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Duplicate
SUPREME COURT OF QUEENSLAND

REGISTRY: Brisbane
NUMBER: 6299 of 2014

IN THE MATTER OF
Scheme of Arrangement relating to Dart Energy Limited ABN 21 122588505

Applicant: Dart Energy Limited

ORDER

Before: Justice Jackson

Date: 30 September 2014

Where made: Brisbane

THE COURT ORDERS THAT:-

1 Pursuant to section 411(4)(b) of the Corporations Act 2001 (Cth) (Corporations

Act), the scheme of arrangement between Dart Energy Limited ABN 21 122

588 505 (Dart) and the holders of its ordinary shares, in the form annexed to

this Order and marked "A", be approved.

2 Pursuant to section 411(12) of the Corporations Act, Dart be exempted from

compliance with section 411(11) of the Corporations Act in relation to Order 1

above.

3 The following documents be placed by the Court registry into an envelope

marked "Not to be opened except by an order of a Judge of this Court" and

sealed:

(a) the original affidavit of Edward John Lukins sworn on 25 September 2014;

Corrs Chambers Westgarth
Lawyers
Level 35 Waterfront Place
1 Eagle Street
Brisbane OLD 4000
Tel (07) 3228 9333
Fax (07) 3228 9444
Ref: MJK:DPB:9103588

11974052/1



)..
2

(b) the un-redacted form of the Applicant's written submissions entitled

"Members Scheme of Arrangement Application for Approval of Scheme

(30 September 2014),,;

(c) the uri-redacted form of the Applicant's written submissions entitled

"Supplementary Written Submissions of the Applicant (30 September

2014),,; and

(d) the original affidavit of Michael John Kimmins sworn 29 September 2014.

4 The envelope referred to in order 3 not be opened except by an order of a

Judge of this Court.

5

6

Signed:
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Date

Parties
Dart Energy Limited ABN 21 122588505 of Level 9Waterfront Place, 1 Eagle Street,
Brisbane,Queensland4000 (Dart)

The Scheme Shareholders

Agreed terms

Definitions
In this document these terms have the following meanings:

AIM The AIM marketof the LondonStock Exchangepic.

ASIC The Australian Securitiesand InvestmentsCommission.

ASX ASX LimitedACN 008 624 691 or, if the context requires,
the financial market operated by it.

ASX Listing The official listing rules of ASX.
Rules

Business Day A day that is not a Saturday, Sundayor a public holiday
in Brisbane,.Australiaor in London,England.

CHESS The Clearing House ElectronicSubregisterSystem,
which facilitates electronicsecurity transfer in Australia,
operated by ASX Settlement Pty LimitedACN 008 504
532.

Corporations Act The CorporationsAct 2001 (Cth).

Court The SupremeCourt of Queenslandor any other court of
competent jurisdiction under the CorporationsAct agreed
in writing by Dart and IGas.

CREST The relevant system (as defined in the CREST
Regulations)which enables title to securities to be
evidenced and transferredwithout a written instrument
and which is operated by Euroclear.

CREST The UncertificatedSecuritiesRegulations2001 (SI 2001
Regulations No. 3755) (as amended) and any applicable rules made

under those regulations.

Scheme of Arrangement page 1
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Dart Register The registerof members of Dart maintainedby or on
behalf of Dart in accordancewith the CorporationsAct
and Dart Registry has a correspondingmeaning.

Dart Share A fully paidordinary share in the capital of Dart.

Dart Shareholder Each personwho is registered in the Dart Registeras the
holderof Dart Shares.

Deed Poll The deed poll to be executed by IGas in favour of the
SchemeShareholders in the fonmannexed to the
Scheme ImplementationAgreement, or in suchother
form as is acceptable to Dart, acting reasonably.

The time at which the Scheme Order takes effect under
section411(10) of the Corporations Act.

Effective

Effective Date

End Date

Excluded Shares

Foreign Nominee
Sale Agent

GST

IGas

IGas Register

IGas Share

Implementation
Date

Ineligible Foreign
Shareholders

New IGas Shares

The date on which the Scheme becomes Effective.

