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Notice of ceasing to be a substantial holder

Ta Company Name/Schems Metgasco Lid

ACN/ARSN 088 158 383

1. Detulls of substantial holder (1)

Name Breakwater Heldings Pty Ltd

ACN/ARSN (if applicable) 164 047 956

The holder ceggedtobe a

substantial halder on 29/03/2017
The previous notice was given o the campany an 18H1/2016
The pravioua notice was dated 18M11/20186

2. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest (2) of the aubstantial holdar or an sssoclte (3) in voting securitles of the company or

scheme, sinea the substantial holder was last required fo give a substantial holding notice to the company of scheme are as follows:

Agreement s

a2 Anhaxiire A

annaxad to thia notice,

: : Class (6) and
Datw of Person \n_fhose Nature of Conslderatmp numbe(rzjf Perzon's voles
change ;':;;E:Lmtemm change (4) ?Ive'f;' ': r:[(Eg)'Dn gecurities affected
g o chang affected
Breakwater Holdings
Mty Ltd disposad a
relavant inferegt in
ordinary shares
purguant to sectlon
B0B( 1) of the
Corporations Acl on
completion undera  ($100,825, funded by an
sale agreemant equivalert portion of a lpan
Breakwater Holdingsientered into by rom Breakwater Holdings "
20 March 2017 |5y 1 Braskwater Holdings [Pty Ld to M&A Advisory In [2000:000 0.5%
Ply Lid and MZA he form sel out in Annexure
Advigory Pty Ltd for (B (Loan Agreement).
the sale of ordinary
sharas (Sale
Agresment). The
form of Sale

3. Changes in aszociation

Tha persans who have become assoctates (3) of, ceased to ba associates of, ar have changed the mature of their assoclatlon {7) with, the substantlal holder in

relation to voting intarests In the company of Sthame ere as follows:

Name and ACN/ARSN (if appilcable)

Nature of associalion

Ereakwater Holdings Pty Ltd (ACN 164 047 958)

On 28 March 2017, M8A Advisory Pty Lid entered into a sala agreement to
acqulre erdinary shares from Breakwater Holdings Pty Ltd (ACN 164 047
AS5E) in the form annaxed to thia notice as Annexure A ("Sale Agroemant').

©n 28 March 2017, completion eccumed under the Sale Agreement and
M&A Advisory Piy Lid entered inte the Loan Agresment.

The asseciate ralationships that previously existed by virtue of section
12(2)(b) and 12(Z){(c) of the Comparations Act batween M&A Advisory Ply
end Lavmdale Group Pty Lid and Breskwater Holdings Ply Ltd have
ceased. This occurrad ypen Completion under the Sale Agreemenil,
pursuant to which Breakwater Holdings Pty 1td disposed of its shares In
Metgazco Lid 1o MBA Advisory Pty Ltd.

The ralationship between M&A Advisory Pty Lid and Breakwater Holdings

Pty Ltd Iz limiled to the terms of the Loan Agrearmant.
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4, Addrasses

The addresses of persons named In this form are as follows:

| MName Addrass

Breakwater Holdings Pty Ltd Level 1, 261 Goarge Street, Sydnay NSW 2000

ME&A Advisory Pty Ltd Sulte 407, 12 Century Clreuil, Baulkham Hills NSW 2153

Lawndale Group Ply Lid Suite 407, 12 Genlury Gircuit, Baulkham Hille NSW 2153
]
Signature

print name  Wakear Morris Lewin capacity  Segretary
P L
7

sign here ﬁ ? 2’7 date 20/03/2017
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605 GUIDE  page 1/1 13 March 2000

(1)

@)

{3

(4)

{5)

(8)

(M

DIRECTIONS

If there are a number of substantial holders with similar or related rolevant interests {ey. a corperatlon and iis refated corporations, or the manager and
trustes of an equity trust), the names could be Included in an annexure to the form, If the ralavant interesls of = group of persons are essontiglly similar,
they may be raferred to throughout the form ae a speckfically named group If tha rnembershlp of esch group, with the names and addresses of members
is clagrly set out in paragraph 4 of the form.

Sae the definition of "relevant Interest” in gectlons 808 and 8718(7) of the Carporations Act 2001.
See the definition of "associate” in section 9 of the Corporations Act 2001,

Include detalls of:

(a) any relevant agreamant or other circumstances bacause of which tha change in relevant interest oocurrad. If subsection 671B(4) applies, a copy
of any decument setting out the terms of any relevant egresment, and a statement by the parzon giving full and accurate details of any contract,
scheme ur arrangement, must accompany this form, together with 8 written slatsmant cerifying this contract, schama or armangemant, ang

(b) any gualification of the power of a person lo exarcise, contro! the exercies of, or influence tha sxercise of, the vating powers or disposal of the
securities to which the refevant inlerast relates {indlcating clearly the particular securities to which the qualification applies),

See the definition of “relevant agreement” in section 9 of the Corporatione Act 2009.

