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Dear StriM@darn

MetroCoal Urillid - o market takiovir bid for Capl AlumIna Ummd
- =cond mi , - ; BIddir's Stali:miI,It

In accordance with section 647(3) of the Comom#ons Act 2001 (Cth), we at ch a
copy of Me oCoars second supplen»ntary bldd,s •*n,mment riat•,d 30 88 mber
2014 (Supplen»ntary BIddets Statement) b h bidder's stat,ment dated 19
August 2014 (Bidders StatBment), = supplememed by 18 1:st supplementary
Biddks Statement dat»d 27 AugUSt 2014 and v=led by Its nollce of ex nsion
dabd 26 September 2014.

A copy of the Supplemenkary Bidder" Stwhvrifd will  oday be lodged with ASIC
and ierved on Cere Alumina 1-knbid.

Yours famifully

Con.d K,th.,In. Hammond
A-od-
T 07 3024 0343
F 07 3024 0043
E k.hz,71mond@hopgoodganhn.oom.au
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1 k Shit

Bris#jine Qld 4Cm Ailstr,U,

PO Box 7822, VMerfront Pt,c.
Brisbm, QUI 4001 AL.mt,111,

ABN: 54105 409661

T +61 73[%240[m
F +61 7 30240300

T +6189211 8111
F +61 8 92261696

vnnv.hopgoodganim.com.au
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   AIETRICOAL
Blddts Stat mint

by MatroCoal Umlted ACN 117 763 443
In r/don to Its OIMI=kst Takaovir Offirs for Cape Alumlna Unlltid

ACN 107 817 684

1. Introduction

™s doament li a supplementary bldder's taleme,t under section 843 of the Corpomtions Act 2001
(Cth) dated 30 September 2014 (Supplement,y Bidder's Statement). It Is the second
Supplementary Bidder's Statement issued by MetroCoal L/n/ed ACN 117 763 443 (Met,oCoal or
Blddar), h relation tols off-market takeover offers (Ofrar) for al of the fuly paid ordhary shares h
Cape Al„ilia LMI ACN 107 817 694 (Cape or Targit).

Under the MetroCoal Offer, Cape Shareholders are bdng offered 1 MetroCoal share for every 1.3
Cape Shares held.

Thle document suppleme* and should be read together wRh, the Bidder's Statement lodged wRh the
Australan Seastles and Iii'vestmerts Conynission (ASIC) on 19 Aluist 2014 (Blddis Stitamant),
as supplemented by MetroCoars flrit supplementary bidder'6 statement dated 27 August 2014.

™s is an  portant document and re*,- your a ention. If you are h any doubt as to
howto deal v,Rh this documed you should consul your fhandal or legal advlger = Boon = poseR)|e.

Caplaised terms which are not defhed h this Supplemeiiary BIddefs Statement havethe meaning
given to those terms In the Bldder's Statement and the definitions and Interpretation set oit In Section
14 of the Bidder'6 Statement also appliee to this document unlese the context othenviGe requiree.

Ind,pindint Expoit: Offbr Is fair and riasonabli

Cape commissioned an Independent Experrs Report (IER) to assess whether the Oller Is fa  and
reasonable to Cape Shareholders not associated vih MetroCoal.

On 15 Seplember 2014 Cape released ils Target Statement (Tirgat's Staitiiiiont) together with the
IER attached as A eocure A

The Independel Expert has conclided thz* the Offer Price of 1 MetroCoal Share for every 1.3 Cape
Shares held Is both fair and reasonable to the Cape Shareholders. In reachhg this conckision the
Independd Expert has #m„„1,4 thd the value mnge for A,W*1 0,ne Share 18 between $0.123 and
$0.133 w# a mid-pod of $0.128 ind that the value of the consideration offered by MetroCoal is
between $0.114 and $0.143 wRh a rnId-pol of $0.129.

Cape Directors have recommended the Offer

In the Targers Statement the non-associated dl«lois of Cape recon ended that shareholders
accept the Offer h the abeenoe of a superior proposa, and have said that they htend to accept the
Offer in respect of the Cape Shares held orcontroled bythem, forthe reasons set out below (provided
on nngns 45 of the Target'e Statement):
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1. The MetroCoal Offer is fak and reasonable.

2. The comb ed compmy wil have a mbc of short tomelm term (balocle resources from
Cape)and med um tolongerterm (coal resources from MetroCoaD value cre lon projects,
whth wl provlde shaieholden wRh shares In a dhernined bul 00,11,idmes company and
m..t and ri.k ·- . . - - .A- • .

3. The comb ed comr=¥ly wil have better-to fundhg and better prospecls for
developmeit of the Balocle Hlls project then Cape Alum a on h own.

