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Dif Sir/Madam

MetroCoa] Ljnlted - Off-market.eover bid for Cape AlumIna Umbd

We refer b MetroCoal Limkeds ACN 117 763 443 (Bidder) off-rnsket scrt)
takeover bid for all of that shares in Cape Alumina Lirnad ACN 107 817 694
(rargit) that lt does not already hold (0 •11, pursuant to h Bidder's Statenient
flotori 19 Aismt 2014 (B]Mer's R,•talnent) as =rpplemen d by MetroCoars
supplement=y biddefs statailent dated 26 August 2014 (Supplemintzty
BIdd,4.8tat,m"*)
In accordance v th secion 633(1) (Itern 8) of the Co,poia#ons Act 2001 (Cth) (Act)
the Bidder provides notke thatan updated BIddks Statement and the
Supplementery Bidder's Statament (Offer Documents) have today been
; : I.' · to al Target sh,eholders Inaccordance with seclon 633(1) (ItBm 6) of
the Act
In accordance with ASIC Chss Order 13/521, a#cl»d le a copy of the OfFer
Documen# despek:hed to Target sl holders.
The OfTer period commences on, and the date of the Ofler Is, 2 September 2014.
A copy of the Offer Doc nents have also been lodged with the Australaii
Securities and Investinents Conynission and served on the Target
Yours faIMly

*1(01

Contact 1 thime Hammond
Assocum
T 07 3024 0343
F 07 3024 0043
Ek . , Ohopgoodganhn.com.au

Paltn r r=pof=[ble:  cl-1 Hanml

@
HopgoodGanim

lial'UU,1

Lmil 8, Watirlror  Place
1 Eigle Shet

Brish„10 Qld 400[) Australia

PO Box 7822, F#atmiront Place
Brimb  Q[d 4001 Australia

AB,&54 105 489 661

T +61 7 3024 0000
F +61 7 3024 MOO

T 4189211 8111
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ME ' OCO L

EPT THE FFER
BY METROCOAL LIMITED

ACN 117763443

TO ACQUIRE ALL OF YOUR ORDINARY
FULLY PAID SHARES IN

CAPE ALUMINA LIMITED

I you havi any quislons aboul lho 0-orth&, docummit oraboul how to acc pl#» 0-, pl<:110
cal Unk Al Ic* 5, Ic= Umllad on 1800 188  14  vilhln Au*ala) or +61 2 8767 1054 (hm ouhld 
Au**4 This document conlains Imporlant Inlormdion ¢md requ Ms yoiw Immiclab allinllon. If you
I In anydoublas lo how to did v lh #I documin  you sho#*d cons,#I yoix lilld,Inandd orolhor
F.*4a.Iainon po /1

HopgoodGanim
legal Ad#.or lo

M-=Coal Unled
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II PORTANT DATES

ANNOU . = = DATE
LO,<J J DATE OF THIS BIDDERW STATEMENT:

REGISTER DATE FOR CAPE 8:

OFFER PER]OD ENDS, UNLESS EXTENDED (CLOUdG
DATE):

IIIPORTANT NOTICES

4 AUGUST 2014
10 AUGUST 2014
7.00PM (AEST) 21 AUGUST 2014
3 OCTOBER 2014

Bldets linton»nt rilating to the 01*hm MatroCC Un d ACN 117 783 448 (MatroCod) 00
acquh al of the ord aryshar= In Capi Akimina Unnid ACN 107 M7I (Cape).

This docunent Is a Bidders Statemert dated 19 Auwst 2014 given by MetroCoal to Cape wider Part 6.5
of Chapter 6 of the Corpora#ons Act and In compliance with the requlrement8 of sectiorm 636 and 637 of
the Co,po ons Act, In relation to an 017-marlcat bid for all of Cape's Sharee that are not already o#ned by
MetroCoal (0 . Sectione 11 and 12 of this Bidder's Statement contain the formal terme of MetroCoal's
OMerand other Irfomlation relevart to yolr decision whether to accept the OMer. The terme ueed h this
Bidder's Statement are defined In Section 14.1.

A copy of this Bidders Statemert waB lodged with the Australlan Secultles and InvestmentB Commission
(ASIC) on 19 Augck 2014. Nelther ASIC nor any of h omcers tales any reeponelbillty for the cortert of
thle BIdder's Statement

MetroCoal has obtained your Information from the register of Cape Shareholders for the pl,pose of making
the OMer and, I accepted, administering you holding of MetroCoal Shares. The Corpor lons Act requires
the names and addremes of MetroCoal Shareholders to be held In a public register. Your Information may
be dlecloeed to Me¢roCoal's related bodlee corporate and eodemal eervice providers. It may aleo be
recpired to be disclosed to regulators such as ASIC. If you would lile details of irformation about you held
by MetroCoal, pleage conmct MetroCoal at the addeee Bet Oli In the Corporate Directory.

MatroCoal Details

The regleterec addreee of MetroCoa l Is Corner of Lytton Road and StafTord Street Emet Blebane,
Queeneland

Fo,vwd Lookbg

This Bidders Statement Indudes certain forward looking statemer*8. If such statementB relate to flflre
matters, they are subject to Inherent Mele and uncertainties. Theee Mele and uncertalntles Indude factors
and rleli epeclfic to the I In which MetoCoal operates ae well as matisrs such ae general economic
concibone, many of which are outB ide the control of MetroCoal and ite directors. These factors may cause
the actual reeulte, performance or achievemerb of MetroCoal, the merged entity of MetroCoal and Cape
(lf the OMer Is successfuD to dIMer, perhaps materially, from the results, performance orachlevemerts
eo(presved or Implied by those forward looking statemer*8. The past performance of MetroCoal Is not a
guarartee of flfue performance.

Invistmint Advice

In preparing thle Bidder'e Statemert, MetroCoal hae not tabn Into accourt the Indvklial objecOves,
financial situation or needs of Indvldual Cape Shareholders. Accordingly, before making a decision
whether or not to accept the Oler you should ConBult with your financial or other adviser.

No«ce to Cipe 8hamhan r=ldint oublde Ausldli

This Bidder's SlatBmert and the OMer do not constltlte an ofTer of securttles In any Jurisdiction In which It
would be unlawfU.
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The dle lbution of thle Bidders Stmtmment may, In Borne coultrlee, be reetrIcted by law or re  lation.
Accordngly, persons who come Into possession of this Bidders Statement should Idorm thernseks of,
and observe, those restrictiorm

N..LA.dind

The OMer to New Zealand Investors are a regulated o¢Ter made l.nder Australian and New Zealand law. In
Auefral la, th1818 Chapter 8 of the Corporatione Act 2001 and Regiations. In Ne# Zealand, th1818 Part 5 of
the Secuibee Act 1978 and the Secuibee (Mutual Recognmon of Secuitke Offerings - Australia)
Regilatione 2008.

The OMer and the contert of this Bidder's Statement are prindpally governed by Australian rather than
New Zealand law. In the main, the Corporations Act 2001 and Regulations (Australia) Set Oli how the Oler
muet be made. There are difTerencee In how eecultles are regulated Lnder Auetrallan law. For €0(ample,
the diecloeue of fees for collective investment schemes le different under the Australian regime.
The righ*, remedlee, and compeneation arrangemerte available to New Zealand Investors In Auetrallan
securities may dmer from the rlg fts, remecles, and compensation arrangemerts for Ne# Zealand
securltles

Both the Auetrallan and New Zealand eecultles regulators have edorcement reeponelbilltlee In relation to
the Offer. If you need to male a complaint about the Offer, pleaBe contact the Financial MaricetB Authority,
Wellingon, New Zealand. The Auetrallan and Ne# Zealand regiators will  ork together to Bettie your
complaint

The taxation treatmert of Auetrallan eecurttlee Is not the eame as for Ne# Zealand Becultlea If you are
Lncertaln about whether this Investment Is appropriate for you, you ehould eeek the advice of an
appropriately qualified financial adviser.

If the secultles areable to be traded on a securities marlcat and you wish to trade the securities through
that you will have to malce arrangernentB for a pamclpart In that marlaet to sell the securities on
your behalf. If the eecultlee market does not operate In New Zealand, the way In which the marlcet
operatee, the regulation of partlclparite In that and the Infom ation available to you about the
securities and tracing may ciffer from eecuities maricete that operate in New Zealand

This Bidder's Statement haB not been nor will be submitted for clearance with the CypnE Secultlee and
Exchange Commieeion eince it has not been prepared for the purpoee of making an offer of eecuribee to
the public In the Republic of Cyprue (Cyprus) requiring such submleelon l.nder the provisions of the Public
OMers and Prospectue Law of 2005 (Law 114(1)/ 2005), ae amended, (the Prospectus Law). Accordngly,
the MetroCoal Shares may NOT be o¢Tered, adverOsed, dismbi*ed, marlited or sold whether dl rectly or
Indirectly, to the public In Cyprus and this Bidders Statemert (or any other o,Te,Ing material relating to the
Secultles) haB not been and will not be releaeed, leeued, publhhed, communicated, adverMeed or
(ieeeminated to the public in In accordance with the oceptione eet out in eection 4 (3) of the
Proepectie Law the MetroCoal Sharee mayonly be ofFered or sold In Cyprus (1) to quallfled Imeetors, (11) If
such ofTer Is subject to a minlmlm Inveetmert per Investor of€100,000 and/or 01) I such MetroCoal Sharee
are o,Tered to less than 150 legal entities or persons who are not qualmed Investors.

Th18 documert 18 cordldertial to the pereon to whom It 18 ad(heeed, 88 part of the memptione referred to
herein above, and no pereon b whom a copy of thie document le ieeued may iesue, circulate, dietribute,
publish, reprock.ice or disclose (In whole or In part) this docurnert to any other person In

Unlmd K]ngdom

Neither the information in thie docirient nor any other doclment relaBng b the offer hae been deINered for
approval tothe Financial Conck.Ict Authority Inthe United Kingdom and no proepectue (within the mear,Ing
of section 85 of the Financial Services and Markets Act 2000, as amended (FSMA)) has been published or
Is Irtended to be published In respect of the Shares. This docunent Is Issued on a cordldertial basis to
fewer than 150 pereons (other than '*allfled Investord' (within the meaning of eection 86(7) of FSMA)) In
the United Kingdom and the MetroCoal Sharee may not be ofTered or eold In the United Kingdom by
means of thiB document: any accompanying letter or any other doclment: except in circumstances which
do not require the publlca on of a proepectue pursuart to section 86(1) FSMA Thle doclment should not
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be dletrlb ted, publlehed or reprockiced, In whole or In part, nor may Ite cortentB be decloeed by reclplerte
to any other person In the United Kingdom.

Any Invitation or Inck.Icement to erutge In Inveetmert aoOvlty (within the meanlru of eection 21 FSMA)
received in connedlon with the ieeue or sale of the MetoCoal Shares hae only been con lunicated or
caused to be con·munlcated and will only be Conminicated or calleed to be cony,luntated In the United
Kingdom In circunetancee In wNch eection 21(1) FSMA does notapplytothe Company.

In the United Kingdom, this docuner* Is being dis lbuted only to, and 18 dlrected at persons (D who fall
within ArMole 43 (members of certain bodies corporate) of the Financial Services and Market8 Act 2000
(Financial Promotione) Order 2005, or (ii) 19 whom it may othe,wiee be lawfully communicated (together
Rilivmt Pirsons). The Imeetmente to which thle documert relatee are available only to, and any
Invitation, o¢Ter or agreemer* to puchaee will be er aged In orily with, relevar* pereone. Any pereon who
Is not a Relevant Person should not act or rely on this documert or any of Its cortents

4



2/08/2014 11:20 843 -> Fax Server Page 8 of 80

BIDDERS STATEP,IER - TABLE OF CONTENTS

Letter to Cape Shareholders
1. How to acceptthe OITer
2 Why You Should Accept MetroCoal's OMer
3 Frecpently Asked Questions
4. Suninary of the OfTer
5. MetroCoal Umhd
6. Cape Alumina Umlted
7. The Irtentions of MetroCoal relating to the OITer
8. Profile of Merged Goup
9. Rlek Factors
10. Tax Coneiderationg
11. Temie of the OITer
12. Terme applk:Mhle to the OITer
13. Adcltional lnformation
14. DeflnIMons and Ir*erpret on

6

7
9

12
15
16
22
28
30
32
41
44
48
57
65

5



2/08/2014 11:20 843 -> Fax Server Page 7 of 80

Letter to Cape Shareholders
19 August 2014
Dear Cape AlumIna Shareholders

On behalf of the directors of MetroCoal Umned (MitroCoal), I am pleased to encloee MetroCoal's o¢Ter to
acquire all of your ordinary shares in Cape Alumina Umibd (Cape).

MetioCoal Is drering 1 MetroCoal Share for every 1.3 of your Cape Shares. Based on the 20 day VWAP of
MetioCoal ShareG lo and Includng 1 August 2014 (being 4.09 cents) the OMer price represents a premium of
35% to $0.03 being the 20 day VWAP of Cape's shares to and Including 1 August 2014, the last tmding day
before the OMer %,as announced, aclusted to reflect the ratio of 1 MetroCoal share for every 1.3 Cape shares
being ofrered1.

Through the Previous OfTer which cloeed on 5 May 2014, MetioCoal acollred a 57.296 hoklng In Cape. Since
then MetroCoal has been actively a=Isting Cape In pros,e=Ing 1* Balodte Hlls Project and to reduce COA
through restructuring andamalgamating corporate fUnctIons.

Cape requires funds to take advantage of the favoumble oubcomes from the Government's Cape York Regional
Plan and Cape's review of the Balixb Hills Pmject and the continuing fiml bawlie market byaccelemting the
development of the Bauxlm Hills Project Accordng b Cape's Quarberly Cashllow Report released b the ASX on
7 July 2014, Cape's cash position = at 30 June 2014 Is $1.4M, which Is Insumclent lo take the Ba10(1 8 Hills
Project forv rd

The OfTer provides Cape ShareholderB with the opportunity (through their resulting equity position In MetroCoaD
the opportunity to partlclpal, In the accelemled progress of Cape's Batte Hlls Project using MetroCoal's cash
(being $6.5M as at 30 June 2014).

In addition, 1 Cape becomes a wholly owned subddlary of MetioCoal, the management of MetroCoal will be
betber placed lo drive growth and value from Capet asseS for the beneflt of Cape and MetioCoal shareholders.
Furthemiore, It Is expected that the Merged Group will benefit from participation In a dher,IMed bulk Comodltleo
entity with significant balodte and thermal coal resource projects, as wkllas from the reduction In corporate and
admlnlstrat ve costs through the further sharing of admlnlstratjve, 1@chnlcal and commercial functions, and a
single board of drectors.

Although Cape has a number of options by which It may raise funds the MetroCoal board beleves It Is unll(ely 10
raise the nece=ary 1Unds without MetroCoal's support and, If It were to be succe=ful, Go(lsting Cape
shareholdern will have to conmbute additional funds In any ofTedng or othenvise risk further dllution of their
ecuny position. Accordhgly, the MetroCoal Board strongly believes that the proposed OMer presenta Cape with
the best oppominlty 1, gain acce= 1, the funds necessary to accelerate the Ballxlte Hills Project and Is In the
b=t Int,restz of both Cape's and MetroCoal's shareholders

Full accephnce of the Offer would result in the eocisting 42.896 of Cape shareholdern otherthan MetroCoal
owning approo(Imal,ly 27.6% of the Merged Entity.

The OfTer Is currently schedule to doe at 7pm AEST on 3 October 2014, unle= extended or withdawn.

I urge you to read the entirety of this Bidder's Statement carefully and ACCEPT the 0Mer. To ACCEPT the
OfTer, you should folow the Instuctions In the enclosed Accep nce Form. If you have any questions In relaijon
to the OMer, please contact Unk Market Services Umlbed bet,veen 9:00am and 4:00pm (Brisbane lme) Monday
b Friday on 1300 138 914 (Within Australia) or +61 2 8767 1054 (from OlrtBide Austmlia)

I look forward lo inlcoming you as a MetroCoal Shareholder.

Yours sincerely,

St@phen Everett Chairman

' Cape'B 20 day VWAP to and Inducing 1 Augmt 201418 $0.023.
6
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1. Howto accept the O er

ACCEPT NOW
MetroCoal's Oler of 1 MetroCoal Share for every 1.3 of your Cape Shares (OM Is In the best Irtereets of
Cape Shareholders for the reaeone that follow In th18 BIdder- s Statement

The OMer repreeerte an attracOve premium of 35% to the VWAP of Cape Sharee for the 20 days to and
Induclru 1 August 2014, the last tracing day before the OMer was annoinced (based on the 20 day VWAP
of MetroCoal ShareB belru 4.09 cer£8)

HOW TO ACCEPT THE OFFER
Acciptance must be h r=pict of al your Capi Shi

You may accept the 01Ter In respect of all (bd not less than aID of your Cape Shares.

nme for ..: 1 .

You may accept the 01Ter at anytime dlring the OITer Period and prlorto the CloeIng Date.

Minw of

In orderto accept the 01Ter In respect of your Cape Shares you must:

(a) complete and sign the Acceptance Form attached to the Oler In accordance with the
Inetrlions (which muet be obeerved In accepang the OITer In reepect of any Cape Sharee;

(b) ensue thatthe Acceptance Form and any documerte reculred bythe terms of the 01Ter
and the Intuctions on the Acceptance Form are rece ed NOT LATER THAN 7.OOPM
AUSTRAUAN EASTERN STANDARD TmE (AEST) on 3 October 2014 st the folkwing
ackhe 

8trmt Addr==:
Unk Market Services Linllted
Cape All mIna Umlted Taiceover
1A Homebush Bay Drtve
Rhodes NSW 2138

Post»1 Addrma:
Unk Market Services Linllted
Cape All mIna Umlted Taieover
Locked Bag A14
Sydrey South NSW 1235

T-phone:
1300 138 914 (within Australia)
+61 2 87671054 (frorn Olis|de Australia)

Foreign Secuity Holders and Australian shareholders sending their Acceptance Form from overeeae
ehould retun their Acceptance Form by airmail.

The method chosen to deINer the Acceptance Form and other doclmerts Is at the risk of each acceptlru
eecurity holder.

7



2/08/2014 11:20 843 -> Fax Server Page 8 of 80

Acceptance of the OMer In respect of your Cape Sharee shall not becomplete inlthe properly completed
Acceptance Form (Including any documerts recM.Ilred bythe terms of the OMer and the Intuctions on the
Acceptance Form) haB been received at the addess speclfled above. MetroCoal may, however, In h sole
decretion wa ve at any time, prior to the end of the OMer Period, all or any of those requiremer*8

If you have any (™stione about ho# to accept the Offer or need a replacement Acceptance Form please
contact Unk Marlet Services Unlted on 1300 138 914 (within Australia) or +61 2 87671054 (Trom olialde
Australia). Alternatlvely, you may consult your broker or other financial or professional adviser.

Firther details In relation to accepting the Oler Is located In section 127.

8
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2. Why You Should Accept MetroCoal's OfFer

21 MatroCoel's Off r r,pr=mts m /bact ve pr,miumtothe r/c,nt Cape share price  
The Oler repreeem an attradive premium to the trading price of r:Mne over the last
tfree monthe. In par cular, the implied value of the Offer pdce2 repreeentB on an
adjueted basis':

*0.0500

$0.0450

IO.0400

*0.0350

IC}.CDCO

i'°m
so

*omoo

W 0150

GO 0100

$0.0060

$00000

(a) a premium of 35% tothe 20 day VWAP of Cape's sharesto and Including
1 At*mt 2014;

(b) a premium of 51% to the 2 month VWAP of Cape Sharee In the two month
period b 1 Au{Net 2014; and i

(c) a premium of 58% to the 3 month VWAP of Cape Sharee In the three  
morth perlod to 1 August 2014.

014Mili Mlilive lo MI=*Cipi kiili Al,*I

-------

1 Prerrain:
goao   3596

20chyVbWPA/Ar/*2014

5196

0 .1'114' hm:

l modh Vnlp b 1 Aug  2014

22 No Competing or Sup rlor O" r has  marged

58%

3rmon VbW'blkgu/2014

From the Announcement Da  up to the date of this Bidder's Statement MetroCoal's
OMer 18 the only OMer that has been arnounced for Cape'e Sharea GNen MetroCoal
curently hoIde 57.2% of Cape, MetroCoal considers that It Is unlikely that a competlrlg
bidder will emerge.

123 The Mirgid Oroup will have a signmcmtly strongu balince sheet

The Merged Group will have a materially stronger balance sheet with a pro-forma caeh
equivalent and mark*b  ®ectrities p*tion of $7.9 million (versue $1.4 million for Cape
standalone) ae at 30 June 2014

'24 Access to flindlng for the Bauxim Hlls Project

If MetroCoal achieves 10096 o#nershlp of Cape Its cash re=ves will be available to
accelerate the pre-feaslbillty stucles and envlronmertal approvals for the Baudte Hills
Project MetroCoal'B caeh position ($6.5M as at 30 June 2014) removes uncertainty and ,

2 Bmed on the 20 day VWAP   Ind Inducing 1 August 2014 of MetroCoal Shares of 4.09 centz
3 A*.ted to reflect the ratio of 1 MetroCoal for 1.3 Cape shares that shareholders are being *red.

1

1

1

1
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avolde the ,181(8 over Cape'8 capacity to develop and lund It8 operatione going forward,
given Ite elgrllflcant Imper,clng working capital requI rements.

The proclamaaon by the Queeneland Govern mert on 13 June 2014 of the Reg#191  
Aarn#v interests Act 2014 and subsequert the Regjorial Pkrinhg interests Regiatien
2014 establishes the approval process for resource acOvltles In areas of regional Interest
and conflmle thatthere Is no Impaotto the Bal.Ddte Hills Project teriemert8 orthe
propoeed mine and port project area TNs removes the malor zncertalnty regardng
flitlre land Cor licte and allous Cape 10 focus on the development of the Baudte Hills
project

Cape also recently completed an Irternal revle# of possible development scenarios for
Baudte Hills and haB concluded, subject to futher work being completed, that a low I
capbl coet economically viable project may beable to bedeveloped Cape
have annoinced their intention to push ahead with the preliminary stages of
envlronmertal approvals and b comple¢e adcltional *cfnlcal •th wilee. Cape .InA recently '
annolnced an Irierred resource for direct shipped ore (D80) In the Baudte Hills project
(ASX arnouncement 11 August 2014).

A number of factors holuding the Indoneelan goverrmerfs ban on baudts exporte and
India's recent arnolncement of their intenbon to increase their baudte export tax from
10% to 20% have resulted In positive findarnertals and an attracOve oitlook for the
baudte sector, borne out bythe up*erd trend In the baudte price, making baudte one of
the few bulk conynodltles with Increasing prices and a poslthe outlook

Cape recqulree flnds to tale advartage of theee favourable ofornes by accelerating the
development of the Bawdte Hills Project

Although Cape hae a nlmber of optione by which It may ralee finde the MetroCoal board
believes It le unllicaly to raise the necessary flride witholi MetroCoal'B support and, If It
were to be successful, eodsting Cape shareholders will have to conmbute addtional funds '
In any o¢Terl ng or othe,wise risk futher slgilflcant dllutlon of their equity position.

Otherwise, there is a riBk that Cape will not be able to raise sufficient funds to progreee
their projects witholt MetroCoal'e support

25 Dlveilled Ind broader portfolb, enhmced growth prolle Ind co* =vIngs

The Merger of Me¢roCoal and Cape will combine the aeeete, reeourcee and operatione of
two nmreble and cpality companies that should er-NA the Merced Group to vow and
coneollrimtm Ite poeltion ae a clverelfled bulk commodtlee er*jty with mitnnelve bal.Ddte
tenements In Cape York, Inducing the Baudte Hills Project, as well as an Irterest In '
thermal coal In the Suat BaBin and over $7.9 million In cash (based on the respecOve  
8„* poemon d MetroCoal and Cape 88 at 30 June 2014).

The Merger will provide an opportinity for Cape Shareholders to participate in the
beneflte expected from a larger and more dverelfled port ollo of aee* and a el,1  Artial
exploration provam and development profile, while rehlr,Ing expo lre to Cape's existing I
888et base. The Merger will algo provide an opporturlity for Cape Shareholders to
parMolpate In the benemB expected from a broader platforrn for gowth that will enable the ,
pursuit of buelne= development opportunities not cumently available to Cape alone.