(a) 12 November2014; or

(b) such other date and time agreed in writing by IGas
andDart.

Any Dart Shareheld by IGas or a RelatedBody
Corporateof IGasor any other person, on behalfof or for
the benefitof IGas or a Related Body Corporateof IGas.

The nomineeor nomineesappointed by IGasto hold and
sell the New IGas Shares that are to be issued to under
clause 5.3(b).

The meaninggiven to that term in theA New Tax System
(Goods& Services Tax)Act 1999 (Cth).

IGasEnergypic.

The registerof members maintained by IGasand IGas
Registry has a corresponding meaning.

A fully paid ordinary share of 10p in the capital of IGas.

The fifth BusinessDay following the RecordDateor such
other date as ordered by the Court or agreed between
IGasand Dart.

A SchemeShareholderwhose RegisteredAddress is in
a jurisdictionother than Australia and its external
territories,NewZealand, the United Kingdom,Hong
Kong, Singaporeand any other jurisdictions as may be
agreed in writing by Dart and IGas (unless IGas is
satisfiedthat it is permitted to allot and issueNew IGas
Shares to that Dart Shareholder pursuant to the Scheme
by the lawsof that place).

The IGas Shares to be issued under the Schemeas
SchemeConsideration.

Scheme of Arranqement page 2
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Record Date

Registered
Address

Related Body
Corporate

Scheme

Scheme Booklet

Scheme
Consideration

Scheme
Implementation
Agreement

Scheme·Meeting

Scheme Order

Scheme Share

Scheme
Shareholder

Scheme Transfer

Second Court
Date

Second Court
Hearing

7.00 pm on the fifth BusinessDay following the Effective
Dateor such other date and time as Dart and IGas
agree.

In relation to a Scheme Shareholder,the address shown
in the Dart Register on the RecordDate.

In relation to a person, a related bodycorporateof that
person under section 50 of the CorporationsAct and
includes any body corporate that would be a related body
corporate if section 48(2) of the CorporationsAct was
omitted.

This scheme of arrangement,subject to any alterations
or conditions made or requiredby the Court under
section 411(6) of the CorporationsAct and approved in
writing by Dart and IGas.

The meaning given to that term in the Scheme
ImplementationAgreement.

In respect of each SchemeShare held by a Scheme
Shareholder, 0.08117 New IGasShares,subject to the
terms of the Scheme.

The.scheme implementationagreementbetween IGas
and Dart dated 9 May 2014.

The meeting to be ordered by the Court to be convened
under section 411(1) of the CorporationsAct in respect of
the Scheme.

The order of the Court made under section411(4)(b) of
the CorporationsAct in respectof the Scheme.

A Dart Share on issue on the RecordDateother than an
Excluded Share.

Each holder of Scheme Sharesas at the RecordDate.

For each Scheme Shareholder, a proper instrumentof
transfer of the Scheme Shares for the purposesof
section 1071B of the CorporationsAct, which may be a
master transfer of all SchemeShares.

The first day of the SecondCourt Hearingor, if the
Second Court Hearing is adjourned for any reason, the
first day on which the adjournedapplicationis heard.

The hearing of the applicationmade to the Court for the
Scheme Order.

Scheme of Arrangement
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Small
Shareholder Sale
Facility

A facility to be offered to certain holdersof New IGas
Shares (whoseholdings of Dart Shares are valued at
A$500 or lesson the Effective Date), underwhich they
can elect to have their New IGas Shares sold on
AIM after the ImplementationDate by the Small
ShareholderBroker.

The broker appointedby IGas to sell New IGasShares
that may participatein the Small ShareholderSale
Facility.

Small
Shareholder
Broker

2 Preliminary matters
2.1 Dart

(a) Dart is a public companyregistered in Queensland and is a company
limited by shares.

(b) As at the date of the Scheme ImplementationAgreement, Dart's issued
securitieswere:

(i) 1,108,752,733Dart Shares;and

(ii) 57,168,071options to subscribefor Dart Shares.

(c) Dart is admitted to the official list of ASX and Dart Shares are quotedon
ASX.

2.2 IGas
(a) IGas is a public company registeredin England and is a company limited

by shares.