C,Ipe has =.,sufficient 01„0 rmr•,rces to eff#¥*vely prop==the ds,elopment of the AmirvikA
Hls project, at a mte md h a un)efmme to allow 1 to benem from the stre thening baloclte
market, v,Rhout ral Ig Ognmcilt addRIonal cash h the short term, probably on ulvoisable
terms

4. Irnproved share iquicity.

Al 4 ALUIst 2014 the top four shareholders of Cape accounled for 822% of the 166ued captal
of the Company. If the Ofrer Is successful, thetop four shareholders wil acco t for
approo ne ely 5296 of the Asued capital of MetroCoal which should lead to knproved liquidly
forthe Cape Sharviolders who accept the Offer (Where the offer beconies u -• 57• ).

5. Shareholders wl avoid be*ig a rn orly shareholder In Cape Akirnina which wil be cortroled
by MetroCoal

6. No superior offer or proposal fromathlrd party has emerged todate

In the letter to shareholden In the Target's Statement the George Uoyd (non-eocecuthre dlrector and
taloeover response conynttee cha*man) stated thd:

Your Non-Associated Direciors' recommendation is based not only on the assessmer¢ofthe
indapendert ENert but also on the view that success#W devialopmed ofthe BaindbHllsPrled WIt
recldre *n,Icant ademlonalRinds in Ste shortterm andMatOte MetroCoal OfFerpro,Ides short rrn
A,ncD,g certainty,%*th wilenable the companybBogiess lie developmentofthe Baindb Hils
project in a tmelymanner. Furthermo,e, the aoceplance ofthe MetroCoal O#ervd leadb
*nllcar*Bil,iMed/400Ry*gr Cape Shaehatjafs meanlig #iatYourshams vi/ be e=larb Dads
and the sham pMoe may b,91* teflact #ie aotual market value ofthe combinedgroup's prqlects.'

At the date of the Bidder's Statement, MetroCoal owns 57.2396 of the issued caplal of Cape. The
pispoee of the MetroCoal Of er Is to enable MetroCoal to acc JIre the remabbg 42.896 of Cape
Shares which 1 does not a,eady own. If the Ofrer 16 successful 1 wil mean thatthe Cape
Shareholders. other then MetroCoal, wil efrectlvely eocchange the, 42.896 Interest h the net assets of
Cape Al-h fora 27.796 Inlared h the net assets of Cape Alih plus a 27.796 hteree  h the net
nonCape Alurilia assets of MetroCoal.

MetroCod pro fom,i bilance sheet

A pro o„M 811111 1  ofthebalance sheet of the Merged Group prolonna SummaN IB contained
In Annexure A tothe BIddefs Statement and v=prepared on the basis of the 31 December 2013
haliear reviewed fhanclal statements of MetroCoal and Cape.

In Section 8.4 of the Bidder's Statement MetroCoal noted that the All year statutory accounts to 30
June 2014 qul Yaar Accounh) for Cape md MetroCoal were yet to be prepared at the dim of the
Bidders Statement and that It anticipated that there would be some liipa ment of MetroCoal and
Cape Assets In the Full Yes Accounts

MetroCoal advlid thatthe e,ent that the Ful Yee, Acco ts are released by MetroCoal or Cape pdor
to the CloeN Dateandare materialy direrent lo the financial lifo,1„ailon coital,4 In Anne,cue A,
MetroCoal vould Issue a supplementary blddefe statement with reepect to the Pro-Fomia Sun ENy.
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On 11 September 2014, Cape released h ful year statilory accolrits On 26 September 2014,
MetroCoal releaged 18 ful ye, statdory accounts

Asa consequence of asset · - 1. of both Capeand MetroCoal, there se material dtrerences h
the Pro--Fomia Sunne,y. Accordingly, the BIdder's Statement 18 updated by delethg the original Pro
Foniia Sun,11,9 4,ck,ded in Anr=ure A (Original Pr Fom:a Summarl and ineerUng h h *-
the revIBed Pro-Forma SL,Inary eet out below (Updged Pro-Forma Suninar,).

A sun ary of the key d erences between the Or Inal and Updated Proforma Surmisy, andthe
reason for  iose chariges, Is ve¢ 0,1 h Note 3 below.

METROCOAL WORKINGS FOR PROFORAU STATEMENT OF FINANCIAL POSITION

Current assets
Cash and cash equhalenm
Trade and other recelvables
Fhancial assets
Other assets
Total current assets

Norxurrint assets
Avalable,·foriale financial
assets
Plant and equipment
Exploration and evaluation
ass*
Otheral
Total non-current assets

TOTAL ASSETS

Current liabilities
Trade and other payabbs
Ernployee benefit:s
Totd cunent iabities

TOTAL UABILITIES

NET ASSETS

Equity
Contributed equity
Reserves
Accumukabd losses
Non Controling Interest

TOTAL EQUITY

Proforma
MetroCoal

(Refer Note 1 )
7,522,249

82,111

4,903

72,053

9,472,006
465,781

10,009,840

17,619,103

299,564
89,791
389,655

389,655

17,229,448

45,149,187
5,586,507

(34,087,971)
581,725

17,229,448

Proforma
NCI
Adjustments
(Refer Note 2)