The Merger provides an opportuilty to reallee cost eaving benemB hough a rA,i r*,n In
corporate overhead and admlistra#ve costs. If Cape becomes a wholly owned subsidiary '
of MetroCoal then approodmately $500,000 p.a. will be saved from not having to malrtaln
Cape as an ASX plibllo company.

1

1

1

1

1

1

1

1

1
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26 Il you n m Austi:la resident for Ii)Inon purposes md receive MatroC©,1
Sh =, you m  be Ile 00 obln COT scd,4$«dp roliover rel,f on my Mplhl

m gins

If you are an Australia reeldent for taxation pupoeee and you would othe,wlee reallee a
capital gain on the dsposal of your Cape Shares In return for MetroCoal Shares Lnder
the OMer, you may be able to obialn CGT scrip-for-scrip rol;over relief.
Firther details In relation to tax conelderations can be folrid In eection 10 of the
docirnert

27 Cape Share p ce in yml IO erdo= not proceed

Although there are many factors that may Irdluence the price of Capet Shares on the i

ASX, due totheabeence of anyother ofTer for 100% of Cape atthe date of ttls Blddefs  Statemert and the poeelbillty that another ofrer Is unillely to arlee gNen MetroCoal's
eodeting 57.2% holding in Cape, if the Offer doee not succeed in delwering a 90% or i
geater eharehoIdng In Cape to MetroCoal, there le a risk hat the price of Cape Sharee
may fall.

28 Implications for Cape ./ Cape 8h1nholders/MatroCoel fal" to reach 8096

The ofTer Is not subject to a minimum acceptance condtion This meane that If 1
MetroCoal falls short of the 90% minimum shareholding to enable the compulsory
acquisition pousre then shareholders who do notaccept the 0¢Ter mayend up asa very
small minority In a company that will be recM.11 red to raise funds to provess Its projects i
Possible ol*comes, h addltion tothe risk of a fall In Cape share price noted Insectkn 27
above, Include the potential dell Ing of Cape I MetroCoal acc,ires an Interest of at least
75% In Cape (which would reeult In the loee of share tradng liquidity) and the dllution of 1
the intereete of shareholders who do not parbcipate in fuhre flndraieing.

29 Acceptance ofthe 0114Iyou wll recelve your OfferCons iwilion sooner
thanthrough compulsoryacqu'libn

If MetroCoal acquires 90% of Cape Shares, MetroCoal IrtendB to rely on the compulsory 1
acqdeltion povirs Inthe Comon ons Actto Beek b acc,ire the remaining Cape Sharee.
If thiB occurs and you cid not accept the Offer you will receive the Offer Coneidedon for
you Cape Sharee at the concluelon of the compulsory accpleltion proceee, which Is likely l
to be longer than one morth from the end of the OMer Period In these clrcumetancee, It
Is Illosly that you will rece e the MetroCoal Shares as consideration for your Cape Shares
later than Ir you had accepted the Oler.

1

1

1

1

1

11
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3. Frequently Asked Questions

Who'Mang the-0

V hat Is MatroCC's Olle,?

Alere anyD = ng
Condlnons to me 011*n

Wh  happ ns/theD,f-4
Condlnons n notv ved or
Satlib/17

Wht m th* BWdts

IVhat happiullacceptthe
Oller formy Cape 8har=7

AM Fodgn leciidty holde=
MAUd to accept me Ollin

When will l receive the Offer

MetroCoal Umlted ACN 117 763 443.

MetroCoal curertly holde a 57.2% Interest In Cape.

MetroCoal m offering 1 MetroCoal Share for every
1.3 of your Cape Sharee (OM.
Yes, the Oler Is subject to various Defeating
Condtiorm

There I no minimum . . 'i . defeating
condmon.

If the Defeating Condltiorm to the OMer are not
satlelled or waived bythe Closing Date, Indudng
any extenelone of the Closing Dde, the OITer will
lapee andyou will retain your Cape Sharee.

Th18 Blddefs Statement eete out the terms of the
OMer for all of your Cape Shares and Information
relevantto your decision on whether or notto
accept the Mer or the OMer relevant to your
drolmetancea The Bidder's Statemert hae been
meued Lnder Part 6.5 of the CaporE ons Act for
cle lbuuon b Cape Shareholders. The Blddefs
Statemert Is an Importart docunert If you are In
any doubt as to ho# to deal with this Bidders
Stmtemeri you ehould consUlt you Bolaer or kgal,
financial or other profeeelonal advleer as Boon as
poseible.

Section 11.2

If you accept the OMer and the Defea ng Condltione Section 1210;
are m-fled or waived, and you are not a Section 1211
Prescribed Foreign Seculty Holder, Meb,iviwl Will
acquire all of your Cape Shares In retun for the
01Ter Conelderation.
Foreign Secuity holders are er tled b accept the Section 1211
OMer, however ae described In section 12.11, may
receive cash InstBad of MetroCoal Shares as
consideration In certain circumstances.

If you accept an OITer you will receive the relevant Section 1211
01Ter Conelderation on the earlier of:

(a) one morth alter the date the
relevant OMer Is valkcly accepted by
you, or I the relevart OITer 18 still
condtional when you accept within
one morth sfter the relevart OMer or
the contract resulting from your
acceptance of the relevant OMer
becomes uniconcltional; and

(b) 21 daye Efter the end of the
relevant OMer Period provided that
the relevart OMer hae become
wcondltional.

If you are a Prescribed Foreign Security Holder, you
will receive the cash Mer Conelderation aftsr the
Shareholder Nominee hm sold the MetroCoal
Shares In accordance with Section 1211(e).

12
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What happms"laccept I.
0114 md MatroCcal thin
Incre=es the Ofmr

wmI r=pect to
that accepted OfTer?

Do lhave topiy sliinp duty or
bro gage cha ges /1accept
althu 0!IN?

INtion do= me 0114 do ia

Cmlacceptth.0//In
r=pect of pmt of my holdAg7

Are #INI anylks h
accept g the OfTer?

As a CapiShariholder, what
choices do I have

Whit sethi tax Impllcilmns 1
l accept the OfTer?

How do l accept the OfTer7

Once accipl, cm I withdraw
my.cceptmce'

You will recewe the increaeed Offer Coneiderabon Section 1211
even though you had already accepted the relevant
OMer.

There are no stamp  ty charges or brokerage Section 13.2
payable in relation to either of the Offer, unle®e your and RA,*one
Cape Sharee are registered In a CHESS Holding, or 11.3 and 12.15
I you area beneflclal o#ner whose Cape Sharee
are registered Inthename of a brols, barK
custodian or other nominee.
I your Cape Shares are registered In a CHESS
Holding or I you are a beneficial owner wh088
Cape Sharee are regleterec In the name of a
broler, bank, cuetodlan or other nominee, you
should ask your Controlling Participant (usually your
stockbroler) or the relevant nominee whether It will
charge any transaction fees or =vice charges In
connection with the acceptance of the OMer.
The Company le ofredng to pay brokers of
accepting Cape Shareholders a brokers handing
fee which will be 0.75% of the OITer conelderation
for the Sharee covered by the acceptance. The
mininilrn fee per accepting Cape shareholder will
be $50 and the maximunl fee per acceptlrg Cape
shareholder will be capped at $750. Further details
are set oli In sections 11.3 and 12.15.

The OMer doses at 7pm (AEST) on 3 October 2014
unlees eodended In accordance with the
Corpordons Act You will receive written
notification of any exteneion

No, you nlayonly accept the Oler In respect of all
of the Cape Shares held byyou
Yes, there are a number of 118* that may have a
material Impact upon the Implemertation of the
OITer, the fub.Ire perfomiance of the Merged Group
and the value of MetroCoal Sharee

Asa Cape Shareholder, you have the following
cholcee In respect of your Cape Sharee:

(a) accept the Offer;

(b) sell you Cape Sharee on ASX (only
I you have notalready accep¢ed the
OMer); or

Section 127

Section 9

Section 10

(c) do nothlnn
You are advised to seek your own adlce specific to Section 10
your IndMck,lal drounstances. Section 0 contains a
general Blmmary of the major likely Auetrallan tax
coneecpencee for Cape Shareholders who accept
the OMer.

To acceptthe OITer you should Ibllow the
Instructions set oli In section 127.

Section 127

No, l.nder the terms of the OMer you cannot Section 1210
withdraw your accedanice inlees a withc awal right
arises Lnder the Corpon ons Act

13
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V hat happms I I do not
accept-Me

Wh..dolgo for fhirth r
Infornmtion.p

If youdo notaccept the relevant Offer, you will Section 7.4
remain a Cape Shareholder. If MetroCoal acquiree
more than 9096 of Cape Shares and the other
condtions of the OMer are either satIsMed or
waived MetroCoal IrterldB to proceed to
compuleorlly acquire your Cape Sharee %¥Nch
MetroCoal is entitled to compuleorily acquire in
accordance with the Corpon ons Act. In that cage,
you will not be paid the relevant Consideration for
your Cape Shares urtll the end of the compulsory
acql.118100n process.

I you are In doubt 88 to how todeal wlththls
doclment you should consult your legal, financial
orother profeeelonal adviser ae soon ae poeelble

14
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Surr,nary of the Ofkr

This summary of the Offer provides a general overview only and should be read *frrther with the ramiled
Irformatio n eet od In the remainder of thle Bidder'9 Statemert

MetroCoal Umited ACN 117 763 443 (MatroCNI) is the Company making the
OMer to acculre all of the orcinary eharee (OIYM In Cape Allrilria Umlted ACN
091 009 559 (Cape).

MetroCoal OMer to acquire ALL of you Cape Shares. You may or*y acceptthe
Mer In reepect of 10096 of the Cape Sharee thatyou hold
MetroCoal m offedng 1 MetroCoal Share for every 1.3 of your Cape Sharee.
Entltlemerte to fractione shall be dleregarded. Prescribed Foreign Seclrity
Holders will receive cash rather than MetroCoal Shares as set out In se(*lon
12.11.
 nounc,m,nt ./ 4 August 2014
BWdefs Stitiment lodged nlth ASIC 19 August 2014
./4/W 2 8,plIII*w 2014
Close of O er (unless danded or withdrawn) 3 October 2014
You will be 1=«»d your MetroCoal Shares, folio#Irig acceptance of the relevant
OMer by you (unless you are a Prescribed Foreign Security Holder), by the end
of whichever of the following perlode ende earlier.

(a) 1 morth after the later of your acceptance and the date the
relevant OfTer becomes unconditional; or

(b) 21 dayv after the oplry of the OfTer period.
Full details of when MetroCoal Shares will be Issued are set oli In section
12.11.
The OITer 18 subject b a number of Defeating Condtione which are eet out In full
in section 11.2 of this Bidder's Siatement
You must complem, sign and retun the encloeed Acceptance Form In
accordance with the Intuctions so that It Is received before the end of the 01Ter
Period Foreign Security Holders and Australian shareholders sending their
Acceptance Fom  from overeeae should retlm their Acceptance Form by
aimiail.
The OMer le echeck.led to cloee at 7pm (AEST) time on 3 October 2014, unleee
adended or wth(*awn In accordance with the Capofa#ons Act.

If you have any cpestione aboli the OMer or ho# to acceptthe 01Ter, pleage call
Unk Market Services L.knlted on 1300138 914 (within Australia) or +61 2 8767
1054 (trom olhlde Australia) or cormultyour legal orother financial or
profeeelonal advmer. For quest|ons regardng your holdlng of sharee In Cape,
pieaee call Cape on +61 7 3009 8000 (not toll free).

4.

15
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5. MetroCoal Umlted

5.1 Ove,vlav of MatroCcal

The Bidder Is MetroCoal Umlted ACN 117 763 443 (ASX Code: MTE). MetroCoal has been listed
on the ASX since 4 December 2009.

MetroCoal curertly holde 57.2% of Cape.

MetroCoal le clrrently an Australian coal company and hae, elnce lleting, been focueed on thermal
coal project. In South East Queeiisland. MetroCoal holds extenelve coal  ploration perrilte
(EEPCs) In the Surat Basin

Over the past 12 morth  In reeponee tothe depremed coal market, low coal prices and the delay
In the provision of rail Ir·*aetructl.re Into the Surat Baeln, MetroCoal hae Implemented .G .,i-:'- . to
preeerve cash and seek ne# opportinibee, these are:

• Reduce expendture on coal mploration bd malrtaln the Company'B coal 888* 90 that
MetroCoal can benefit when the coal marlet Improves. This Includes working with all other
stalaeholders In the Suat Basin via the Suat BaBin Alliance to develop a plan to meetthe
Idratuctue reglremerts neceeeary to enable mirle development to occur In the 11 d, 4;

• Continue to reduce the administration, corporate and tenement Coete of the Company; and

• I mest©Mtm other opportunibes in there®oucee ird dry that could give the shareholders
Borne retun of value In the ehort to medllrn term.

In 2013 MetroCoal Idertilled baudte as a conynodlty with attracOve prices and a poslt ve outlook
and It has been succeseful In gaining an er*y Irto the baindte Industry by acquiring h currert
malorlty Interest In Cape. MetroCoal believes that Cape'B bal.Ddte reeources provide opportlnltles
for development in the near to medium temi while retaining the coal amete to provide opportunities
In the longer term.

In parallel with the strategy to build a stake In the bal.Ddte maricat the Company has also been
acOvely agge=Ing other potentially attractive projectB both domestically and overgen The cost of
this aeeeaernert haB been Icept to a minlmlm by maxlmleing our In-houee capability and limiting
external reeourcee.

Although the focus 18 clriertly on baudte and (Mne All mIna, the Company will continue to...k
avenues to d erslly Its risk base hough partdpation and acquisition of other projects In Australia
and possibly overseas

Detalled Idormation abolt MetroCoal 18 available on It8 webelte www.metrocoal.comau and on
ASXs website www.aeoccom.au (AS)(: MTE).

5.2 Sunur--y of M-oC<4 Cd Ass*

MetroCoal's coal exploration permlm (EEPCB) In the Surat Basin cover over 3,000 square kllometres
and conta In over 4.4 billion tornee of thermal coal (Bee Table 1 below) one of the largest thermal
coal reeouces in Australia (see Folre 1 below).

16
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Table 1 : MatroCo,14 Th,r  Co,1 R=ourc= & R=Ims

Bundl
(Includ=
Juandah)

Columboola

Goombl

Dalby West

Non,/,od

TOTAL

10096

49%

49%

10096

10096

94.7

1,705.6 2,001.6

1,618

13.8

520

156

4,013.4

1,7127

18.7

520

156

4400

26.2

2012

MTEAS*Arm,=115*24 Octobs2013- Buid Project Updim
NTE ASXA,mi=nmt 1914*2012- aind Rmource 1*,demd Pr*ct1*dite
MTEAS(mloti=nent9December2011 -Dity WestFr*ct-M,Iden I!*rreelRe,oirce of520Mt
MTEASXArmncement 6Se#ember 2012- Malclen hic,EedReiot,ce forCokinbool,JVphs2696 lue=e h Ir#med
Raliz.,0
1«TEntUrazic=ner&19Decetr#52012-Goornbl14,bdin Ike,eive Brnalnced

Over the past ttyee years MetroCoal haB completed 810111!cart exploration programs, ddlling over
220 boreholes in itB own and the Joint Ventue tenemente. Geological modelling, baeed on thiB
Mploration, conflmie that the area contains cortlnuous coal searns extending over very large areae
that are suited to undervolnd mining uelng modem high productivity longweliB.

Within this huge resouce MetroCoal has Idefiled two project are= both capable of supporting
mines prock.loing over 5 million tonnes per year, Inducing:

• The Buid Project, 0,/ned 10096 by MetroCoal, elb,ated eouth weet of the to#n of
Wandoan: adjoining Xstrata'B Wandoan Project and

• The Collmboola Jolrt Vertl.re owned by MetroCoal (49%) and SInoCoal Pty Lid, the
Australian subsidiary of China Coal (one of China's largest coal companies). The
Columboola project 18 situated near Chinchllia a®Ining Yancoal's Cameby Downs Mine.

In February 20'14, MetroCoal wae aleo gran d a tenement comprleing 310 eq Imi at Pertland
Sollth, 1101  8Odhweet of Charters To#ers in North Queeneland This tenement gives MetoCoal
thermal coal opportunities olielde of the Suat Basin which are proepect?ve for opencut mining. The
tenemert Is surounded by Mineral Developmert Ucencee held by Unc Energy and Glencore. An
fixploration progam Is being prepared and farm-4n opportlnltes are being discussed with third
parMes.

2004

2004

2004

2004

296

49
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FIgure 1'. MetroCoers Surat Basin Cod T,nomants
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5 3 DIrecb. of MatroCo,1

As at the date of thiB Biddets Statement the drectors of MetroCoal are:

• Mr Stephen Everett (Chairman);

• Mr An(*# Glilles (Non-Exec ve Director);

• Mr Dorg)Ing Wang (Nor,Execdve DIrector);

• Mr UndeayWard (Non-Execl.0ve DIrector) ;

• Mr Robert Finch (Alterna  Director); and

• Mr John Haley (Alternate Director).

The Company Secretary 18 Mr Scott Waddell.

.
r...11 % ' .

*Ae/'C' b

,

18
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The details of the Directors and Company Secretary at the date of th18 Bidder's Statement are ae
follows:

R maphon Everett - No„aecut:ve Cha,mi
Bachelor of Engheerlng (Chem Eng. Honours)

Mr Everett haB forty years management and board experience In the reeources and conebuction
Induetrles and hae held Chairman and non-eocecuBve dkector poeltlons In Goverrment
Development Boards, Private, ASX listed and TSX listed companies.

Mr Everett has also held senior executive positions Included Managing Director and Chief
Execltive Omcer of prtvate and publicly Ilsted companies.

Mr Everett 18 aleo the Non-Execl,0Ve Chairman of MetroCoal and Was appoIntBC| 88 Non-Execl,0Ve
Chaimian of Cape on 8 May following the completion of the Previous Offer.

Mr Everett le aleo a dkector of Global Reeourcee Corporation Umlted (appolrted Ap,112009) and In
the last ttyee years has also beena drector of IronRIdge Resources Unlted (appolrted May 2011,
resl ed October 2012).

RAndrav @Illi - No  ,ct,Ove Dlridor
Bach lorof 8cl nce (Geobg,1 MAusIMM

Mr Glilles le a fouidng drector of MetroCoal Unlted. He hae been Intunertal In the eelection
and acquisition of all the mineral assets now held by the Metallica Minerals Umlted, Cape Alumina
Umlted and MetroCoal Umlted Mr Glilles' 1(By strerigh 18 mineral resource managemert and
strategic plarnIng epedallsing In project generation, Belection and accM.118lt1on Hehas acquired a
considerable databaee and elv,IMcant Igio/ledge of mineral depoeltB In Queensland

Since 1985 he hae vored cortlnuously ae a geologist In the mining and oploration Induetry,
accruing over 27 years experience acrose a range of conynodltlea (Ner the leet 27 years he
gained valuable experience In the exploration, feasibility, developmeni open pit and Undergound
mining of mineral deposh.

Mr Gillies hae previouely eerved as director of Cape between 2 February 2004 and 30 November
2011.

Mr GIIlles Isalso the man Ing director of Metallica Minerals Umlted (appointed 15 January 1994
and In the last three years has been a drector of Orlon Metals Umlted (appolrted 27 November
2009, retired 3 AlU.let 2012) and Planet Metals Umlted (appolrted 9 June 2009, retired 31 July
2012).

I Dongping Wang - Non-Exicuth,i Dlridor
M,lor In Coal Proc=sing Technology

Mr Wang Dongping vadiated from the China Mining University In 1981, with a Major In Coal
Proceming Technology. Mr Wang wi Procees Plart Manager, and later Director of Operatione at
PingehuoAnhibao coal mine for many years; a World Bank finder USA - China joint venture
project Mr Wang then worled for a time in the China Coal Minisfry. He later hAS'me General
Manager of Long-AIrdox (Tlanjln), where from 1997 he wae Inetiumertal In Introck.icing modem coal
process tectnology from Australia to Chlrn Mr Wang became General Manager of Schenck
(flaryln) and worlaed there Lntll 2007.

He then helped eetablleh the Dad Engineering Group, now China's largeet coal I
engineering voup. Mr Wang le now Chairman of Dad Engineering Development Group. Mr Wang
Dongping hae worked atthe highest level within the Chheee coal Inck.,Btry for 30 years and le a
highly renowned coal processing Npert and a prornlnert flve In the Chinese coal Induty. Mr
Wang brings extermlve Management aperlence and an Int nate Igicwledge of modem coal
proceee tectnology to MetroCoa l.

Mr Wang le abo a dred or of Dadi Engineering Development Group, appoin ed 27 January 2010.
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R Und=yWard -IDlridor
Bach orof Applld Schce (Ge*g,1 Graduate DI oma Bushess Mmag.n,nt GAED

Mr Undeay Ward 18 an experlenced senior eoceclilve having worled In a broad range of Industries
Inclucing port81 mining, mineral proceselru rail haliage, electrlcity generation, gas tarmmiselon,
alternative waete treatmer< traneport and logistics at general manager, CEO, managing director,
non-eocecutjve director and chalmian level.

Mr Ward 18 clrrently CEO of the Taemanlan Gae Pipeline (TOP) and has a broader role with
Palleade Inveetmert Partiers (the o#ners of TGP) managing their varlous Infratuctlre aeeete
Inducing a port po#er station and alternat,ve waste treatmert facilities either as CEO, general
manager, chairman or dkector.

Prlor to this, Mr Ward wae Managing Director of Dart Mining NL (ASX-[7TM), a Victorian bernd
molybdenum--copper-eiker explorer. Prior to joining Dart Mining: Mr Ward wae General Manager-
Pablck Ports and Paclfic Na0onal Bulk Rail, a buelneee unit of Aeclano Lid

MrWard started his career In the Mining Induty, spending 15 years working with various mining
companies In WA Ckleermland, NSW and Victoria In varlow roles Includlru mine geologist mining
engineer and mine manager.

Mr Ward le 8180 a Non-Executive Direc or of Cape having been appointed to that poeibon on 8 May
following the completion of the Previous Oler.

. Rob rt Finch - Al*Irn  Dhc or

Mr Robert Finch brlrus more than 24 years of Managemert operlence to MetroCoal, Inducing
over 18 years In the Australian and Chlneee coal Induetrles. He has worked In Australia and
houghout Asia for over 23 years. Robert has a strong agmclation and sound 1(ro#ledge of
Chinese buelneee c,Are, and both the Australian and Chinese Coal Industries. Robert wae
Intumertal In pioneering modem coal process tectnology Into China and he worked In China for
4 years up to mid 2006 as Managlru Director of Schenck Tlan]In, a major process e«pment
manufactulng conlpany.

In 2008 he eetabliBhed and le Managing Director of Aury Australia, a coal proceee ecuipment
manufactulng company baged In Queeneland, which supplies proceee egilpmer* to the Al.letrallan
and overseas coal and minerals Inck.,sules. Robert ofTers both Australian and Chinese coal Ind.Istry
ipe,lence and Managemert skills b MetroCoal.

.John .4-A arna  Dhc or
Bachelor of Con »rce, NSA, 3,/dcw.t (M=icating), Grad Dip CSP, FCA, PTIA

Mr Haley brings over thirty years of senior corporate experience from poeltione In Canada and
Australia to the board of MetroCoal. He has a d erse career In a range of Inck.Istrles Includng
mineral mploration and has participated 88 a seed capitalist In a number of mineral eo(ploration
companies.

Wth extensive experience in the preparation of prcepect,»e , he has had significant involvement
In the listing of companlee In Auetralla and Canada He has previouely worled with Coopers &
Lybrand and Arthz Andersen & Co and In Australia In general managemeri financial reporting
and company secretarial positions.

Mr Haley haB prevlouely Berved as drector of Cape between 1 February 2011 and 30 November
2011 88 the alternate director for Andrew Gilliee.

In the last tfree years Mr Haley le also been a director of Metallica Minerals Umlted (appolntBd 22
Decernber 2003, retired 26 Novernber 2013).