Details of the conzideration must Include any and all benefits, moneys and other, thal any persen from wham a relevant Interest was acquired has, or
may, bacoma entitlad 1o receive In refatlon 1o that scquisition. Detalls must be included aven if the benafit s condifional on the happening or hat of
gentingency, Cetails must be included of any benefit paid on behalf of the substantisl holder or its sxeociate In relation to the acquisitions, even If thay
are not paid directly to the parson from whom the relevant interest was acquirad.

The voting shares of a eampany constifute cne elass unless divided Into saparate classes,

Give detsils, if appropriate, of the present associailon and any change in that associalion since the last substantial holding natica.
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This Is annaxure A of 2 pages rafarred to in Fpm 80 tice of ceasing to be a substantial holder) signad by me and dated 29 Marech 2017,
29 March 2017 - _
Date Walter Morrls Edwin, tary

SHARE SALE AGREEMENT

Strictly Private and Confidentlal

This agreement (Agreement) sets out the terms upon which the Parties agree to enter Into the
Transactioh. The provisions of this Agreement are binding abligations of the parties,

Date 29 March 2017
Buysr M&A Advisory Pty Lid (ACN 605 252 506) or its nominea
Beller(s) Breakwater Holdings Ply Lid (ACN 184 Q47 g958)
| Company Metgasco Lid (ACN 088 196 383)
Sale Shares 2,000,000 fully paid ordinary shares in the Company
Transaction The Seller(s) agree to sell and the Buyer agrees ta buy the Sale Shares for the

Consideration at the Completion Date, subjest to completion of the Loan
Agreement between the Byyer and the Sellar(s) to be dated on or around the date
of this Agresrment (Loan Agreemend).

Consideration AUDMOD, 825

Loan Agreement { The parties acknowledge and agres that entry into the Loan Agreement in respect
of an amount equal o the Consideration satisfies the Consideration payable by the
Buyer {0 the Seller in respect of the Sale Sharas under this Agreameant.

Completion Completion Date is 29 March 2017 or as soun as reascnably practicable thersafter
as determined by the Buyer acting in gond falth,

At Gompletion, the Seller(s) must:

(a) Provide Ihe Buyer with a completed, registrable off market transfer form for
the Sale Shares in favour of the Buver (as transferee), in a farm
acceptable to the Buyer acting reazonably which has been duly executed
by the Seller(s) (as transferor);

(b) Provide the Buyer with a counterpart of the Loan Agreement duly exscuted
by the Seller: and

{c) Do all other things necessary to reglster the Buyer as the holder of the
Sale Shares,

At Completion, the Buyer must provide the Seller with a counterpart of the Loan
Agreement duly executed by the Buyer.

Title to the Sale Shares (and property and risk in them) remaine solely with the
Seller(z) until Completion and sulject to the provisions of this Agreement passes
trom the Seller(s) to the Buyer with effect on and from Completion.

Duty The Buyer must pay any duty in respest of the execution, delivery and
petormance of this Agreemert and any agreement or document entered into or
signed under or In relation to this Agreement.

Further Each party must sign, execute and do all deads, acts, documents and things as
Assurance may reasonahly be required by the other party to effectivaly carry out and give
effect to the terms and intentions of this Agreement.

Saliers As at Completion, the Seller(s) has full power and authority to transfer to the Buyer
Warranties good legal and equitable lille to the Shares free of any encumbrance.

#

5/
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Confidentiality

All material, commercially sensitive or cominercially valuable information and
intellectual property of or regarding the Tranzaction (including this Agreetnent and
all information disclosed by the parties to each other) to be kept strictly confidantial
and nat to be disclosed to third parties unless otherwise agreed, within the public
domain or required by law ar ASX listing rules. Mo announcement to ASX until
Completion.

Currengy

Australian Dollers (AJD or §)

Governing Law

Thiz Agresmant shall bo governed by, and construed in accordance with, the laws
of New South Wales, Australia.

Coste and Each party bears their own expenses.

Experses

Entire Agreement | Thig Agreement censtifutes the sole understanding of the parties with respect to
the subject matter and replaces all other agreaments with respect thereto.

Counterparts This Agreement may be executed in any number of counterparts (including by way

of facsimile) @ach of which will be deemed for all purposes to be an original and all
such counterparts taken togethar will e deemed fo cutstitule one and the same
irestrurmert.