(b) IGasShares are admittedto tradingon AIM.

(c) As at the date of the Scheme ImplementationAgreement, IGas' issued
securitieswere:

(i) 206,316,001 IGasShares;

(ii) 3,964,060 options to subscribefor IGas Shares; and

(iii) 7,500,000warrants to be issued IGas Shares.

2.3 Summary of the Scheme
If this Scheme becomesEffective, then:

(a) in considerationof the transferof the Scheme Shares to IGas, IGaswill
provideto SchemeShareholdersthe Scheme Considerationin
accordancewith the terms of this Schemeand the Deed Poll;

(b) Dart, as attorney for each SchemeShareholder, will transfer all of the
Scheme Shares to IGas; and

(c) Dart will enter the nameand addressof IGas in the Dart Registeras the
holder of the SchemeSharestransferred to IGas in accordancewith the
terms of the Scheme.

Scheme of Arrangement page 4
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2.4 SchemeImplementationAgreement
IGas and Dart have executedthe Scheme ImplementationAgreementto
enable the Scheme to proceed.

2.5 DeedPoll
IGas has executed the DeedPoll in favour of SchemeShareholdersunder
which it has covenanted,amongstother things, to performthe obligationsto be
performedby it under the Scheme.

3 Conditions
3.1 ConditionsofScheme

The Scheme is conditionalandwill not come into effect unlessand until each
of the following conditionsis satisfied:

(a) all of the conditionsprecedent in clause 4.1 of the Scheme
ImplementationAgreementhave been satisfied or, if applicable,waived
in accordancewith the termsof the Scheme ImplementationAgreement;

(b) the Scheme ImplementationAgreement and the DeedPoll are not
terminatedbefore 8.00am on the Second Court Date; and

(c) such other conditionsmadeor required by the Court undersection
411(6) of the CorporationsAct as are acceptable to IGasand Dartbeing
satisfied.

3.2 Effectof conditions
The fulfilment of the conditionsin clause 3.1 is a condition precedentto the
operationof the provisionsof clauses 4, 5,6, 7, 8 and 9.

3.3 Certificate
Dart must provide, andmust procure IGas to provide, to the Court on the
SecondCourt Date a certificateauthorised by its respective boardand signed
by at least one of its respectivedirectors (or such other evidenceas the Court
may request) stating (to the best of its knowledge) whether or not all the
conditions precedent in clauses 3.1(a} and 3.1(b} have been satisfiedor. if
applicable,waived as a18.00am on the Second Court Date.

3.4 Conclusiveevidence
The giving of a certificatebyeach of Dart and IGas in accordancewith
clause 3.3 will. in the absenceof manifest error, be conclusiveevidenceof the
matters referred to in the certificate.

3.5 Lapseof Scheme
This Scheme will lapseand be of no further force or effect if:

(a) the Scheme ImplementationAgreement is terminated in accordancewith
its terms before 8.00 am on the Second Court Date;

(b) this Schemedoes not becomeEffective by the End Date; or

Scheme of Arrangement page 5
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(c) the conditions precedent in clauses 3.1(a) (other than the condition
precedent in clause 4.1(f) of the Scheme ImplementationAgreement)
and 3.1(b) have not been satisfiedor, as applicable, waived by 8.00 am
on the Second Court Date,

in which event, without limitingany rightsunderthe Scheme Implementation
Agreement, Dart and IGasare each releasedfrom:

(d) any further obligation to take steps to implement this Scheme;and

(e) any liability with respectto this Scheme.

4 Implementation of Scheme
4.1 Lodgementof Courtorder

Dart must lodge with ASIC an office copyof the Scheme Order in accordance
with section 4·11(10) of the CorporationsAct as soon as practicableafter the
SchemeOrder is made and in any eventby 5.00 pm on the first BusinessDay
after the Scheme Order is made. The Schemewill become Effectiveon and
from the lodgement of the SchemeOrder,unless an earlier date is determined
by the Court and specified in the SchemeOrder in accordancewith
section411(10) of the CorporationsAct.

