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Dear Slr/Madam

MetroCoal Umbd -Announcement of of -markit takeovir bid for
Cape A[umina 1- Ilid (Capi)

We are the sollcitors for MetroCoal Umned (11*0Coll).
In accordance with section 633(1) bm 5 of the Co,porabbns Act 2001 (Cth), we
am„ch a copy of the bidder's * *nent of MetroCoal rel ng b h takeover offer to
acquke up to 100% of the ordhwy shares in Cape (01* Document).
A copy of uie Offer Document has been lodged vAth M Australan Secur es and
InvestrnentB Con lission and served on Cape.

Yours falthfully

Contact Rk"""d Hili
Auoum
T 07 3024 0357
F 07 3024 0057
E r.hanel@hopgoodganin.com.au

Partnor r=ponsl,le: Ilch=1 Han=l

@
HopgoodGanim I

Lmal Z Wit,rfront PlacI
1 Eagl,Striet

Bri,ban, Cld 4000 AuitraU,

PO Box 7822, Wit=*ort Place
Brisbar» 0/ <m wa

ABN: 54 105 489661

T +617 30240000
F +61 73024 0300

T +6189211 8111
F +61 8 9226 1696

vmvi.1 goodgillm.com.au
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ME ROCO IL

EPT THE FFER
BY METROCOAL L[MIED

ACN 117 763 443

TO ACQUIRE ALL OF YOUR ORDINARY
FULLY PAID SHARES IN

CAPE ALUMINA UMnED

Il you have anyquiellons aboullho Ohrorlhai documerd ofabod how to accipl fhe Ofler, plic=i
cal Unk *01<* Se,vic,s Will* on 1300 138 914 (V,11*1 Al,liala) or +61 2 8767 1054 (*orn oullidi
Al,dial,1 Thh documen, cordahls hnpo,#cm, 1,10,11,allon and,ec,*es yourhmned* alermn. il you
Ih cmy doublaslo howto dial wihlhh doci,17„*, yousho,ild consul yoibgal  Iiancial 0,00,0,
pro-40*.==soon -pe-1 

HopgoodGanim
Legal Advisor to

MdroCoal Urnlted
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IMPORTANT DATES

ANNOUNCEMENT DATE:
•, c i ENT DATE OF THIS BIDDERS STATEMENT:

- C· I  -DATE FOR CAPE SHAREHOLDERS:
OFFER PERIOD ENDS, UNLESS EXTENDED (CLOBIIG
DATE):

IMPORTANT NOTICES

4 AUGUST 2014
19 AUGUST 2014
7.00PM (AEST) 21 AUGUST 2014
3 2014

Blddef'I Sti,t„iiont r,laling to the 0 er from MetroCoil Linl d ACN 117 763 443 (MitroCoal) to
acquire all of#I ordha,y Iharii In Cape AlumIna L HmcI ACN 107 817 894 (C-7..j

This document Is a BIddets Stalernent dated 19 2014 given by MetroCoal to Cape under P=t 6.5
of Chaph 6 of the Comofations Act and In complance with the requirements of sections 636 and 637 of
the Co,pora#ons Aci h relation b m off-market bid for all of Cape's Shares that are notakady owned by
MetroCoal (Offer). Sections 11 and 12 of this Bidders Statement contain the formal  ams of Me CoaFs
01Ter and other [nformalon releviit to your dedslon whether to accept the OHer. The temis ueed in this
Biddets St=tament are de ned in SAc,lion 14.1.

A copy of this Bidder's St!-nent wes lodged with the Australlm Securling and Inv ments Commission
(ASIC) on 19 August 2014. Neither ASIC nor Niy of Its offlcers hkes any responslimy for the content of
this Bidders Statement

MetroCoal has obtabed your informafon from the registw of Cape Shinholders for the purpose of making
the O er and, If accepmd, ac n 1808*,g your holding of MetroCoal Shares. The Como,a#ons Act requhs
the names and addresses of MetroCoal Shareholders to be held In a public regls&er. Your Irrfomiation may
be disclosed to MetroCoars related bodies corporate and ex mal service providers. It may also be
requked to be dledoeed to reg[*tors such as /SIC. If you would mos debak of InformaOon about you held
by MetroCoel, ple=e contact MetroCoal at the address set out in the Corporate Diredory.

M.troCoal D,tals

The reg red address Of MetroCoal Is Corner of Lytbon Road and St=flord Street East Brisbane
Queensl=ld.

Fonvard Looldng *hir»*

This Bidder's Sta rnent hncludes cer In forward looking state<,Mci# If such statanlents relate 10 ArtUre
mattars, they se subject to Inherent risks and micertalntles. These risks and incertalntles Inckide factors
and risks specmc b the Industry In which MetroCoal operatas as weil as matters such as general econont
condRIons, many ofwhich se outside the control of MetroCoal and Its dlrectors. These factors may cause
the actual reell|* performance or achievements of Met,oCoal, the merged entity of M*oCoal and Cape
(If the Offer ie successful) to differ, perhaps maherially, from the results, performacice or achievements
expressed or knpled by those for wd looldng statement3. The past perfom ce of MetroCoal Is not a
guarantee of  ture pertrmance

#*11»nt Advli

In preparing thle Bidder's Statement MelioCoal has noltaken Into accolmt the hdMdual objectlves,
f ancial situation or needs of bdividual Cape Shareholders. Accorcingly, before maling a decision
whether or riot to accept the OMer you should consult wRh your  n cial or other adviser.

Nolice to Cape Shamholders resklent outiside Austiana

This Biddets Statement and the Offer do not constltrte an offer of securities h any jurisdiction in which It
would be unlawful.
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The distrblrOon of this Blddks htement may, In some col tries, be restricted by law or regulation.
Accordingly, persons who come into possession of this BIddeh S1818<nent should Inform themselves of,
and observe, those res#Ictions

Now Zealand

The Ofler 10 New Zealand Investors se a regulated offermade under Austranan and New Ze-ld law. In
Australla, this Is Chapls 8 of the Corporations Act 2001 md Regula ons. In New Zealand, this Is Pst 5 Of
the Securtles Act 1978 and the Securites (Mutial Recognition of Secur les Offe,ings - Austmia)
Regulalons 2008.

The Offer and the contant of this Bidder's Sta#Bment are prk,clpaly governed by Australm rather than
New Zealand law. In the main, the Corporations Act 2001 wd Regula ons (Australa) set out how the Offer
must be made. There se differences h how securities se regulated under Australan #w. For example,
the disclosure of fees for colecth  vestment schemes Is dmerent Ider the Austalan regbne.
The 114 remedies, and compensation arrangement, mallable b New Zealand hedon h Australian
securities may differ from therights, remedies, and compensation ,rangements for New Zealand
securities.

Both the Australan and New Zealand secLE*les regllators have enforcement responsailues hi relauon to
the Offer. If you need to make a complaht about the Offer, please contact the Financial Markets Au ority,
Weinngbn, New Zealand. The Austral lan and Now Zealand regulabrs wil work *gether b settle yow
complaint

The Mcation treatment of Austiallan securltles Is not them as for New Zealand secudles. If you are
uncertain about Whether this l,ivestment Is approprlats for you, you should seekthe advice of an
appropriately quallied 1 ENicial adviser.

If thesecintes are able to betrnded on a secudies market and you wish to #de the securities through
thatmarket, you vAl have tomake arri„gement@ forapertldpant h thatmarket b sdi the securities on
your behalf. If the seculltles market does not operate [n New Z=*0, the way h which the mskst
operatet the regulation of partldpants h that mark< and the *mlation avalable loyou aboutthe
seculltles and trading may differ frorn sectrites marlr* that operate In New 70-land.

Cypill

This BIdder's St ement has not been nor win be submmed for cl=ance with the Cyprus Securltes and
Exchange Connission dnce It has not been pmpered for the pitpOSe of making an ofler of securities b
thepubllc h the Republic of (Cyprus) requirhg such 81*mblon underthe provisions of the Public
011*8 and Prospecti Lim of 2005 (Law 114(1)/ 2005), 88 amended, (the Prospectus Law). Accordingl,
the Me Coal Shares may NOT be offered, adverised, dialilbulad, marke#ed or sold, whether dlectly or
bdirectly, to the public h and this Bidder's Statement (or any other offerN matarlal relathg b the
Securitles) has not been and v/111 not be released, Issued, published, communlcated, advertised or
disser!1:15&,d to the pubic tri In accordance with the eoocep#ons set out h section 4 (3) of the
Prospectin Law Ihe MetroCoal Shares may only be offered or aold In (i) b qualfled hlves ors, 01) If
such ofFer Is subject 10 a min wn hlvestment per hiveslor of €100,000 and/or (11) if such MetroCoal Shares
se offered to less #an 150 legal er,5#ee orpersons who are not qualmed Invessors.

This document 18 confidential to the person to whom It 16 addressed, as pat of the exemptions referred to
hereh above, and no person b whom a copy of this document IS Issued may Issue, cbullate, dis lbute,
publth, reproduce or disclose (h" v/hole or h part) this documentioany other person h

Unlfld Kingdom

Neither the *formaUon In this document nor any other document relathg to the drer has been deivered for
approval to the Flnaidal Conduct Authority h the United Kbigdom and no prospectin (withbl the meanhg
of auction 85 of the Flrianclal Servicee and Ma,ksts Act2000, as 8,1,ended (FS&[A)) has been pubrmhed or
18 intended to be published in respect of the Shses Thle document Is Issued on a confidential basis b
fe#er than 150 persons (otherthan 'qualified hvestorr (witllin the meming of section 86(7) of FSMA)) In
the Unned Kingdom, Iid the MetroCoal Shares may not be offered orsold Inthe Unbd langdom by
means of this document, any accompanying letior  ly other doc ent, except In c:cumsta,ices which
do not require the publication of a prospectus pursuant lo section 86(1) FSMA This document should not
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be distnbubed, published or reproduced, 0 whole or in p(Mt, nor may Its contents be disclosed by recipients
loany other person h the United IOngdom.

Any Invitation or Inducement b engage h l,ivestrnent acCMty (within the meaning of section 21 FSMA)
recelved In co ection with the belle or sale of the MetroCoal Sh,es has only been communicatad or
caused to be cominuntated and wl only be co icated or caused b be cornmunicatad in the Uniked
ICngdom in circlmstaices in which sedion 21(1) FSMA does notapply lothe Company.

In the Unlled Kligdom, this document Is being disttlbuted only b, and Is chcted at persons (D who fall
within Article 43 (members of certahl bodies corpor*) of the F[nandal Services and M=loets Act 2000
(F ancial Promotions) Order 2005, or (1) to whom It may otherwise be lawfully communlcal (logether
R,livant PI!,ons). The Invest,TnentB fo which this document relates gre avalable only to, and any
hvitaion, offer oragreement b purchase vAl be engaged in only v/lth, relevent persons. Any per,on who
Is nota Relevant Pernon shola notactorrely on this flrniment or any of Its contents.
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Letter to Cape Shareholders
19 Atuist 2014
Deer Cape Ali/iiha SiariViolder 

On behal of #ie diectorn d MetoCoal Linlt,d (MetroCoal), I arn pleased to endoee MetroCoal'a offer to
acq/re al of you or =y al=m h Cape Aink Linll d (Cape).

MetroCoal is offering 1 MetroCo,1 Share for every 1.3 of yols Cipe Shires. Based on the 20 day VWAP of
MetroCoal Sheige 10 EM d Itcklctng 1 AL st 2014 (beng 4.09 Cents) the Offer price represel a premium of
3596 b $0.03 being the 20 day VWAP of Cape'§ shares b =id liducing 1 Aismt 2014, the las:traaig day
befora the 01Ter,%,18 1,101nced, a*,sted to reflect the r lo of 1 MetroCoal 81168 for every 1.3 Cape,heree
being offereS.

Through the PreVIOUB OfTerwhkh cloeed on 5 Nhy 2014, Me Co 1 acquMed a 57296 hoking h Cape. Slice
then MetroCoal has been actively malst*Ig Cape h progeie, h BaLDdlts 1Ils Project =id to reduce coet.
0,ough reiln,clislig =id in,4 nath  corporib  lcions.

Cape reqires funds to take adv,*age of the favotrable ollcornes from the Govemment's Cape York Regional
Plan and Cape's revIN of the Band* Hms Prolect Ind the ConOnli,19 Xm bolodte milfet by accelerating the
development of the Be[Date Hms Pr*ct According b Cape's Quaitmly Ca,hnow Report released to the AS( on
7 J*2014, Cape'$ cash polltion = at 30 Jlme 2014 Is $1.4M, which Is Inslillcient lot@loathe Bandm Hle
Project for=d.

The Offer provides Cape m,Ireholders vAth the opportiNWN Mough metr reil#,V eqi,ty pos[Mon in MetoCoN)
the opportinity to Badpals h the acceleatad prognes of Cape'B Balodta HIB Prolect using MetroCoars cash
(beblg $6.01 as at 30 Juie 2014).