Execuited by M&A Advisory Pty Ltd

Sole Director and Sole Secretary Signature

Print Name

Executed by Breakwater Holdings Pty Ltd

Sale Director and Sule Secretary Signature

Frint Name

# 6/ 9
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This iz annexure B of 3 pages referred to in Form &

otice of ceasing lo be a substantlal halder) signed by me and dated 29 March 2017,

29 march 2017
Date

Walter Moiria Lewn, Sechetary

This Agreement is made on 28 March 2017

Partles

1 MEA Advisory Py Lid (ACN 608 252 506) registered in New South Wales of Syjte 407, 12
Santury Gircuit, Baulkbam Hils N3V 2153 (the Borrowen),

Seorge Street, Sydney NSV 2000 (the Lendar).
Recitals

The Borrower has redliested the Lender to provide the Borrower with a loan.

It is agreed as follows.

1 Interpretation

Headings are for corvenience only and do not affect interpretation. The fallowing rules apply
unless the context requires otherwise.

(a) A refarence to a person, corporation, trust, partnership, unincarporated body or other
entity includes any of them,

(b} A reference to a party to this Agreement or arother agreement or docurnent includes the
party's successors and permitted subsktutes or assigns.

2 Loan Facility

21 Loan facility
The Borrawer acknowledges that the Lender has lent it the sum of $1,083,864

22 Unsecured foan

The loan facility is unsecured.

23 Cancellation
The Lender of the Borrower may cancel the tloan facility at any titne.

3 Repayments

341 Repayment

The Borrower shall pay to the Lender the outstanding principal of the loan fagility. and any unpaid
interest, no later than 30 days after recelpt by the Borrower of a written dernand for repayment
from the Lender, in one sum.

4 Interest

{(a) The loarn will bear interest at the rate (which ray be nil), and payable at the times, from
time to time as agreed by the: Lender and the Borrower. In the absance of any such
stipulation, the rate of interest shall be nil,

(k) The Lender and the Botrower may agree differant rates of interest for different portions of
the loan and at different times.
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()

Walter Marria Lawin,

yHarbour Management 0293470005 161293282825 # 8/

ice of ceasing lo be a substantial holder) signed by me and deted 29 March 2017,

If any Irterest or ather amount payable to the Lender is not paig when due, then that
amouint wiil bear inferest at the rate then applicable to the loan, Interest payable on
averdue amounts shall b payable on demar.

-] Noticesz

Any notice, demand, consent or ather communication (a Notice) given or made under this
Agieement:

(&)

(0)

must be in writing and signed by the sender or a person duly authorised by the sender lor
inthe case of ernail, set out tha full name and position or title of the sender ar pereon duly
autherised by the sender);

must be dalivergd to the intended recipient by prapaid post {if posted to an address in
another country, by registered airmail) or by hand, fax or email to the address, fax
number of email address below or the address, fax number or email address last notified
by the intended reclplent to the sender:

(i) to Borrower; Address: Suite 407, 12 Cantury Circuit,
Baulkham Hills NSV 2153

Altention: Maraging Director

(ii) o Lender: Address: Level 1, 261 George Street,
Sydney NSW 2000

Attentior: Managing Diractar
will be corclusively taken to be duly given or made and received:
{i) in the case of delivery in person, when deliverad,

)] In the case of delivery by express post, to an address in the same country, bivo
Business Days after the date of posting;

(i) in the case of delivery by any other method of post, six Busingss Days after the
date of posting (if posted to an address in the same country) or 10 Business Days
after the date of posting (if posted to an address in ancther country): and

(v} in the caze of email, at the earliest of:

(A) the titne that the sender receives an autornated meesage from the
intencied recipient's information systern confirming delivary of the ermail;

(B} the time that the intended recipient confirms recelit of the email by reply
email; and

< three hours after the ime the ernail is sent (as recorded on the device
from which the sender sent the email) unless the sender receives, within
that three hour period, an automated message that the email has not
bean dellvarad,

bt if the result is that 5 Notice would be taken to be given or made and received:
v in the case of delivery by hand, post or fax, at a time that is later than Spim;
(vi) in the case of delivery by email, at a time that is later than 7pm; or

{vii) an a day that is not & business day,

in the place specified by the intended resipient as its postal address under clauge S, it
will be conelusively laken to have bean duly given of made and received at the start of
business on the next business day in that place.
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29 march 2017
Data

5] Governing Law and Jurisdiction

I'his Agresment is governed by the laws of New South Wales and of the Commonwealth of
Australia applying there. To the extent parmitted by law, =o are all related rnatters, ineluding any
nen-centracival matters. The Borrower irmevosably accepts the non-exclusive jurisdiction of couns
with jurisdiction thers, and waives any right to object to the venue on any graund.

7 Counterparts

This Agreement may be executed in ahy number of counterparls, each executed by one or more
parties. A party may do this by execuling a signature page and electranleally transmitting & GOpY
te one or more gthers or their representative,

Executed in Sydney.

Executed by M&A Advisory Pty Ltd

Sale Director and Sale Secretary Sighature

Frint Name

Executed by Breakwater Holdings Pty Ltd

Sole Director and Sole Secretary Signature

Print Name

# 8/