R Scott Waddell - Compmy Secretmy / CFO
Bacholor of Bushess, QUT, Filow of the CPA

Mr Scott Waddell'g reeource experience hae been gained over 9 years with Anglo Coal and 8 years
wlth RIo T Irto Alcan (RTA)Ina wide variety ofeenlor roles acroee multiple eltee. He hae a deep
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Lnderir,ding of the global baults, alumina and reeource eectors. Mr Waddell hae aleo eerved as
Head of Finance for the Monaeh Energy project h Victoria's Latrobe Valley.

MrWaddell has completed nlrneroue poet gmch .tA courees Inducing Graduate Diploma h
Applied Corporate Governance, Company DIrectors Couse with the Australian Ir,80&,1!B of
Company Directors (AICD) and Poet Graduate Diploma In Puchaeing and Materials Management
at RMFT. Mr Waddell 18 an amodate member of Chartered Secretarlee Australia.

Mr Scott Waddell is also the Company Secretary and Chief Financial Omcer for Cape. MrWaddell
wae appointed ae Company Secre ry of MetroCoal on 19 May 2014 Lnder the Implerner#At n of
MetroCoal's plan l.nder the Prev|ous OITer to achieve operational savings by arnalgarnating the
flnctiorm of MetroCoal and Cape.

5.4 Flnmcial proflb of MatroCo,1

As reporbed In MetroCoal's June 2014 Quarterly Report (releaeed to the ASX on 24 July 2014), for
the quartBr ended 30 Jlne 2014, MetroCoal had total caeh of $6.5M.

As reported In MetroCoal's Arnual Report for the period ended 30 June 2013 (releaeed to the ASX
on 12 September 2013), 88 at 30 June 2013, MetroCoal had total cash of $11.SM.

As repted In MetroCoal's Half-Yearly Interim Financial Report for the period ended 31 December
2013, MetroCoal had a total ageet poeIMon of $32.5M and a net aseete poeIMon of $322M. The
carrying value of MetroCoal's coal eocploration assets conmbute slgnmcartly to this asset position.
Asat 31 December 2013, the carrying value of MetroCoal's exploration 8886 wasappraxlmately
$23.9M. MetroCoal Is In the proceee of completing Ite financial statsmerte to 30 June 2014, which
are being pr,™red in accordance with AIFRS.

The Board of MetroCoal will consider the Issue of Impalrmert of the assets when flnallsing the
financial statemertB of MetroCoal to 30 June 2014 and It Is highly likely that there will be a
slvillicant write down of the value of MetroCoal's exploration aiets In thoee flnandal staternerib
ae a coneequence of relevant AIFRS and the prevailing marlcat for themlal coal. Further details
regarcing the MetroCoal'g proposed write-down of ite exploratione aeeete and the corresponcing
Mele aeeoclated with euch a write-down are cortalned In section 8.4 and In section 9.40)
respedlvely

Copies of MetroCoal'82013 Annual Report are available at www.asc com.au (ASX MTE).

5.5 8tock M=hat T,mang

The conelderation to be o¢Tered In eo(change for shares In Cape conelete of fully paid ordnary
shares In MetroCoal.

MetroCoal Shares of the eame Claes 88 being ofTered l.nderthe Oler are traded on the ASX

5 6 Rights of MatroCo,19 Shar=

The rightB attaching to MetroCoal Shares are governed bythe Constmflon of MetroCoal, a copy of
wt,ch may be Inspected at MetroCoars registered omce being the comer of Lytion Road and
StaITord Street, East Bilsbane, Queensland Set oli In Section 13.1 of this docunert Is a sunmary
of the principal Ilglts attaching to the MetroCoal Shares 0¢Tered 88 conelderation.

5.7 MatroCo,1 ABX Announcemants

A Ilet of arnouncemer*B macie between 12 September 2013 and the date of thle BIddefe
Statemert are set out In Arnean B. This Idormation may be relevart to your assessmert of the
OMer. Copies of the annoincenier*8 are a180 available from ASX www.moccom.au (ASX MTE).

5.8 Furth,Wormation on MatroCo,1

Futher information about MetroCoal can be found on the ASX webeite (www.aexcom.au ASX
MTE), or alternatlvely MetroCoal's website (wum,metrocoal.corn.aul
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6. Cape Alundna Umited

6.1 Disccla ner

All information included in this Biddees Siatement about Cape and ite bueineee has been prepared
by MetroCoal derived solely from publicly available 80urces of Information published by Cape
unleee otherwise Indicated below and hae not been Independently verIMed.

MetroCoal, h Directors and the Competer* Persons Ilsted at secaon 13.9 malae no representaaon
aboutthe accuacy or othen¥188 of Information publlehed by Cape (Inducing ba not limited to
JORC statenierb and reeoume and reeerve statemente) and do not accept any liability to the
extent that the staternerte In this Bidder's Statemert are baeed on Information published by Cape
wNch 18 not tue, accuate or complete.

The Irformation regarding Cape In this BIddefs Statemer* should not be considered
comprehensive. Futher Idormation aboli Cape may be Included In the Target's Statement

6.2 Ove,vlov of Cape

Cape wae eetabllehed In February 2004 and wae liSted on the ASX In January 2009.

Cape has focussed onthe developmert of two baudte projects, namely Plsollte Hills and Bal.Ddte
Hills. A sunynary of the Statlm of each of these project818 Bet od at Section 6.3 below. In
addition, Cape holde oplocation righte over a number of other areae In western Cape York which
areprospectjve for bauxke.

Cape 18 a Ileted dlecloeing entity for the pupoees of the Corporatione Actand as such 18 subject to
regiar reporting and disdosure obligations. Specifically, as a ||Sted company, Cape Is subject to
the Listing Rules, which requI re continuous disclosue of any Information Cape haB concerning It
that a reaeonable pereon would ipect to have a material eled on the price or vallie of Ita
eecurttlee.

The ASX website I *te all arnouncements leeued by Cape. Theee doclrnentB are available In
electronic form from www.aaccomau

In addltion, Cape 18 required to lodge VarIOUB documerb with ASIC. Copies of docunentB lodged
with ASIC by Cape may be obtained from or Inepected at, an ASIC omce.

6 3 8[in,n=y of the Cape pr*.

(a) Plsoll  Hills

On 20 November 2013, the Queermland Governmert arnolnced that It would enact
leglelation to efTedlvely ban mining over the Berlehaugh Cattle Station and Steve Irwin
Wlkile Reeerve (81WR) In 'perpetity'.

The SIWR overllee a elgnmcart part of Cape'e propoeed Pleollte Hills project reeolrce and
consecpertly, the Government's dedslon has efTecOvely ste,Illsed this part of the resource,
resulting In Cape mmpending all substaive worle on the Plsollte Hills mine and port
project

In addtion, on 13 June 2014 the Queeneland Govemment proclalmed comniencement of
the Regbial Pfair)#]g inte,ests Act 2014 (6*9 (RPIA) (and acco ng Regbial
Barn#V interests Regia#ons 2014 (Q#09) wtlch Incorporatee the Cape York Regional
Irterests map (CYRI Mip) ahead of the release of the Cape York Regional Plan later this
year.

On 16 June 2014, Cape arnolnced that the CYRI Map cor Imie the elvilficant Impact of
the RPIA on the Pieolie Hills Project and confirmed that Cape would continue to focus on
the devel of the Baudte Hills mine and port project.
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(b) Bauxlte Hlls

An ASX arnolncemert by Cape on 11 August 2014 and 14 Aup# 2014 contained the
followlru details on the Balndte Hills Project:

'The Bal.Ddte Hills mine and port project Is situated 95 kllometres north of Welpa on
Queeneland Cape York Penlneula and 5 kllometree east of the Slardon RNer. Westem
Cape York Is world reno#ned forlte depoelte of high quality, eo(port grade baudte.

A recently completed Internal review for Baudte Hills concluded that I a Direct Shipping
Ore (DSO) prockJct can be prockiced and transhIpped via the Shardon or Ducle rivers then
a low captal lo# operation cost would have the potertial to Increage the economic viability
of the project

Thie internal review hae given management sumcient confidence to pueh ahead with the
preliminary sh,[rs of envlrormertal approvals and to complete additional technical Ah rllee
to firm up the existence of economicaly mlneable DSO produl prior to conynitting to a
feasibility study:

In that ASX releaee, Cape aleo advleed that they are reviewing fl.nd raIBIng optione 88
addtional fUnds will be required to enable the envlrormental approvals and technical
stucies to proceed

The CYRI Map shows that there Is no Impact to any of the Bal.Ddte Hills Project tenernerts
orthe proposed mine and port projectaren

(Souce: Cape ASX releaee dated 11 and 14 Alumt 2014 'Direct Shipping ore Inferred
Reeource Declared for Bal,Ddte Hills EN-16 Tenemerf)

.C

i , Prollct

7'
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6.4 The DIrectors and s,nlor

DIRECTORS

The curent drectors of Cape are:

• Mr Stephen Everett (Nor,Execl.0Ve Chairman)

• Mr Undeay Ward (Non-Execuuve Director);

• Mr George Uoyd (Non-Execudve [)Irector);

• Mr Jijun Uu (Non-Exeoutive Dip#nr);

• Mr Ken )a„n (Alternate Director).

The Company Secretary Is Mr Scott Waddell.

Mr Stephen Everett and Mr Lhdeay Ward are the MetroCoa l Board nomlneesto the Cape Board

The detaile of the Directors and Company Secretary at the date of thiB Bidder's Statement are as
follows:

R maphon Everett - No„aecut:ve Cha,mi
Bachelor of Engheerlng (Chem Eng. Honours)

Mr Everett hae forty years management and board experience In the reeources and cone#uction
induebies and hae held Chairman and non-executjve drector poeibons in Goverrment
Developmert Boards, Private, ASX listed and TSX listed conlpardes

Mr Everett has also held senior €0(ecube positions Included Managing Director and Chief
Execltive Omcer of private and publicly listed companies.

Mr Everett 18 aleo the Non-Execu ve Chalmian of Me¢roCoal and wes appointed ae Non-Execu ve
Chaimian of Cape on 8 May following the completion of the Previoue Offer.

Mr Everett Is also a dhctor of Global Reeourcee Corporation Umlted (appolrted Ap,112009) and In
the last tfree years has also been a dlrec orof IronRIdge Resources Umlted (appolrted May 2011,
reslvied October 2012).

R Und=yWard -IDlridor
Bach orof Applld Schce (Ge*g,1 Graduate DI oma Bushess Mmag.n,nt GAED

Mr Undeay Ward 18 an experlenced senior eoceclilve having worled In a broad range of Industries
Inclucing ports, mining, mineral processing, rail haliage, electricity generation, gas tansmisslon,
alternative waste treatmeri transport and logistics at general manager, CEO, managing director,
non-eceoltive director and chairman level.

He started his career in the minirg industry, epencing 15 years working with various mining
companlee In WA Clieeneland, NSW and Victoria In varloue rolee Including mine geologlet mlrilru
engineer and mirle MInager.

Mr Ward 18 cuiently CEO of the Taemanlan Gas Pipeline (TOP) and has a broader role with
Palleade Inveetmert Padners (the owners of TGP) managing their various Infraetructire aeeete
inducing a port po#er station and alternative wmwA trA ment facilibee either as CEO, general
manager, chairman or dkector.

Prior to this, Mr Ward was Managing Director of Dart Mining NL (ASX-[)TM), a Victorian based
molybdenuni-copper-sINer explorer. Pilor to Joining Dart MInlru Mr Ward %¥88 General Manager-
Pablok PortB and Paollt National Bulk Rail, a buelnees Init of Aedano Lid

Mr Ward is also a Non-Execul ve Director of MetroCoal and %48 appointed as Non-Executive
Director of Cape on 8 May following the completion of the Previoue OMer.
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Mr George Llo  - Non-E),cut,ve Director
M=t,rof Bus ess Administratkn, BEngSc ndushku lnglnearN), FAICD; FAuslll 
Stmford ax„*I Progr 

Mr George Uoyd holds a Bachelor of Engineering Sdence (Inck.tgulal Engineering) degree and a
Maeter of Buelnees Administration degree, both from the Un verelty of NSW. He Is a|80 a gaduate
of the Stadord Executive Provam. Mr Uoyd Is a Fellow of the Australlan Ine te of Company
Direc ors (AICD) and a Fellow of the Auetralasian Inedtute of Mining and Metallugy (AusIMM). He
hae over 30 years of resource Induty experience Inclucing tlme ae a eer,lor eD<eclt ve and board
member of Isted and unllsted Australian resouce compariles with Irterests In minerals, energy and
Induty services

Mr Uoyd Is Chairman of global reeourcee Induty engineering eervicee group Aueenco Umlted, aw
well as Chairman of Pryme Energy Umited, an ASX#ieted oil and gas explorer and producer
operating In the United States. Mr Uoycl 18 also a non-execlfve Chalrman of AWR Lloyd, a pr?vate
Aslan-based firm providing mergers and accpleltione, corporate strategy, Industrial research, and
Investor relations advisory services to the mining and energy Industrles In Asla and Australia.

IJllun Uu - Non-Execut:ve Director

Mr Ji un Uu studed themial povir plant engineering at Shandong Power Junior College.

Jlun Uu le an employee of China Xlnfa Group Corporation Linilted.

.Km Xiao- Alm. DIr dor
Bachelor of Science (CompuM / Bachelor of Engineering
(Co,npuM Unlv«sly of N,m:asne and a Mihof Worma«on Technology QUT

Ken Xiao Is a coneultant to China Xlria Group Corporation Umlted

R Scott Waddell - Compmy Secre ry/CFO/Acting CEO
Bachelor of Bushess, QUT, F,Ilow of the CPA

Mr Scott Waddell'B reeource €0 perlence haB been gained over 9 years with Anglo Coal and 8 years
with Rio Tinto Alcan (RTA) in a wide variety of eenior roles acroee muRiple Bitea He hae a deep
inderetanding of the global baudte, allmina and resource sectors. Prior to jolr,Ing Cape ae chief
financial omcer, Mr Waddell eerved ae Heed of Finance for the Mormh Energy project h Victoria'g
Latrobe Valley.

MrWaddell has completed nlmeroue poet graduate coureee Inducing Graduate Diploma In
Applied Corporate Governance, Company Directors Couee with the Autallan Institute of
Company Directors (AIC[)) and Poet Gaduate Diploma in Purchaeing and Materials Management
at RMrr. Mr Waddell le an ageoclate member of Chartered Secretarlee Australia.

Mr Scott Waddell Is also the Company Secretary and Chief Financial Omcer for MetroCoal, having
been appointed to that position on 19 May 2014 wider the Implementation of MetroCoal's plan
Lnder the Previous OfTer to achieve operational eavings by amalgarnathg the funct ne of
MetroCoal and Cape.

6.5 Capi Flnmcial Inform on

MetroCoal has relied on the Idormation In Cape's Half-year financial report to 31 December 2013
(releaeed tothe ASX on 14 February 2014) and q reportH of Cape 88 at 30 June 2014
(releaeed to the ASX on 7 July 2014). As at 30 June 2014, Cape had bbI cash of $1.4M.

As reported In Cape'e Annual Report for the period ended 30 June 2013 (rele.eeed to the ASX on
21 October 2013), as at 30 June 2013, Cape had total cash of $2.7M.

Copies of Cape'8 2013 Arnual Report are available at www.aaxcorn.au (ASX:CBX)
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6.6 Publicly avallable Information on C..

Cape Is an ASX listed public company (AS)(:CB)9. Further publicly available Irformation aboit
Cape can be folnd on the Cape website at www.canealumir=-Com-au

6 7 Cape Swes on *-

BaBed on documerte lodged by Cape with ASIC, and other Iriomlation made available to
MetroCoal by Cape, the total number of eecuitiee in A-0 ClaSS in (Nne at the Arnolncement
Date wae ae follous:

04nary Shares
0 er secu, es
Unlleted Optione

6.8 Ral,imt In*esm of MetroCcal In Cape Shares

242,848,398

14,706,000

As at the date of the Bidders Statemert and Immeclately before the OMer Date, MetroCoal's
relevant Irterest In Cape Sharee of 57.2%.

6.9 Vot g pon,r h Cape

6.10

6.11

6.12

Ae at the date of the BIdders Statemer* and Inyneclately before the OITer Date, MetroCoal'B voting
power In Cape Is 57.296.

pro,lded for Cape Shares durN pr lous four months

(a) Four monthe before the date of the Bidder's Statement

Dlring the folr morths before the date of thle Blddefe Staternert, MetroCoal acquired
27,136,354 Cape Shares by on-rnarlet acquisition pusuant to the Previous OITer at a share
price of $0.006 (for total conelderation of $162,818.20). These Cape Shares were acquired
on 17 April 2014.

MetroCoal had aleo previously acquired 95,059,489 Cape Sharee by on-market acquisibon
pursuart to the Previous OMer at a share price of $0.006 (for total consideration of
$570,356.93) on 26 March 2014.

(b) Period bet,%een the date of this BIddefs Staterner* and the date Immedately before the
OMer Date.

Neither MetroCoal nor any Ageociate of MetroCoal hm provided, or agreed to provide,
consideration for Cape Sharee Lnder any plrchaee or agreernert dlring the period starting
on the date of this Bidder's Statemer* and endng on the date InynedlatBly before the 01Ter
Date.

Bli.non Ni..,1.,Im

Neither MetroCoal nor any Aseociate of MetroCoal has entered into any eecalation agreement that
le prohibited by eedlon 622 Corporauone Act

Col ral Bin*1*

Otherthan 88 Bet Od In th18 BIddefs Statemert neither MetroCoal nor any Amoolate of MetroCoal
ck.iring the fou months before the OfTer Date gave, or ofTered to give, or agreed to give, a beneflt to
another person which wae likely to incuce the other person, or an associate of the other person: to:

(a) accept the OITer; or
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(b) depoee of Cape Sharee,

and which wae not ofFered to all Cape Shareholders Lnder the OMer.

6.13 0114 *Nia to nav Cape Shares

In accordance with section 617(2) of the Corporations Act the Oler edends to any other securities
that come b be In the Bid Claee dlring the OITer Period ck,le to the converelon of or exerclee of
righte attadied to other eeclrities that exist or will eodst atthe Register Date that

(a) will or maybe converted, to securities In the Bid Clase; or

(b) confer rlgfts to be Issued secultles Inthe ENd Class.

The above Indudee, witholt Ilmitation, Sharee that are leeued upon vesting and e erolee of any of
the options cumently on ieeue in Cape.
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7. The Intentions of MetroCoal relatir  to the OfTer

7.1 Introduction

This section eete out the Bidder's intentions in relation b the following:

(a) the contlnuat on of the buelneee of Cape;

(b) any major changes to the business of Cape and any redeploymert of the tbed assets of
Cape; and

(c) the futlre employment of the preeent employees of Cape.

Theee Irtertions are baeed on the Informa0on concerning Cape, Ite buelneee and the general
business erwlrormert, which Is Imown to the Bidder at the time of the preparanon of this Bidder's
Statement

Final declelone will only be reached by the Bidder In light of material Idomlation and dralmetancee
at the relevant time. Accorcingly, the statementB eet out in this Section 7 are statemente of current
Irtertion only, which may change as new Irformation becomee available or drcumetancee change.

There are a range of potential outcomes arising from the OITer. This section outlines these Impacts
on the basis that MetroCoal 18 successful In Increasing Its Irterest In Cape from 57.296 10 90% of
Cape (and 80 can proceed to compuleorlly acquire all remaining Cape Sharee) and aleo for the
eituation where MetroCoal's ehareholding in Cape were b remain leee than 90%.

7.2 Ri,lav

MetroCoal and Its advisors have reviewed Information that has been publicly available abod Cape,
Its currert actlvitles and |tg plans for the luture and, In Its capacity as majority shareholder of Cape
and with 2 nomlneesto the Board of Cape, It8 dlecl,88|008 with Cape In relation to h operations.

Follo#ing the cloee of the Offer, MetroCoal will, to the extent that information is available b it
conck,Ict a review of the operanorte, 888*, structlie and employees of Cape In IlgN of that
Iriomiation Final decisions will orily be reached aftBr that review. As such, statemerts set od In
this section are statemer*8 of curert Intention orlly which may change as ne# Iriomlation
becomes available to MetroCoal or drounetancee change. The statemer*8 In th18 Bection eholld
be read In this cortext

7.3 Inlintions If MatroC=19 Inlarist r m,Ins 1=s thm 9096

The OMer Is subject to a number of concltions and this section oitllnes MetroCoal's curect
Irtertions In the evert that It Increages h shareholding In Cape from 57.296, bd Still holdB less
than 90% of Cape Sharee or 18 otherwlee unable to compuleory acquire additional shares. If
Me¢roCoal 18 not able to proceed to compuleory accNIBItIon, It will Increaee Ite capacity to InMuence
the don: operations and management of Cape, subject to ite obliga50ne at law.

In this drcunstance and In the absence of any Defeating Conditions, MetroCoal would, the eodert
to which It Is able to do so, lookto:

(a) subject to the Corporatiorm Act and the conetltution of Cape, Increaee It8 board
repreventation b a level reMectIve of Ite ehareholdng;

(b) consider varlous optione available to Cape to ra}®e the funds necm:mry to del er Cape'e
strategy;

(c) subject to MetroCoal acquiring at least 75% of the Cape Shares and otherwise saa*Ing the
re«remerte of ASX and the Lleting RUIeS, remove Cape from the omdal Ilet of ASX;

(d) if MetroCoal becomes en8tled at some later time to eocercieing general compuleory
acquisition rlgtte under the Corporatione Act, merclge thoee rIghtB; and
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(e) Beek to Implement such of the Int,ritione ae are detailed below In Section 7.4 ae are
consi ent with Cape being a controlled entity of MetroCoal but not a wholly-owned
Bubelclary.

7.4 In nnons upon acquinon of 90% or more of Cape Shams

This Bedon 7.4 Bets outthe Bidders Intentione I It acquires 90% or more of the Cape Sharee and
tt le ent ed to proceed to compuleory acqu tion of the outetan(Ing Cape Sharee.

(a) Corporate mattem

The Bidder Irtends to:

(1) proceed with compulsory acc ilsltion of the olistandng Cape Shares In accordance
with the provielone of Chapter BA of the Corporatione Act;

(2) negotiate with holders of existing optione h Cape for the acculeltion or cancellation of
those optiong;

(3) replace the nor,adder nominees on the A.rd of Cape; and

(4) change the name of the Merged Group to more appropriately reflect the commadty
civereificabn of the Merged Enmy.

Subeecpert to compleOon of the Previous OMer, MetroCoal hae indertaken a review of the
employees of Cape and Instlgated changes tothe eoceclt ve of Cape. It Is lr,Illoaly that MetroCoal
will be required to Instlgate further employmert changes m a result of the olicome of this OMer.

In addtion to thle, MetroCoal will arrange for Cape to be removed from the omdal list of ASX
Under the ASX Lidng Rules: a listed company must maintain a spread of share holdings: which: in
AS)Cs opinion, 18 el/811#to enel,re there 18 an orderly and 14,Ild market In securities. ASX may
suspend and de-list a companythat does not meet Its spread re«remerts. It Is possible that
whether or not MetroCoal Intends for Capeto be de-listed, ASX may de#Ist Cape Ir MetroCoal
acquires 90% or more of the Cape Sharee

(b) Head office and ac irlitation functions

MetroCoal Intends to cortlnue to amalgarnate the corporate head omce and admlrilstra#ve
flnctions of MetroCoal and Cape, such as finance and accoutlru company secretarial, risk
management 88 well 88 those lunctiorm Involved In settlrlg overall plarning and cortrol of
the combined operatione of MetroCoal and Cape, with a view to ellmlnating duplication of
tae* and reduce or eliminate coete where poeelble.

MetroCoal expecte that In this wey It will enable a reduction In corporate over ,1 for the
combined entity.