In adanon, II C,pe becomes a wholy owned subiklgy of Ms*oCoal, the mai:agemeri of MetroCa dll be
better placed b d# gro,/th and VEdue tom Capek assets for the benem of Cape aid MetroCoal stseholders
Furthermore, It 18 opected thatthe Merged Group will beneflt from p,Ocipation In a clver,lfled bu[k commodtles
entity with *1 Ificmt belodts and the,inal coel re„Olsce projecig = wal as from thereducton in corporata and
ad"l/*71*98 coe  through the fl ersh ng of adrNN,trath,e, technical,nd conynerdal *11(6018, Nid a
single board of (Irectrs.

ANhough Cape ha, 8 nimberof opBons by, ch it niay rai  Ands the MstroCoal bo=d believes i le wicelyb
rakethe necessary Ands #90* MetroCoars support md, Ir it were to be guccess, , adst# Cape
sh,eholdeci v,11 have 10 con ub addoonal flnds In liV offer,U or othe,wh rlak f meral#on ofthelr
«8*y poeIUon. Accor**, the MetroCoal Bo d 8tror* belhee that the proposed Mar Feentl Cape v,Nh
the best oppoittnity to gibn acce= to the Ands necess,ry b acceler* the Balodle Hh Project end Is h the
beat Mereets of both Cape'a and MetroCoars gmieholderu.

Ful accept=,ce of the Of er vvould re,Ilt Il the *44 42.896 of Cape s:seholders otherthon MetroCoal
ownk"g vp ·,: 1 1/ 27.8% of the Merged En ty.

The OfTer Is amently scheckile to dole * 7pm AEST on 3 October 2014, Inless extended or v,!th<Irmvn.

1 1,ge you b read the entirety of thiI Bidde s Staternek careUy Iid ACCEPT the Oler. To ACCEPT the
0179, you ghould folow the hstructom h the endoeed Accept=nce Foml If you have any *teetions In Blation
to the Offer, pleme contact Unk MENtst Ser,Ices Unlled be*Aeen 9:00011 EMid 4:00prn (Blisbme urne) Monday
bo Friday on 1300 138 914 (within Australe) or +61 2 8767 1054 (frorn O,*side Austr,ila).

I look forn,rd to welcon*lg you as a MetroCoal Sh,eholder.

Younsincerely,

Staphen Everett Chairmon

I Ceoe's 20 day VWAP lo and hcluding 1 August 2014 Is $0.023.
6
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1. Hos to accept the Offer

ACCEPT NOW
MetroCoers Offer of 1 MetroCoel Shse for every 1.3 of yOIS Cape Shares (OW Is h the best husreets of
Cape Shareholders for the reasons that follow h this Biddele Ststnment

The Offer represents I atfractive premium of 35% to the VWAP of Cape ShEne for the 20 days to and
Inckldlng 1 August 2014, the bast trading day before the 01Ter was announced (h=ad on the 20 day VWAP
of MetroCoal Shares being 4.09 centz).

HOW TO ACCEPT THE OFFER
A©copunce mu,t be h r-pict of an your Capi Shares

You may accept the Offer [n respect of all(but notices than aN) of your Cape Shares.

nmeforaccopeance

You may accept the 0Mer at Niy Orne cklring the 0tler Perlod and prior to the Closing Dke.

Mannir of accipti,Ice

In order to accept the OMer h respect of your Cape Shaces you must

(a) complem and sign the Acceptance Form att ed to the Offer in =91,dacice with the
Ins#uctions (which must be observed h accepthig the Offer [n respect of siy Cape Shares;
and

(b) ensln that the Acceptance Form and my documents required bythe 18rms of the Offer
md the I*idons on the Acceptance Form are rece ed NOT LATER THAN 7.00PM
AUSTRALIAN EASTERN STANDARD nME (AEST) on 3 Odober 2014 at the *10#blg

Stmt A*liss:
Link Market Services Umited
Cape All,nbla Unlned Takeover-
lA Homebush Bay [*e
Rhodes NSW 2138

Podd Ad*®11:
Li,k Market Services Lknited
Cape Alumina Umlted Takeover
Locked Bag A14
Sydney South NSW 1235

T*phom:
1300 138 914 (within Australa)
+61 2 8767 1054 (from outllde Australia)

Foreign Security Holders and Australian shseholders sending their Accep nce Form from overseas
should realm their Acceptance Form by ah-mai.

The method chosen to deUver be Acceptance Form and omer documents Is at the risk of each acceptbig
security holder.

1

1
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Acceptance of the Offer in respect of your Cape Shine @han not be completa untl the properly completed
Acceptance Form (hicluding any doclinients required by the tarms of the Ofrer and the Instructions on the
Acceptailce Foiin) has been received at the address specified above. MetroCoal may, however, h Ita sole
dlscrdon walve at anytime, prior lo the end of the 0110 Period alloranyof those requhmenta

If you have any que,6ons about how to accept the Offer or need s replacement Acceptance Form, please
contad Link Ma,ket Services L.hned on 1300 138 914 (withhi Australa) or +61 2 8767 1054 (from oublde
Australla). A matIve,y, you may consult your broker or other flnmcial or professional adviser.

Further detalls In relation b accepthlg the 01Ter Is located h sedion 12.7.
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[3:1

Why You Shou[d Accept 11.troCoaPs Offer

'stroCoars Off,r represent, an at:ract:n p,wntum 80 thi recent Cape .hare Fice

The Omer represents an alfractive premium to the trac142 price of Cape over the last  
  three months In padlcul,·, the knpled value of the 0* pr1ce2 represents on an
  adjusted basis':

(a) a  i wii   a  5% b the 20 day VWAP of Cape's shares to wid Incklc g

(b) a premklm of 51% in the 2 month VWAP of Cape Shares h the two month 5
period 10 1 August 2014; and

(c) a prvmlum of 58% b the 3 month VWAP of Cape Shares h the three  
: month period b 1 August 2014.

1

1
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  From the Announcement Date up to the date of this BIdder's Statement MetroCoars
, 2.2 < No Competingor-Su •rio, Offer ha•  mergi@ ..--., 

Offer is the only OfFer that has been annouris¥1 for Cbmne's Shares. Guven Metror-r 
currently holds 57-296 of Cape, MetroCcal Conelden that It Is unlkely that a compeeng

i bidder will  nerge.

1

The Merged Group wm have a 8 mcantly strong,r baince Ihi t
- -- .... ..I--I----I---I  -I--

The Merged Group wil have a mstartaly stronger balance sheet wmi a proforma cash i
equ alent and rnE•ke ble eecultles position of $7.9 mlon (ver,LE $1,4 minlon for Cape  
standalone) = at 30 June 2014.

2.4 1 Acce= to funding for the Bm[Ilts Hms Project

If MetroCoal achleves 100% ownership of Cape lt@ cash reserves wil be available b i
: accelerate the prefeast,0Xy studies and en*ollnlent  approvals for the Bawdle Hits I
1 Project MetroCoars cash posmon ($6.5M as at 30 June 2014) removes LIncerta ty and '

2 Based on the 20 diy VWAP b and Incluc  1 Alut 2014 of MetroCoal Sheree of 4.09 cents
' Ar*mkl to re lect the ratb of 1 MetroCoal for 1.3 Cape eharee tl t shareholdera are baig offsed.

1

1
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F :  oids-tUr  oveFCapts capadty to develop and nind Rs operations going forward,
given Its glgnmcant Impencing worldng capital requirements.

: The proclamation by the Queensland Government on 13 June 2014 of the Regional '
Pfannkig intefasts Act 2014 =ld subsequent the Reg#onal Pfanning In#8*s Regula#on i
2014 estabishes the approval process for resource RAiv*6.3 h am,a of regional Interest i
and confirms that there Is no Impact to the Balodte Hlls Project tenements or the
proposed mIne and port project sea. This removes the melor incertdnty regard hg

1 flitum land conflids and allows Cape lo focus onthe development of the Balmile Hk  

Caps also recently completed an Internal revls# of possible development,cenarlos for i
Balodb Hills andhas concklded, subject to further wodc beng completed, matalow i
capttal costeconomicaly viable project may be able to be developed. Cape management 4
have announced thel litef1tion b push ahead with the pret[nary st es of

i en*onmental approvals and to complete addl onal ledinical stidlee. Cape also recently  
; Inounced an Inferred resource for d*ed shipped ore ([)80) h the Bawlte Hlls proBct  
; (ASX announcement 11 Augus:2014). i

A numberof ladors [nckldhg the Indonesian governmenes ban on tnindta exports and 1

Ind s recent Inouncementof thek In ention b Increase their baindle mcpolt hx from  10% b 20% have resulhd in positive fundamentals and m attractive outlook for the
; I balndte sector, borne out by the upward trend In the bauxlte price, maling buuxits one of 1

the few bulk commodities with increasing prices and a posive outlook. '

i development of the BaLDdb Hle Pr*ct
1 Cape reigu Ims funds lo taloa advantage of these Avourable outornes by ......4. the  

Although Cape has a number of oMions by which it may raise fuids the MetroCoal board
believes It Is unlikely to raise the necesssy flmds without MetroCoers support and, If It  

i were to be succ ful, existhig Cape shareholders w[I have to conmbute addmonal flmds
In any offering or otherwlse risk Auther significant d[lution of thel· equity position.

i

Otherwlse, there Is a risk that Cape wlI not be able b rake sufficient funds b progress  
I their projects wHhout MetroCoers support

1 7.5 Dive,smed and broader port#01*-mhanced growim prof, andcost savings 1

1 The Merger of MelroCoal and Cape wil combine the aseets, reeolices and operations of
two capable and quality compenies that should enable the Merged Group b grow and

I consolidate Rs poeltion = a d ernlfled bul< conynodmiM eMmy with eo<*dislve bal_plte 1
1 *nements h (*e York, Including the Balodte Hills Project as wel as ah Interest In :
ithermal coallnthe Surat Basin andover $7.9 mion Incash (based on the respecOve

cash position of MetroCoal and Cape m   30 June 2014)

  The Merger wil provide m opportunity for Cape Shareholders b par cipate in the
benefits expected from a largerand more dh,erslfled por/080 of nm,¥:t8 and asubstant§al  

I exploraMon program and development prome, while retalnhg exposure b Cape's existhg ;
' asset base The Merger will also provide an opportunity for Cape Shareholders to

pE,Udpate In the bene,b expeded from a broader platform for growth that will enable the  
  pursuit of bushiess development opportunttles not currently available to Cape alone.

The Merger provides an opporDJn y to realise cost savhg benems through a reduction In
corporate overhead and admhktrathre costs. If Cape becomes a wholly avned subsidiary 1

: of MetroCoal then approodmat* $500,000 p.a. wl be saved from not havhg b maintain  1 Cape as an ASX publc company.

1

1
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16 If you are an Aush[]a r=Ident  r  =tion puiposes and receive 11,00(0,1 '
Sharee, you nuy bo able to obbln Car sc,Ip·lb ,crip *Lover willefon any caplhl

: gains
If you en an AusDnla residerit for *xation purpomi„ and you would otherwise rRAMRA a
capital gain on the disposal of your Cape Shares [n return for MelroCoal Shares under

! the Ofler, you may be able b obtali CGT scrip-for-scrip rol-over relief.
  Further detafs hi relauon to tax conslderations Can be found h sedon 10 of the
i document

1.7 i Cape Sham price may fall / 0/k'r do= not proceed
Although there are nia,9 factors that may kifluence the price of Cape's Shares on the
ASX, due to the absence of wiy other ofter for 100% of Cape atthe dals of this Bidder's
Statiernent and the poss[bity that another offer Is unlkely In ailse glven MetroCoers
eodsting 57.296 holding h Cape, If the Offer does not succeed h deINering a 90% or
greater shareholding in Cape b MetroCoal, there is a risk that the price of Cape Shmes i
may faIL

L..._...i......_....__..............................._...._..._...
  2.8  npications for Cape and Cape Shareholders Il MetroCoat falls to reach 90%

The ofir Is not mi)ject to a minhium acceplance condition. This ni=is that If
MetroCoal falls short of the 9096 mblinum ehareholdhg 10 enable the compulsory  
aequisition powers then sh holders who do not accept the offer may end up=avery i
smal n'llug h a comp=ly that will be required b rm[RA funds to progiess Its prr* m i

  Possible oubcomes, in addition 10 the risk ofa fall in Cape share price notad In section 2.7 1
above, indude the polential dellsting of Cape If MetroCoal acqu Ims an hterest of at least j
75% h Cape (which would result In the loes of ehare trading Iqulci y) and the dlutlon of ,

i the hterestil of ehareholders who do not parUcipats in ft*ure funcrai g. 1

2.9   Accepince of thi Ohr mean, you w[]l receive your Ofler Conslderalion sooner
through compuk,y acqu!,Ition

I MetroCoa[ acquires 9096 of Cape Shares, MetroCoallntends b rely on the compulsory :
  acc 1181ton pokee ln the Comonv#OnS Act to seek to acqu[rethe remak24 Cape Shares

8 If this occurs and you did not accept the Offer you wII receive the Ofler Cor!*kk,ut  for i
  your Cape Shares atthe condusion of the compulsory acquisition process, which is @(ely  

1 ! to be longerthan one month from the end of the OfFer Period. In these circumstal)ces, It
16 Inkely that you Wil receive the MetroCoal Shares as consideration for your Cape Shares  
later than If you had accepted the Offer.