(100,000)a

3,194,00Ob
(2,712,275)b

(581,725)b

Proforma MetroCoal
At 100% Ownership of Cape

7,422,249
82,111

4,903
7,509363

72,053

9,472,006
465,781

10,009,840

17,519,103

299,564
89,791
389,655

389,655

17,129,448

48,343,187
2,574@32

(34,087,971)

17,129,448
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bkinl
The MTE Pro forma Is the audled MetroCoal etatement of Fnanclal PoeRIon al 30 Juie 2014 as
released to the ASX on 26 September 2014.

bkinl
The Pro foma Non-Contrdng Interest AcsilsRIon A*stments comprise:

bkina

a) Est iated transaction coet of $100,000 to be paid in cash and offset *;ainst the reserve
m 11# recogr Ad on the mr,!1*linn of the non-contro g Intereet

b) The Issue of 79,849,988 sh,es lo acqdre the 42.78% 41*,89 h Cape AluME not curiedly
held by MetroCoal. It has been assumed thatthe fak value of the MetroCoal ehares al
acqu Rion dals wl be 40, reeuRAg in an increase in heued capial by $3,194,000 and a
reducMon of the non€ontroB  Atereel h Cape Akin a to nll. The baliwice Is taken to
reserves In accordance wRh Australan Accoun# Standards

The key diference between the Odghal and Updated Pro-Fomia S,1111 9 is that MetroCoal has
hipalred 18 Exploration md Evalusuort AMBIB from $23.9 mlon to $9.5 milon. The basis of thIB
hip/mied Is as folbv :

The #nd, recoupmert of crium ce,ried folvard for. 1,• Tr, and evah:alk,n ph   18 dependent
upon succeeeful ds,elopment and connercial eocplo/stion or sale of the reepecove seas of lierest
The Compmy reeo*ed to hipak the Cokimboola, Norwood and Daby Weet, teneme s to nl on the
bask that there was unlcely to be any further Nplorstion act*Ry h the near tem . The Compmy stll
holds Me on these tenements and Is of the view tenemefits are potentialy prospective for fdure
deve pmert

Eknd I coal teneme<its were parthly htpaked due to the delay In development and the decision to stop
*nllcant Npendlure. The delay h development Is due to ral and port Wrastructure Issues as wei
as the depressed coal prices. Theaindl coal tenement asset hasbeen recorded st fal vain The
basls of fak value has been dertved from n=ket values of dnilar aseets, supported by the
Independent Expert Report prepared for Cape Alumina Umited for the purposes of Cape Alumina's
Target's Statement (released to the ASX on 15 September 2014).

Kiy Offir Torms

On 26 September 2014 MetroCoal mtwided the Ofrer period so th  1 wil remah open for
u 117:00pm (Briebme time) 17 October 2014 (unless eortended or wRhdmwn h accordance with the
Corpoialions AcO.

The Offer le euwect to those Conditions Bet out Inful In 11.2 of the Bidder'B Statemert

Detals about howto accept the OfTer are Bet oll In Section 1 of the Bidder's Statement

For further delais about the Offer, see in par cular Sedions 3 and 4 of the Bidder'i Statement

ASK: Rallaf

ASIC has publshed various  Class Order Instruments pro,Id,  formocnatlons and Nemptions that
apply generally to all persons, Indudhg MetroCoal, In relation to the opentlon of Chapter 6 of the
Corpomtions Act. MetroCoal may rely on this c*„In order relief.

This Su ntary Bidder's Statement inckides or 18 accompanied by statements that are made in,
or bmed on, statements made h doclments lodged vi ASIC or AS(. Under the temle of ASIC (1888
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Order 13/521, the parties making those statements are not reqfred to consent to, and have not
consented to, the hck:slon of those statemerb In this Supplementary BIdders Statement

A li of all such documents IS set od below:

Cape's announcemerb 10*rd with the ASX

15/09/14 Targers Statement in relation to the MetroCoal offer

In accordmce with your r ht b obtain a copy of the above doclments free of che,ge pinumt to
ASIC class order 13/521, please contact Unk Market Services on 1300 138 914 Mthln Australia) or
+61 2 8767 1054 (rrom outside Australia).

7. Lodgement with ASIC

A copy of this document was lodged wRh ASIC on 30 September 2014. Thls document vi prs,all b
the extent of any inconsistency with the Bidder's Statament Neither ASIC nor any of itn officers tales
any reeponstlly for the contents of this doctment.

Authorlsation

This doctment has been approved by a unm ous resolution passed by the dhdors of the Bidder.

Dated 30 September 2014

Signed forand on beha  of MetroCoal Urined ACN 117763443
---

Stephen Everett
Director

9537281_1 P..545