4.2 Transferof SchemeSharesheldby SchemeShareholders
Onthe Implementation Date, in considerationof and subject to provisionby
IGasof the Scheme Considerationin accordancewith clause 5, all of the
SchemeShares, together with all rightsandentitlements attaching to the
SchemeShares as at the ImplementationDate,will be transferred to IGas
without the need for any further acts by anyScheme Shareholder (otherthan
acts perfonmedby Dart as attorneyand agent for Scheme Shareholdersunder
clause 7) by:

(a) Dart delivering to IGason the ImplementationDate a duly completed
Scheme Transfer executedby Dartas attorney for the Scheme
Shareholders for executionby IGas;and

(b) IGas duly executing and deliveringthe SchemeTransfer to Darton the
Implementation Date.

4.3 Transferdocumentation
As soon as practicable after receipt by Dartof the Scheme Transfer duly
executedby IGas as transferee pursuantto clause 4.2(b), but in any event on
the Implementation Date, Dart must register IGas in the Dart Registeras the
holderofall of the SchemeShares.

4.4 Provisionof SchemeConsideration
Subject to clauses 5.3, 5.4 and 5.5, Dartmust procure IGas to provide,or to
procure the provision of, the SchemeConsiderationto which each Scheme
Shareholder is entitled on the ImplementationDate in accordancewith
clause 5.1(a).

Scheme of Arrangement page 6
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4.5 Beneficial entitlement by IGas
On and from the Implementation Date, IGas will be beneficially entitled to the
Scheme Shares (together with all.rights and entitlements attached to the
Scheme Shares) transferred to it under the Scheme pending registration of
IGas in the Dart Register as the holder of those Scheme Shares.

4.6 Enforcement of DeedPoll
Dart undertakes in favour of each Scheme Shareholder to enforce the Deed
Poll against IGas on behalf of and as agent for the Scheme Shareholders.

5 Scheme Consideration
5.1 Entitlement to SchemeConsideration

(a) Subject to this Scheme becoming Effective, in consideration for the
transfer to IGas of the Scheme Shares, each Scheme Shareholder will,
subject to clauses 5.3, 5.4 and 5.5, be entitled to receive the Scheme
Consideration in respect of each Scheme Share held by that Scheme
Shareholder at the Record Date.

(b) The New IGas Shares required to be issued under the Scheme will be
validly issued, fully paid, free from any mortgage, charge. lien,
encumbrance or other security interest and will, upon their issue, rank
equally in all respects with all other IGas Shares then on issue.

5.2 Provision of SchemeConsideration
Subject to clauses 5.3, 5.4 and 5.5, the obligation of Dart under clause 4.4 to
provide the Scheme Consideration to which each Scheme Shareholder is
entitled will be satisfied by Dart procuring that IGas:

(a) on or before the Implementation Date, passes a resolution of directors
and does all other things necessary to validly issue the New IGas Shares
comprising the Scheme Consideration due to that Scheme Shareholder
(other than an Ineligible Foreign Shareholder) and enters the name and
Registered Address of the Scheme Shareholder in the IGas Register as
the holder of the New IGas Shares issued to that Scheme Shareholder;

(b) on or before the Implementation Date, passes a resolution of directors
and does all other things necessary to validly issue to the Foreign
Nominee Sale Agent all the New IGas Shares required to be issued to
the Foreign Nominee Sale Agent under the Scheme rather than to an
Ineligible Foreign Shareholder, and enters the name and registered
address of the Foreign Nominee Sale Agent in the IGas Register as the
holder of those New IGas Shares; and

(c) on or as soon as practicable after the Implementation Date, dispatches,
or procures the dispatch of, a certificate representing the New IGas
Shares issued to that Scheme' Shareholder by pre-paid post to the
Registered Address of the Scheme Shareholder, unless a Scheme
Shareholder has, before 7.00 pm on the Record Date, elected to
participate in the Small Shareholder Sale Facility, in which case that

Scheme of Arrangement page 7
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Scheme Shareholder's New IGasShareswill be provided in
uncertiflcated form directly to the CRESTaccount of the Small
Shareholder Broker.

5.3 Ineligible Foreign Shareholders
(a) The right to receive Scheme Considerationwill not be available to an

Ineligible Foreign Shareholder.