(c) Explor on focUB

MetroCoal bellevee that the combination of MetroCoal and Cape 18 a logical move for both
companies- the Merged Group provides acce®® to an increied portfolio of proje*

7.5 Umlt=tions on In  lons

MetroCoal would only makB a decision on the above matters follo#Ing receipt of appropriate legal
and financial advice.
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8. Prollle of Merged Group

8.1 Merged Group Disclaimer

The information on the Merged Group contained in this Bidder-'8 Statement to the extent that it
Incorporat88 or reflects Irforma0on on Cape has aleo been prepared uelng publicly available
Iriomiation Accordingly Irformation In relation to the Merged Group IS subject to the tbregoIng
clsdalmer to that extert

8.2 Introduction

The profile of the Merged Group will vary depending on the outcome of the Offer. Unless otherwiee
Indicated, the description of the Merged Group In thls section 8 ageumes that Cape le a wholly-
owned subsidiary of MetroCoal. If MetroCoal Is not ertltled to compuleorlly ac«re Cape Sharee
during the Offer Period, some of the benemB that would otherwise accrue to MetroCoal I Cape
were to become a wholly owned subeldlary of MetroCoal may not be fuly realleed.

83 Merged Group

If MetroCoal le eucceeeful In acquiring 100% of Cape then MetroCoal will foam on the proveeelon
and developmert of Cape's bal.Ddte projects In the short and medum term while malrtalr,Ing It's
eodsting coal tenemerb In good starldlng for developmert In the longer term when the coal price
recovers.

Although MetroCoal remains confident that exprm ire to the baudte sector will provide poeitjve
retume for MetroCoal shareholders while awaltlrig the recovery of the thermal coal marlet the
Company will cortlnue to review new opportinttlee both In Australia and overseas In parallel with
the progression and development of Cape's projects.

84 Pro*rma b,Imce sheats

81,  Information

Using the 31 December 2013 half-year reviewed financial etatemente of MetroCoal and Cape
(released to the ASX In February 2014) and the total value of the OMer, on a pro-forma basis the
Merged Group Is estimated to hold total 888ets of $32.4M, total liabilities of $395,671 and net
aeeetB of $322. The Merged Group will hold a caeh balance of approximately $7.72. The balance
sheet of the Merged Group will depend on the outcome of the Offer and the fair value of
MetroCoal'e eharee ae atthe date the Cape sharee are acquired.
The pro-forma Bulynary of the balance eheet of the Merged Group 18 conhlned In Arneoare A to
this Biddefs Statement
MetroCoal 18 In the process of completing Its financial shtemerts to 30 June 2014, which are being
prepared In accordance with the required accol*Ing standarde, Induding the Impalmient of aeeeta.
An aseet becomes impaired when the carrying amolnt of the aeeet exceeds the recoverable
amourt of an ageet through the uee or eale of that amet and that Impalrmert muet be reco sed
as such In the financial statemerts of the company. The applicable accointing standards speclly
drcunstances In which mploration and evaluation amet8 should be 888egged for Impalrment to
determine whether the carrying amourt of the aBBet may miceed It8 recoveTable amolrit The
Board of MetroCoal will consider the leeue of Impalmient of the aeeete of the company when
finalieing the financial statemerite of MetroCoal to 30 June 2014 and it is highly likely that there will
be a signMcar* write do#n of the value of MetroCoal'B aeeetB In thoee financial etatementB
The flnandal etatemente to 30 June 2014 for Cape have not yet been releaeed The Board of
MetroCoal 18 also of the view that cue tothe Impact of the Regbial Aarnng interests Act 2014
(QkO It le highly Ilkelythatthe Board of Cape will be recM,11red to write do#n the vallie of Ite 888*
on accourt of Impalrmert with respect to the Plsollte Hills project
In the event that financial reporte to 30 June 2014 are releaeed by MetroCoal or Cape prior to the
Cloel rig Date and are materially dmerent to the financial Ir'formation cortalned In Annenire A,
MetroCoal will *sue a supplemertary bldder's statemert with respect to the pro-forma Sulynary.
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8.5 Blect on MatroCo,1 Ciplt,18tructure

Aeeurning that MetroCoal accplree 10096 of the Cape Sharee, the following table shows the |88Ued
and fully paid share capital and opt ne of MetroCoal as at the date of this Bidder's Statement and
88 It Will be Immerintely follo#Ing completion of the OITer.

Table A - lecur es of MatroCo,1 md Cape * the dl of thli Bldts Ititement md Po*
Mel,r

Muocd
Shares on leeue
Options (unlleted)

208,883,663
2,000,000

Clp.
Shares on veue 242,848,398
OpOons (unlisted) 14,706,000

MatroCo,1 (poil,M„904 (=sumN 100% .. .5 . Ind
no Capi op«ons or rights Ii<Irclied')

Shares on 188ue 288,718,961
OpOons (unlleted) 2000,000

Ownership Composit n (po*Merger, excluding op«onsr
MetroCoal Shareholders 72.35%
Cape Shareholders (other than MetroCoaD 27.65%

*A=ims, initm01019 0 ,1, /=adby Cme hme bsen =Iic#,ed and come,lad No Cme Shi= vvilth can
pifi*- , 0,0 024. 771,21„I/* 14  708,000 op#on, ren,Ii,Iig an /.sus *1 Npe.

8.6 Prospective Flnmcial lifor tion of the Marged Group

MetroCoal has g ven careful conelderation as to whether a reasonable basis eXIstB to procke
reliable and meaningful forecaet financial Irforn*lon In relation to the Merged Grollp. The
Me¢roCoal Board has conduded that forecast financial infomiation wvuld be mieleading to provide,
ae a reaeonable basis does not exist for prock.Icing forecast  that would be sufficiently meaningful
and reliable, parOcularly coneldering the efTect that varlatione In ley variable Inputs may have on
1Utlre earnings per ormance.
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9. Risk Factors

9.1 Introduction

In decicing whether or not to accept the Offer, yoU should read thie entire Bidder'8 Statement
carefully. You should also carefully conelder the Mek factors odlned In thle Section 9. However
the rlske described below are notto be taken as exhaustive. The flflre performance of MetroCoal
and the Mue Investmert perforinance of the MetroCoal Shares (and In parOcular the price at
wtlch the MetroCoal Shares trade on the ASX) may be Irdluenced by a wide range of factors, many
of which are odelde the cortrol of MetroCoal. The material rlek factors BulynarIBed below are
organieed into hee broad,SM+Acories:

(a) Mek factors that pedln to the general economy and the stock marlet Theee are clearly
not risks that are pecullarto an Investment In MetroCoal Shares, bd rather are common to
all Investmerm In listed securities;

(b) rlek factors epeclfic to MetroCoal. Theee are del€B that are particular to an Imeetment In
MetroCoal Shares: and the eecuiles of companies engaged in similar activibes to
MetroCoal and the Merged Group; and

(c) rlsk factors that arise from the OMer. These are rlsks that arise primarily because of the
Issue of MetroCoal Shares 88 consideration for the acquisition of Cape Shares, and the
subeeci.lent rlele aeeociated with an Investment In the Merged Group.

9.2 Risk Facmrs that pirtah lothe Gon«al Sconomy id mock MI:i/

The MetroCoal Shares which form the conelderation Lnder the OMer do not carry any guarantee
with respect to market vakie of the MetroCoal Shares or with respect to paymert of dvldends or
the retun of capital. Because of the very natue of the business of MetroCoaL MetroCoal Shares
are a epeculat ve Investment

Changes ingeneral global economic condibone (inducing changes in interest rates, inflation:
forelgi excmnge ratee and labour coete) as vell ae general trende In the Auetrallan and overeeae
equity mariets may afTect the tading price of the MetroCoal Shares on the ASX The fult.re value
of MetroCoars Shares (Inducing the MetroCoal Shares to be Issued plrsuart to the OITer) may
fluctuate In accordance with moverner*8 In the foreign currency Archange ru,¥a and often
Lnpreclctable Influencee on the stock market generally.

Changee In relevart ta=tion laws, Interest ratee, other legal, leglelatlve and adminletra#ve
regimes, and govemmert policies In Australia, may also have an adverse efTect onthe assets
operations and ultlmatdy the financial performance of both MetroCoal and the Merged Group, and
the ertltlee In which MetroCoal InvestB Theee fa(*ors may ultimately afTect the financial
perfomiance of MetroCoal and the marlit price of the Me¢roCoal Shares.

These are Just some of a number of factors (both national and International) that may aMect the
mailet price for MetroCoal Sharee and neither MetroCoal nor Ite DIrectors have cortrol of those
factors. MetroCoal's Board emphasisesthat the rlsk factors Set Oli In thls Section 9 may not be the
only risk factors that could afTect the operatiorm of MetroCoal, h financial posltion and the value of
Its eecultles.

As the holcing of MetroCoal Shares involvee certain 6*: pereone in doubt asto the colne they
should follow should consult their stockbroler, eolldtor, accolritart or other profeeelonal advleor
witholi delay.

9.3 Risk Factors specNIc to MetroCoal

(a) Changes In Commodty F'!lce

MetroCoal'e and the Merged Group's poeelble flih re rever,-»8 will probably be dedved
malrily from a range of bulk conynocltles C baindte and thermal coal) andor from
royalties gained from potential joint vertues or from mineral project8 80Id. Cormecpertly,
MetroCoal'B and the Merged Group's potential lutise earnings could be doeely related to
the price of theee conynocltlea
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The con,Tiodltlee that are being developed, mplored anc or eold by Me¢roCoal and the
Merged Group may be subject to price fluctuaBone. ThiB could have a material impact on
both the value of MetroCoal'g ageete and MetroCoal'e Sharee. Conynodlty prices react to a
variety of forces that are outside of the cortrol of MetroCoal and the Merged Group
Inducing demand for minerals, forward selling by producers, prock.iction cost levels In major
prock.loing reglorm and macroeconomic factors, e.g. Mation, Internet rates, currency
eo(change rates and global and regional demand for, and supply of minerals. Accorcingly
the value of MetroCoal Shares can be influenced by price fluctuatione

If the market price of minerals €0(plored for by MetroCoal and the Merged Group were to fall
below the COS28 of prock,,ction and remain at such a level for any susialned period,
MetroCoal and the Merged Group may cutall or Al fiend Borne or all of h potiertial fld- re
eo@loration andbr mining adivltles.

(b) Foreign E*change

The revenues, eo@enses, eamings, assetE and liabilities of MetroCoal may be  posed
adversely to ex#mrf rate fluctuationa MetroCoal does not prevertly engage In currency
hedging to ofTeet any rlek of curency fluctuatone

(c) Dependence upon Key Pereonnel

Whilet MetroCoal curently hae a core team of eoceclilvee and eenlor pereonnel, Ite
progress In pursuing Its growing exploration and productions programs within the time
frames and within the C08£8 857*Ke 88 curertly envisaged could be cmrnatically
Irdluenced by the bee of existing Icey pereonnel and/or a failure to eecure and retain
addltional key pereornel ae Me¢roCoal's eo@location and production programs develop. The
resumng impact from such loee would bedependent upon the (pality and timing of the
employee'g replacemert

Although the key persornel of MetroCoal have a considerable amourt of experience and
have previously been successful In their pusult8 of acculrlru explorlru evaluating and
developing mineral projed:B, there 18 no Warartee or aeeurance that they will be succeeeful
n their objectvee.

M Contractual Risk

Developmert of the Merged Group  projecm and subsecpent sale of matBrial from the
projectB will be dependert on a number of laey cor*actual arrangemer*8 Including relevart
mining, hadage and other eervice ageemente.

MetroCoal and Cape are partlee to a number of material contacts and will erter Irto other
contracte to develop their respective projecte. Whilst MetroCoal will have varloue
contractual rightz Inthe event of non compliance by a contacting party, no assuance can
be gNen that all cortracm to which MetroCoal Is a party will be fully performed by all
contacting paAea Addtionally, no aeeurance can be given that If a cortracting party does
not comply with any cortractual provisione: that MetroCoal will be succeeeful in securing
compliance.

Fallue byany other courterpartyto comply with an obligation undera contract with
MetroCoal or Cape could have a material adverse efTect on MetroCoal and the Merged
Group.

(e) Land Acceee Risk

Land acceee le critical for MetroCoal'e and the Merged Group'B oploraMon and prodiction
provarns to succeed In all cases the acquisition of prospective tenemerts 16 a competit ve
business, In which proprietary Imo,/ledge or Information Is critical and the ability to
negotiate eatlefactory Conynerclal arrangerner£8 with other pames 18 often eeeential.

Access to land for explora on purposee can beaffec ed by land ownership, including
pdvate (Treehold) land, paetoral lease and native title land or claims under the Natlve Title
Act 1993 (Cth) (NTA). NTA land ownership rIghtE and obligations are set out Inyneclately
below.
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In acldltion, righte to mineral tenemente cany with them various obllgatione In regard to
minimlm eD<penciture levels and reeponeibilities in reepect of the environment and safety.
Failure to obeerve theee reflrenientB could prejudce the right to malrtaIn title to a given
area-

MetroCoal 18 aleo a party to co-developmer* ageementB with third parties which may
Impoee temis and reetrlotione with reeped to MetroCoal'B acceee to and developmert of
cer  in tenementa Theee temis may have the effect of delaying the development of
projects by MetroCoal.

(D Native Title

The NTA provides a reghle that enables persons claiming to hold native title to lodge a
dalm to that efTed for detemlination The NTA aleo provides for the detemilnation. The
NTA also provides for the de ermindkn of native title righte: their extiniNishment: and for
procemes to deal with those rights In accordance with epeclfIc categorlee of acte that have
r„1 rred Including Inlast actr (before 1 January 1994), 'Irtermed tm period actt
(occurring bet en 1 January 1994 and 23 December 1996), and TUtlre actr. Under this
regime, native tile 18 extingulehed by gantB of private freehold title and moluelve
poeemelon tenures. The efTed on each tenement will depend on the nature of the
tenement the date of ite grant or propoeed grant and the nature of the underlying land
tenuree.

The efTect of the NTA 16 that eodsting and new tenements held by MetroCoal and the
Merged Group may be afTected by native title clalnE and procedures. MetroCoal has not
indertalen the Netorical, legal or ar*ropological reeearch and Investlf*lone at the date of
this Bidder's Statement that would be required to form an opinion as to whether any
eodeting or flA.re claim for native title could be upheld overa particular parcel of land
covered by a tenemeri There Is a potertlal risk that a determination could be made that
native title eodsm In relation to land the subject of a tenement held by MetroCoal or the
Merged Group wtlch may afTect the operation of MetroCoal's business and developmert
adivltlee. In the event that It Is detsmllned that native title doee eodet or a native title claim
has been registered MetroCoal may need b comply with proceduree Lnder the NTA in
ordertocarry out h operdong or to be garted arly addtional righ* required Such
procedues may take considerable time, Involve the negotiation of sl Mcart ageements,
may Involve access rlf#8, and require the paymert of compensat n to those persons
holcing or claiming native title In the land the subject of a tenemert The Imolvemert In the
adminlefration and detem InatIon of native title leeuee may have a material adveree hipact
on the position of MetroCoal in terme of cash flous, financial performance, bueinese
developmert, ability to pay clvldende and the share price.

The Directors believe that the Impact of native title with respect to land access on the
project for the pupose of explordon, other than causlru delays, Is Illcely to be minimal.

(g) Tenement Rlek

All mining Ilcencee and eD(plora#on pemlte In which MetroCoal hae an Intereet will require
renevfal from time to time. Glven that the terms on which MetroCoal permits are grarted or
rene,ved (lf ataID are generally atthe discretion of the relevart goverr mertal or
administrative authority, there Is a rlskthat any exploration permit held by MetroCoal may
not be rene%%ed In the Alture, orthat any application for grant may be refueed, and that
MetroCoal may be unable to comply with legislative or regdatory recpiremente b retain title
to lts permits orapplhtions. If forany reason a llcence or permit le not rene d then
MetroCoal may suITer damage and as a result may be den led the opportur Ity to develop
certain mineral resolrces.

Tenemer*8 carry with them various obligations In regard to minlmlm eocpendtlre levels
and reeponeibilmes in reepect of the envirorment and safety. Failure to obeerve theee
recuremerte could prejudice the rIgN to maintain a permit for a given tenerner£ As a
means of managing Ite eo(pendltue obllgdons on Ite Tenemerte, MetroCoal constartly
revle#s Its €0(ploration porfollo, ensulng that It *eps the most prospecOve areas having
regard to Im finances and plarm. Part of this review may InvoNe reck,Icing It8 landliold Ing
over time.
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The Ir*oduction of new leglation or amenc ente to existing leglelation by govemmente or
the application of developmentB in the conynon law of Australia could impact adversely on
the NeetB, operations and ultimately the flnandal performance of MetroCoal and ItB eharee

(h) Legislation and regu ons

Both MetroCoal's and Cape's acOvltles In the bulk conynodtlee Inck.letry are subject to
varloue leglelation, regulation and approvals. The Ir*ocuction of any new leglation, be It
amenc nente, the application of developmerb in existirlg corrnion law or policies or the
Ir*erpretauon of thoee lawe or polldee could have a material adveree efTect on both
MetroCoal and the Merged Group. C langes In goverrment re lations may adversely
afTect the financial perfomiance or the currert and propoeed operatiorm generally of
MetroCoal. Theee changes may occu asa r,¥uilt ofa change of gover ment or otherwlee.

In addtion: MetroCoal's and Cape's projects may recuire from time to time various
re latory approvale by governmert for their operatione and accordingly muet comply with
those approvals, applicable laws, regubtions, Wklellnes and policies.

Specifically, MetroCoal and the Merged Group may rec,Ilre licences and approvals In
relation to envlrormertal matters, exploration, developmert and production of minerals.
There le a riBkthat MetoCoal or Cape may not obtain, or may be delayed in ouaining the
neceeeary Ilceneee and approvals In relation to their operation. Thle may aMect the timing
and scope of MetroCoal or Cape's operatione. The lose of granted tenementB or the delay
Inobtalnlru lease rene#als may have a mate,lai adverse efrect on MetroCoal andthe
Merged Group.

On 24 October 2013, the Federal Govemment announced Ite Intention to repeal the Mineral
Reeources Rert Tax (RmRD. As at the date of this Bldders Staternert: the legislation to
repeal the MRRT 19 before, bd remalne to be approved by, the Federal Parllamert The
M RRT efTects mining and resolrces companies Invo ed In Iron ore and coal exploration
and developmeri therefore MetroCoal Is potertially afTected by the M RRT. To the Ay'Art
that the MRRT Is not repealed or Is repealed with amendmer*B, MetroCoal may be
advereely affected bythe futlie operat n of the M RRT.

The Regional PI Ing Intaiesta Act 2014 (Qld) (RPIN and Regional PI Ing Irtereets
Regcia#or} 2014 (Q#09 (RPIR) came Irto force on 13 June 2014, wtlch designate Strategic
Envlrormertal Arem (SEA's) for the Cape York Penlrmular (known as the Stige 1 SEA's).
Proped mining operatiorm In the SEA's may be required to undertalce addmonal approval
proceeees under the RPIA and RPIR In addIOon to the existing Queeneland and
Commorwealth Goverrment approval procesees. No tenemente held by MetroCoal or ite
subeldadee are within theareaof the currert deelgnated Stage 1 SEA'e. To the beet of
MetroCoal's kno#ledge, the Plsollte Hills Project Is within the area of the currert designatu
Stage 1 SEA's, butthe Bal.Ddte Hills Project Is not The final Cape York Regional Plan
(CYRP) to be Implemented under the RPIR Is expected to be releaeed later this year and It
le aritalpated that Stage 2 SEA's will be declared Lnderthe CYRP, encompaeeing the
existirlg Stage 1 SEA's and poeeibly addtional areas. The CYRP is also opected b
Include an arnual review proceee for any the Incluelon of any additional SEA'e (and any
amencinents to eodsting SEA's) - wtlch process will require the approval of the
Queeneland Goverrmeri the tradIMonal land 00/ners and local Councils before the
declaration of a new SEA or the amendmert of an exleting SEA Accordingly, tenemer*8
held by MetroCoal or Cape could poeelbly be In the area of an SEA Inthe Altue. Areas
Lnder vanted mining leaee® are not subject b thie review prooeee

Govemmert Policy

The availability and rlgfts to explore and mine, as well as Inckitry profitability generally,
can be afTedBd by changes In goverrmer* policy, Inducing 88 a result of a change of
government, that are beyond the cori*01 of MetroCoal.

MetroCoal 18 aware that State GoverTmentB corick,Ict rev10#8 from time to time of polldee In
connection with the granting and administration of mining tenernerts. At present MetroCoal
Is not aware of any proposed changes to policy that would afTed h tenemer*8

(i)
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In (lieeneland, the Aborlginal Cultual Herltage Act 2003 and the Toaee Strait lelander
Cr.Itural Heritage Act 2003 (which commenced on 16 April 2004) impose ck.,ties of care
which require persong Incluing MetroCoal, to take all reaeonable and practical meaeuree
to avoid damaglru or destroylru Abo,lgInal cutual heritage. This obligation applies across
the Slate and requires MetroCoal to develop suitable Irternal proceck,res to discharge Itg
d.ity of care In order to avoid exposure to Bl,1 jMrt1al flnandal penalties I ItB actMtles
damage Items of cutural 810,1Mcance. Under thle leglelation, Indigenous people can
eocerciee control over land with reepect b cultual heritage without necessarily havi ng
eetabllehed the cornection elemer* (ae recM,Ilred under native title law). Thle cr,¥:tAn a
potertlal risk that the tenemert holder may have to deal with several Indgenous InclviduaIs
or corporatiorm, where no natjve title haB been established, to Idertlly and manage cultual
heritage leeuee. This could result In tenemert holders requiring ler#hy lead times to
manage clitiral heritage forthek' projecte.

Changing atmudee to envlronmertal, land care, clitural herltm, and Indger,• m land rlgtte
Issues together with the natue of the political process, provide the possibility for biture
policy changea There Is a risk that such changes may afTect MetroCoal's mploration plans
or, Indeed, Its rlgfts and/orobllgations with reepect tothetenementa.

0 ) Envirormerital Riek

MetroCoal'e operatione and projecte are subject to State and Federal laws and regl.latlon
regardng envlronmertal hazards. These laws and regu tions set various standards
regdatlru cedaln aspects of health and envlrormertal c allty and provide for penalties and
other liabilities for the violation of such elandards and establleh, In certain drounetances,
obllgdone to remedlate curent and fomier facilities and locatione where operations are or
were concided. Siglificant liability could be imposed on MetroCoal for damages, clean-up
coete, or penalties In the evert of certain dlechargee Into the envlrormert, envlronmertal
damage caused by previous o#ners of property acc,ired by MetroCoal or Its Subsidiaries,
or noncompllance with envlrormertal laws or regulations. MetroCoal proposes to mlrilmise
theee rlekB by concucting |t8 acOvltles In an envlronmertally re®ponelble marner, In
accordance with applicable lawB and reguitions and where poeelble, by canying
appropriate inguance coverage.

(k) Inck.,sulal Risk

Induvulal dIsruptIonB, work stoppages and accldentB In the colne of MetroCoal's and the
Merged Group's operations could result In loeees and delayB, wtkh may advereely afTed
progran lee for exploratlon

Ineurance Arrangemente

MetroCoal Inbnds to ensure that Insurance Is malrialned within ranges of coverage that
MetroCoal believes to be consistert with Industry practice and having regard to the natlre
of acOvltlee being conducted. No aeeurance however, can be g ven that MetroCoal will be
able to obtain such irmrance coverage at reaeonable rates orthat any coverage it
arrangee will be adequate and available to cover any such dalme.

(m) Exploranon Expendture Risk

The termB of MetroCoal's granted terierner*8 Include mlrilml,rn experdture reculrement 
Whilst MetroCoal has raleed and allocated funds for Ita eD@loration program to, In part
meet theee experdtue requiremente the ach -1 experdtire MetroCoal Lndertalies
following the completion of the OMer may be Inel. clert to meet thoee requiremerte. Whilst
there Is a risk that the terms of the tenements may not be able to be complled with
MetroCoal Intends to mltlgate this risk by re-evaluating their 0*loration program and
budget or cormldering other opOons Includru where appropriate In accordance with
nomial I practice, Blrrenderlru parts of 1#8 tenementB In orderto manage Ite
minimlrn expenciture obligdong

(n) Exporanon and Evaluatlon Rlek

Mineral mploration and developmert are hI+Msk undertakingg. While MetroCoal haB
attempted to reck,Ice th18 Mek by Belecting Borne projectB that have Idertmed mineral target8,

(i)
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there 18 still no guarantee of succeee. Even I an apparently viable depoelt 18 Identmed,
there is no guaran ee that it can be economically oploited.