1

1
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Frequent4 Asked Queslions

Mu h ma#WO»O W

What h IletroC-Ps 0*¢7

ANS»Imiy Defealing
Conditions lo thi Offer7

Whst happ,ns Il thi Difmting
Condmons are notwaived or
sausn.d,

What li th* Biddefs
'All"glia'

What happens i I accept-
Ofir for nly Capl Shar-7

AM Forelgn Secudly holdors
enti ed to accept the Off-9

m n M i r c ve M. 0 ar

MetroCoal Uinlted ACN 117 763 443.

MetroCoal currently holds a 57.2% in18rest In repe

MetroCoal is offe,ing 1 MetroCoal Share for every
1.3 of yols Cape Sheres (Offer).

Yes, the Offer Is subject to various Defeathg
Condlibi,s.
Thire li no n,lnbm acci:pe,nci d featli 
COWN'"10/6

If the Defeathg Conditions to the Offer se not
saUslled or walved by the Cloehg Date,  ck,dIng
any ex§enslons of the Closing Date, the Offer will
lapse and you wil retain your Cape Shares
This Bidder's Sta ment 88*8 out the terms of the
Offer forall of your Cape Shses and Wormation
relevant to yol, decision on whether or not to
accept the Offer or the 017er relevant b yols
drcumstances. The Bidder's htement has been
Issued under Pat 6.6 of the Co,pora#ons Ad for
distt,ution to Cape Shareholders. The Bidder's
S:=tament Is an Important document If you se in
any doubt as to how to dd with this BIdde['s
Stahnert you should consult your Broker or legal
*mul or other profeesional advir =soon as
pilill

Sedlon 11.2

If you accept the Offer and the Defeathg Conditions Section 1110:
are satigned or waived, and you are not a Section 12.11
Prescilbed Foreign Security Holder, MetroCoal will
acqdrs all of your Cape Shares In r*rn for the
OfFer Consideration.
Foreign Secuity holders are entitled * accept the Section 12.11
Offer, however as deserted in section 1211, may
receNe cash hetead of MetroCoal Shares as
consideration In cert*t dicignstances.
If you accept an 01,er you wm receive therelevant Section 12.11
Offer Consideration on the =ler oft

(a) one month aMs< thedahs the
relevmt 01Ter Is validly accepted by
you, or If the relevant OITer 18 stil
condlional when you accept with in
one month anar the relevant Offer or
0,8 contiact reell lung from your
acceptance of the relevant Offer
becomes unconditional; and

(b) 21 days al er the end of the
relevant Offer Period provided that
the relevant OfFer has become
wcondIOonal.

If you sea Prescrted Foreign Security Holder, you
will receive thecash Offer Considerat on a#sr the
Shareholder Nominee has sold the MetroCoel
Shares in accordance with Sedion 12.11(e).

1

1

1
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What happe-]Fl acceptan
Ohr and IlieroCoal then
 cmmes U.M.
Comlderation with respect to
that accepld 0."9

Do lhmve lo pey atimp duty or
brok,rage charg= Ulaclpt
Ilthir Ofibrl'

INlion does *901#close7

Can lacupt ti»Offer In
Mipect of pa of my holdl,7

A.reany./ h
acciptk,g the Off,¢7

AI a Cape Shar,holder, what
cholci do I have7

What are-taxhnpicanons I
I accept the OfTer?

How do l accopttho Offer?

Once accepted, can I withdraw
nr, accept;nce?

You wl receive the *,cremed Offer Con,ideraBon
even though you had ahady accepted the relevant
Offer.

Sechon 12.11

There se no  mp ck*y charges or brokerage Sedon 13.2
payable h reldon to eRher of the Offer, unle= yols and Se(*ons
Cape Shares se regured in a CHESS Hoking, or 11.3 and 1215
If you se a beneficial owner whose Cape Shares
age regl-red In thena,18 ofa broker, bank
cuskuum or other nom,lee.
If your Cape Shares se regi red In a CHESS
Holdhg or If you are a benellclal owner whose
Cape Shares se registered h the r,ENne of a
broker, bank, custodi=i or other nomlnes, you
ehould ask your Conliollhg Perticipant (usually you
*ckbroker) or the relevant nomInee whether It wl
chsge wiy tans@cOon fees or servke chsges h
co,inecOon with the acceptance of the Ofler.
The Company Is offerN to pay broloars of
acceptkig Cape Shareholders a broloars hand g
fee v hich wl be 0.7596 of the Offer consideration
for the Shares covered by the accephnce. The
mblmin fee per acce*ng Cape shareholder will
be$50 and the maid,7,lin fee per accepthg Cape
ehareholder wl be capped at $750 Further dlls
seset outln sedions 11.3 and 12.15.
The Offer doses at 7pm (AEST) on 3 Odober 2014
unless exbrided hi accordance with the
Co,pora#ons Act You w[1 rece ve wrth
nolfication of my extension.
No, you may only accept the Offer it respect of al
of the Cape ShEns held by you.

Yes, there are a number of risks that may have a
material  pact upon the [mplementation of the
OtTer, the fu&1re performance of the Merged Group
and the value of MetroCoal Sharee.
Asa Cape Shemholder, you have the followbg
choices In respect of you Cape Sheres:

(a) accept the 0Mer;

(b) eell your Cape Shmes on ASX (only
If you have notahady accefd the
OfTer); or

(c) do nothN.
You are advised lo seekyourown advice speclfic to
your l,dMdual drcumstances. Section 0 contalis a
general slinmary of the medor likely Aus#anan tax
consequences for Cape Shaieholders who accept
the Offer.
To accept the OfTer you should follow the
:ts#uctions set out h section 12.7.

No, underthe terms of the Offer you cannot
withdraw your acceptance unless a withdrawal right
arises under the Co,pom#ons Act

Section 12.7

Section 9

Section 10

Section 10

Section 12.7

Sedion 1110

13
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What happens If 1 do not
accept thi Offer7

Where do lgo for fbirther
Infonnat1on7

If you do not accept the relevant Offer, you w  Sedion 7.4
rernain a Cape Shareholder. If MetroCoal Arylulree
more than 90% of Cape Shses and the other
conditions of the OMerse either satisfied or
waived, MetroCoal Intends to proceed to
compulsodly acquire your Cape Shine which
MetroCd is entided b compulsolly acqu e In
accordance with the Co,pora#ons Act In that case,
you wl not be pau the relevad Consideralon for
yoir Cape Shs= unml the end of the compulsory
acqulsIOon process
If you are in doubtas to how to deal with this
docurnent, you should consultyourlegal, frscial
orother profeeslonal advlser as soon as posel)0

1

1
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8,0nmary of the Offer

This summary of the Offer provides ageneral overview only and should ber¥•=1 *ether with the danka
bformation set out in the remainder of this Bidder's Stalainent

MetroCoal Umad ACN 117 783 443 (MitroCoal) is the Compeny maki,g the
Offer to acqulm al of the ordinary shares (0% h Cape Akimina L.ml d ACN
091 009 559 (Cape).
MetroCoel Offer lo acquire ALL. of your Cape Shares. You may only acceptthe
OMer [n respect of 10096 of the Cape Shine thatyou hold.

MetroCoal Is offering 1 MetroCoal Share for every 1.3 of you Cape Shares.
Entitlements b fracuons shal be disregarded. Prescrl,ed Foreign Securty
Holders w[I receive cash rather than MetroCoal Sh== 88 Bet out In section
12.11.
Announcen»nt D- 4 August 2014
Biddits Stmton»* lodged In ASIC 19 August 2014
Dat, of Of* 2 Slpt,mber 2014
Close of Offer (u, "I n'man or v*dravm) 3 October 2014
You wKI be Issued your MetroCoal Shses, felowIng =rnptance of the relevant
Offer by you (unless you are a Prescil)ed Foreign SecurRy Holder), bythe end
of whichever of the following periods ends eariler:

(a) 1 month anarthelater d youracceptance and the date the
relevant OMer becomes uncondlnonal; or

(b) 21 days afber the exp,y of the 0#er period.
Full detals ofwhen MetroCoal Shares wil be Issued are set out In seclion
1111.
The Offer Is subject 10 a number of Defeating CondOons which En set out In fun
in sedion 11.2 of this Bidder's Statement

You must cortnpbti, sign and njum the encloeed Ace«ance Form In
accordance with the Ins Idions so that It Is received before the end of the Offer
Period. Foreign Security Holders and Al.,frnls,1 shareholders sending their
Acceptan- Fom from oversees should return thel Accepts,ce Form by
airmail
The Oils isscheduled to dose at 7pm (AEST) time on 3 October 2014, unless
exbanded or withdiawn [n accordance with the Como/a#ons Act

If you have any questions about the Offer or how to accept the OfFer, please cal
Unk Me,ket Services Unlned on 1300 138 914 (withh Australla) or +61 2 8767
1054 (from outside Austrana) or consuIt your legal or other flnmcial or
professlonal acMser. For questions regerdlng your holc g Of ehares In Cape
please cal Cape on +61 7 3009 8000 (not toi free).

1

1
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& MetroCoal Ummd

5.1 Ovirview of lNeroCoal

The Bidder Is MetroCoal Un*sd ACN 117 763 443 (ASX Code: MTE). MetroCoal has been listed
on the ASX *ce 4 December 2009.

MetrOCoal CL,Tently holds 57.2% of Cape.

MetoCoal 15 cl,rently an Australan coal company and has since [leang, been focused on thermal
coal projects in South East : : '- •. MetroCoal holds ex anslve coal exploration pennlts
(EPCs) h the Slnt Basin.

Over the past 12 months, In response b the depressed coal rn,ket, low coal prices and the delay
h the provision of rel Irifra*uctice Mo the Surat Basin, MetroCoal has irnplemented ' A-S-.b
preserve cash and seek new opportunities, these are:

. Reduce expenditure on coal Ay,nlornfi,n but maintaln the Company's rn:al·$==•n 80 that
MetroCoal can benefit when the coal mail* hilproves, This hclud®6 workN wla al other
stakeholders In the Slnt Bash viath«Surat Basin Allance to develop a plan b meetthe
 fras#ucture requtremen  heceseary to enable mine development b occur h the Amire;

• Codnue to reduce the adminishtion, corporats and tenement costs of the Company; and

• Investigab other opportunites in the resources industry that could give the shareholders
Borne return of value h the short to medbm term.

In 2013 Me Coal Identt led balnd  as a connodIty with tac#ve prices and a posIUve outlook
and Ithas been successful h galnhig an enty Into the bal.Ddlte Industry by acqutring Rs current
malorny Interest In Cape. MetroCoal believes that Cape's baLDdb resolrces provide · .·:· 1 7'
for developmentin the ne, to medium temi while retaln bg the cod assets b provide opportizlitks
h the longer terrn

In paralel with the *Magy to buld a stake In the balndts market the Company has In been
dvely assessN other p*nually attractlve projects both domesticaly and overBeas. The cost of
this asee=nent has been kept to a mlnhnum by ma*llsing our h,-house capabilty and linlthg
exbarnal resol,Ces.

Although the focus Is currently on balodia and Cape Aluming the Company will conthlue to seek
avenues to d erslly Its risk base through particlpatlori and acquisition of other projects In Au*ala
and possE)ly overseas

Detailed hformaOon about MetroCoal Is avanable on Its website mvw.metrocoal.com.au and on
ASX'o website www.asxcom.au (ASX: MTE).

52 Su=1=4 of Ileerocoars Coal Asil

MetroCoars coal exploration permits (EPCs) In the Slmt Be*1 cover over 3,000 square kilometres
End contain over 4.4 bmlon tonnes of themlal coal (see Table 1 below) one of the largest themal
coal resources in Austrara (eee Fuure 1 beloo.

1

1
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Over the past three years MetroCoal has compleead significant exploration progrins, drllhg over
220 boreholes h Its own and the Joint Venture tenementl Geological modelkig, based on this
«40<8tion, corift,7rns that the aree contalis coninuous coal Manm exbencing over very karge areas
that are Sdted to underground Intn g using modern, high procklctivity longwalls.

Within this huge r¥=nurce MetroCoal has Identified two project seas both capable of supporS,g
mhes produc*Ig over 5 m[1[lon tonnes per year, Induding:

• The BindI Project owned 100% by MetroCoal, sltuated south west of the §own of
Wincloan, aciolfwig Xstra s Wmdoan Project and

- The Columboola Jobt Venture 0„ned by Me Coal (4996) and SInoCoal Pty Lkl, the
Australian subeklary of Chha Coal (one of Chliia's largest coal companies). The
Cokmboola project Is situated near Chinch,a ad}olrIng Yancoars Cameby Downs Mhle.

In February 2014, MetroCoal was aleo granted a  nement compris g 310 sq km at Pentland
South, 1101  southwest of Char  Towers In North Queensland. This benement gives MetoCoal
thermal ry= I opportinities oulgirle of the Surat B=abl which are prospective for opencut mining. The
Mement Is slsrounded by I#neral Development Ucencee held by Unc Energy and (34,r ·a An
axploration program Is being prepsed and farm·*1 opports,Itles are Wig discussed with th*d

4.9

1

1

1

1
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Flgur, 1; 11-0CoaF, Surat Bash Coal Ton,mints

'NK.