(b) The New IGas Shares that. but for clause 5.3(a),would have been
issued to an Ineligible ForeignShareholderwill not be issued to the
relevant Ineligible ForeignShareholderbutwill instead be issued to the
ForeignNominee Sale Agent as nomineefor the Ineligible Foreign
Shareholder and clauses 5.3(c} to 5.30)will apply.

(c) Dartwill procure IGas to cause the ForeignNominee Sale Agent to:

(i) as soon as reasonablypracticableafter the ImplementationDate,
in consultation with IGasand Dart, sell (or procure the sale of) in
the ordinary course of trading'on AIM all New IGas Shares issued
to the Foreign NomineeSaleAgent under clause S.3(b);

(ii) account to each Ineligible ForeignShareholderfor the net
proceeds of sale of the New IGasShares issued to the Foreign
Nominee Sale Agent in respectof that Ineligible Foreign
Shareholder (but calculatedon an averagedbasis so that all
Ineligible Foreign Shareholdersreceivethe same price per New
IGas Share after deductionof any applicable brokerage, taxes and
charges). at the IneligibleForeignShareholder's risk and in full
satisfaction of the IneligibleForelqnShareholder's rights under the
Scheme; and

(iii) remit to the Ineligible ForeignShareholderin accordancewith
clauses S.3(d)and S.3(e)the net proceedsof sale in respect of
the Ineligible Foreign Shareholder'sentitlement under this
clause 5.3.

(d) The net proceeds of sale to be remittedto an Ineligible Foreign
Shareholder under clause S.3(c}(iii) shall be remitted in Australian
dollars or. if IGas and Dart agree. in GBP (£) or the local currency of the
country in which the relevant IneligibleForeignShareholder's Registered
Address appeared on the Dart Register.The ForeignNominee Sale
Agent is authorised to effect any conversionof the net proceeds of sale
in such manner as it deems appropriate (actingreasonably)and to
deduct any costs. charges or expensesassociatedwith such conversion
from the amount paid to the relevant IneligibleForeign Shareholder.

(e) Dartwill procure IGas to cause the ForeignNomineeSale Agent to pay
or procure payments to be remitted to IneligibleForeign Shareholders
under clause S.3(c)(iii) by:

(i) where an Ineligible ForeignShareholderhas. before 7.00pmon the
Record Date, made an election in accordancewith the
requirements of Dart's share registrarto receive dividend
payments from Dart by electronic funds transfer to an account

Scheme of Arrangement page a
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nominated by the IneligibleForeign Shareholder, payingor
procuring the paymentof the relevant amount by electronicfunds
transfer in a mannerconsistentwith that election; or

(ii) otherwise, dispatchingpaymentby cheque by mail to the Ineligible
Foreign Shareholder'sRegisteredAddress.

(f) Any cash amount payableto an Ineligible Foreign Shareholderby the
Foreign NomineeSaleAgentwill be rounded down to the nearestwhole
cent (or foreign equivalent,if applicable).

(g) Any interest earned on the proceedsof sale of any New IGas Shares
following sale by the ForeignNomineeSale Agent will be paid to and
retained by IGas.

(h) None of IGas, Dart or the ForeignNomineeSale Agent gives any
assurance as to the price that will be achieved for the sale of New IGas
Shares by the ForeignNomineeSale Agent.

(i) Any amount payableto an IneligibleForeign Shareholder will be reduced
by the amount of anywithholdingor other tax which Dart or IGas
believes, based on professionaladvice, is required by any taxation or
other law to be withheld in respectof such amount and paymentof such
amount to the relevant taxationor other authority within any required
statutory periodwill fully and finally discharge Dart's and IGas's
obligations in respect of suchamount (although Dart must procure IGas
on request, or if requiredby law, to provide a receipt or other evidenceof
such payment to each affected Ineligible Foreign Shareholder).

Ul Each Ineligible ForeignShareholderappoints Dart as its agent to receive
on its behalf any financial servicesguide or any other noticewhich may
be given to that IneligibleForeignShareholder.