Even l MetroCoal recovers potentially conynercal minerals, there 18 no guarartee that
MetroCoal will be able to successIUlly transport the minerals to coninerclally viable mall*B
or Bell the minerals to customers to achieve a conynerolal return

(o) Accese to Infratuctire

Accese to Irfrastuctz,re to traneport the end prO(*1Ct to or to service an on-elte
processing fadlity, or to service an on-Glte processing fadlity, may be an Issue that
MetroCoal needB to addess to ensue the viability of any project This mayadd slv,IMcartly
to the COSts of any project Impacting on profitability.

(p) Operationa Risk

The operauorm of MetroCoal Inclucing mining and proceeelru may be afTec d by a range
of factors. These hclude failure to achieve predicted grade In exploration, mining and
processlru tectnical clmcultles encountered In con·mbeloning and operating plant and
equlpmert, mechanical fallue, metallurglcal problems which afTect ex#action rates and
coete, adverse weather concltions, Inck al and envlrormental accldente, Induetrlal
cieputee, Lnexpected shortages or increaBe in the coete of coneunables, spare parte, plant
and equipment

(q) Sustalnabllity of Gro#th and Margins

The suatalnabillty of vowth and the level of profit margins from operations are dependent
on a nlmber of faction outelde of Me¢roCoal's cortol. Induety marglne In all eectors of
MetroCoal's adivltlee are 11108ly tO be subject to continuing blt varying preeelres: Including
compelon from other clmrt or potential suppliers.

(r) Application Risk

From time to time, MetroCoal may male a number of applicatione for pemlit8 or
licences. Whilet Me¢roCoal le not aware of any reaeon why any such applicatlone will not be
garted (enabling MetroCoal to l.ndertalce adivttles on those tenementB), the grant InvoNee
the merclee of a nlriletrative finctione UnducIng dlecretion), wNch are beyond the control
of MetroCoal. Any fallue of these applications to be garted may have a material adverse
efTect on the ability of MetroCoal to eo plore for minerals on the areas comprised In those
applloatior,8.

(8) Unforeseer, Ex ».'I 

While MetroCoal 18 not aware of any  penees that may need to be Incured that have not
been taken Into accoint I such openses were subsequently Incured, the expendtire
proposals of MetroCoal may be adversely afTeoted

9.4 Risk Factors that Iisehmthe Ofkr

(a) MetroCoal's Irterest In Cape

A risk exists thatthe final level of o#nershlp acquired by MetroCoal may be less than
90%.This vould mean, In the evert that Cape Is a parMally owned ertlty, that MetroCoal
would not be In a poeltlon to give efrect to Its Irtertions Bet od In eection 7.4

(b) 1  m than 10096 ownership in Cape

There Is a risk that the final level of o#nershlp acquired by MetroCoal may be Ieee than
10096 which could have an Impact on MetroCoal's Intertions regarding Cape (refer to
Section 7). This Impact could have a mate,lai adverse efTect onthe Merged Group.
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(c) leeue of MetroCoal Shares ae Conelderation

Under the OMer, MetroCoal will of,er a elgnmcart nlmber of Ite ehares to Cape
Shareholders. If curent Cape Shareholders or current MetroCoal Shareholders do not wish
to hold shares In the Merged Group and seek to sell their shares, this may have a material
adveree efrect on the Merged Group and the market price of MetroCoal Sharea

(d) Fluctuation In the markat value of MetroCoal Shares

Cape Shareholders are being oMered conelderation under the OMer that conelete of a
specmed number of MetroCoal Shares (rather than a nurnber of MetroCoal Shares with a
specilled marlet value). The marlit value of MetroCoal Shares at the time at which they
are rece ved by Cape Shareholders may vary from their market value on the date that Cape
Shareholders accept the OfTer.

Accorcingly, market fluctiatione could aMect the value of the conelderation paid (In the fomt
of MetroCoal Shares) Lnder the OITer and the value of an accepting shareholder's
Investment In MetroCoal. MetroCoal Is not obliged to makB any ad!ustment In the
consideration payable underthe OITer I the value of MetroCoal Shares changes during the
OMer Period

(e) Uquidity of MetroCoal Sharee

The tradng In MetroCoal Shares may not be Ilcpld This risk Is particularly high In this case
88 MetroCoal 88 It standB, haB two slvilflcart Shareholders, Metallica Minerals Umlted and
DADI Engineering Developmert Group, wtlch own (prior to the OMer), approximately
30.78% and 22.6296 reepectkly of MetroCoal Sharee. Accorcingly, there 18 a Mk that a
lack of liquidity in the market for MetroCoal Sharee may mean that MetroCoal Shareholders
may be unable to reallee their Investmert In MetroCoal. Rrther, MetroCoal cannot forecast
or guarantBe the value of MetroCoal Shares.

Anancing

In order to proceed with developmert or Floration, MetroCoal may be required to ralee
addtional ecuity and/or debt capital in the futue. There is no aeeurance that it will be able
to ralee such capl l when It le required or that the terme aeeodated with providing such
capital will be satistactory to MetroCoal, wtlch may prejudce Its ongoing ability to
parOclpate In these project8. In the evert that MetroCoal falls to obtain suMdent financing
when required, MetroCoal may be forced to delay or ellminde #8 luttie developmert
actMtlee, eell eodeting aeeete or reck.iCe Ite operations, and will not be able to take
advantage of opportlnkiee or otherwise respond to compet ve prevelres

(g) Merger Integrdon Rleke

Irtevating two companies such 88 MetroCoal and Cape may produce Borne rlsICB, Including
Irtevating managernert, Idormation syetems and %%ork practices. MetroCoallrtends to
continue cument buelneee strategy and operatione after completion of the OfTer.

Greater than expected Irtegration coete could have a materlal adverse efFect on MetroCoal
and ultimately upon the Merged Group.

(h) Synergy RlskE

WhI let the DIrectors of Me¢roCoal opect to reallee certain synergy benefits from the
Merger, achievement of these synergies le not certain. The synergiee may not be realieed
tothelr full otert or maybe realleed overa longer period of time thanthe DIredors of
MetroCoal opect This could have a material adverse Impact on the financial performance
of MetroCoa l and ultimately upon the Merged Group.

Taxation Rleke

The tax coneequencee and lie|CB of the Offer depend upon the specific circlrietancee Of
each Cape Shareholder. Cape Shareholders should obtain their own profeeelonal taxatjon

(D

(1)
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advice regardng the applicable law In reeped of the OfTer. A 8#,Tinary of the bxation
implicatione are set out in section 10.

0) I nlpal rmert of Explor lon Aseete

The financial statemerts of MetroCoal will be prepared In codormity with Australian
Irternational FInandal Reporting Standards (AIFRS) and coneletert with the curent
accoing polldee of MetroCoal. Under AIFRS, mploration ageets are reviewed eenil-
annually for impairment Changes to the carrying amolnte of explordon aeeetB Of
MetroCoal or Cape could have a nitnrlal adveree Imr•ad on the financial performance of
MetroCoal and ultimately upon the Merged Group.

MetroCoal 18 In the process of completing Its flnandal shtemerts to 30 June 2014, which
are being prepared In accordance with AIFRS. The Board of MetroCoal will conelder the
ieeue of impairment of the aseete when finalieing the financial statemente of MetroCoal b
30 June 2014 and It le highly Illely that there will be a elvlficart write down of the value of
MetroCoal's exploration assets In those financial statements as a consecpence of relevant
AIFRS. Flither details regardru the relevart AIFRS and MetroCoal's corresponding write-
down of Its explorations ameta ls cortalned In eection 8.4.

(k) Cape Shareholders will have limited withdrawal righte with reepect to the Offer, which
means that a decision to accept the 0Mer may be Irrevor-Ne

Once you have accepted the OMer, you have the rlghtto withdraw you acceptance of the
01Ter only In limited clrcumetances. Under Australlan law, Ir after you have accepted the
OMer and while they remain subject to concltione, the OMer 18 varied (such as by an
eodenelon of the OfTer Period) eo ae to postpone for more than one month the time when
the Bidder must meet 18 obliga5one under the Offer, you will be able to withdraw your
acceptance. Othelwlee, you will be unable b withc*aw your acceptance of the 01Ter even If
the marlit value of MetroCoal Shares varies slgnmcartly from their value on the date of
your acceptance of the OfTer.

MetroCoal has not verified the reliability of the Cape Ir omnation Induded In, or which may
have been omitted from this Biddets Stalement

In respect of Information relating to Cape preeerted In, or omitted from this Bidder's
Statemeri Inclucing all Cape financial Information, MetroCoal has relied upon publicly
available Intom*lon and Information provided to It by Cape. MetroCoal has not
Independertly verIMed this Idormation. Any Inaccuacy In the Cape Irformation could
advereely affectthe ar,Ocipated results of operatione of the Merged Group.

9.5 Chmge of control pro,mons In Capts Igre,mints liggired upon the acquition of
contiol of Cape miy ad lo *voize consequences

MetroCoal 18 not aware of any pre empOve rl{#8 or change of cortrol provisions afTectIng Cape's
aeeetB or ageemerte which would be Mggered by MetroCoal obtaining cortrol of Cape.

Ho ever, Cape may be a partyto agreements that conhin pre emptjve righte orchange of control
provlelone that maybe tlggered I MetroCoal acquIree Cape Sharee repreeenting a majority of the
voting rlgfts of Cape, of which MetroCoal Is not aware. The operation of these change of cortrol
provislorm, I Wggered, could have negatjve coneequences Inducing recul,Ing Cape to renegotlate
Its flnancings, or Bell Jolrt venture Interests. Theee provisions may be wa ved with the coneert of
the other party and MetoCoal would consider eeeking such waivers if it ciecovered that pre
empOve rlgtte or change of cortrol provielone at ecting Cape'B aeeets or ageemerte would be
Wggered upon MetroCoal obtaining cortrol of Cape. In the abeence of theee wa*re, the
opera0on of any of these changes of control provisions could adversely afTect the opera0ons of the
Merged Group.

(1)
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9.6 Cmu«on on.ps andDI'r-

MetroCoal hae commissioned and produced clagrarne and mape In this Bidder's Statement to help
Idertlly and deecrlbe the tenements It holds and Cape's tenements eougN by MetroCoal .

Whilst MetroCoal has prockiced these diagramB and maps from available data to aid Cape
Shareholders In thet conelderation of the merltB of MetroCoal'B OMer, Cape Shareholders ehould
note that not all of the clagrame have been Independently revle#ed and therefore Me¢roCoal
cannot Farantee the accuacy of the location of tenement boindaries or targetB on maps. Maps
and clagrame ehould orily be coneldered an Inclcation of the currert liention of the directors In
relation to targets and potertial areas for €0(ploration and drilling which may change.
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10. Tax Considerations

10.1 Introduction

Thie eedon 10 of thiB Bidder's Statement provides a sunynary of the Australian income tax
Implicdone Ibr Cape Shareholders of acceptance of the OMer.

The following Olt|Ine |6 not mhaustive of all possible Australian Income tax consldera0ons that
could apply to resident Cape Shareholders. In parOcular, the Australian Income tax coneecpences
of the OfTer willdepend uponanumber of factors, Including:

• you tax reeidency StatuS;

• whether you hold you Cape Sharee oncapital accolnt revenue accourt or ae kadng
stock; and

• the otert to which ampltal galne tax (CGT) scrip for scrip rollover relief le available.

Thle oltllne does not addreee all tax conelderatione applicable to thoee Cape Shareholders who
are nomesldents (or ternporary reslderts) for Alsd-rallan Income tax purposes, trm,19 In shares or
acquire them for profit making purposes, or who may be subject to spedal tax rules (such as
bar*8, Irmrance companies, tax mempt organIBatIone, superarnuation flnde or dealers In
eecurttlee). Fl.rthermore, this slmmary Is not Intended for Cape Shareholders who acquired their
interest in respect of their (or an ageociate'B) employment at Cape (or an aeeociated company).

The description which follows Is based upon the taxation law In efTect at the date of this BIddefs
Statemert, but It Is not Irtended to be an althortatjve orcomplete datemert of the law applicable
to the parOcular droumetances of every rkpe Shareholder. It 18 reconynericik that ARth Cape
Shareholder coneult their o#n tax advieer regarcing the coneequencee of acquiring, holding or
depoeing of their Cape Shares in light of cu-rent tax laws and their parbcutar circunw,6.048

Cape Shareholders who are not resldert In Australla for tax purposes should take Into accourt the
tax conBequences under the laws of their courtry of residence, 88 well 88 wider Australian law, of
acceptance of the Oler.

10.2 TrmsW of Capi Shares

Acceptance of the OMer will Involve the disposal of your Cape Shares by way of transfer to
MetroCoal. This change In the ownership of the Cape Shares will consmute a CGT evert for
At,drallan Income tax purpoeee

(a) Capital Gains

Subject to the operation of the scrip for scrip rollover provislone (dlect« ed In nA*on 10.3
below), you will make a capital gain I the total of the marlet vallie of the MetroCoal
Shares (the capl I proceeds), aiceede the coet baee Of YOU Cape Sharee

For income tax pupoeee, the marlet value of the MetroCoal Shares received should be
based onthe closing share price on the date of leeue (or I price volatility 18 geater than
5%, the one (1) day voll.rne-weighted average price). The cost base of the Cape Shares
generally Includes the amolnt paid to acquire those Cape Shares pluB any IncldeMI CostB
of acqu1810on (for example, brokerage fees).

If you make a capital gain ae a result of acceptirg the Offer andtheother condibone of CGT scrip
for ecrip roloverare eatleMed (refer 10.3 belo#), you may be eligible for tax deferral underthe CGT
scrip for scrip rollover relief provisions upon the clsposal of your Cape Shares.

(b) Capital Losses

You will males a capital loee if the value of the cap41 proceede receN,ed are Ieee than the
reckiced coet baee of the Cape Sharee. A capital loee may only be applied by you to 017eet
any capital gains realleed byyou ck,Ing the same year of Income or  Ing a lateryear of
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Income. A capital bee cannot be ofreet agahet other Income. There are epeclflo rules In
relation b loeees for companies and trusta

(c) DIscourt Capital Gains

If you are an IndMck,lal, tuet or complying euperanr• :Mtion lund that haB held the Cape
Shares fortweNe (12) morthe or longer atthe time of your acceptance of the OITer, the
cap41 gain dedved (after the application of any curent year or prior year captal loseee)
may be a decolrt capl l gain The eMect of der?ving a decourt capl l gain le that only
half of the gain for an Inclvick.lal or tust, or hAD-thirds of the gain for a complying
superannuation flnd, 18 Included In Ible Income.

If you are a company or have not held the Cape Shares for at least twelve (12) morthe at
the date of acceptance of the Offer, then you will not be eligible to claim a diecoint on the
capital gain.

10.3 CGT scrip for scrip rollovi r,Ilaf

Cape Shareholders who make a capital gain from the dleposal of their Cape Sharee may elect to
oualn ecrip for ecrip rollover relief, to defer eome or al of the capital gain. The avallabllity of this tax
conceeeion le subject to the arrangement -tisfying the condibons for that relief contained in
SubdMelon 124M of the Income Tax Ageemmert Act 1997 and yOLS IndMccial facte and
drcurshnices. Rollover relief Is not available Ir you reallse a capltal loss (as opposed to a capital
gain) on acceptance of the OMer.

(a) Riquir,mits 00 choose scrip for scrip rollovu

Cape Shareholders may be entitled to rollover relief I each of the following le eatleMed:

• the OfTer result In MetroCoal becoming the owner of 80% or more of the Cape
Shares;

• you would, apart from the application of CGT ecrip for ecrip rollover relief, make a
capi l gain on the ciepoeal of your Cape Sharee; and

• youelecttoobtaln rollover relief.

For scrip for scrip rollover relief to apply, Cape Shareholders will be required to malce a
choice on or belbre 10*nent of their tax retun for the Income year In which the CGT
event occi,Ted The wey you prepare you Income tax return should be sumclent evidence
of making the choice. As the benefit of electing for rollover relief to apply will depend on
you particular drcumetancee, you ehould ConSult yols tax advleor for advice on whether
or not to male this election

Where a ecrip for ecrlp rollover election Is not made, or rolover relief Is not available In
relation to the deposal of your Cape Sharee, you will males eltheracapltal gain orcapltal
bee ae eet out Lnder eection 10.2 above.

(b) EMect of scrip for scrip rollover: Cape Sh=eholders

Broadly, Cape Shareholders should be eligible for rollover relief In respect of the OMer.
Rollover relief will be Ilmbd to that proportion of the Cape Sharee that are eocchanged for
MetroCoal Sharea

Where Cape Shareholders choose for scrip for scrip rollover relief to apply, the efTect
should be as follows:

• the proporMon of the ompl l gain which relatesto the eo(change of the Cape
Shares for MetoCoal Shares le defened Lntil a CGT event (e.g a eale) occurs in
respect of the MetroCoal Shares;

• the coet base of the MetroCoal Shares acquired under the arrangement should
equal the proportion of the coet baee In the original Cape Sharee atirlbdable to
the MetroCoal Shares eo(changed; and
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• the MetroCoal Shares acquired under the arrangemert eholid be treated as
having been acquired at the time that the Cape Sharee were originally acquired by
the shareholder (which Is relevart for determining whether the twelve (12) month
holdng reculremert Is eatlelled In order to oualn the dlecourt capital gain referred
to above).

10.4 Pr=c,Ibid For,Ign licurRy Holdirs

If you are a Preecrlbed Foreign Seculty Holder and accept the Oler you will not be enttled to
rece ve MetroCoal Shares in exchange for your Cape Sharee. As eet out in eedion 12.11 of thie
Blddefs Staternert, and subjed to the ASIC Application (as outlined at section 13.3(b)), the
Nominee will arrange for the MetroCoal Shares that are exchanged Ibr you Cape Sharee to be
sold.

Cape Shareholders who are non-reelder£8 of Australia for tax purpoeee ehould eeek their own tax
advice baeed on their partioular circlrnetancea

10.5 Goods md s«v = tax (GST)

Holders of Cape Shares should not be liable to GST In respect of a dsposal of those shares and
Opuana
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11. Terms of the O er

This Bection cortalne the terms of the OMer (Offer) by MetroCoal to acquire all your Cape Sharee. The
OITer Date 18 2 September 2014. TNs eection ehould be read In con]Lnction with eection 12, wNch contains
terms applicable b the Offer.

11.1 The Ofmr

Pirsons lov,hom thi 0114 Is madi

The Oler Is b all the holders of all of the ordnary ehares of the capital of Cape.

CM'/r

MetroCoal hereby ofTers to acculre ALL of your Cape Shares together with all Rlgrls attachlru to
them.

The conelderation ofTered Is 1 MetroCoal Share for every 1.3 of yols Cape Shares, on the temis
and condtiong set out in this Offer.

If you become ertltled to a fraction of a MetroCoal Share the fraction will bederegarded and yolr
entltlemert will be rolnded down to the ned whole runber of MetroCoal Shares

Bid Mass

(2)

(3)

The Cape eecultles forming the Bid Claee eecurttlee for the pupoee of th18 01Ter are the Cape
Shares on ieeue on the Re(»ter Date, which are the orcinary sharee ieeued by Cape.

Acceptance must be h r=pect ofal your Cape Shs=

You may orly accept the Oler In respect of ALL your Cape Shares.

Ofhr 00 il hold«s of Cipe Shar=

OMer on terme and condtione Idertical to those cortalned In thle OMer have been dispatched or will
be dispatched to all holders of Sharee, reglebred ae such In the register of members of Capeatthe
Register Date.

Improvhg the cons er on

If MetroCoal improves the coneideration offered: the Co,pon ns Act containe provisione to
enslre that any Cape Shareholder who hae already accepted the OMer recelvee the benefit of the
Improved conelderation.

11 2 Def -g Conditions of the OfTer

Ofhr sub*t 00 condmons

Subjectto MetroCoal being able to free the OMer from concltione (ae described below In this
Section 11.2), any cortract arising from acceptance of this OITer Is subject to fulillment of the
following coridIMons.

(a) No regul-ry action

Between the Announcement Date and the end of the Offer Period:

(1) there 18 not In elect any preliminary or final decision, order or decree legued by a
Public Althority;

no action or Investigation Is conynenced by any Public Authority; and

no application Is made b any Public Authority (otherthan bythe BIdderor any of Ite
Related Bodlee Corporate),
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(other than an application to, or a decision or order of, ASIC or the Taliovers Panel under,
or relating to a breach of Chapter 64 68 or 6C of the Corporatione Actorrelating to
Lnacceptable drcunetancee within the meaning of eection 657A of the Corporatione Act In
consecilence of, or In connection with, the 01Ter) which restraint Impedes or prohibits (or I
garted could restrain, Impede or prohibit), or otherwise materially adversely Impacm upon,
the making of the OMer, the acquleltion of Target Shares l.nder the Oler or any transaction
Contsmplated bythe BIddets Statement the OITer orthe righte of the Bidder In respect of
the Target or requires the civeetitue by any entity within the Bidder Group of any Target
Shares, or requires the dvestltue of any amete of the Bidder Group or Target Group.

(b) Non, al =I,NI„och=WI

Between the Anno uncemert Date and the end of the OITer Period (each Induelve), no
event, change or condbon occus, le arnolnced or becomes Igicmn to the Bidder (whether
or not It becomee public) where that evert, change or condition hae or has reeunld In, or
could reaeonably be Npected to have or reeut In:

(1) witholi limiting the generality of Slit>·paragaph (b) below, liabilities, or an adverse
efTed on the flnandal or tradng position, or profitability of the Target Group, talen
ae a whole, of an amolnt which (when agangated with any other event change or
condbon) would or could reasonably be expected to result in a dminution of the
Target Group'e Net Ageete by more than A$200,000;

(2) a material adverse elect on:

(A)

(B)

the proepect8 of the Target Group, talcen asa whole; or

the di m or terme of any material approvab, licences, tenementB or
pernilts leelled by any Public Althority to any entity within the Target Group.

(c) No r:Iitarlal ac*ilsmons, dliposals or new.· -, 1

Between the Announcemert Date and the end of the OITer Period (each Inclusive), neither
the Target nor any Subelclary of the Target otherthan with the prior written coneent of the
Bidder.

(1) acquires, olers b acc,ire or aveee to acquire orle or more entltlee, buelneeeee or
assets (or any Irterest In one or more ertltles, businesses or assets) for an amourt
In M[Iyegate geater than the Speclfled Arnolrt;

(2) depoeee of, ofTers to depoee of oragmee to depoee of one ormore eritltlee,
busineseee or aeeete (or any interest in one or more ent ee: bueinesees or aseete)
for an or In respect of which thebook value 18, In aggregate, geater than
the Speclfled Anlolrt;

(3) enters Irto, agrees to erter Into or annolnces any ageemert to erter Into any
contact, commitmerioramangemerijolrd venture or partnerehlp that:

(A) recpiree paymente: expenditure or the foregoing of revenue by the Target
and/or any of ItB Subeldlarlee of an amoirt In eo<ceee of A$200,000 on any
IndMdual basis or which Is, In  regate, geater than the Speclfled
Amount or

®) Is material In the conted of the Target Group and Is not In the ordnary
course of businese;

(4) enters Into or agreesto enter Into, terminates or agreee to terminate a contract
con·mitment or arrangement for the provision of se,vlces or a licence to a third party
that Is a new or existing customer that resulm In the Target and/or any of It8
Subeldlarlee Incumng coete greater than $A25,000 on an IndMcklal basis or Is, In
aggegate, greater than the Specified Amount for the entire term of such contract
cornmmllent or arrangement;
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(5) provides or agreee to provide financial accommodation or a guarantee, other than
to entities within the Target Group for any orrecewee financial
accommodaaon other than from entltlee within the Target Goup for any amoirt;

(6) enters Irto, amendB, or agrees to enter Irto or amend any ma18rial contract
conynmnent or other arrangemert with a related party (as defined In Bection ?OR of
the Corporione Act) of the Target;

(7) incurs: agreee to incu or bring forward the bme for incurring: or van ng b a third
party a right the exerclee of which would Involve the Target or a Subeldlary Inc Ing
or ageeing to Incur an amoirt of capital expenditure In exc s of the Specified
Amouri otherthan caplhl expenditure that haB been arnounced bythe Target to
ASX prior to the Announcemert Date ;

(8) gives or agnes to g ve any Encimbrance over any of itB aeeete (or an intereet in
any of Ite aeeete), other than Ilene Intheordlnary and ueual course of buelneee;

(9) does any of the follo#Ing In respect of the Tenemerts:

(C)

(A) enters Irto, agrees to erter Into or annolnces any ageemert to erter Into
any cori*act, coni,Tiltment or an-angement (Inducing without Ilmltion any
ore sale, ore proceeeing, joint ventue, partnership: farn·Nrl: royalty,
marleting, or ofT-tale agreemer*) In relation to any of the Tenemerte;

) rellnquishes, sells or dsposes of any Interest or creates any Encumbrance
over any of the Tenemenm;

takes any action or omits 10 take any action that reeulte In or may
reaeonably be mpected to reeult Ina breach of theterms any of the
Tenemerte or any envlrormenhl althority relating to any of the Tenemerte;
or

(D) talces any action or omits to take any action that result8 In or may
reaeonably be eocpected to result In the s ender of any of the Tenemerte
or any environmental a ' relaBng b any of the TenementB; or

(10) witholi limiting eub-paravaphe (1) b (9) above:

(B)

(A) enters Irto, 0¢Ters to erter Into, agees to erter Irto or arnounces any
agreemert for any traneadion; or

le otherwise affeded by any taneadip or proposal,

l.nder which any third party would acquire any legal or economic Irtereet In, or there would
be any matBrial dlminltion In, the rlglts granted under any mineral tenemert held by any
entity within the Target Group,

(11) announces an Intsrtion to do any of the matters refened to In But>-paravaphs (1) to
(10) above.