6.3 Directors of al,troCHI

As at the dats of this Bidder's Statwnent, the diredors of MetroCoal are:

• Mr Stephen Everett (Cha*man);

• Mr Andrew Glilles (Non-Executh,e [*eck#;

• Mr Dongping Wang (Non-E)08CU  DIrec or);

• Mr Undsay Wsd (Non-E oecl,Ove Dhotor);

• Mr Robert Flnd (A*ernats Director); and

• Mr John Haley (Alternate Dkedor).

The Company Secretary 18 Mr Scott Waddel.

1
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The detals of the DIrectors and Compmy Secretary at the date of this Bidder's Statement are as
follows

1[r St0phon Everett - Non-ExecuOve Chairman
Bachelor of Englneering (Chem Eng. Honours)

Mr Everett has forty y=B management and h-d mxrelerice In the r,-r• ircee and construction
Indud,les and has held Ch*man and non«ecutive d Actor posit ns h Government
Development Boards, Prlva  ASX Isted and TSX IR#ad compan|88.

Mr Everett has also held senior eocecutlve posIOons Induded Managing [*edor and Chief
E oecuOve 0mcer of pdvate and pubidy Isted companies

Mr Everett Is aleo the Non-Execu#,e Chairman of MetroCoal and was appolnbd as Non-Execut!ve
Chadinan of Cape on 8 May folio*ing the compleuon of the Previous Offer.

Mr Evereti Is also a dkector of Global Resources Corporation Umbd (appointed Apr112009) and In
the last three yess has also been a dhdor of IronRIdge Resources Linl*1 (appobtad May 2011,
resigned October 2012).

Mr An*ew G,11,8 - Non-E=cut,ve Dhctor
Bachelor of Science (Geology), MAusNal

Mr Glies Is a founcing dkedu of MetroCoal Lkiil ed. Hehasbeen In urnental In the selection
ind acquisition of al the drieral musts now held bythe Metarlca Mhierals Lhl ed, Cape Alumha
Umhd and MetroCoal Umitad. MT Gles' key stength Is mtned resource management and
strategic plannhg epedansing In project generation, aelection and acquIsHion. He has acquired a
considerable database and 8191id lulowledge of m beral deposits h Queenshid

Slnce 1985 he has worked conBnuously as a geologIst In the mIning and exploration Industy,
accrilig over 27 yearg experience across a mnge of commodltles Overthe last 27 years he
gained valuable experience In the eog loration, feasa mty, development open pit and underground
mhhg of m eral depositl

Mr Gll [les has previously served as director of Cape between 2 February 2004 and 30 November
2011.

Mr Gmes Is aleo the managbig dh·ector of Metallica Minerals L,nIM (appointiad 15 JanuE¥Y 1997)
and hithe lastthree years has berna dlredorof Orlon MetaIs Umlbed (appoMed 27 November
2009, retired 3 August 2012) and Planet Me 118 1- lted (appointed 9 June 2009, rethd 31 July
2012).

Mr Dongping Wang - Non-Ex,cut  Director
M.Jor In Coal Prociosing Technology

Mr Wang Dongping graduatad from the China Mhhg UnPver,Ry In 1981, with a Major in Coal
Proces*Ig Technology. Mr Wang was Process Plait Manager, and war DIrersor of Opermtions at
PingshuoAnlilbao coal mble for mmy years; a World Bank funder USA - China jobt ventse
project Mr Wang then worked for a  me in the China Coal Minbtry. He latar b,wvme General
Manager of Long-Akrb (1*1[n), where from 1997 he waB Instrulnental )1 bltroduchig modem coal
process tachnology from At. strala to Chlla. Mr Wang became General ME*lager of Schenck
(Tlanj[n) and wuked there Llit[12007.

He then helped eetabish the Dadi Engheeling Group, now China'81,gest coal Industy
engineering group. Mr Wang Is now Ch*man of Dadi Engineering Development Group. MrWang
Dongpig has wuked at the highest level withh the Chhlese Cnal Industy for 30 yean and 18 a
hlghly renowned coal processing expert, and a prornk,ent ligwe 41 the Chinese coal hdustry. Mr
WaIN br gs ex enshe Martagement experience md m Inarnata knowledge of modern coal
process technology to MetroCoaL

Mr Wang Is also a dhector of Dadl Enghleeling Development Group, appomlad 27 January 2010.

1

1
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Mr Lindsay Ward - Non-E=cutive D,ector
Bachelor of Appilld Sclinci (Geology), Graduall Diploma Builn=§ Management GAICD

Mr Un dmy Wid 16 an eocperlenced senior e*ecuthre having worked Inabl™¥1 range of hidl=hles
hclucing ports, mliig, mlnerEl processhg, ral haulage, electricity generation, gas tansmisslon,
alternative was@e treabnent transport and logistics at general mmager, CEO, managing.dlmctor,
non-eooscut}ve director and chahman level.

MrWard Is currently CEO of the Tasm£wilm Gas Plpellne CTGP) and has a brrwa,fer role with
Pallgade Investment P=tnerB (the 0*ne[B of TGP) Irlgqhg the  various Inhstructure assets
Inck ding a port, power station and anernati wasts treatment facilmes either as CEO, general
manager, chainizan or drector.

Prior b thls, Mr Wsd was Managhg Dkector of Dmt Mining NL (ASX-[)™), a Victorim bmed
molybdenum-copper-euver explorer. Rior b joining Dst Mining, Mr W=d was General Manager -
Pablck Poi and Pacific Na onal Buk Ra[1, a business imlt of Asclano Lid.

Mr Ward st tsd his career h the MInhlg Incils y, spending 15 years <Ikh·g with various mining
compolles In WA QI=f,„19,0, NSW and Vltiorla In various roles AckldIng mine geologist mWig
engineer Nid mhe manager.

Mr Ward is al  a Non-ExecuBve Diecu of Cape ha*ig been appointed to that position on 8 May
folowing the completion of the Previous Offer.

Mr Robirt FInch - AMern- DIric or

Mr Robert F ch brings more than 24 yeen of Management experience to MetroCoal, Includhg
over 18 ye,s h the Austnilan and Ch hese coal adfies. Hehas worked in Au** and
throughout Asia for over 23 years Robert has a strong sannodation and sound knowledge of
Chhese bueliess Cull,re, and both the Autallan and Chinese Coal hicklstrles Robert was
hstrumentd In pioneering modern coal process lachnology Into Chhla and he worked In China for
4 years up 10 Tnld 2006 as Managing Diredor of Schenck Tlan]In, a m®r process equipment
manufactuling compily.

In 2008 he es blished and is Managing Diredor of Aury Australia: a coal process equipment
manufacturN company bmed h Queensland, which supp[Ies process equipment lo the AustrE llan
and oversem coal md mherals Industries Robert o ers both Australian and Chlnese coal Industy
eocperience and M=*ement sldlls to MetroCoal.

Ir John Haley - Abin- Dlriclor
Bachelor of Commirce, MBA, GradC,rt (Mail,ting1 Grad Dip CSP, FCA, FnA

Mr Haley brings over thirty yeen of senior corporate experience from positons h Caiiada and
Australia to the boad of MetroCoaL He has a d*rue career h a range of  ustdes hcludhg
mheral exploration and has particlpa ed as a seed capitalist In a number of mineral exploration
companies.

Wih exbens,ve experience in the preparation of prospect:ses, he has had significant involvement
in the listing of companies in Austrana and Canada He has previously  rked wlth Coopers &
Lybrand and Arthur Andersen & Co and In Australa In general management, f anclal reporUng
and company secretarial positions

Mr Haley has previously Berved as director of Cape between 1 February 2011 and 30 November
2011 as the alteniab director for Andrew G"&11

In the last three years Mr Haley is also been a director of Metallica Mlnerals Lhnned (appolntad 22
December 2003, retired 26 November 2013).

Mr Scod Waddell -Company Socretmy / CFO
Bachelor of Business, QUT, Feaow of the CPA

Mr Scott Wadde[1's resource e:*erience has been gained over 9 yess with Anglo Coal and 8 years
with Rio Tinto Alcan (RTA) Ina wide variety of senior roles across multiple 8118& He has a deep

1

1
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understandhg of the global bauxlte, alumlna and reeource Bedon. Mr Waddel has also Berved as
Heed of Finance for the Monash Energy project in Vkinria's Latrobe V•'0'y.

Mr Waddel h= complemd numerous post gradualn courses hcludhlg Gracit tnfA D4*yna in
Applied Corpora  Governance, Company Di·ecbrs Course with the Australian Instlt* of
Compeny Dhclors (AICD) and Post Graduale Diploma In Purchasing and Materials Management
at RMIT. Mr Waddel is an assodah member of Chaitered Secretarles Australia.

Mr Scott Waddell is also the Company Secretary and Chief Flble,1,7*1 Officer for f*w Mr Wn,Irwl
was appointed 88 Company Secretary of MetroCoel on 19 May 2014 inder the Implementation of
MetroCoars plan under Re Previous Offer to achieve operaeonal savings by amalgamathlg the
functions of MehoCoal and Cape.

6.4 F ancial prom, of MetroCHI

As repoited in MetroCoal's June 2014 Quarbaty Report (re med to the ASX on 24 July 2014), for
the quar* ended 30 June 2014, MetoCoal had Wai cash of $65M.

As repoited In Me Coars Annual Report for the period ended 30 June 2013 (released to the ASX
on 12 September 2013), as at 30 June 2013, MetroCoal had total cash of $11.54.

As reporbed in MetroCoars Half-Yearly Interlm FIni clal Report for the period ended 31 December
2013, MetroCoal had atotal asset posmon of $32-SM anda net @Beets posIOon of $32.2M. The
canying vallie of MetroCoars coal exploration asset; con#bh significantly to this asset posIMon.
As at 31 December 2013, the 117*19 vakle of MetroCoaYs exploration assets was appro*lately
$23.BM. MetroCoal Is In the process of complethg h fklaiidd atatement  b 30 June 2014, which
se behg prep3ed in accorda,ice vAth AIFRS.

The Board of MetioCoal will consider the Issue of *npa ment of the 28@sta when iblans,lg the
f anclal statsments of MstroCoal to 30 June 2014 and It Is highly Icely that there wl bea
slgnmcant write down of the vakie of MetroCoars mleation nia,/Ats In those filar"/1/ stab,ments
asa consequence of relevant AIFRS andthe prevalng market fbrthermal coal. Further delalle
regardhg the MelroCoars proposed wribe-down of i* exploraOons mets and the correspondhg
risks associatad with such a write-down are contakied h auction 8.4 and In section 9.40)
respect ely.

Copies of MetroCoars 2013 Annual Report are avalable at www.asxcorn.mi (ASX MTE).

5.6 Stock Marlost Trading

The consideration to be offered hn exchange for shares In Cape consists of Aily pald ordln=y
shares In Me(roCoal.

MetroCoal Shares d the same class as being offered under the Offer ase traded on the ASX

5.6 Rights of al-oCoal'. 81:.3 

The rights attaching to MetroCoal Shares are governed by the Constltirtion of MetroCoal, a copy of
which may be [nspected at MetroCoars registered omce being the corner of Lytbon Road and
Stafford Street East Brisbane, Queensland. Set out h Section 13.1 of this document Is a summay
of the p,Inclpal rights attachblg lo the Me Coal Sh,es oflered as ·· . : - -A..

5.7 M-oCoal ASX Announcements

A list of  ncements made between 12 Septamber 2013 and the date of this Bkider's
Staternent are set out In Annenfre B. Thle kiformation may be relevant to your assessment of the
Offer. Copies of the announcements are also available from ASX (ASX: MTED.

5.8 Further hlformation on IletroCoal

Further infom on about MetroCoal cz be found on the ASX website (www.asxcorn,au, ASX:
MTE), or altemailvely MetroCoers wihmite (wwm.metrocoal.com.aul.

1
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6. Cap  AlumIna 1-hnl d

6.1 Dleclalir

All info<,T)aBon included h this Blddets Statement about Cape and its business has been prepsed
by MetroCM dedved solely tom plbildy avalable gourcee of Infomaton publehed by Cape
unless otherwise Indicated below and has not been rdependently verified.

MetroCoal, Its Directors and the Competent Persons 11*d at sec ion 13.9 make no -: - - ir,
about theaccuacy orothenvise of biformation pubished by Cape (Including but not IMed §0
JORC It*ment, end resource and reeeive st,ternerits) and do not accept any liabilly tothe
ex ent that the st*ment: h this BIddks Statementare based on *formation pubished by Cape
which Is not true, accurate or compie&@.

The Information regsdhg Cape h this Bidder's Statelnent should not be considered
comprehensive. Further /,fo/111//1/on about Cape may be Incklded In the Tsgeis St=fsnent

82 0,/1,1,Ii# of Cape

Cape was established h February 2004 and was Istad on the ASX  Januay 2009.