5.4 Fractionalentitlements
If a fractional entitlement to a New IGasShare arises from the calculationof
the Scheme Considerationpayableto a Scheme Shareholder in respect of its
Scheme Shares, the fractionalentitlementto a New IGas Share will be
rounded to the nearest whole numberandwill be rounded up if the fractional
entitlement is one half.

5.5 Shareholdinqsplittingor division
If Dart and IGas are of the opinion (actingreasonably) that a Dart Shareholder
has been a party to a shareholdingsplittingor division in an attempt to gain an
advantage by reference to the roundingprovided for in the calculationof each
Scheme Shareholder's entitlementto the Scheme Consideration, then Dart and
IGas reserve the right to round the entitlementof such holdings so as to
provide only the number of New IGasShares that would have been received
but for the splitting or division.

5.6 Joint holders
In the case of Scheme Sharesheld in joint names:

(a) any certificates for New IGasShares to be issued to Scheme
Shareholderswill be issued in the namesof the joint holders; and

Scheme of Arrangement page 9

220

222



Annexure D - Scheme
Continued

Carts Chambers Westgarth

(b) any cheque required to be paid to SchemeShareholderswill be payable
to the joint holders,

andwill be forwarded to the holderwhose nameappears first in the Dart
Registeras at the Record Date.

6 Admission to trading on AIM
DartWillprocure IGas to use its best endeavoursto procure that the New IGas
Shares to be issued pursuant to the Schemeare admitted to trading on AIM
and that trading in the New IGas Sharescommencesby the first BusinessDay
after the Implementation Date.

7 Scheme Shareholders
7.1 Appointmentof IGasas soleproxy

Fromthe Effective Date until Dart registers IGasas the holderof all the
SchemeShares in the Dart Register, each SchemeShareholder:

(a) appoints (and is deemed to have irrevocablyappointed) IGasas its
attorneyand agent (and directed IGas in such capacity) to appoint such
officer or agent nominated by IGasto be its sole proxyand, where
applicable,corporate representative,to attend shareholders'meetingsof
Dart, exercise the votes attaching to SchemeShares registered in its
nameand sign any shareholders' resolution,whether in person, by proxy
or bycorporate representative, and no SchemeShareholdermay itself
attend or vote at any of those meetingsor sign any resolutions,whether
in person, by proxy or by corporate representative(other than in
accordancewith this clause 7.1(a)); and

(b) must take all other actions in the capacityof the registeredholder of
SchemeShares as IGas directs.

7.2 Appointmentof Dartas soleattorneyandagent
EachSchemeShareholder, without the need for any further act, irrevocably
appointsDart and each of the directorsandofficers of Dart,jointly and
severally,as the Scheme Shareholder's attorneyand agent for the purposeof
executingany document necessary or expedient to give effect to the Scheme
(includingexecutinga Scheme Transfer and any instrumentappointing IGasas
sole proxy for or, where applicable, corporate representativeof each Scheme
Shareholderas contemplated by clause 7.1) or doing any other act necessary
or desirableto give full effect to the Schemeand the transactionscontemplated
by it.

7.3 SchemeShareholders'consent
Each SchemeShareholder:

(a) consents to Dart doing all thingsand executing all deeds, instruments,
transfersor other documents as may be necessary, incidentalor
expedient to the implementation and performanceof the Scheme and
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Dart, as agent of each SchemeShareholder,may sub-delegate its
functions under this clause 7.3 to any of its directors and officers,
severally;

(b) agrees to the transfer'of their SchemeShares, together with all rights
and entitlements attachingto those SchemeShares to IGas, in
accordancewith the Scheme;and

(c) agrees to becomea holderof any New IGasShares to which they
become entitled under the Schemeand a memberof IGas, and to be
bound by the Articles of Associationof IGas(as amended from time to
time), and that its holdingsof the New IGasShareswill be registered
with the same nameand RegisteredAddress as its holding of the
Scheme Shares,

7.4 Warranties by Scheme Shareholders
EachSChemeShareholder is deemed to havewarrantedto Dart, in its own
right and for the benefit of IGas,that:

(a) all of the SchemeShares registered in the name of that Scheme
Shareholder on the RecordDate (includingany rights and entitlements
attaching to those shares)which are transferredto IGas under the
Scheme will be transferredto IGas free from all mortgages,pledges,
charges, liens, encumbrancesand security interests and other interests
of third parties of any kind,whether legal or otherwise (but
acknowledging that a security interest holdermay potentially have an
interest in the SchemeConsiderationin accordancewith the terms of
such security interest);and

(b) the Scheme Shareholderhas full power and capacity to sell and transfer
those Scheme Shares (includingany rightsand entitlements attaching to
those shares) to IGasunder the Scheme.