M No dh,Idinds

Between the Announcemert Date and the end of the OITer Pe,lod (each Inclusive), the
Target does not make, determine as payable, announce or declare any dietrlbdon
(whether by way of dMdend, capital reck.Iction or otherwlee and whether In caeh or In
specie)

(e) No prescribed occurrences

Between the Announcemert Date and the end of the OITer Pe,lod (each Inclusive), none of
the foll(N/Ing events occur.

(1) the Target corrverte all or any of iteshares into a larger or smaller number of
eharee l.nder section 254H of the Corporatione Ad;

(B
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11.3 Brolcir hindling fe=

(5)

(6)

(7)

(8)

(9)

9) the Target or a Subeldlary of the Target reeolvee to recklce RB share capital In any
wayi

(3) the Target ora Subeldary of the Target enters Irto a buy-back agreemert or
remolveB to approve the terms of a buy-back agreement Lnder section 257C(1) or
257[Xl) of the Corporations Act;

(4) the Target ora Subeldlary of the Target 186Ues sharee (otherthan ae a result of
the exercise of Target opt ne) or granb an op6on over itB sharee, or agrees b
male such an leeue or gant such an option;

the Target or a Subeldlary of the Target Issues, or agrees to Issue, conve,8ble
notes;

the Target or a Subeidiary of the Target d®oees, or agrees to depoee, of the
whole: ora substantial part of Ite buelneee or property;

the Target or a Subsidiary of the Target charges, or agrees to charge, the whole,
or a substantial part of Its buslnesB or property,

the Target or a Subeldary of the Target reeolvesto be wound upi

a liquirimtnr or provisional licpliltnr of the Target or of a Subeidiary of the Target
18 appolrted;

(10) a court makes an order for the winding up of the Target or of a Subslclary of the
Target

(11) an administrator of the Target orof a Subeiciary of the Target ie appointed Lnder
section 4364 4368 or 436( of the Corporations Act

(12) the Target or a Subsidiary of the Target mecutes a deed of company
arrangement or

(13) a receiver, ora rece er andmanager, 18 appolrted In relation to the whole, ora
subetarlbal part, of the property of the Targetora Subeiciary of the Target

MetroCoal will pay a broker handling fee of 0.75% of the OMer conslderation to brokers In respect
of valid retail acceptances of the OITer wt,ch bearthe brolaers omolal *mp (In respect of Issuer
Sponeored Holdnge) orare Initiated by the brols via CHESS and where the brols submite a
valid fee claim form The mininum fee payable per acceptirg Cape Shareholder will be $50 and
the maidmlm fee per accepting Cape Shareholder will be capped at $750. Paymert will be subject
to conditions cortalned In section 12.15 of this Bidder's Statement (All amounts stated are
Incluslve of any GST.) Bokers with any Werles should call Unk Mark* Services Umlted on 1300
138914 (within Australia) or +61 2 8767 1054 (Irom 0UtBIde Australia) between 8.00am and
5.00pm Monday to Friday (Ehlebane time).
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12. Terms appllcihie to the OfTer

Condmons n :12.1

12.2

12.3

12.4

12.5

12.6

12.7

Each of the concibone contained in Section 11.2 le a detinct and separate condibon: and shall not
merge on completion of any contract arising from acceptance of either of the OMer.

Condlnons Subsequent

Each of the condltiorm contalned In Section 11.218 a condition subeecpert The breach or non-
fulfllment of such a condtion shall not preverd a contact to plrotme your Cape Sharee arleing
from your acceptince of the Offer. Ho#ever, if MetroCoal has not:

(a) declared an OMer to be tree from the condtione In Section 11.2 before thedatB applicable
inder Section 650F (1) of the Corpora0ons Act; and

(b) the condtions Se(*lon 11.2 have not been fumlled atthe end of the 01Ter Period,

all contracte resulting fromtheacceptance of the relevant Offer andall acceptancee that have not
resulted In blncing cordracte are void. In such case, MetroCoal will retlm the Acceptance Form (lf
any) together with all documerte forvarded by you to you atthe ad(hee provided by Cape In
accordance with Sedion 841(1) of the Co,por:*13 Act.

Ben# of condl ns

Subject to the provisione of the Co,po,Etions Act, MetroCoal alone shall be enmled to the benefit of
the condlone cortalned In Section 11.2 and any breach or non-fumlment of any of those conditions
may be relied upon only by MetroCoal wtgch may walve (generally or In respect of a particular
evert) the breach of non4ulfllmert of that condmon.

Fneing Oller fim condl ons

Subject to Section 650F of the Co,pon ons Act, MetroCoal may, at any time at ite sole discretion,
declare the OMer (or any of them) free from al orany of the concltione referred to In Section 11.2
by  Ing notice In writing to Cape. The notice may be g en In relation to the conditions In:

(a) Section 11.*e) not later than three (3) Ek,81ness Days after the end of the 01Ter Period;
and

(b) each other condition in Section 11.2 (other than the concition in parEgaph 11.2(e)) not labr
than eeven (7) daye before the end of the 01Ter Period.

1//am notice

The date for gMng the notice required by Section 630(3) of the Corpon ons Act on the Statl18 of
the condltione to the OMer 18 26 Sep ember 2014, subject to variation In accordance with
Section 630(2) of the Capon ons Act if the period ck.iring which the Offer remains open for
acceptance 18 extended

CIN.r P.rlod

Unleve withcrmvn or extended the OMer will remain open for acceptance by you dlring the period
corrniencing on the Offer Date and ending at 7.00pm (AEST) on 3 October 2014.

How to Accept the Ofir

Accip¢nnce must be h r=pict of al your Capi Shs=

You may accept the Oler In reepect of all (blt not leee than aID of your Cape Sharee.

Time for . . ,1 -

You may accept the 01Ter at any time di,Ing the OITer Period.
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(C)

(d)

Min,r of . - :1 -

In orderto accept the 0Mer In respect of you Cape Sharee you muet:

(a) complete and sign the Acceptance Form attached to the OMer In accordance with the
Ing#zions (which must be observed In accepting the Oler In respect of any Cape
Shares); and

(b) ensue thatthe Accepiance Form and any documente required bythe terms of the Offer
and the Inetrudione on the Accep nce Form are recehed NOT LATER THAN 7.OOPM
(AEST) on 3 October 2014 atthe 10110#Ing ad/kess:

8*wit Addr=s:
Unk Market Se,vices Umlted

Cape Allmina Umited Taigeover
1A Homebush Bay Dr?ve
Rhodes NSW 2138
Po-1 Addr=s:
Unk Market Services Umlted

Cape AlumIna Umlted Taieover
Locked Bag Al4
Sydney South NSW 1235
Telephone
1300 138 914 (within Australia)
+61 2 87671054 (frorn olfelde Australia)

Foreign Seclrity Holders and Auetrallan shareholders sending their Acceptance Fomi from
overseam should return their Acceptance Form by airmail.

The method chosen to del Ner the Acceptance Form and other documer18 Is at the risk of each
accepting ehareholder.

Acceptance of the Offer in respect of your Cape Sharee shall not be complete Lntil the property
completed Acceptance Form (Including any documerte required by the terme of the OMer and the
Ins#ucOons on the Acceptance Form) has been recekd at the address speclfled above.
MetroCoal may, however, In h sole discretion %valve at any time, prior to the end of the OMer
Period, all or any of thoee requI rement8.

If you have any Weebone about ho# to accept the Offer or need a replacement Acceptance Form
pleaBe cortact Unk Marlet Services Unlted on 1300 138 914 (within Auetralla) or +61 2 8767
1054 (from outside Australla). Alternatively, you may coneult your broler or other financial or
professional adviser.

AuthorRy to acce,* OfTer

When accepting the Offer, you should also eneure that if the acceptirlg shareholder.

(a) 18 a corporaaon, the Acceptance Form ig igned by two dre*re, a drector andcompany
secretary, or by the sole drector In the case of an Australian company with a sole drector
who 18 a180 the sole company secretary;

(b) Is deceaeed, the Acceptinoe Fomi Is 8|gned by the pereon or pereone authorleed to
administer the estate of the deceased shareholder;

18 one or two or more Joint holders, all such holders elgn the Acceptance Form; or

li acceptlru ttrough an attorney Lnder po#er:

(1) the power of attorney hae not been revoked;

(2) thedonor of thepo#er of attorney has not died;
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(3) the power of attorney hae been vallcly eocecuted;

(4) the po#er of attorney duly empouers the attorney to elon such a form; and

(5) the attorney dllly slgrm the Acceptance Form

12.8 MetroCoal 81!ses

Me¢roCoal Shares to be allot ed plnuaritto the bernie of the Offer will be fully paid ordinary eharee
ranking equally In all reepeds from the date of their leet«» with the exletfng orcinary sharee In
MetroCoal.

MetroCoal has been admitted to the omcial list of the AS< and shares of the same class asthose
to be lieued as consideration under the OMer have been vanted omolal quotation by the ASX

Me¢roCoal will apply to the ASX for omcial cpotabon of the Me¢roCoal Shares to be ieeued plnuant
to the 0Mer within seven (7) days aner the M+A on which the BIdders Am+Ament le given to Cape.

In accordance with Secaon 625(3) of the Caporations Act, the Oler 16 subject to a condmon that
application for admhelon to cpotation of the MetroCoal Shares 188ued Lnder the OITer 18 made
within eeven (7) days after the date on which the Bkmts Slatemert Is g ven to Cape and
pemileelon for admleelon to quotation will be ganted no laterthan eeven (7) days after the end of
the Offer Period. Thie conc on may not be wahed

12.9 BttRIemant to OIW

0114 nidito holdirs of Cipe al=Iis

The Oler Is made to you ae the holder of the Cape Sharee which are regletsred In your name In
the register of members of ch,ne on the Recieter 1-p'*A. If at any time ck,iring the Offer Period
another person le or le entitled to be registered ae the holder of some or all of those Cape Sharee,
then In accordance with section 6538(1)(a) of the Corpoiations Act

(a) an ofTer corresponcing to the OMer shall be deemed to have been made to that person In
re®pect of the Cape Sharee of which that pereon 18, or 18 ertltled to be, 80 regletered as
holder; and

(b) the OMer shall be deemed to have been r,„wiR toyou In respect of the remainder (lf any) of
the Cape Shares that were registered In your name on the Register Date.

The Cape Shares In respect ofwhich the Oler Is made or deemed b be made to you, In
accordance with this paragraph, are refened to In this documert as "your Cape Sharee".

Shar= hold In s,pa,id, parc-

If at anytime  Ing the OMer Period and before you accept the 01Ter, your Cape Sharee to which
the OMer relate consist of two or more separate and dstnct parcels for the purposes of
Section 6538 of the Corpofailans Act (for example becauee you are a tuatee or nominee for
eeveral dletinct benefldal owners), then In accordance with Section 6538 of the Co,po ons Act:

(a) the Offer shall be deemed at that  me to coneist of separate and cifnct corresponding
OMer made toyou In relation tothe reepecOve eeparate and dletinct parcele of Cape
Shares; and

(b) an acceptance by you of any of thoee eeparate and distinct correeponcing OMer 18
InefTecOve inleee:

(1) you have gNen to MetroCoal notice Indcating that your Cape Sharee consist of
separate and distinct parceIs; and

(2) the acceptance Indliates the number of Cape Shares In the ser®rate and distinct
parcels to which acceptance relates,

50



2/08/2014 11:20 843 -> Fax Server Page 52 of 80

provided that you may atthe one time, accept twoor more such eeparate coneepon(Ing
Offerae if they  ere a single offer in reldon to separate parceIs of sharee or optione.

For the pupoees of paravaph (b) above, the notice recM.Ilred muet be h writing.

If this applies b you, pleme cortact Unk Market Se,vlces Umlted on 1300 138 914 (within
Australia) or +61 2 8767 1054 (from Outalde Australla) for such addtional copies of this Bidder's
9Mtmment and Acceptance Form se are neceeeary.

mi:wis reglired to brokiror o erno 

Beneficial owners whose Cape Shares are registered In the name of a brols, Investment dealer,
bank, tuat company or other nominee should cortact that nominee for assldince and the service
ry,k Imolved In acceptlru this OITer.

12.10 0*ct of Accepts,ce

By signing and retur,Ing an Acceptance Form In respect of an OMer In accordance with the
procedures set forth In section 12.7 and the Instructions on the Acceptance Foim, you will be
deemed to have:

(a) Imevocably accep¢ed the OITer (and any variation of 10 In accordance with |te bernie In
respect of all of your Cape Sharee;

(b) subject to the OMer being declared tree of the conditions set oli In Section 11.2 or such
conditions being fullilled or wa ved, althorlsed the transfer of you Cape Shares to
MetroCoal forthe cOnelderation speclfled In the OITer;

(c) repreeented and warranted to MetoCoal that on the date of regitation of the tanefer of
yolr Cape Sharee to MetroCoal, yolr Cape Sharee shall be fully paid up and free from all
mortgagee, chargee, Ilene and other encunbrances (whether legal or equitable) of any kind
and that you have full po#er and authority to sell your O,ne Shares to MetroCoal;

(d) authorleed MetroCoal (by It8 directors, omcers, Bervar*8 or ager*8) to complete onthe
Acceptance Fomi coned details of your Cape Sharee, 1111 In any blanke remaining on the
Acceptance Form and rectify any enor in or omie®ion from the Acceptance Form ae may be
neceeeary to make the Acceptance Form an efFedve acceptance of the OMer and enable
registration of the transfer of your Cape Shares to MetroCoal;

(e) authorlsed MetroCoal (by It8 directors, omcers, servar*8 or ager*8) to alter the number of
Cape Sharee Bald to be held by you If It 18 othe,wlee than aB Bet Od Inthe encloeed
Acceptance Form;

represented and wa anted to MetroCoal, and agreed with MetroCoal that your Cape
Shares will be purchased by MetroCoal with all RIghtE and that you Will execlie all such
Intumerts as may be required for the purpose of vestlru In It any such Rlgrts;

(g) lievocably authorleed and directed Cape to payto MetroCoal orto accolnt to MetroCoal
for all Righb: subject however to any such Righb receNed by MetroCoal being accointed
for by MetroCoal to you In the evert that the OMer Is withcrawn orthe contract reeulting
from youracceptance of the OMer Is rendered void plnuant to Sedon 1212 (erred of
with(*awal);

(h) ocept where RIgNB have been paid or accoirted for Lnder paragraph 12.10(g) Irrevocably
appointed MetroCoal and Its drectors from time to time Jolritly and eeverally as your
Mttnmey in your name and on your behalf, with effect from the Offer Date, or any contract
reeutlrg from your acceptance of the 01Ter, becomee uncondtional, to eD<ecube all 81-rh
Intumerts as MetroCoal may reglre for the pupose of vesting In It any such Rlgfts;

repreeented and warTanted to MetroCoal that unlees you have not#led In accordance with
Section 129 (Shares held In eeparate parcele), your Cape Sharee do not consist of
eeparate parcels of Cape Sharee;

(i)
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(2)

(3)

(5)

(6)

(1) upon the OfTer or any cor*act resulting from your acceptance of the OfTer becoming
Lncondibonal, have irrevocably appointed each of MetroCoal and each of the directors of
MetroCoal from time to time jolrtly and each of them eeverally ae your attorney to:

(1) attend and vote (and otherwlse parMCIpatB) In respect of you Cape Shares at any
and all general meetings of Cape, to rece ve notices of all such meetings and to
rec,Ilsltion or join with other holders of Cape Sharee In requleltioning or to convene
or to join with other holders of Cape Sharee in convening a general meeung or
general meetings of Cape;

demand a poll for any vote to be taken at any meeting of Cape Shareholders;

propose or second any resolltions to be COrmldered at any and all meetings Of
Cape Shareholders;

(4) complete and e,Ecite all forms, notices, Inetrurnerte (Inclucing Inetnmerte
appolrding MetroCoal or a drednr of MetroCoal ae a proocy or represerlatim In
respect of any of those Cape Shares), transfers (Inducing futhertransfers of anyof
thoee Cape Shares to any person) and resoluMorm relating to thoee Cape Shares
and generally to e)08rolee all powers and rlgfts which you may have 88 the
regietered holder or beneficial owner thereof;

to request Cape to register the name of MetoCoal or Ite nominee any of your Cape
Shares wtlch you hold on any register of Cape; and

generallyto e(erolee all your po#ers and righm In relation to your Cape Shares;
and

04 have agreed that In exercising the po#ers corferred by that po#er of attorney MetroCoal
and any such drector shall be ertltled toact Inthe Interests of MetroCoal ae the beneficial
owner and Intended registered holder of you Cape Shares.

Sfed Il RIghts not received by Bidder

If, for any reaeon, MetoCoal does not receive any Righte refeied to in paragaph 12.10(g)
MetroCoal will be ertltled to reduce the arnolri of consideration payable In accordance with the
OMer by the amourt of value (as r,¥*monably 8.g.#,m.,<ed by MetroCoal) of 81«nh RIghte.

Invaid .. ''.

If you comply with eome but not all, of the requiremerte for accedance, MetroCoal may In ItB
abeolute ciecretion treat the Acceptance Form as valid notwithetancing your failure to comply with
all requirernerta

Pa ally valid ... ''.

Where the requiremerts for acceptance have been complled with In respect of Borne but not all of
the Cape Sharee, MetroCoal may In ItB eole dlecretion deem yols acceptance of the OfTer complete
in respect of those Cape Sharee for which the requiremente have been complied with (Relevant
Shar=) blt nat In respect of the remainder notwlthetancing any other terme of the OMer. In that
everi MetroCoal muet provide the conelderation In respect of the Relevant Sharee but not any of
the other Cape Shares you may hold, notwithetancing any other terms of the OMer.

Ind.Wnly, und.flkings and augwwhinbki

MetroCoal will indemnify you and keep you inderrnified in respect of all coete, expeneee and
obllgations which rr,IgN otherwise be Incurred or l.ndertalen ae a reeult of the merelse by an
attorney of any po#ers under this Section 12.10. This appol being gNen for valuable
consideration to secire the Irterest acquired In your Cape Shares, Is Irrevocable and term1nat88
upon registration of a tranterto MetroCoal or Its nominee of you Cape Sharee and you will be
deemed to have:
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(1)

(2)

(1)

(2)

(1) agreed notto attend or vote In pereon atanygeneral meeting of Cape or to purport
to exercise any of the po#ers conferred on MetroCoal or ite nominee in paravaph
12.10(1) ; and

(2) authorlsed MetroCoal to notlly Cape on you behalf that your place of address for
the pupoee of eeMng notices upon you In respect of your Cape Sharee In reepect
of wNch you have accep¢ed the OfTer 18 atthe addrees of MetroCoal ae epeclfled by
MetroCoal in the notification: and that all such notices are to be marked care of
MetroCoal and to have drected Cape to serve all correepondence, paymerte or
no Mcations In respect of any Rlglts and other conmnications and documerts
whatgoever In respect of those Cape ShareB to MetroCoal at that edrea

Durinon ofiand under kNs

The indertakinge and authorities referred to in this Section 12.10 will (unless otherwise this
doclrnert) remain In force sfter you recelve the conelderdon for your Cape Sharee acquired by
MetroCoal and after MetroCoal becomes registered holder of them

12 11 Provisional Consideration

(a) Form of consldimilon

The conelderdon for the accu ItIon of your (Mne Sharee l.nder the OMer 18 to be eatlened wholly
by the Issue of MetroCoal Sharea

(b) Incr=- of0 rConsld«:tion

In the evert that MetroCoal Increaees the OMer Conelderation, In accordance with eection 6508 of
the Co,po,Etions Act, all Cape Shareholders Or)cluding those who have already accepted the Offer)
will be entitled to recewe the additional Increaeed conelderation.

(c) Form ind timing of payment

Subject to this Section 12.11, MetroCoal shall provide the conelderation for your Cape Sharee on
or before the earlier of:

twenty-one (21) daye afbr the expiry of the Offer Period; or

one (1) month after the later of your acceptance and the date the relevart OITer
becornes uniconcltional.

The obligation of MetroCoal to leeue and allot any MetoCoal Sharee to you to which you are
entitled under the Offer will be eatisfied by MetroCoal:

entering your name on the regwAr of members of Metirrngl; and

by despatching or proculng the despatch to you of an l.ncefflcated holding
*temert as eet forth In the paragraph headed 'Dlepatch of MetroCoal Sharet
below.

M Dlip/ch of I,WroCcal 811-

Subject to this Section 12.11, a Holding Statemer* In respect of the MetroCoal Sharesto wNch you
will become entitled by accepting the OITer will be posted to you at you risk by ordinary mall
addreveed to you at your adcrees 88 8hcwn In the Acceptance Form, or such other addrees 88 you
may notify In writing to MetoCoal.

(e) Foreign Sict,Ity holdirs

If you are a resldert of all,Isclction other than Australia and Its eodernal temto,les (Foreign
Jurisdictions) or your adckess sho#n In Cape's register of members 18 a place outside Australia
and h external territorles or you are acting on behalf of such a pereon then you are a 'Foreign
8ecurity Holder'.
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The cletrlbution of this Bidder's Statsment In Foreign Jurleclotione may be ree loted by law and
persons who come into poseeesion of it should seek advice and obeerve any such reebictione. Any
failure to comply with such res lctione may conetltlte a violation of applicable eecultlee laws.

This BIdders Statemert does not constltlie an o,Ter secultles In any Jirlsdction In wtlch, or to any
person to whom It would not be lawful to malce such an o¢Ter. No action haB been talcen to register
or quallf'y MetoCoal or otherwlee pennlt a public ofTering of MetoCoal Shares Olte|de Australia.

(1) MetroCoal hae determined that it is lawful for MetroCoal to make the Offer b
Foreign Seculty holders In Ne# 7mland

(2) MetroCoal haB determined that It Is lawful for MetroCoal to makB the OITer to the
persons who are Cape shareholders 88 atthe date of this Bidders Statemert In the
following ]Lrleclot ne:

(A) C prus; and

(B) United Kingdom,

(the Prescribed Jurisdictions).

(3) Me¢roCoal may otherwlee determine that:

(A) It le lawful and not unctily onerous or not unduly Impractical to male the
OMer to you and to Issue you with MetroCoal Shares on acceptance of the
Omer; and

) It Is not unlawful for you to accept the OITer bythe law of the relevart place
outside Auetralia and ite external tenitories.