Cape has focussed on the development of two balodle pro*1*, namely Plsome H 0 15 and R=! rrite
H[Ils. A Sur ENy of the status of each of these projects Is set out at Seclon 6.3 below. In
addition, Cape holds exploration rIghtB overa numberof other Neas In wesbrn Cape York which
se proepective for bauxiA

Cape la a Ited disclosing e,imy for the Frposee of the Corporat ns Act and = such le subject to
regular repor ng mid disclosure ob[Igations. Speclficaly, = a [Isted company, Cape 16 subject 10
the Listing Rules, wmch requ[re continuous disclosure of any Wormation Cape has concembg It
thata r.#Monable pereon would oped 19 have a malarlal effect oil the price or value of IN
SeCL,wee.

The ASX website Ists all a ouncements issued by Cape. These doolment8 are avalable In
electronic form from www.asiccom.au

In addition, Cape Is requ*ed lo lodge various documents with ASIC. Copies of documents lodged
with ASIC by Cape maybe ob Ined from or hspecied aL an ASIC office.

8.3 Summag of the Cape prolocts

(a) Pleolh Hms

On 20 November 2013, the Queensland Governmentannounced thatlt would enact
leglslation to efTecOvely ban m g over the Bedehaugh Cattle Station and Stme Irwin
WIclfe Reeerve (SIWR) In 'perpetulty'.

The SIWR overnes a signlficant pwt of Cape's proposed Plsollte Hills project resource and,
coneequently, the Govemmenrs decision has effecthrely ster[Ised this part of the resource,
resll|t|ng h Cape suspendlig al subst tive works onthe Plsollte Hms mhe and port
project

In addition, on 13 June 2014 the Queensland Government proclaimed cortynencement of
the Regknal P/anning inte,asts Act 2014 ((*9 (RPIA) (end accomp ying Ragional
Plannhg /nte/Bsts RegL#8#0,18 2014 Aid)) which blcorporates the Cape York Regional
Inhrests map (CYRI Map)ahead of the release of the Cape York Regional Plan later this
year.

On 16 June 2014, Cape announced that the CYRI Map co rns the significant Impact of
the RPIA onthe Pisome Hills Project and confinned that Cape would continue to focus on
the development of the Balch Hills mhe and port project

1
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(b) Bmndts Hms

An ASX announcement by Cape on 11 August 2014 and 14 August 2014 cont»ined the
folowlg de#ils on the Bauxlb Hils Project

'The Bacodts Hnls 11*le and port project Is situated 96 Idlometres north of We[pa on
Queenslail Cape York Peninsula and 5 klometres east of the Slsdon Rivi. Western
Cape York Is wodd renowned for b depoeits of high quality, export grade balcite.

A recently compleOed Memal review ibr Bauxlts H1 Is conc ded that If a [*ect Shipphg
Ore (DSO) prockict can be produced and hanshipped via the Shardon or [*icle Ayers then
a low capita low operation cost would have the potential to Increase theeconomIc viablity
of the project

This htsmal review has g en management sufficient confidence to push ahead with the
pieimhary st ges of en*onmental approvals and to comple  additional  chnical studies
to firm up the 8*,Ance of economicaly dneable DSO product prior to commRilig to a
feasu)[Ity sbdy.'

In that ASX release, Cape also advised that theyare revie ng fund raising options as
addmonal funds wl be requk·ed b enable the envlrolynental approvals and technical
studies to proceed

The CYRI Map sho*s that there Is no knfi# to ENly of the Bal,ym Hills Project  nement@
or the proposed mlne and port prold areas.

(Source: Cape ASX release dated 11 and 14 August 2014 '[*ect Ship*g ore Inferred
Resource Declared for Baux!&8 Hills BHe Tenementl
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6.4 Thi DIr,clgi andsenlor n,anagement

DIRECTORS

The current d[recnrs of Cape se:

• Mr Stephen Everett (Non-Executive Chairman)

• Mr Undsay Ward (Non-Executi Dlector);

• Mr George Uoyd (No,r·Emait* Dhctor);

• Mr Jiun Uu (Non-·Execu8ve Direc o,);

• Mr Ken Xlao (Alteniate Dhclor).

The Compaiy Secretary Is Mr Scott Waddell.

Mr Stephen Everett and Mr uideay Ward are the MetroCoal Botid nominees to the Cape Board.

The de(»Is of the Diredors and Company Secre ry at the date of this Biddeus Statement are as
follows

Ilr St@phen Everett - Non-E],cu ve Chairman
Bacholor of Engh,lerN (Chern Eng. Honours)

Mr Everett has forty yean Inmagement and board experience In the resources and contuction
hdustries and has held Chairman and non-eoicutive cirector poelions [n Government
Development Boards, Prlvale, ASX listed and TSX Isted companies.

Mr Everett has also held senior 810¤Ove podions Induded Managhg Dlredor and Chief
E)oecuthve Officer of pr vabe and pubicly Il ed compaines.

Mr Everett Is also the Non-E»cut ve Chairman of MetroCod and was appoMed as Non-ExecuOve
Chairman of Cape on 8 May follov ng the completion of the Previous Offer.

Mr Everett Is aleo a dlrector of Global Resources Corporation Limited (appohted Ap,112009) =id In
the last three years has also been ad*ectorof IronRIdge Resources Unnled (appohited May 2011,
reslgned October 2012).

Mr Lhidsay Ward -Non-Ex,cut ve Dhctor
Bachelor of Applied Science (Geology), Grnduab Dlplomm Bu,In-* Mamg„,wit GA]CD

Mr Und=ay Wad 18 an eocperlenced senior Ametrtive havhig worked In a brn,¥1 range of Adustrles
 cklcnng ports, mhhg, mhieral processhg, rail haulage, elecblcity generation, gas transmission,
altemallve wa* treatnent transport and logistics at general malager, CEO, m  Ing director,
Idireclor and chalinia,1 |eVe|.

He started his career in the,ililig lidistry, spending 15 y-s varking with various mhhig
compailles In WA, Quee,11=0, NSW and VIdorla h various roles Including mine geologist mining
eng eer and mhe manager.

Mr Wsd Is cl,rently CEO of the Tasmanlan GAR Pipeline (TGP) and has a brn=[*r role with
Pallsade Invesmlent Partiers (the owners of TGP) nuciaging thek various Wrastrudure aseets
hncluding a port power s on and albernative wa* hatment fac Ues either as CEO, geneml
manager, cha man or direckx.

Pllor to this, W Ward was Managing Dkector of Dart Mhlhlg NL (ASX-D™), a Victorian hxnd
molybdenuifcopper-slver uplorer. Prior to johilng Dart Mining, Mr Ward was General Manager -
Patrick Port3 Id Pacific National Bulk Ral£ a buslness unt ofAsdano Ltd.

Mr Ward is also a Non-ExecuUve Dhector of MetroCoal and was appohll as Non-EboacuNve
Director of Cape on 8 May folowIng the completion of the Previous Offer.

1

1

24



11r Goorge Uoyd -Non-Ex cuUv, Dhctor
Ila,ter of Bushle= A*ninistration, BEngSe (h,dust,lal Engk»eringh FAICD; FAuSaal,
Stanfoid EncuOve Program

Mr George Lloyd holds a Bachelor of Englneering Science (Indusilal Englneeuig) degree and a
Mash of Bus ess AdmWstranon degree, both from the Unlverslty of NSW. He ls a|80 a gradugtn
of the Stwiford Execuvve Program. Mr Uoyd Is a Felow of the Australan Institute of Compq
Directors (AICD) and a Fellow of the Australasian Institubs of Minbg and Metal'LE-gy (Ausl 1). He
hae over 30 years of reeource indusDy experience Inducing tirne asa senior e,<ecutlve and board
member of Isted and unisted Australan resource compailes with Interests In minerals energy and
hdustry senflces.

1* Uoyd 18 Chairman of global resources  dustry engineering se,vices group Aueenco U<1#ad, aw
well as Chainilan of Pryme Energy Umlted, an ASX4isted o  and gas explorer and producer
operat g inthe United StRIAS. Mr LIoyd Is Al lo a non-executlve Chairrnxi of AWR Uoycl, a pdvab
Asian-based Nrm provldhg mergers and acquls:Bons, corpor* *ategy, Indlistibl research, and
Investor relations @cMGory se,vices to the mhing md eneqy Industries h Asia and AimirallA

lir Jllun Uu - Non-Executive Director

Mr Jlun Lk: stuciled thermal power Alt englieeong at Shandong Pofir Junbr Coilege.

Jgun Uu Is an employee of China Xhifa Group Corporation LImjtad.

Mr Ken Xiao - Altern- Dlrictor
Bacholor of Science (Computer) / Bachelor of Engineer!ng
(Compu  Unlviinity of Niwi:ast  and a liastir of  forma on T chnology QUT

Ken Xiao is a consul*Bit to China Xinfa Group Corporation Umhd.

Ilr Scot  Waddd - Company Secreta,y/CFWActing CEO
Bachelor of Businees, QUT, Fellow of the CPA

Mr Scott Wadd/s resouce experience has been gained over 9 yeEn with Anglo Coal and 8 yeen
with Rio TInto Alcan (RTA) ha wide variety of senior roles across muluple sites. He has adeep
Iderstanding of the global baloate, akin*la and resource sectors. Prior to Ming Cape as chief
f encial omcer, Mr Waddell served as Head of Rnance for the Monash Energy project In Victoria's
Ldiobe Valley.

MrWaddel has completed numerous post gradliaN courses Including Graduate D*loma In
Applied Corporate Governance, Compmy Dhrectors Course with the Au*allan Indh of
Company Dkectors (AIC[)) and Post Graduate Diploma in Purchasing and Matarials Management
at RMIT. Mr Waddel is an associab member of Chartered Secre rles Austalla.

Mr Scott Waddel Is also the Company Secretzy and Chief Fhlandal 0mcer for MetroCoal, having
been appointed to that position on 19 May 2014 under the knplernentntwi of MetroCoars plan
mder the Previous OMer b achieve operational savings by ENnalgarnathig the functions of
MetroCoal and Cape

6.5 Cape Financial [nformation

MetroCoal has reled on the Wormatlon h Cape's Half-yes nnaiclal report to 31 December 2013
(released b the ASX on 14 February 2014) and quar erly reports of Cape as at 30 June 2014
(released b the ASX on 7 July 2014). As at 30 Jim 2014, Cape had btal cash of $1.4M.

As repoded in Cape's Annual Report for the period ended 30 June 2013 (released to the ASX on
21 Odober 2013), as at 30 June 2013, Cape had total caah of $1™.

Copies of Cape'3 2013 Annual Report are avallable at www.asx.com.au (ASX:CBX)
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6.6 Pubidy avalable Inform„ilon on Cipi

Cape is an ASX listed pubic company (ASX:CBX). Further publdy available Information about
Cape can be foind on the Cape wniwite at www.cagealumlla.com.au.

6.7 Ca// Shar- on 1=/Ii

Based on documents lodged by Cape with ASIC, and other Wormation made avalable to
MetroCoal by Cape, the total number of securlies in each cls== in Cape atthe Announcement
Da was as folowi:

Capi Slw,/Ii
Ord[nary Shares

0--cuM.
Unlls ed Options

6.8 Relivant Inbrail, of IletroCcal In Capi Sham

242,848,398

14,706,000

As of the data of this BIddets Statement MetroCoal holdsa relevant **rest in Cape Shares of
572%.

6.9 Voting power h Caf

As of theda of this BIdders Statement, MetroCoal vothg power h Cape Is 57.2%.

Con de,aSon provld,d for Cape Sharil durh g prevlous four months

(a) Four months before the d* of the Bidder's S ement

6.10

6.11

6.12

DurN the four months before the date of this Bidder's SIRfament, MetroCoal acquired
27,136,354 Cape Shies by on-market saryllisition purmlant to the Previous om,rata share
price of $0.006 (for Mal conelderation of $162,818.20). These Cape Sharee nwe acqu*ed
on 17 Aprl 2014.

MetroCoal had also previously acquired 95,059,489 Cape Shares by on-msket acquisition
pur,ziwit b the Previous Offer ata shse price of $0.006 (for total conelderation of
$570,358.93) on 28 March 2014.

(b) Period behveen the els!19 of this Bidder's Stabarnent and the dgtn :nmedlately before the
OITer Data

Neither MetroCod nor any Amooll of MetroCoal has provided, or agmed to provide,
conslderation for Cape Shares under any puthase or agreement d019 the period starthg
on the di of this Bidder's Sta ement and endhg on the dale  medwmly before the Offer
Date.

E.c,J,Uon  reemen 

Nems MetroCoal nor any Assocla of MetroCoal has entered Inlo any escalation  reement that
Is prohlitted by Bedon 622 Corporauons Act

Coli ral Benem,

Other than as set out h thls Bidder's St*ment, neither MetioCoal nor any Associate of MetroCoal
durng the four months before the Offer Date gave oroffered to give, or agreed to give abenemto
another person which was likely to induce the other per,on, or an assoolate of the other person, to:

(a) accept the Offer; or

(b) dispose of Cape Shares,

1
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1

and which was not ofFered b all Cape Shareholders under the Offer.
1

1

6.13 Offerdinds tonew Cape Shar=

In accordance with sedon 617(2) of the Corporations Act the 01 er exbands b any other seclrltles
that come 10 be In the Bid Class dulig the OMer Period due to theconversion of ore)oercise of
rights attached to other seclitles that exlet or wil eodst atthe Register Dats that

(a) wilconvert ormaybe convened, bosecuriBes Inthe Bid Class; or

(b) confer rights b be helled secisttles h the Bid Cl=m.