8 Dealings in Dart Shares
8.1 Determination of Scheme Shareholders

(a) For the purposeof establishing-thepersonswho are the Scheme
Shareholders, dealings in SchemeShareswill only be recognised if:

(i) in the case of dealingsof the type to be effected using CHESS, the
transferee is registered in the Dart Register as the holder of the
relevant SchemeShareson the RecordDate; and

(ii) in all other cases, registrabletransmissionapplications or transfers
in registrableform in respect of thosedealings are received at or
before the RecordDateat the placewhere the Dart Register is
kept.

(b) Dart must registerregistrable transmissionapplicationsor transfersof
the kind referred to in clause 8.1(a)(ii) by the Record Date.
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(c) Dartwill not accept for registration or recognisefor any purposeany
transmissionapplications or transfers in respect of SchemeShares
receivedafter the Record Date, other than a transfer to IGas in
accordancewith the Scheme and any subsequenttransfer by IGas, or its
successorsin title.

(d) If the Schemebecomes Effective, a holderof Scheme Shares(and any
person claimingthrough that holder) must not disposeof or purport to
agree to disposeof any Scheme Sharesor any interest in themafter
the EffectiveDate and any such disposalwill be void and of no legal
effectwhatsoever.

8.2 Maintenanceof DartRegister
(a) For the purposeof determining entitlementsto the Scheme

Consideration,Dart will, until the SchemeConsiderationhas been
provided,maintain the Dart Register in accordancewith the provisions of
this clause 8. The Dart Register in this formwill solely determine
entitlementsto the Scheme Consideration.

(b) All certificatesand holding statements for SchemeShares (other than
holdingstatements in favour of IGasand its successors in title'after the
ImplementationDate)will cease to haveany effect from the RecordDate
as documentsof title in respect of those SchemeShares. Subject to
provisionof the Scheme Considerationby IGasand registrationof the
transfer to IGasof the Scheme Shares contemplatedby clause 4.2, after
the RecordDate,each entry current at that date on the Dart Register
relating to SchemeShares will cease to be of any effect other than as
evidenceof entitlement to the SchemeConsiderationin respectof the
SchemeShares relating to that entry.

8.3 Informationto bemadeavailableto IGas
Dart will procurethat, as soon as reasonablypracticableafter the Record Date,
detailsof the names,RegisteredAddresses and holdingsof SchemeShares of
every SchemeShareholderas shown in the Dart Registeras at the Record
Date are made availableto IGas in such form as IGas reasonablyrequires.

9 Quotation of Dart Shares
(a) Dartwill apply to ASX to suspend trading on ASX in Dart Shares from

the close of trading on the Effective Date.

(b) Dartwill apply to ASX for termination of the official quotationof Dart
Shareson ASX and removal of Dart from the official list of ASXwith
effect from the Business Day after the ImplementationDate,or such
other date prescribedby ASX, providedthat all transfersof the Scheme
Shares to IGashave been duly registeredby Dart in accordancewith
the Scheme.
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10 Notices
10.1 General

Any notice, transfer, transmission, application,direction,demand, consent or
other communication (Notice) given or made under this document must be in
writing in English and signed by the sender or a personduly authorised by
the sender.

10.2 Communications by post
Subjectto clause 10.3, where a Notice referred to in this document is sent by
post to Dart, it will not be deemedto have been receivedin the ordinarycourse
of postor on a date other than the date (if any) on which it is actually received
at Dart's registered office or at the Dart Registry. .