(4) N you are a Foreign Seclrity Holder Outa Ide New Zealand and 1211(e)G2) or
12.11(e)(3) does not apply to you (Prescrlbed Foreign SecurRy Holders), then
you will not beertltled to receive MetroCoal Shares 88 cong|deration for your Cape
Shares by reaeon of your acceptance of the Oler and Ir you accept the Oler,
Me¢roCoal will:

(A)

(B)

arrange for the allotment to a nominee for all accepting Prescribed Foreign
Seculty Holders approved by ASIC (Sharehold, Nominee) of the
MetroCoal Shares (subject to the discusslon In secaon 12.11(d)) to be
Issued In accordance with the Oler to which you and all other Prescribed
Foreign Seculty Holders would have been ertltled bd for this Section
12.11;

cause thoee MetroCoal Sharee eo allotted to be o¢Tered for sale on ASX
within 30 days after the end of the OITer Period; and

( pay the amouit aecer lned In accordance with the following formula:

Proceede of Bale x 8
B

Where:

• Proceeds of sale Is the amourt which Is recekd by the
nominee upon the eale of all MetroCoal Shares underthls
Section Ieee brolerage and other eale experees;

• A is the number of MetroCoal Sharee which MetroCoal would
otherwise be required to procure to be leeued to you ae a
result of your acceptance of the OMer; and

• B Is the total number of MetroCoal Shares Issued to the
nominee under this Section 12.11.

(B

C)
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(A) Payment will be made by checpe In Auetrallan cu ency. The cheque will be
eenttoyou at your risk by pre-paid air-mail b your addreee as shown on the
copy of the Cape register mahtalned by MetroCoal. Under no
drcunstances will Interest be paid on the proceeds of this sale, regardless
of any delay In remlting these proceed to you

(5) Notwithetancing anything elee cortalned In this Bidder's Statemerd; MetoCoal Is
not under any oblig on b spend any money, or Lndertale any action, in order to
eaMely Iteelf of the Illeglbllity of Forelp Seclrity Holders to recelve MetroCoal
Shares.

12.12 Wlthdravml

Povir 00 withd,aw

Subject to compliance with Section 6528 of the Como,vitons Act, MetroCoal may only with(*aw Ite
OMer with the written concert of ASIC which concert may be given subject to such condtione (lf
any) as are specllled In the consent of ASIC If this happens, MetroCoal will comply with any
condltlorm Impoeed by ASIC and send a notice of withdrawal to ASX and Cape and to each person
to whom the OMer have been made at their adcreee 88 8et Oli In the regleter of members of Cape.

ENectcfvdthdramal

(a) If, at the time the OITer Is withchwn, all conditions In Section 11.2 have been freed; all
contract8 arising from acceptance of the OMer before It %¥88 withcrmvn will remain
enforceable.

(b) If the OfTer Is with(*awn, and the OfTer remain subject to one or more conditions In Section
11.2, all contracte arising from ItB acceptance become void

12.13 Extension of OfTer Period

MetroCoal may at any time, and from Mie to time, vary the OMer by edencing the OMer Period, In
accordance with Sedon 65OC of the Corpor ons Act.

12.14 Variation

MetroCoal re=vee the right to vary the OfTer In accordance with the provislone of Section 650[) of
the Cofporailans Act

12.15 Broker hmdling fe„-condmons

Subject to the concitione eet out below, MetroCoal will pay a brols handling fee to brolers in
respect of valid acceptancee received urtll the end of the OMer Period from r#*mll Cape
shareholders In connection with the OMer. A retail shareholder of Cape Is a Cape shareholder who
Is not a brokBr or an assodate of a brokBrand whoas at thedate of the acceptance holds less
than $500,000 worth of Shares (as measued by the OITer cormlderation, wtlch Is to be calCulated
on the baels of the Implied value of MetroCoal Sharee underthe OMer of 4.09 aerte, being the 20
day VWAP of MetroCoal Sharee b 1 At*mt 20'14, the last tradng day before the Offer wae
annolnced (0114 Consld ration)). A broker handling fee on the temie and ®i-*ject 10 the
condtions eet oli below will be payable b a brols In respect of all valid retail acceptancee
received by MetroCoal for Shares which bear the brols's omcial stamp (for Issuer Spormored
Holdings) or are Initiated by the broloer via CHESS and where the broker submlt8 a valid broker fee
claim fom 

The broker handling fee will be 0.75% of the Offer Coneideration paid for the Shares covered by
the acceptance. The minimunn fee peraccepting Cape ehareholder will be $50 and the maximuni
fee per accepting Cape shareholder will be capped at $750. (All amouits stated are Inclusive of
any GST.) Brolaers are not ertltled to paymert of any broker harding fee In respect of Shares In
which they or their aeeodatee have a relevard Intereet To quilly for the broker handing fee, a
brolcer fee claim form must be receNed by Unk Market Services Umited within 5 Ekleinese Days
following the end of the OMer Period Brokers with any querlee should call Unk Market Services
Umlted on 1300 138 914 (within Australia) or +61 2 8767 1054 (from outside Australia).
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Set out below are further condltione attaching to the ofTer of a broler handing fee:

(a) the submleelon ofany broker fee dalm form and acc«#Rrice tvo#ring a broler'B omdal
stamp will conetltzie an aclaiowledgement by the relevart broker that It hae repre=ted to
MetroCoal that

(1) neither Itnor an amoolate of It 18 the accepting Cape ehareholder;

(2) the brolcer handing fee will not be share drectly or indirectly with the accepting
Cape shareholder; and

(3) It and the accepting Cape shareholder are not associates for any other reason
l.nder the Corpora0ons Act

(b) for Cape ehareholders on the CHESS subregleter, where the Cape ehareholder directly
re(™SI MetroCoal (and not the relevant CHESS parbcipart) to inibate accep nce of the
01Ter on their behalf, that brols will not be er*Itled the broler handling fee;

(c) subject to the terms set od above, paymert of thebroker harding fee willbemade by
checpe or electionic trangfer within 10 Ekmlness Days of the end of the OITer Pe,lod; and

(d) the broler handing fee le for acceptancee from retail Cape ehareholder only.

MetroCoal may, In Ite abeollte dlecretion, refuee to pay broler handing fees on any acceptancee It deems
to be from a Cape shareholder h respect of which a hancling fee has already been claimed, a non-retail
Cape shareholderor acceptancesthat appear to have been split
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13. Additional Information

13.1 Rights Ind Ihblltbs maching lo MatroCoel al=es

From their date of ieeue, the MetroCoal Shares to be issued puguant to the Offer will rank equally
with the existing MetroCoal Shares

The rightE and resbkions attaching to MetroCoal Shares are set od In MetroCoars Consutution
and, In certain clrcunstances, are regulated by the Co,pon ons Act, ASX Usting Rules and
general law. Under Sedon 140(1) of the Co,por tions Act, the conetitltion of MetroCoal has erred
ae a contact between MetroCoal and each member and between a member of Me¢roCoal and
each other member. Accorcingly, I Cape Shareholders accept the 0Mer and are allotted
MetroCoal Shares as conelderation, they will become contrach mlly boind to comply with the
Consmution of MetroCoal.

A summary of the principal rlgls attachlru to MetroCoal Shares baBed 18 Bet out below It does
not puport to be exhaustive or to conemute a deflnlt ve etatement of the rightB attaching to
MetroCoal Shares. Such righte invoke complex Weebons of law arising from interadlon of the
constltlflon and *ti.tory and common law requiremente. Shareholders ehould seek their own
advice when tying to establish their rlgtts In speclfic clrcunstances.

(a) 8hares

Shares In MelroCoal may be leeued with prefecTed, defe ed or other epedal rights,
obligations or reebichons in relaibn to dividends: voting rd! rn of share capbl, payment of
calls or other matters, ae determined by MetroCoal's Board from time to time. All urtlegued
shares are l.nder the cortrol of MetroCoal's Board, wtlch may grant options onthe shares,
Issue option cerMMcates and allot or dispose of the shares on the terrng and condltiorm and
for consideration It thlnle Mt This povmr Is subject to contract or any cor*ary rules In the
cons#tution

(b) Vaililion of r hts

The rightE and res#lctions attaching to any class of shares (other than redeemable
preference shares), can only be varied with the consent In writing of members with at Imes#
tfree-<Narters of the votes In that claee, or with the eanction of a epeclal reeolution paeeed
ata eeparate meethg of the holders of eharee of that claes (unleee otherwlee provided by
the terme of ieeue of sharee of that clage).

(c) Calls

The Board of MetroCoal may from Wrie to time call upon shareholders for unpaid monies
on their ehares ocept where the condtione of allotnent In reepect of the sharee made
payments payable at fb(ed times. If such a call is made, shareholders are liable to paythe
annourt of the call Inthe manner andatthetlme and place specIMed by MetroCoal'e Board
Such calls may be payable by Inetalmerta When a reeolltion of MetroCoal'B Board
authorlsing the callls passed, the call will be deemed to have been made. It may be
revolaed by notice In writing, at any time belbre the date nominated for the payment of the
call, at the dlecre on of MetroCoal'B Board

(d) Uin

MetroCoal has a first lien orcharge Ibr unFld calls and l.npald Instalmerts, amoirts o#ed
for acc,iring shares under an employee Incentive scheme and any amourt It 18 legally
required to pay In relation to a shareholders shares (as well 88 reaeonable Irtereet and
eocpenees In relation to any of the above). The lien or charge eodende to alldvidende
declared in respect of the shares

(e) Share trmsfem

Shares may be transterred In any marner required or permitted bythe Corporatio rm Act
ASX Listing Rules or the ASX Settlement Operating Rules and by any Intumert In writing
In any usual or Inimp forn or In any other fom  that MetroCoal's Board approves.
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MetroCoal's Board may only refuee to regleter a taneter of eecultes of MetroCoal ae
permitted by the ASX Listing Rules or the ASX Settlement Operatirg Rules.

Vot g dgth

Each shareholder has the rlglt to receive notices of, and to attend, general meetings of
MetroCoal.

Subject to restrictions on voting from t*ne b time affecting any daee of shares in
MetroCoal, and any res51ct1one Impoeed by the Corporauorte Act the ehares In Metrf„.1
carry the right to cast one vote ona show of hands and, on a poll, one vote for each 1Ully
paid share held, and for each partly paid share held, a vote having the same proporMonate
value a) the proporMon to wtlch the shares have been paid up. Voting maybe In person
or by proo(y, attorney or repreeentative.

(g) Rimunirallon of dlridors

DIrec ors are to be remunerated out of company funds for their services. Such
remuneration Is determined bythe Company In general meeting.

DIrectofs fees are by a thed elm and not a con·mleelon on a percertage of promB or
operating revenue. It may not be increaeed =cept at a general meetirlg in which
parMculars of the proposed Increase have been provided In the notice convening the
meeting to shareholders.

(h) Section of Directors

The conetltl*lon statse that there muet be a minimum of hee drectors and a maximum Of
nine directors and MetroCoal may from t*ne to time: by resolution paeeed at general
meeting IncreaBe or reckice the number of DIrA,#„8.

13.2 Broloe, e, Stamp duty and fees

You may not Incur brolaerage Ir you accept the Oler.

There are no stamp dity charges or brokerage payable in relation to either of the Offer, unleee your
Cape Sharee are registered in a CHESS Holding, or if you are a beneficial owner whose Cape
Shares are registered In the name of a broler, bank, custoclan or other nominee.
If your Cape Sharee are registered ina CHESS Holding or if you are a beneficial owner whoee
Cape Sharee are registered In the name of a broker, bank, cuetoclan or other nominee, you should
aek you Cortrolling ParOclpart (imually your stockbroler) or the relevant nominee whether It will
charge any transaction fees or se,vice charges In connection with the acceptance of the 01Ter. You
may be required to pay brolcerage U Cape Shares are sold on the market

13.3 ASIC RCW

Ca) Cliss C*dlire

ASIC has published various 'Class Order" Intumerts providing for modifications and
e(emptions that apply generally to all persons, Including MetroCoal, In relation to the
operation of Chapter 6 of the Corporatione Act MetroCoal may rely on th18 01886 order
relief.

Thle Bidders Statement Includee or le accompanied by *temerte that are made In, or
based on, statemerts made In documerts lodged with ASIC or ASX Under the terms of
ASIC ClaBB Order 13/521, the parMes making those statemer£8 are not recuIred to congent
10, and have not coneented to, the Induelon of thoee statemerts In this BIddefs Statsment

(D
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A list of all such docunerb le Bet out below:

Cape'B annoincemerte lodged with the ASX

11/08/2014
16/06t2014
25/06/2014
25/06/2014
14/02/2014
6/12/2014

22tll/2013

21t10/2103

Revieed DSO Inferred Reeouce for Ba wite Hills
Direct Shipping Om Infe ed Reeolrce for Bawdte Hills

Quarterly ActMMee Report

Quarterly Castdlow Report

Half Year AcCOU'Its to 31 December 2013

Cape to focus on developmert of Balodte Hills project

Cape Alumina sueperlds worle on P1801118 Hills Projed

Annual Report to Shareholders

MetroCoal'B arnouncemer*8 lodged with the ASX

30/07/2014
30/07/2014

22/04/2014
1803t2014

18/02t2014
30t10/2013

12/09/2013

Quarterly Cash Flow Report

Qlmrterly ActMtles Report

Change In subetantal ehareholcing for CBX
Change in subetarbal ehareholcing for CBX

Half Year Accolrite

MetroCoal Umlted 2013 Arnual Report to Shareholders
Annual Financial Report June 2013

In accordance with your rlglt to obtain a copy of the above docunents tree of charge
purguart to ASIC Clan order 13/521, pleage cortact Unk Marlit Services on 1300 138
914 (within Auetralla) or +61 2 8767 1054 (from outside Australia).

MetroCoal has aleo relied on the modification to Section 619(3) and Section 619(4) of the
Corpor,Eons Act as eet out in paragraph 4(c) of ASIC Class Order 13/521 "Takeover Bide"
In relation to the Foreign Seculty Holders

(b) Approval of Nomin=

Pursuart to eection 619(3) of the Corporatione Act (as modified by ASIC Claee Order
13/521 MetoCoal will appoint a nominee, subject to ASICs prior concert to act as the
nominee appolried by MetroCoal In relation to the OMer (Shareholder Non*ee) on the
condtione that the Shareholder Nominee remalne the holder of an appropriate financial
services licence di,Ing the period of time necessary to complete the relevart proceck,Ire
Lnder section 619(3) of the Corporations Act and the Shareholder Nominee only acts In Its
capacity as nominee Lnder eection 619(3) of the Corporations Act on behalf of Preecribed
Foreign Secuity Holders b act ae nominee forthe Bales refeied to in Secbon 1211.

13.4 MatroCoal Is a DIsclosing Entity

Due to the fact that MetroCoal Is ofTe,Ing MetroCoal Shares 88 consideration for the acquisition Of
Cape Sharee, the Corporatione Act requires that this BIddefs Slatemert muet Include all
Iriomlation that would be required for a prospectue for an ofTer of MetroCoal Shares Lnder eecuons
710 to 713 of the Corporabons Act MetroCoal does not need b ieeue a proepectue for the Offer of
the MetroCoal Shares ae the OMer le occurring under a takeover bid

59



2/08/2014 11:20 843 -> Fax Server Page 81 of 80

(C)

Me¢roCoal Is a decloeing entity (ae defined In eection 111AC of the Corporations AM forthe
purposes of eectlon 713 of the Corporatione Act and: ae such, is subject to regular reporung and
dleclosue obllgdorn Speclflcally, like all Ileted companlee, MetroCoal 18 required tocontlnuouely
disclose to the marlet any Information It has which a reasonable person would expect to have a
mate,lai efTect on the price orthe value of MetroCoal Shares.

MetroCoal Shares have been quoted on the ASX during the 12 morthe prior to the date of th18
Bidder's Statement For this reaeon: MetroCoal is only required to ciedoee information in this
Blddefe Statemert that would usually be required where Ite ehares have been cortlnuously cpoted
securmes.

In general terms, where MetroCoal Shares are cortlnuolmly cpoted secultles the Bidders
Statemert Is only required to cortaln Irforn*lon In relation to the elect of the Oler on MetroCoal
and the rights and liabilities attaching to the Me¢roCoal Shares. It is not neceeeary to include
general Irfomiation In relation to all of the aseete and Ilabilltlee, Mnandal position and performance,
proflte and lowee or prospectg of MetroCoal unleee such Intormation hae been excluded from a
continuous dsdosure notice In accordance with the ASX Listing Rules and It Is Information:

(a) that Investors and their profeeelonal advieors would reaeonably require for the purpoees of
making an lriomied ageeeement of such m,#Ars; and

(b) relating to the righ* and Ilabilltlee ati#drig to the MetroCoal Shares

Ir orn*lon that Is already In the public domain has not been reported In this Bidder's Statemert
other than that Idormation wtlch Is considered necessary to make this Bidder's Statemert
complete.

MetroCoal, asa ciedoeing entRy under the Corporatione Act: states that:

(a) It Is subject to regular reporting and dleclogue obllgatione;

(b) copies of documerts lodged with ASIC In relation to MetroCoal (not being 6491ments
referred to In section 1274(2) (a) of the Corporations Act) may be obtained from, or
Inepected at an ASIC omce; and

It will provide a copy of each of the following documerte, free of charge, b any pereonon
recpest di,Ing the OMer Period:

(1) the financial Staternerb Of MetroCoal for the 12 morth ended 30 June 2013 (being
the arnual financial report moet recerdly lodged by MetroCoal with ASIC);

(2) the half-year financial report for the half-year ended 31 December 2013; and

(3) all cortlnuous dlecloel,re notices gh,en by MetroCoal after the lodgement of that
annual financial report with ASIC and before the lodgement of this Bidder's
Statemert with ASIC.

RequestB for free copies of theee docirierte may be made by calling Unk Market Services Umlted
on 1300 138 914 (within Australia) or +61 2 8767 1054 (from oubBide Al stalia).

Coplee of all docunerte lodged with ASIC In relation to MetroCoal can be Inepected at the
registered omce of MetroCoal during normal omce hours. MetroCoal also has a webstte,
www. toc 1.comau which Includes a wide range of lr orn*lon on MetroCoal (Including copies
of the above documer*8) and h acOvltlee. A Il  of announcementB made by MetroCoal on ASX
bet%%een 12 September 2013 and the date of thle Bidder's Statement appears In Arne*lire B.

13.5 Corpoil Governice

MetroCoal has adopted a governance charter (Corpom. Gov mance Chartig) In order
to Implemer* and maintain a cultue of good corporate governanoe both Intemally and In It8
eodernal dealings. The Corporate Governance Charter can be found on MetroCoal'B webelte at
www. metrocoal.comau or alternatively in the Company's 2013 Annual Report The 93„*Ament
outlines the key corporate governance practicee that are In place for MetroCoal and Ite Subeldarles

60



2/08/2014 11:20 843 -> Fax Server Page 82 of 80

13.6

13.7

mlph,1

(the Group) and to wNch both the Board of MetroCoal collectvely and the DIrectors IndMck.,ally
are con·mitbed

In*=t: of MetroCcal DIrecto,s In MetroCcal 8hs-

Set Oilt belo# are details of the Irterest of the Directors of MetroCoal In the securities of MetroCoal
Inynedlately prior to lodgemert of the Bidders Statement Interest Includes thoee eecultlee held
drectly and Indtectly.

An*'w Gh

Bd=,Wail

Doniphi

Rol:,it Flwh

Jolm HI IV

1* 8 Ewritt

1* AGll=

1* L Wird

1* D WIE

1* R Flnch

.JHaley

TOTAL

101,065

470,000

2.4000

120,000

250,000
250,000

250,000
250,000

Rimunir tion of MatroCoel Dlictors

$0135
$050

$0135
$030

$0.235
$030

111*2015
111*2015

111*2015
11 J*2015

111*2015
111*2015

250,000
250,000

250,000

In reepect of the financial years ended 30 June 2013 and 30 June 2014 and for the al, ert financial
year upto and inducing 18 Au{™t 2014, the remuneration paid (inducing any contingent or
deferred compenealon) and beneflte varted b the drectore of MetroCoal by any member of the
MetroCoal Group were as Ibllows:

Current flnmcial ¥Ii to 18 August 2014

13,500

4,823

7,656
3,375
3,375
1,541

34,070

439
777

1,312

13,500
5,082
8,383
3,375
3,375
1,657

35,382

146
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HopgoodGanlm hae aded as legal advleor to MetroCoal In relation to the OfTer. HopgoodGanlm 18
entitled to professional fees in accordance with ite time-based charges.

13.9 Comp-nt Person st= ment

The Idormation In this Bidder's Statemer* In relation to MetroCoal that relates to the Compilation of
existing data and Exploration Reeult8 In the MetroCoal Reeolrce and Reverve table, excludng
Bundl and Juandah, Is baeed on In om*lon complled by Mr Ed Radley, who Is a member of the
Australian Ine tu e of Mining and Metallurgy (MAueIMM) (Membership No 300512). Mr Radley is
an Independent geological reeolrce coneultant retained by MetroCoal Um'10¥1
Mr Radley has sl TIclert experience wtlch Is relevart to the style of mlnerallsation and type of
deposit under consideration and tothe acOvIty wtlch he 18 Lndertaking to Wally as a Competert
Pemon as defined In the 2004 edition of the 'Auetralaelan Code for Reporting of Exploration
Reeulte, Mineral Reeources and Ore Reeervee: Mr Ed Radley coneente to the indueion in this
Blddefs Staternert of matters baeed on their Information In the fomt and cortext In which It
appears.

The lr orn*lon In this Bidder's Statement In relation to MetroCoal that relates to the Compilation of
eodeting data and Exploration Resu|te In the MetroCoal Reeource and Reeerve table, with reference
to Blndi and Juandah is baeed on infomiation compiled by Mr Ed Radey, who is a member of the
Australian Inetlirte of MIrlng and Metallurgy (MAueIMM) (Membership No 300512). Mr Radey Is
an Independent geological resource coneultant runlned by MetroCoal Umlinrl
Mr Radley has sumclert operlence which Is relevart to the style of mlnerallsation and type of
deposit under conslderation and to the aoOvlty which he IS uidertaking to CRIallfy as a Competent
Pereon ae defined In the 2012 edition of the 'Australaelan Code for Repor8ng of Exploration
Reeulte, Mineral Reeources and Ore Reeervee: Mr Ed Radey coneente to the inclusion in this
BIddefs Statement of matbers based on their Information In the form and cortext In which It
appears.

13.10 Consents

(a) Unk Market Services Lbited (Unk) has gh,en and hae not withcrawn ite coneent to be
named in thie Bidder's Statement ae the Share Regiefry of MetroCoal and for statemente in
thle Bidders Statemer* to be attlbded to Unk In the form and cor*ed In wt,ch It le named
or In which such statemerts are Included In this Bidder's Statemert Unk takes no
respormlbillty for any part of the BIddefs Statemert other than the references to h name
and staterner*8 eo preeely at#lbded to It

(b) HopgoodGanim are acung ae eolicitors to the Offer and have performed work in relation to
the Bidder's Statemert In doing eo, HopgoodGanlm have placed reaeonable reliance
upon Infornialon provided to them by MetroCoal HopgoodGarilm does not male any
ditBmert In this Bidder's Statemert HopgoodGarilm haB given and has not withdrawn ItB
concert to be named In this Bidder's Statement as eolldtors tothe OITer In the form and
context In which It Is named It takee no reeponelbillty for any part of the Bidder's
Statement other than references b itB name.

13.11 ASX Announcemants

A list of annolncemer18 made by MetroCoal to the ASX between 12 September 2013 (the date
MetroCoal'B Annual Report waB releaeed to ASX) and the date of th18 BIddefs Statemert 18 Bet od
In Arneocue B. TNs Wom ation may be relevant to you aeemement of the OfTer. Copies of the
annoincemente are available from the ASXwebsite (www.aeoccom.au ASX MTE).

13.12 Further Wormillon

Firther Information about MetroCoal can be found on MetroCoal's website
(www. metrocoal.corn.au).

13.13 Othor 1, il,rlal Wormation

Except ae dlecloeed In thle Bidder'e Staternert, there 18 no other material Irfomiadon laiown to
MetroCoal wtlch Is material to the maklru of the dedslon by a Cape Shareholder as to whetherto
accept the 01Ter.
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The Corporitons Aotonly requiree that MetroCoal decloee Iriomiation wNch |8 88 up to date as |8
reaeonable in the circirnetivicee. Firther, MetroCoal le not recpired b diedoee informat n in thiB
BIddefe Statemert I It would be u Heaeonable to recuIre MetroCoal to do 90 becauee the
Irformation had previously been disclosed to Cape Shareholders.