Theabove Includes without :nita on, Shares that se Issued upon vesthg and e=clse of any of
the opdons amently on Issue In Cape

1
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7. The In ntions of MetroCoal relating to the Offer

7.1 Introduction

This section sets outthe Bidder's litentions in reldon to the folowing:

(a) the conmusion of the bushless of Cape:

(b) any rn*r changes to the bushiess of Cape Ed my redeployment of the fboed assets of
Cape; md

(c) the fu se employment of the present employees of Cape.

These inta,)<Cons are based onthe .fonnation concernhg Cape, Its business and the general
bus ees en*onmen< which Is known b the Bidder at the thne of the prep=*lon of #Us Bidder's
St ment

Flna[ decisions wll only bereached bythe BIdderln [Ightof material liforrnation and drcumsmcicee
at the relevant unle. Accordingly, the *t,Milenb set out h BIs Section 7 58 state,imilts of curent
mmnbon only, which may chenge as new liformsion becomes available or· c cumsk nces chaip

There ace a rmige of potential outcomes sleN from the Offer. Thle section out[ es these knpach
on the basis that MetroCoal IS success:Ul In Increaslig h Inhest In Cape from 57.296 b 90% of
Cape (andsocan proceed b compulsorlly acquire all remalnhg Cape Shares) and also forthe
situaflon where MetroCoars sh=vioking In Cape were b rema  less han 90%.

72 Rivlm,

MetroCoal and Its advl@019 have reviewed blforingtion hat has been pubidy available about Cape,
Its current act#Itles and Its plans for the future and, In Its capacRy as maloilty shareholder of Cape
and v/lth 2 nornlnees b the Boid of Cape, Its cl,ous,lons wth Cape in relaBon b its operations.

Following the dose of the Offer, MetoCoal wm, to the e*nt hat hlfomistion Is avalable to 14
conduct a review of the operations, aseell structire and employees of Cape h ight of that
[nfonnation. Final decisions wil only be reached after Utat review. As such, st*ment@ set out [n
this mcilon se statements of current lil,8,1110,1 only which may chinge as new Wormation
becomes available to MetroCoal or - , 4 · . change. The stateinent, In this secOon should
be read In this context

7.3 Ints,ilons If 11.troCoafs Intir=t rimal„I le= than 90%

The Offerls subjecttoa numberof conditions and thle secuon oualnes MetroCoal's current
Intantions In the event that It hicreases # shs®holdIng h Cape from 57.296, but stE holds less
than 9096 of Cape Shares orlsothenvise Mable b compulsory s«u[re additional shses. If
MetroCoal Is not able to proceed to compulsory acquion, It v,11 hicra#,Re b r:,ap¥34 to  fluence
the adJon, operlions and nmnagement of Cape, subject bits obliga5ons at law.

In this drcumstance ind In the RhmAnce of any Defeatng CondIOons, Meb·oCoal would, the ex ent
to which It Is able to do so, look ID:

(a) subject to the Corporations Act and the constitution of Cape, Incrp=„p Its Ivwrd
representation to a level reflective of b shseholding;

(b) consider various opeons avai bb to Cape to raise the funds necessary to deiver Cape's
Stategy;

(d) subject b MetroCoal acqulig at least 75% of the Cape Shares and othenvise satisfyhlg the
requirements of ASX and the Usting Rules, remove Cape from the official Ist of AS)(;

(d) If M*oCoal becomes entitled at Borne later time to =rcleing general compulsory
accpisition rights under the Corporations Act, e=Dise those 1-*ts; and

1

1

1
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(e) seek b Implement such of the Intentions as are det/led below h Sec6on 7.4 as are
consistent with Cape being a controled entity of MetroCoal but not a wholly-owned
subsidiary.

7.4 MInno. ispi,n Ii,fuwl'nn of 90% or more of0.-M. Shares

This eection 7.4 sela outthe Bidder's  %entions If It acquires 90% or more of the Cape Shares and
it is enUtled to proceed to comp*ory acc isidon of the outstandhg Cape Sh,es.

(a) Corpornes mers

The Bidder Intands to:

(1) proceed with compulsory acquismon of the outstandhg Cape Shares In accordance
with the pro 8|0118 of Chaph BA of the CorporaUons Act

(2) negotiate with holders of existhg opeons h Cape forthe acquisition orcancellaion of
those opOons;

(3) replace the ncr-Eljder nominees on Ole Board of Cape; and

(4) change the name of the Merged Group b more approprlaialy reflect the commodity
r . .-- . e· of me Me,ged Er*.

Subsequent b completion of the Previous 0Mar, MetroCoal hae under an a review of the
employees of Cape and hisngamd changes to the eocecutve of Cape. It Is unmoaly that MetroCoal
will be requ:ed to  stlgats further employment changes as a result of the oubcome of this OMer.

In addition b thls, MetroCoal will arrange for Cape to be removed from the official Ist of ASX
Underthe ASX Listbg Rulee, a isted company must maint,An a spread of share holdings, which, in
AS)('80*lon, 18 suMlclent h ensure there Is an orderly andlquld Ina*st In i, rritles. ASX may
suspend and de-118t a comp y thatdoes notrneet b spread requirements. It Is possile that,
whether or not MetroCoal Intends for Cape to be de-11-d, ASX may de*Ist Cape [f MetroCoal
acq dres 90% ormore of the Cape ShEns.

(b) Heed office and admintation functions

MetroCoal *tands to convnue to stwle,ma thecorporats had omce and admblstratve
functons of MetroCoal and Cape, such as  nance and accountlig, company secret=lal, risk
management, as wel as those functions [nvotved In setting overal planning and control of
the combined operations of MetroCoal and Cape, with a view b ellml, ng duplication of
tasks and reduce or elinkiats coets where pose[ble.

MelroCoel opects that in this way it wi enable a redudon in corporate overhead forthe
combiled entity.

(c) Explortlon locus

MetroCoal beleves that the combination of MetroCoal and Cape 18 a logtal move for both
companies as the Merged Group provides access b an licreased portfolio of projects.

7.5 Umita«ons on Inesntions

MetroCoal would only make a decision on the above matters following receipt of appropr ite legal
End fht=,CIE  advice.

1
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8. Profile of Merged Groiv

8.1 Merged Group D#lahner

The informal on on the Merged Group contained in this Bidder's Statement b the extent that it
Incorporates or reflects Infomaton on Cape h=also been prepared usN pubtly avalable
Infomlation. Accordingly hfomlation In relation to the Merged Group Is subject b the foregoing
disdalmer to that extmit

82 Iritroduction

The profie of the Merged Group wil val dependilg on the 01*come of the Offer. Unle= othe,wise
Indlcated, the description of the Merged Group In this section 8 asslpnes that Cape Isa wholly-
owned subeldwy of MetroCoal. If MetroCoal Is not entlled to compulsolly acc ke Cape Shares
dudng the Offer Period, Borne of the benefits that v ould otherwise =rsue to MetroCoal If (.gr 
were to become a wholy owned subsidiary of MetroCoal may not be fully real *d.

8.3 Merged Group

If MetroCoal Is successhil in acquting 10096 of Cape then MetroCoal va focus on the progression
wid development of Cape's bauxlte projects [ntheshortand meaim hm whne rnalita g Irs
exidng coal tsnements In good standlig for development h the longer barm when the coal price
recovers.

Although MeljoCoal remains confident that expos,re to the bauxits sedor will provide pc,imve
retums for MetroCoal shareholders whie awalung the r#,·nvery of the thermal fnal mal the
Compaty wl cont ue b review new opportunltles both In Aust*and overs:„nA h par l with
the progression and development of Cape's projects.

8.4 Pro*rma hlance Iheela

Summa,y Information

Using the 31 December 2013 half-yes revis#ed *uncial stabments of MetroCoal and Cape
(reIA=ed to the ASX A Februa,7 2014) and the total value of the 017er, ona pro-forma basis the
Merged Group Is estfrnated to hold total assets of $32.AM, to¢al liabilities of $395,671 and net
aseets of $32M. The Merged Group wl hold a cash bAimice of approochnat* $7.™. The balance
aheet of the Merged Group wlldepend on the o<*come of the Ofler and lhe fal value of
MetroCoars shares as at the date the Cape shares se acqu,ed.
The prolomm surnmENy of the balance sheet of the Merged Group Is contah ed In AnnAxure A to
this Biddke Statement
MetroCoal Is [n the process of complet g b Biancld s ement» to 30 June 2014, which are being
prepared Ill   with therequIred accounlig skIndards, hclucung the inpa ment of assets.
An asset becomes Unpadd when the ca,iying amoizit of the meet eooceeds the recoverable
 Ount of an aBBet through the use orsale of thatassetand that imfk,T,ent must be recognised
as such In the maicial stabments of the compwiy. The applicable account g standards specify
diclmstances h which eocploration and evaluaton assets should be assessed lor inpalment to
deeermlne whetherthe carrying amount of the asset may eoceed b recoverable amourit The
Bosd of MetroCoal w[I COnalder the 186ue of knpe*ment of the assets of the company .Al.n
finali*lg the fklancial sta ment, of MetroCoel to 30 June 2014 and it is highly  ely that there wil
be a slgnificant v/rlte down of the value of MetioCoars assets h those financial statements.
The fhancal st*ments b 30 June 2014 for Cape have not yet been releaBed, The Board of
MetroCoal is also of the view that due b the inpd of the Regional Planning /Marn,#* Act 2014
(Q#09 it is highly Hkely that the B=d of Cape w10 be re**ed b write down the value of b *#Rets
on account of inlpalmlent with respect b the Pl@01&8 H 018 project
In the event that financial reports * 30 June 2014 are mi,na,%,1 by MetroCoal or r.grA prior to the
Closing Date and se materlally dIfferent * the financld Infonnation contained in Ann ,re A,
MetroCoal v*M Issue a supplementary bidder's statement with respect b the pro4orma surnmary.
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8.5 Effect on MitroCoal Capital Structure

Assum[ng that MetroCoal acquires 10096 of the Cape Shses, the fol lowhlg table shows the 188ued
EMid fully paid share capRal and options of MetroCoal as at the date of this Bidder's *Anent and
as It wil be Immeciabaly follov*ig cornpletion of the Oflar.

Tabli A -Sectilai of IlitroCoal Ind Capi at *» dati of *b Bkidits Statai:ilint and Po*

M.In'Coli
Shares on Issue
0*ns (unlistsd)

208,883,663
2,000,000

Cap.
Shses on |Bsue 242,648,398
Options (unllskI) 14,706,000

11-0Coa[ (po*&1 rge,} (mm,n g 100% accept,J- and
no Cape op«ons or dgM; moarclled')

Shses on Issue 288,718,961

Options (un[Isted) 2,000,000
0,melship Composition (post-Merger, excluding optIonBr

MetroCoal Shareholders - 7235%
Cape Sh Bholders (other Ulan MetioCoaD 27.65%

*Al,1,00 vitnon, of le opiona **byCme hine basn =sasdiidoome,Igdhlo Cm,Elu#IM om
p #*Ili m mi 09#. 77* -i,it/h 14706 000 0 *ne r*mabl  an hau, Br Clpa

8.6 Proopictiv  Financial hformation of the Merged Group

MetroCoal has g iven carefl[1 conskleralion as to whether a reasonable basis eodstj b produce
rellable and meanblgful for ast Rnancial Intom*lon In relation to the Merged Group. The
MelroCcal Board has conduded that forecast  IM,icial lifo,171at on would be misleading to provide,
as a reasonable basis does not exist for producing forecasts that would be sufficiently meanhgful
and reliable, pstlcularly considerhng the effact that VE,|at|0118 h key vadable InputB may have on
Arture eambgs per mance.

1
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9. Risk Factors

9.1 Introduction

In deciding whe#ter or not to accept the Offer, you should read this entire Bidder's Stst,ament
cacefully. You shodd also carefully conslderthe risk fac ors outibled h this Section 9. However
the risks descrl,ed below are not b be taken as exhaust ve. The Atin perloniiance of MetroCoal
and the future hives#nent perforinance of the MetroCoal Shares (and h pstlcular he price at
wttlch the MetroCoal Shanstrade on the ASX) may be Infklenced by a wide rmge of &,ctors, maiy
of which se outskle the control of MetroCoal. The inale,lal risk factors summENIsed below are
organised into three broad categories:

(a) risk facbre that pertahl bothe general economy and thes&ock market These are de=ly
not rlsks that se pecdlar to =1 Investment h MetroCoal Shses. but rather are common to
al Inve*nents h [Isted sectsltles,

(b) risk fadors spedfic b MetroCod. Theee =e risks thatin partlculs b anhivestment in
MetroCoal Shares, and the securities of companies engaged in simier activities to
MetroCoal Id the Meqled Group; and

(c) risk fadors thatarlse from.the Offer. These are dsl(g that =Ise pr arly because of the
Issue of MetroCoal Shares as consideration for the acquisition of Cape Shares, and the
subsequent 118*8 assoclated with an Investment h the Merged Grvup.