10.3 After hours communications
If a Notice is given:

(a) after'5.00 pm in the place of receipt;or

(b) on a day which is a Saturday,Sundayor bank or public holiday in the
placeof receipt,

it is taken as having been givenat 9.00 am on the next day which is not a
Saturday,Sunday or bank or public holiday in that place.

11 General
11,1 Dart and Scheme Shareholders bound

The Schemebinds Dart and all SchemeShareholders (includingScheme
Shareholderswho do not attend the SchemeMeeting,do not vote at that
meetingor vote against the Scheme)andwill, for all purposes, to the extent of
any inconsistenciesand permittedby law, haveeffect notwithstandingany
provisionin the constitution of Dart.

11.2 Further assurances
Subject to clause 11.3, Dartwill execute all documentsand do all acts and
things (on its own behalf and on behalfof each SchemeShareholder)
necessaryor desirable for the implementationof, and performanceof its
obligationsunder. the Scheme.

11.3 Alterations and conditions
Dartmay,with the written consentof IGas, by its counsel,consent on behalfof
all SchemeShareholders to any modificationsor conditionswhich the Court
thinks fit to impose, provided that in no circumstanceswill Dart be obliged to
do so.
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11.4 GST
Dartmust pay to the SchemeShareholdersan amount equal to any GST for
which the Scheme Shareholdersare liable on any supply by the Scheme
Shareholdersunder or in connectionwith the Scheme, without deductionor
set off of any other amount.

11.5 Costs
Any costs, and any stampduty and any related fines, interest or penalties,
which are payable on or in respect of this documentor on any document
referredto in this documentwill be paid as providedfor in the Scheme
ImplementationAgreement. For the avoidanceof doubt, the Scheme
Shareholdersdo not have to pay any stamp duty, related fines, interestor
penaltieswhich are payableon or in respect of this document or any document
referredto in this document.

11,6 Governing law and jurisdiction
(a) This document is governedby and is to be construed in accordancewith

the laws applicable in Queensland.

(b) Eachparty irrevocablyand unconditionallysubmits to the non-exclusive
jurisdiction of the courtsexercisingjurisdiction in Queenslandand any
courtswhich have jurisdiction to hear appeals from any of those courts
andwaives any right to object to any proceedings being brought in those
courts.

11.7 Construction
Unlessexpressed to the contrary, in this document:

(a) words in the singular include the plural and vice versa;

(b) if a word or phrase is defined its other grammatical forms have
correspondingmeanings;

(c) 'includes' means includeswithout limitation;

(d) no rule of constructionwill apply to a clause to the disadvantageof a
partymerely because that party put forward the clause or would
otherwisebenefit from it;

(e) words and phrases have the same meaning (if any) given to them in the
CorporationsAct;

(I) a reference to:

(i) a holder includes a joint holder;

(ii) a person includesa partnership,joint venture, unincorporated
association, corporationand a government or statutorybodyor
authority;

(iii) a person includesthe person's legal personal representatives,
successors, assignsand persons substituted by novation;

(iv) any legislation includessubordinate legislation under it and
includes that legislationand subordinate legislationas modifiedor
replaced;
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(v) an obligation includesa warrantyor representationand a reference
to a failure to complywith an obligation includesa breachof
warrantyor representation;

(vi) a right includes a benefit, remedy,discretionor power;

(vii) time is to local time in Brisbane,Australia;

(viii) '$' or 'dollars' is a reference to Australiancurrency;

(ix) 'GBP' or '£' is a referenceto the lawful currencyof the United
Kingdom;

(x) this or any other document includes the documentas novated,
variedor replacedand despite any change in the identityof the
parties;

(xi) writing includes any modeof representingor reproducingwords in
tangibleand permanentlyvisible form, and includesfax
transmissions;

(xii) this document includesall schedulesand annexuresto it; and

(xiii) a clause, party, schedule,exhibit or annexure is a referenceto a
clause, party, schedule, exhibit or annexure,as the case may be,
of this document;

(9) if the dateon or by which any act must be done underthis document is
not a BusinessDay, the act must be done on or by the next Business
Day;and

(h) where time is to be calculatedby referenceto a day or event, that day or
the day of that event is excluded.

11.8 Headings
Headingsdo not affect the interpretationof this document.
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