13.14 Cmts=id upenses

Ali coets and openees of the preparation and drculation of thle Bidder's Statement and the OfTer,
willbepaid by MetroCoal.

13.15 Governing Law

This Bidders Statemert and OMer and any contract that result8 from your acceptance of the Oler
18 governed by the laws In force In Queeneland.

13.16 Approval of Bldets 8taton»nt

This Bidder's Statemert has been approved by a unanlmoue reeolltion passed by the Directors of
MetroCoal.

Dated 19 Augi 2014

Andew Gillies
Diredor
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14. Definitions and I i : .1 A o n

14.1 Demied Terms

In thie Bidder's Statement the follo,/ing words have these meanhgs unleee the contrary intenbon
or the corted otherwise requiree:

Acceptance Form means the form of acceptance and transfer endosed with this Bidders
Statemert and forms part of the OMer (the Intuctiorm on which are for guidance only and do not
form part of the OMer);

Adviser means, in reldon to an entity, a person who in the orcinary course of ite *ineer
provides ee rvicee ae a Mnancler, Mnandal acMeer, corporate acMeer, legal adviser, or tectinlcal or
other eomert adviser or coneultant and who hae been engeged In that capacity In cornection with
the 01Ter;

AIFRS means Auetrallan Intsmational Financial Reporting Standarde;

Announcement Da  meane the date on which the Offer wae annolnced to ASX by MetroCoal,
namely 4 Al.g,,St 2014;

ASIC means Australian Securities & Investmerts Con·misslon;

Assodl haB the mear,Irg given to that terri In the Corporauons Act;

ASX means ASX Umibdi

ASX Listing Rul= meang the Omcial Ueting Rules of ASX;

ASX..mdp.Ing Rul= means the operating rules of the settlement facility provided by
ASX Set emert;

ASor$means Australian dollars;

Bid Cl=. hae the meaning gh,en to that term In the Corporatione Act

Bid Pirlod has the meaning given to that terri In the Corporations Act;

Bidder, MatroC©,1 orthe Complly means MetroCoal United ACN 117 763 443;

Bidder Group means the Bidder and itB S, fuiciaries;

BIddts 8 ame* or Statimint means #19 docimer  being the replacemer* statemert of
Bidder (Including any supplemertary or replacemert bidder's statements) under Part 6.5 Division 2
of the Corporaticm Act relating to the OITer;

Bod of MatroCo,1 or MatroCo/s Board means the board of dtectors of MetroCoal;

Booid of Capi or Cap* Booid meansthe board of drec ors of Cape;

Broloar means a member orgar·, tion admitmrl to parOdpate In the CHESS Lnder the ASX
Setlemert Operating Rules;

Busln=s Day means a day on whlch bankB are open for buelneee In Bkbane exclucing a
Saturday, Slnday or public holiday;

Cape or Target means Cape Allmina Urnlted ACN 107 817 694;

Capi Group or Target Oroup means Cape and h Subelclarles;

Cape I:Iieholcir or Target8hareholder meansa holder of Cape Sharee;
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C,pe 8h =, T gat 8har= or 8har= meansthe leeued fully paid ordinary sharee Inthecapltal
of Cape and includes all Righb attaching to them and the term Cape Sh=e, Tigat Sh.re or
Share ehall have a correeponding meaning;

Cape's Stiitament mearm the Target's Staternert to be Issued by Cape In responge tothls
Bidders Statemert as recqulred under the Corpor ons Aot;

CGT means Capital Gains Taxi

CHESS means Clearing Houee Electronic Subregleter System which provldee for the electronic
transfer of securities In Australia;

CHESS Holding meansa holding of Cape Shares on the CHESS Subregister of Cape;

CHESS Subregister has the meaning eet out In the ASX Settement Operating Rulee;

Closing Dati means the laet date on which the OMer 18 open to Cape Shareholders to accept
namely 3 October 2014;

ConstRutIon means the Constlbilon of MetroCoal;

Control has the meaning given to It In eection SOAA of the Corporatione Act;

Controllng Piticlpant shall have the meaning set out In the ASX Settemert Operating Rulee;

Coipoi,0onsAd meansthe Corpoiations Act 2001 (Cth);

Diei#W Condmons mearm the Conilt|ons as set oli In sect|ons 11.2 and 122 of this BIddefs
Statement;

DIrectors mean the drectors of MetroCoal and Cape (depencing on itB context) from hie to time;

Encumbrance means a mortgage, lien, charge, pledge, aeelgrmer* by way of eeculty, security
Irterest title retention, preferertial right or bust arrangemeri claim, covenari profit a prencrd,
easemert or any other seculty arrangement or any other arrangement having a similar efTect;

Foreign Sh holder or Foreign Security Holder hae the meaning eet out In Section 12.11;

Government Agincy means any foreign or Australian govemmert or gove mental,
sernkgovemmertal, admlriletrat ve, fiscal or Juddal body, department con·mleelon, althority,
tlbunal, agency or entity, or any minister of the Cro#n In rigN of the Conynonwealth of Australia or
any state;

Instructions mean thoee Inetructione on how to acceptthe 01Ter eet out more particularly on the
Acceptance Form;

Issuer Sponsored Holding means a holding of Cape Shares on Cape's Issuer sponsored sub

Listing Rul= means the Omdal Listing Rules of the ASX;

M,rgi meansthe merger of the Target andthe Bidder by wayof a Takeover Bid bythe Bidder for
all of the Target Sharee In accordance with the OMer;

M=* Oroup or M,r,d Binty means MetroCoal and Its Subsidiaries OncludIng Cape and
Cape's Subslclarles) which will exist 88 a result of the taiover bid as constltlied bythe Oler,
ehould the OITer be BucceeelUI;

MatroCo,1.oup or Group or Bidder Group means MetroCoal and i  Subeidiariee;

MetroCoal Sh=eholder means a holder of a MetroCoal Share;

MatroCoel miI,eholders or Bidder Shi,eholder means holders of MetroCoal Shares;
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MatroCo,18 - or BIdd,r 8har= means orcinary fully paid sharee In Me¢roCoal;

M mearte millione;

. means million tonnes;

n*!la means million tonnes per annum;

Net Assets means an amoult ecpI to the net aeeete (being btal aue* Ieee total liabilitke) of the
Target Group (on a coneollriatid baels), determined In accordance with M drallan Accolriting
Standarde as applied In the moet recent financial statementB of the Target prior to the
Annolncemert Date;

O er means the ofTer by MetroCoal of to acc,ilre all of the Cape Sharee for the Oler
Consideration;

Ofler Consideration mearte the conelderdon ofFered by MetroCoal of 1 MetroCoal Share and for
every 1.3 Cape Shares;

.... means the date on wtlch the OITer waB first macie to seculty holders of Cape, 2
September 2014;

CM,/r period meansthe period dlring which the Offer will remain open foracceptance asset out at
section 12.6 of this Bidder's Btemert;

Omcer means, In relation to an ertlty, Its drectors, omcers and employees;

pa means per annum;

Partldpmt hae the eame meaning given to that temi in the ASX Settlement Operatiig Rules;

Prescrlbed Foreign SecurRy Holder hae the meaning given to that term In section 12.11(e);

Previous Offer means the 'on marker bid by MetroCoal to acquire all of the Issued shares In
Cape which %¥88 announced on 18 March 2014 and closed on 5 May 2014;

Public Authority means any goverment or any govemmerital, eeml-govermenbl, statutory or
jucicial entity or authority, or any minister, department office or delegate of any government
whether In Australia or elsewhere. It aleo Includee any ee#-re ilatory organledon eetabllehed
l.nder statute and any stock eo(change;

Register DI means 7pm (AEST) on 21 Aulk 2014;

Related Bodl= Corporate has the meaning given to that temi In the Corporations Act

Relivmt Int,rest has the meanhg glven to hat term Inthe Corporat ne Act

R pr=Inlve means, In relaaon b a person:

(a) a Related Body Corporate of the person;

(b) a Subsidiary of the person;

(c) an Omcer of thepereon oranyof the pereorm Subeldlarlee; or

(d) an Adviser to the person or any of the person's S, imiclarles;

Rights means all accretiorls, rlf#8 or benemB of whatever kind attachlru to or arleing from Cape
Shares dredy or Indrectly after the date of this Bidder's Statement Includlru without limitation, all
ciydende or other diebibutiong and all righb to receNe any cividende or other diebibdione, or to
recelve or subecrlbe foreharee, ebck unite, notee, bonde, optione orother eecultles, declared or
paid by Cape or anyof ns Subsklarles;
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8harihold,r Nomin= meane a nominee appointed In accordance with eection 12.11 (e);

Specified Amoimt means $100,000;

Subildl=y haB the meaning given to that term Inthe Corporatio rm Act;

Tak,over Bid has the meaning given to that term In eection 9 of Corporatione Act;

T.k v r Trmsf ree Holding has the meaning given in the ASX Settlement Operat g Rules;

Talmovers Panel means the takeovers panel havl rig po#ers under Part 6.10 of the Corpop*ls
k*,

Target's 8t„tement ehall have the meanhg given to It In the Comon*,]s Act

Tinim,nts means all tenementB that a member of the Target Group holds any right title or
Irtereet and any extension, reneil, conversion orNOn of el«nh tenernerte;

Third P=ty means a person or ertlty other than:

(a) the Target

(b) any Related Bodies Corporate of the Target;

(c) the Bidder; or

(d) any Related Bodies Corporate of the Bidder; and

VWAP means vollme welgtted average price

14.2 1' · ' A'.

(a) Terms used In thle Bidder'e Statemert and OMer have the meanhg (If any) given to them In
Chapter 6 of the Corpofations Act unless that meanhg Is Inconsistent with the corted In
wtlch the term Is used

(b) In the 01Ter unIeee the context otherwlee requIree:

(1) headings are for convenience of reference only and do not affect the meaning of
the eectione they Ir*rock.,ce ;

(2) the singular Includes the plural and vice versa;

(3) wordB Impodng any gender Include all other genders;

(4) references to pereone include corporabons;

(5) appendlcee and arneoaree tothe OMer form part of the OITer;

(6) references to paragraphB are to paragraplm In the 01Ter; and

(7) referencee to 'dollar' or T are references to Auetrallan curency
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Annexure A

Current =sats
Cash and cash eqi#valeritB
Tracie and other recelvables
Financial aseets
Other aseete
Total current amets

No--rr./..di
Available-for-eale financial ageetB
Plant and equipment
Explora on and evaluation aeeetB
Other aseete
Total non-curent Beside

TOTAL ASSETS

Current lum-
Tracie and other payablee
Employee benemB
Total current Ilabilltlee

TOTAL LIABILmEI

TOTAL NET ASSErS

Contrlbuted equity
Reserves
Accumulated loeees
Non Controlling Intereet

TOTAL EQUITY

M-(Coal
31 Diwimber
2013 R,vliwed
(Rier Nou l)

$

7,478,266
105,541
376,441

78,296
4034544

450,000
95,039

8,903,030

24,448,069

32,486,613

196,559
561848

253,407

253,407

32,233,206

45,149,187
454507

(18,502,488)

32,233,206

Proforma
AdjuInint= Proforma
ChanD of Cont,ot Adjustment= Otbir
Unaudl d (Wer Unaudlbid (R fer
Noti 3) Not, 4)$$

934,070
30,300

52,158

(100,000)

84695

142,264

137,353
725,606

(619,000)

(350,000)

(836,000)
(133,000)

Proforma M,troCoal
(Refer Note 2)

$

7,793,336
135,841
376,441
130,454

8,436,072

95,039
23,903,030

881695
24,086,764

32,522, 836

338,823
56,848

395,671

395,671

32,127,165

45,149,187
4584507

(19,201,135)
592,606

32,127,165

Proforma Non-
ControUIng Inlire,t
Acquldon
Adjuilmient, (Rager
Note 5)

$

(100,000)

3,194,000
(2,701,393)

(592,606)

Proforma Al,troCoal
at 10096 Ownership
of Cape Alumlna

$

7,693,336
135,841
376,441
130,454

8,336,072

95,039
23,903,030

4695
24,086,764

32,422,836

338,823
54848

395,671

395,671

32,027,165

48,343,187
2,885,114

(19,201,135)

32,027,165
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The MetroCoal Statement of Financial Position at 31 December 2013 Reviewed has been
extracted from the reviewed flnandal statement3 of MetroCoa l for the halfyear ended 31
December 2013.

The proforma MetroCoil Stitement of Flnandal Position Is based on the MetroCo,I Sbtement
of Flnandal Position at 31 December 2013 adjusted for material transactions subsequent to
that dita, Induding the acqultltion of a controllir€ Iritaint In Cape Aluminaon 27 March 2014.

The proformaadjustments for churea of control result from MetroCoil obt,Ining a controlling
Interest In Cape AlumIna of 27 March 2014. MetroCoil his accounted forthls =anacqulsition
of ames ratherthana buslne= comblnation = C,pe Alumina did notmeetthe Australlin
Accounting Stindard definition of a buslness as at the chansm of control date. The proforma
adjustment comprises the following

a) Cash consideration paid $733,175. The fair value of the Cape Allinlin, sh,res owned by
MetroCoil Just prior to obtilnlr€ control, belr€ $100,000, also forms part of the
consideration paid.

b) Taldrig up the Cape AlumIna monetary assets and liabilities at aoquisttion date as recorded
In the Cape AlumIna Statenlent of Flriandal Position as at the date of charee of control.

c) Recogril:Ing the non-controlling Intarests share of the monetiry assets and liabilities of
$725,606.

d) Recoilizinga,In on acquisition of$137,353 ma resultof MetroCo,l's share of the
monetiry ames and Ilabnltles e,oceedlrl the con,Ideration paid by this amount

The other proforma adjustments for material trarsactions subsequent to 31 December 2013
comprise:

a) $350,000 Impalrment of MetroCoal's Investment In Cape Alumina up to the dir 18 of
control date.

b) Cash piyment] of $619,000 for operating expenses.
c) Recovil,Ing the non-controlling Inmrest]share of Cape Alumina'. IM subsequent to the

charee of control date, belrg $133,000.

The Profornla Nor,·Controlling Inmist Acquisition Adjustment] comprise:

a) Estimated traruction costof $100,000 to be pald In cash and offset as,Inst the reserve
account recognised on the acquisition of the non€or,trollIrE In rest

b) The Issue of 79,849,988 shares to acquire the 42.78% Inmrest In Cape Aluming not
clrrently held by MetroCoal. It has been assumed that the fair value of the MetroCoal
shares at acquisition date will be 44 resulting In an Increase In Issued capital by
$3,194,000 and a reduction of the non•controllirg Interest In Cape Alunlina to nn. The
balance 11 t,ken to reserves In accordani with Australl,n Accounting St»ndardi
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ANNEXURE B - METROCOAL ANNOUNCEMENTS TO THE ASX SINCE 12 SEPTEMBER
2013 TO ™E DATE OF THE BIDDER'S STATEMENT

12/08/14
05/08/14
04/08/14

04/08/14
30/07/14
24/07/14
19/05/14
06/05/14
29/04/14
22/04/14

22/04/14
11/04/14
04/04/14
04/04/14
02/04/14
02/04/14
31/03/'14
31/03/'14

77103114
Z7102114
77103114
19/03/14
18/03/14
19/03/14
18/03/14

18/03/14
18/03/14
26/02/14
18/02/14
29/01/14
10t12/13

09t12/13

06t12/13

03t12/13
02t12/13

29tll/13

25tll/13

Yes
Yes
Yes
Yes

Yes

Yes
Yes

Yes

Yes
Yes
Yes

Yes
Yes
Yes

Yes

Yes
Yes

Letter to shareholders

CEIX: Response to MetroCoal Arnouncement

Irtention to make a 801p o¢Ter for remaining eharee In CBX

Tracing Halt
Quarterly Activities Report

Quar rly Cash Flow Report

Company Secretary Reelgnailon and Appointment

MetroCoal Bid for Cape AlumIna doses

MTE- March 2014 Quarterly AcOvlty Report

MetroCoal now In con*rol of Cape Alumina

Change In Subetartial Holdng for CBX

Letter to Shareholders
Change of Direc ors Interest Notice - App 3Y

Appendb< 58 - Quarterly Cashflo# Report

CBX Targets Statemert In rela11on to MetroCoal ofTer

MetroCoal will not Increase Its bid price Ibr Cape AlumIna

Final Directors Irterest Notice

MetroCoal cortlnum to reck.Ice coets

Me¢roCoal eecures strategic stake In Cape AlumIna
Supplementary Bidders Statement

CEDC MetroCoal acquiree RCF Holcing In Cape Allmina

MetroCoal correcte meda error on Cape Allmina bid price

MetroCoal bids to tale control of Cape Alumlna

CEDC DIrectors conelder on market bid by MetroCoal Umlted

Charge In subetartial holding for CBX

Bidders Statement - Maret Bid
On market Takeover Bid for CBX

New coal opportlnity - Pentand South

Half year accounte

Quarterly AcOvltles and Cast,10# report

Becoming a subetartial holder for CEIX

MetroCoal and Cape AlumIna Merger termination update

CBX: Scheme of Arrangemert Proceeding demleeed

Company Secretary Reelgnation and Appointment
ReeultB of 2013 Arnual General Meetirg

Cha rnart'e Adc ese to 2014 Arnual General Meeting

Amenc*nert to AGM Agenda
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22tll/13

22tll/13

20tll/13
13tll/13

06tll/13

30t10/13

30t10/13

30t10/13

2*10/13

08t10/13
30/09/13
25/09/13
25/09/13
24/09/13

Yes
Yes
Yes
Yes

Yes
Yes
Yes

Yes
Yes
Yes

Cape Alumlria Supends work on Plsollte Hills Project

MetroCoal and Cape Alumina agree not to proceed with merger

Tracing Halt
Disagreement with 311 regarcing veeting of op60ne

CED(: Releaee of Scheme Booklet

MetroCoal Umlted 2013 Arnual Report to Shareholders

Ncd,rn of Arn ual General MeetIng Prouy Fomi

September 2013 Quarterly AcOvltles Report

Ekindl Project Update

Quarterly Caetilow Report
Appendb< 3Y - Change of Direc ors Interest Nouce

MTE - Cape Alumina Umlted Merger with MetroCoal Umlted

MetroCoal to merge with Cape Alumina

Tracing Halt
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Corpomb DIreclory

Directors

Mr Stephen Everett (Chalmian)
Mr Anc*e# Gillies (Non ExecuBve Direc or)
Mr Dongping Wang (Non ED<ecut ve DIrec or)
Mr Undeay Ward (Non Executive Director)
Mr Robert Finch (Alternate Director)
Mr John Haley (Alternate Director)

Compilly 8 cillily

Mr Scott Waddell

Chief a..#M Omcer

Mr Mile O'Ehien

Riglatind Omce and Prindpal Place of Busln=s

Cry Lytion Road, and S Tord Steet
East Brisbane Qld 4169

Phone: (07) 3249 3045
Fax: (07) 3891 9199

L.1/'als.s

HopgoodGanim
Level 8 Waterfront Place
1 Eagle Street
BRISBANE QLD 4000

Phone: +61 7 3024 0000
Fax: +61 7 3024 0300
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ET C AL

Supo,Iiwilary Bldder  Stabimint

by 11*000,1 Limhd ACN 117 763 443
In r,lation to Its OfBNlitlt Tal,ovlr Of*,s for Capl AlumIna Umlmd

ACN 107 817 684

1. Introduction

Thle document le a Supplementary Bidders Statiment under section 843 of the Corporations Act 2001
(Cth) dated 27 August 2014 (Su · : ' : BIddir'i 81=R•mint). It * the nrst Supplemenbry
Biddks Statement k„ned by MetroCoal Limmsd ACN 117 763 443 (11-0Coll or Bidder), h reoon
b ' O,4.Inat 'Reover offe  (Om'* forall of the A,14 paid ordkary sharee h Cepe Alumina Limid
ACN 107 817 894 (Capi or Targlt)

This document supplements, and should be reed bogether with, the Bidder's SWement lodged with the
Aultrmllan Securltles ind Investmenm Commleelon (ASIC) on 19 August 2014 (BIddi,08 8 en1„4).

Thie 18 an Impor t document and reqikes your hmedite *nUorl. If you are h any doubt as to
how to dinl with this document you should consuIt your flMidal orlegal admer as scon as po Ah

Caphlised *ms which are not defined In thA Supplementary Bidder's Statament have the nlegning
gin to those terms inthe Biddefs Stztement md the definitions id Merpretation set out In Section
14 of the Bidders Statoment alio applies to this document unless the context otherwise requires.

2. IletroCoal  an to Cap 

On 27 Auguat 2014 MevoCoal and Cape ent,red Intt, In agreement for a loan of fUnds frin
MetroCoal to Cape (Loan Agr=ment). The purpoie of thle Supplementary Biddets 8( ment is b
provide dleclosure to Cape shseholders regarding the Loan Apement

2 1 ....rms ofU. U.n Ag...4
Under the Loan Agreement Me#,©Coal has agreed b loan Cape funds on the following berms:

T,m DI"HS
1. Loan Amount $250,000

1
1

2. Approved Purpoee (for The development of Cape's Baind* Hille project
use of Loan Amount 

3. Interest

4. Repayment

10% per annum, calculated dally ind p,yable on rep,ymint of the
Logan Amount
The Loan Amount must be repaid by the e,Iler of.

• 12 months albartheclose of the Offer; or

• 21 days al r Cape has MIsed $1 m on (or more) of
capital through the |88Ue of rn,ketable securities by Cape;
or

• In nedisbely In certain of the prescribed drcurnstaices

Flt Sln]  r, vm   m Stgllne,1 27 08 14.DOC P » 1 d2
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TI,m

5. Events of default

8. Effect of Loan on
Defeating Condmons of
Offer

where the Company enters into 89 ag,Nement for further
indebtednese with MetoCoal's consent 1

Any monles owing wil be Immedhinly due end payable If an event
of default occurs, where such events se st=ldard for an

i agreement of this Idnd.

The pardes hie agreed that If the executon or operauon of the
Loan Nreement constltutes an occurrence or non-fulllIment of any
Defeating Conditions by Cape, MetroCoal Wa O6 its rights with
regards to the benefit of the devant Deleathg Condition only to
the extent affected by the Loan Agreement

7. No other Indebtedn,68 or Cape has agreed not to incur, without MetroCoars consent (where
enc Ibince

8. Security

MetroCoal has agreed that It will provide consent In prescrR,ed
drcrsnstances), any other Indebtedness or creale or allow any
encumbrance over any property owned by It

The Loan Amount ie unsecured.

MdroCoN company secret,V

A further purpose of this Supplemen ry Bidders Statement Is to correct an error In the Bidder's
Statement regsding the Identity of Company Secretag of MetroCoa l.

Section 6.3 (Directors of MetroCoal) of the Bidder's St,tement At= that  the Company Secr*fy:
Mr Scott Waddelr. However, Mr John Haley (an alt,mate DIrector) 18 also a company secretary of
MetroCoel.

Ac rdlngly, the Bidder's Stsbement Is corrected by delethg the eddng text Id Inseing the new text
as set out In the mble below:

5.3
Ex'Ung taxt
The Company Secretary Is Mr Scott Waddell.

Mr John Haley - Alternate D I redor

Mr Scoe Waddel - Company Secretary / CFO

Lodgement with ASIC

....
Mr Scott Waddell and Mr John Haley
are the c¢>Compily Secr*lies
-. -

Mr John Haley - Anernate Director
id co-Comp=ly Secniary

Mr Scott Waddell -co-Company
Secretiry / CFO

A copy of this document was lodged with ASIC on 27 August 2014. This document will prevail to the
e,dan of any Incons Nency with the Bidder's Stn#Arner,L Neither ASIC nor anyof Its ofhre takes any
responelblky for be conterM of 91Is document

5. Authorisition

Thls document has been approved by a unaninlous resoluton passed by the directors of the Bidder.

Dated 27 August 2014
Signed for on  *»'ti

Andrew Gillies
Director

of MetroCoal Umlbed ACN 117 763 443

Fh* SimdiNI N Eld- a St WMd 2708 14 DOC Pme 202
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