9.2 R]sk Fadon that perta[n to tho Nnoral Economy md mock Maricst

The MetroCoal Shares which form the consideraMon under the Offer do not carry my guarantee
wlth rampect b m=lost vakle of the MetroCoal Shares or with respect to payment of #dends or
the retlim of capital. Be,imtse of the very r*ure of the business of MetroCoel, MetroCoal Shares
are a speculattve [nve,Dnent

Ch ges in general global economic concitions Fncluctiig changes in inierest rat-, *flaBon,
foreign eoochmige rahs and labour costs) as wel as gened tends In the Austrn[ ,1 and over=Am
equity mark* may affect the tradhg price of the MetroCoal Shares on the ASX The future value
of MetroCoars Shares >cluding the MetroCoel Shares to be Issued pursuant lo the OMer) may
tkictuate hi accordance with movements In the foreign currency eoochange raiss and ofh
unpredictable Influences on the stock market generally.

Changes in relevant taxation laws, linereet rates, other legal, leglslathve and adnlilstratin
reghee, and govemmed polclee In Australla, may also have an adverse effect on the ass*
operations and ulumataly the fhlancial perlormaiice of both MetroCoal andthe Merged Group, and
the entities In which MetroCoal Invests. These fac&ors may ultknAt* amBct the*41
performEnce of MetroCoal and the market price of the MetroCoai Shares.

Theee are just some of a numberof f=*,8 (both rks=*wy,al and in matonal) that may afFect the
rn,ket price for MetroCoal Shses and neither MetroCoal nor Its [*er*,rs have control Of th A
factrs. MetroCoars Board emphasises thattherlsk fac*ors set out h this Section 9 may not be the
only risk fac&orB that could afkct the operations of MetroCoal, It, fhanclal positon and the value of
Its securities

As the holdbg of MetroCoel Shares involves cedain riska, persons in doubt as b the Colne they
should follow should consult their stockbroker, solcnor, accountant or other profbselonal advisor
without delay.

9.3 Risk Facton specific to MetroCoal

(a) Changes In Co nodity Pilce

MetroCoars and the Merged Group's !™Rible fut,re revenues wil prr bly be derlved
mainly from a range of bulk commodities ( baindte and thermal coal) and/or from
royajtles gdied from Antjal joht ventlses or from rr*leral projects sold. Conse[Rently,
MetroCoars and the Merged Group's potential future earnings could be closely mintad to
the price of these commodities.

1
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The commodities that are bdig developed, explored and/or moid by MelroCoal and the
Merged Group may be subject to price fluchiaBons. This could have a matarial impact on
boththe value of MetroCoars aseets and MetroCoars Shares. Commodly prices rand to a
variety of forces that are outnkin of the control of MetroCoal and the Merged Group
Including demand for Inhierals, forward seling by producers, production cost levels :1 medor
produclig redons and - ··.., · Ic factors, e.g. Inllation, h,Mrest ra  currency
eocchange ratee and global and regional demand fbr, and supply of Inherak Accor@,gly
the value of MetroCoel Shares can be  fklenced by price fluctuaUons

If the market price of n*»rals eoq}lored forby Me#oCoal and me Merged Group were to fall
belofv the costs of production and rernaln at such a level for aly sustained period,
MetroCd and the Merged Group may cu,1/1 or suspend some or al of Its poBential Amire
exploration and/or mlihg aGMIes.

(b) Foreign E*change

The revenues, expenses, earnligs, a=ets and Ilabl les of Me#oCoal may be expOGed
adversely b eoochange rate fluctuaMons MetroCoal does not presently engage h cmency
hedg g to offset any risk of clmency th*111811ons.

(c) Dependence upon Key Personnel

Whist Metroed currently has a core team of=Mi*es and senior personnel, Its
progress h pursuing Its growN explor=Oon and productions pro0178 withh me thne
taines and withh the costs stnicture as currently envIsaged could be dr nat ally
t enc8d by the loss ofeodsthg key personnel and/ora falure lo secure and rA¢Al,1
additional key pernonnel as MetroCoars exploration Ed production programs develop. The
resdAng inipect from such loss would be dependent upon the quality and @nblg of the
employee's repkacement

Although the key personnel of MetroCoal have a considerable amount of experience and
have previously been successful h their pursub of acquiring, exploring, evaluating and
develophlg mineral projects, there Is no guarantee or assurance that they wil be successful
In their objectlves.

(d) Contac al Risk

Development of the Merged Group's pr*cts and subsequent sale of material from the
projects wul bedependent on a number of key contractual ,71„gements indudhg relevant
m Irlig, halhage and other Bervice agreements.

MetroCoel and Cape se pames b a nlmber of material contr * and win enti into other
contracts b develop thel reepectlve projectl Whist MetroCoal v·18 have v,lous
contractual rights In the event of non compl nce by a contradng pety, no assurance can
be gNen that all contn,cm to which MetroCoal Is a party wO 1 be flly perfomled by al
contracthig pstles. Ackltionally, no assurance can be given that if a contr=ling party does
not comply with any contractual provislona, thit MetroCoal will be Successful h BecurN
compim,ce.

Failure byany other col,Verp=ty to comply v/Nh an obilgallon underacontractwth
Me¢roCoal or Cape coljd have a mat lal adverse effect on MetroCoal and the Merged
Group.

(e) Land Access Risk

Land access is critical for MetroCoal's anc[ the Merged Group's exploration and production
programs to succeed. In al entme the acquisition of prospectlve tei,ements 18 a competlth,e
busliess, h which proprle ry Imo#ledge or Infomiation Is crilkal and the abmty to
negotlate satisfadory con¥nercial arr lgements with other parUes is omen essenttal.

Access to land for exploration purposes can be af eded by land ownership, hcluding
pdvate (freehold)land, pastoral lease and native mle land or clainis under the Native Tit 
Act 1993 (Cth) (NTA). NTA land owner,hip rights and oblgations are Bet out Immediately
below.
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In addition, rights to mineral tenements =Ty withthern various obligdons In regard b
minlnlurn expenditure levels and reeponilltlee In Ffed of the en*onment and safety.
Falure In obee,ve theee requifements codd prejudice the right to maintain 1Rle b a given

MetroCoal 18 also a psty to co-development agreementi; wRh thkd pstles which may
Impose terms and reeblctione with respect b MetroCoars access to and deveopment of
ce,tain tenements. These terms may have theeffect of r gy'lg #iedevelopment of
projects by MeuoCoal.

(1) Native Title

The NTA provides a regime that enables per,ons dakin g to hold nath Me to lodge a
dalm b that ef ect fordeterml,adon. The NTA also provides forthe determinadon. The
NTA  0 provides for the determination of native title rightl their eo gui.11,1,8,14 and for
proce=es to deal with thoee rightE h accordance v/Rh specific categorles of acts that have
occurnd hcklding 'past acts, (before 1 January 1994), ' #<inedlate period acti
(occim ng between 1 January 1994 and 23 December 1996), md  luture adB: Underthls
reghle, native ntle Is extblgiAshed by grants of prlvate freehold title and ma#USIve
poesession tanures. The effect on each  nementwl depend on thenature of the
 nement, thedabe of its g,antor proposed grant and thensture of the undeilying le,id
#"NUMNA

The #ect of the NTA Is that eoding and new tanementE held by MetroCoal and the
Merged Group may be afleded by na#ve tme dainis and procedures MetroCoal has not
LRidertaken the historlcal, legal or inthropological resesch and Invemjlgations at the dats of
this Bidder's S atement that would be requked b form an o*ion as b whether my
eodsthg or Arturo dalm for naove mle could be upheld overa particular parcel of land
covered by a Ianement There Is a p*ntial risk that a , -1- . 4, could bemadethat
natlve Me eodsts In relation b kid the subject of a *nement held by MetroCoal orthe
Merged Group which may affect the opention of MetroCoars business and development
acttvttlee. In the event that It Is detan ihied that n,Ove title does exist or a native mle claim
has been regis red, MetroCoal may need 19 comply with procedures under the NTA in
order b cary out Its operations or to be granted any adlcitional rIghtB required. Such
procedures may take considerable N114 livolve the negotiation of signmcant Wieements,
may Involve access rights, and requlrethe payment of compensation to those persons
holdh or clahnIng na#ve title h the land the subject of a hnement The Irivolvement In the
admWshtion and detwinlnation of native Otle Issues may have a matarial acive,ge linpect
on the position of MetroCoal in terms of cash flows, filencial perfoniiance, busiriess
development, abRIty b pay dMdends and the share price

The Dtredors believe lhat the [mpact of nalive title with respect fo land acce= on the
project for thepurpose of exploration, other than caushg delays, is Rely to be m[nbnal.

(g) Tenement Risk

All mining Icences and exploration permlts h which MetioCoal has an Interest wn requb
reneud from thne to Ine. Ghven that the terms on which MetroCoal permits are grwnted or
renewed (If atall) are generally atthe discretion of the relevant governmental or
administrattve authority, there Is a risk that any explo,HOon permlt held by MetroCoal may
notbe renewed In the future, orthat any appOcatIon for grant may be refused, id that
MetroCoal may belnable to comply with legislative or regulatory requirements toretain title
to Its permns or applications. If for my ramon a Bcence or permit Is not reneved then
MetroCoal may suffer damage and as a result maybe denied the opportunity todevelop
cartain mineral resources.

Tenement» csry with them various obligations In regsd bo minmum expendltlse levels
and reepon,Ibllies In reepect of the t and sehty. Failure Io observe these
requirements could prejudice the right b mainta,1 a pe,mit for a given tenement As a
means of managN Rs opendlture oblgaOons on Its Tenementa, MetroCoal constantly
reviews Its  plorauon portfolo, ensurkig that It keeps the most prospective areas having
regid to Ita Niances and plans Partof this review may hvotve reducing MB landholaig
over t[Ine.
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The hhoduction of newlegiglation or amendments to e cistiV legielation by governments or
the applk#lon of developments In the common lav of Ausliana could Impactadvernely on
the @888(B, operations and ultimately the financial performance of MetroCoal and Its shares.

(h) Legislation and regulations

Both MetroCoars and Cape's acthrltles h the buk commodmes Indusfry are subject b
va,ints legislation, regulation and approvals. The introducion of any nw# legidation, be it
snenchnents, theapptation of developments hexisting common h or paW,  or the
 terpretation of those *ws or poOdes could have a ma arlal adverse effect on both
MetroCoal and the Merged Group. Changes In governmerit regllat ns may adversely
affect the fhlancial performmce or the cument and propoeed operaUons generaly of
MetroCoal. These changes may occur asa r,vuJIt of achange of government orothe,wlse.

In adcmion, MetroCoers and Cape's project, mayrequire from thne lothne v*ious
regulatory approvals by government fbr their operations and accordingly must comply vvith
those approvals, appicable laws, regulations, guide[ es and polues.

Specmcally, MetroCoal and the Merged Group may requ[re licenses and approvals h
relation b environmental mat 818, explora on, developmentand proddon of minerals.
There 18 a risk that MetroCoal or Cape may not obtain, ormay be delayed inobtabing the
ne mary Icenses and approvals In ral ion b thelr operatlons. This may affect the Bmhg
and scope of MetroCoal or Cape's operations. The 1068 of granted tenementi; or the delay
hobtalibg lise renewah may have amats,lal adverse effecton MetroCoal ind the
Merged Group.

On 24 October 2013, the Federal Government announced its interion to repeal the Mneral
Reeouces Rent Tax (MRRT). As at the date of this Bidder's Statement the legislation to
repeal the MRRT Is before, but remains 10 be approved by, the Federal Pa ament The
MRRT effects mining and resources compailes livolved In ton ore and coal exploration
and development, Aerefore MetroCoal Is potentially alleded by the MRRT. To the extent
that the MRRT 18 not repealed or 18 repealed with amendment  MetroCoal maybe
adversely affeded by the future operaUon of the MRRT.

The Regional Plannhg IntBresta Act2014 (Cld) tRPU) and Reglond Planning Intereata
Regulation 2014 (C*9 (RPIR) came Into force on 13 June 2014, which deetred' Stra glc
En*onmental Areas (SEA's) for #Ie Cape York Penlnsilar (known as the Slige 1 SEAN).
Proposed mlnhg operations h the SEA's may be requlred to undertake additional approval
processes mder the RPM and RPIR h addmon Yothe e, g Queer„l„id ind
Connomveelth Government approval proceseee No tanementl, held by MetroCoal or its
subsldIEMIes are v,Ithh the arm of the current de na ed St e 1 SEA's. To the best of
MetroCoars knowledge, the Plsolns Hlls Project Is withh the area of the current designatad
Stage 1 SEA's, but Ole Bauxks Htils Project Is not The fb,al Cape York Reglonal Plan
(CYRP) bo be : - - 1 -, und/r the RPIR 18 pmprgeri b be reD¥al¥ 1 #,IMr this year and It
Is antldpated that Stage 2 SEA's %vii be declared under the CYRP, encompaRRIng the
existhig Stage 1 SEA's and posdily additional areas. The CYRP le also expeded b
Include an annual review process for any the Induelon of any additional SEA's (and any
snen nents lo exis ng SEA's) - which process will require the approval of the
Queensland Govennent the tadltional land owners and local Councis before the
declaration of a new SEA or the Enendment of an exlsthg SEA Accordingly, tenements
held by Me Coal or Cape could possibly belntheareaof an SEA Inthe fUbra Areas
under gr ted mlibg leases senot subject b this review process.

(1) Government Policy

The avalabillty and rights b explore and mhe, as well as Industry profbbilly generaNy,
can be af!*71-1 by changes h govenwiyig policy, Induding as a resuR of a change of
government that se beyond the con i·01 of MetroCoaL

MetroCoal is aw,e that Sti Governmentl; conduct reviews from tkne to Ine of policies In
connection with the gran ng Id addnistaBon of minhg tsnementB. At present MetroCoal
Is not aware of any proposed changes to polcy that would afTect Its tBnements
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In Queensland, the Aboriginal Cultual Heritage Act 2003 and the Torres Straitlslander
Cul ral Heritage Act 2003 (which commenced on 16 Ap*12004) knpoee dules of care
which requIre persons, hcluding MetroCoal, to take al reasonable and practical meaeures
to avoid damaglm or destroy g Aborig al cultural heritage. ™s oblgation  plles across
the State md requke MetroCoal to develop suitable hternal procedims to discharge Its
duty of care h order b avoid exposure to substantial *anclal penalties If Ib activities
damage items of cultural significance. Under this legislation, bdigenous people can
exercise control over land with respect b cultural heritage withol* necessarily hm,Ing
established the connection element (as required linder native title law). This creates a
potential risk that the tenement holder may have lo deal with several h,Menous Ind,viduals
or corporatkns, where no native tme has been establshed, to Identify end me age cutural
heritage Issues. ™s could result In *ement holders requking lengthy lead thnes to
inanage cultual heritage for thel projects.

Chang[ng a tudes to en*onmenbal, land care, cul ral heritage and Indigenous land rights
Issues, #ether with the nature of the pollcal process, provide the possiblty for A,ture
policy chE,lges. There Is a risk that such changes may afbot MetroCoars explorstlon plans
or, Indeed, Its right» id/or obleations with refert to the tenementa.

(D Environmental Risk

MetroCoars operations and pr*ch are sublect b Stnte and Federal Imvs and regiation
regarding en*onmental hazards. These laws and regulations set various standards
regula ng ceitah aspects of hedth anden*onmen  qualty and provide for penalties and
other lablIRes forthe violaOon of such standsds and estabHsh, hicertahi dicurnstances,
obl#Uorts b remed/* current and former f= ies and locslions where oper®Hans are or
wer, conduded. SIgn Icant &abllity could be Imposed on MetroC# for damages, dean-up
costa, or penaltles In the event of certain dischsges Into the en*onment en*onmental
damage caused by previous owiners of property acquked by MetroCoal or Its Subsidiaries
or non-compllance with environmen  laws or regulations MetroCoal proposes to m nlse
these risks by conducting Its act Itles h ENl en*onmen Ily responstle manner, In
accords„ce with appicable laws and regulations and where posale, by carlyhg
approprists ksurEM,ce coverage

(10 Indust,lal Risk

Indusilal disrupdons, work stopp es and accidents [n the course of MetroCoars and the
Merged Group's operations could result h lossee and delays, which may adversely afTect
prograilynes for explorabon.

(1) Instrance ArrE gements

MetroCoal Intands b ensise that lisurwice Is maintained within ranges of covenge that
MetroCoal beleves b be consisted with hdustry practice and having regsd to the nature
of ac:Mtlee being conduct@d. No assurance however, can be gken that MetroCoal wil be
able b obtab such insumnce coverage at reasonable rates or that any coverage it
arranges will be adequate and available to cover any such clainis

(m) Exploration Expendlure Risk

The 18rms of MetroCoal's granl tmements Inckide min#num expenditure requirements.
Whilst MetroCoal has raised and allocated funds for Its exploraOon progrmil to, h pert
mee  these exper Nure requirements the =*,sal e*pendi re MefroCoal underlikie
follow g the completion of the 01,er maybe Insumalent to meet those requkements. WhIst
there Is a risk hatthe terms of the hiements may not be able b be complled with,
MetroCod Mends to initlgam this risk by re-evaluating their exploration program and
budget or considering other options Including, where appropriah h accordance with
normal hdusby practice, surrendering parts of Its *nements h order b manage b
minhum expendittre obligations

(n) Exploration and Evaluation Risk

Mineral exploralon and development are h igh41sk undertakings. Wh[le MetroCoal has
attempted to reduce this risk by seledng some projects that have Idenulled mineral tE,gets,
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there is stil no guarantee of success. Even if m apparelluy viable deposit ie identified,
there Is no guarantae that It can be economicaly exploited.

Even If MetroCoal recovers polentlally corrinercial minerals, there Is no guaran188 that
MetroCoal wm be able to surymmfully #=lsport the mherals to commemoly viable markem
or sell themberals to customers to achieve acommercial return.

(o) Acc,4- 10 Infr=tructure

Access to InfrastructL,re b ffinsport the end product to m=ket, or to =vice an on-elm
processhg facility, or to service an on-glts processing facmty, may bean Issue that
MetroCoal needs toaddress loensure the viability of any project This mayadd 81gnlficantly
k) the costs of any ploject Impacllng on profltab ty.

(p) Operabonal Risk

The operations of MetroCd Inclucnng mhhg and processing may be affected by a range
of factors. These Milde falum 10 achieve predicted grade hi exploration, mining and
processhig, technical dlmalles encountered In connbloning and operathlg plant and
equlpment, mechilcal failure, mebarglcal problems which affect extraction ratss mci
costs, ac vene v,miher condi6ons, indusbial and en*onmental mr*lents, hd[44/
dhputee, unexpected shortlges or  creese h the costs of consurnables, spEn par  plant
and equlnent

(q) Sustainablmy of Growth and Marglis

The sustainablty of growth and the level of profit n=·018 from operations are dependent
on a number of factors outaide of MetroCoars control. 1 marghs in all sec ors of
MetroCoars #Mties are liely to be subject to continl[*ig but varying preesuret Indud ing
competRIon from other current or potentld suppliers

(r) Appication Risk

From tkne to  me, MeiroCoal may make a number of applications fbreocploration permits or
r.. Whnst MetroCoal ks not.¥se of any reason why anysuch appicabons wl not be
gr ted (enabling MetroCoal to undedake actMeles on those tenement@), the grant hvolves
the exercise of administratlve fUnctions (Including discretion), which se beyond the control
of MeboCoal Any fa[kn of these applcations b be granted may have a mgte,tal adverse
effecton the ability of MetroCoal b explore for rn erals on theareas comprised In those

(s) Unforemen Expenses

Wh[le MetroCoal Is not aware of any exper·,A  that may need b be Incurred that have not
been taken Inb account If such expenses were subsequenMy hcurred, the expendll,re
proposals of MetroCoal may be actversely affected.

9.4 Rhk Factoi that ailie hmh Off,r

(a) Me:roCoars Int»rest h Cape

A risk eXists thatthe final level of ownership acqulred by MetroCoal may be less than
90%.This would mean, In the event that Cape Is a per ally owned entity, that MetroCoal
would notbeln a posltion to give effect to Its Mentions set out [n section 7.4

(b) Less thi 10096 ownership in Cape

There Is a rlsk that the  nal level of ownership acquired by Me#oCoal may be 'ARR Ulan
100% which could have an knpact on MetroCoars Martions reg=ding Cape (refer to
Secton D. This knpect could have a material adverse efTect on the Merged Group.

1
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(c) Issue of MelroC02 1 Shares as considerst<,7

Under the OMer, MetroCoal v,111 offer a signmcant number of Its shares to Cape
Shareholders. If current Cape Shareholders or current MetroCd Shseholders do not wish
10 hold shares In the Merged Group and seek &0 sel thelrshses, this may have a rivitn,181
adverve effect on the Merged Group and the market price of MetroCoal Sh,es.

(d) Fklctuation in them=loet value of MetroCoel ShmeS

Cape Shareholders are being offered consideration under the Offer that conslats of a
spedfled n umber of MetroCoal Shares (rather than a number of MetroCoal Shares with a
specmed market value). The Insket value of MetroCoal Shares at the Nne at which they
are recelved by Cape Shareholders may vay from their n=ket value on the date that Cape
Shareholders accept the OfFer.

Accor,#,gly, 1118,1<* fktiations could affect the value of the consideration paid ( 1 the form
of MetroCoal Sh,es) underthe Offer and the value of an acceplng shareholder's
Investment h MetroCoaL MetroCoel Is not obliged to make =iy ad][0 ment tri the
conslderanon payable underthe Offer If the value of MetroCoal Shaces changes ddig the
Ofrer Period.

(e) Liquidity of Me#oCoal Shares

The trading h MetroCoal Shares may not be Iquld. This risk Is peftlculsly high h this case
as MetroCoal as It *ands, has two signmcant Shareholders, Metallca Mlnerals UrnIM and
DADI Engineerhlg Development Group, v,hlch own (prior b the Offer), approo ately
30.78% and 2162% respect ely of MelroCoal Shares. Accordingly, there Is a risk that, a
lack of icvidity In the malost for MetroCoal Shares may mean that MetroCoal Shareholders
may be unable b reallse their Investment In MeboCoal Figther, MetroCoal cannot forecast
or guarantBe the value of MetroCoal Shares

C Fliancing

In order to proceed v,Ith development or explomtion, MetoCi may be required to raise
addi6onal equity and/ordebt caph inthe future. There 18 no mmurance that R wil be able
to raise Buch (tgpl Il when It 18 requ*ed or that the tanne mimai Ated wRh providing such
cs;pltal wil be satisfactory b MetroCoal, which may prejudice h ongoing abmty to
p*Ucipate In these projectl In the event that MetroCoal failm to obMil suff nt flriandng
when requ[red, MetroCoal may be forced to delay or ellmliate us Al re development
actMOes, sal eodsang assets orreduce Its opera#ons, and will not be able to take
advantage of opportunities or terwise respond b competrve preesures.

(g) Merger Integration Risks

Integraang two companies such as MetroCoal and Cape may produce some risk,, Including
Integra ng management hlfomlation systerns and work practices. MetroCoal Intends to
continue curTent bus ess stategy and opera6ons afbr compleOon of the Offer.

Grm* than expected Intagmtion costa cou ld have a material adverse effect on MetroCoal
and ult la ely upon the Merged Group.

(h) Synergy Risks

Whilst the [)*Actors of MetroC# expect b realise certail synergy benefits from the
Merger, achievement of these synergies Is not certain. The synergies may not be reeised
ID their fUll eodent ormay be reallsed over a longer period of t ne than the [)*ectorB of
MetroCoal expect ™s could have a material aidverse Impact on the 11 nanclal performance
of MetroCoal and lithnately upon the Merged Group.

(1) Taxalon Risks

The tax consequences and risks of the Offer depend upon thespecific c*cumstailces of
each Cape Shareholder. Cape Shareholders should obtain thel own professlonal taxation

1
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(1)

advice regarcNng the applicable law in respect of the Offer. A su ·uy of the teocation
iriptainrts are set out In Ber*on 10.

Impa ent of Exploration Assets

The *lailcial sl taments of MetroCoal vdi be prepared 61 conformity with Australian
Irl mational FInancial Reporthg St=Idsds (AIFRS) and contletent wm- the current
accol Ung policies of MetoCoal. Under AIFRS, eocploration assets are reviewed semi-
annually for Impalrment Changes to the=rying amounts of exploration aseets Of
MetroCd or Cape codd have a m:21=*A adverse Irnpad on the Nin,icial perfoinia,11 of
MetroCoal and uImiiataly upon the Merged Group.

MetroCoal 18 4 the process of complethg ts fh cial statements to 30 June 2014, which
are behg prep,ed h accordance v,Rh AIFRS. The Bosd of MetroCoal vel collsider the
issue of knpalrment of the ammets when finaising the fill VJI *,AIAnlents of Metrocrul to
30 June 2014 and It 18 highly likely that here wl be a significant write down of the vakle of
MetioCoars exploration ==an In those financial zint,wilents as a consecfience of relevmt
AIFRS. Further de 18 regarding the relevant AIFRS and MetroCoars correspondhg wrlb
down of NB · · :, : . 6 1. , 888%8 Is contabled hi section 8.4.

(k) Cape Shareholders wil have Inkd withdrawal rights with respect to the Offer, whid
meens thata decision lo accept the Oner may be  revocable

Once you have accepted the Offer, you have the right b withdraw your =,=Aptance of the
01,er only In Hmled circumstances. Under Australan law, If afber you have accepted the
01Per aid whle they remaki sub ed to conditions, the OfFer 18 varied (such 88 by an
exbansion of the Ofler Period) so as to postpone for more than one month the 1 me when
the Bidder must meet its obigations under the Oler, you wm be able to withdrm,/your
acceptance. Othe,wlse, you wil be unable to wRhdrav youraccep#ance of the OfFer even If
the market value of MetroCoal Shses varies slgn]11=itly from thet value on the dam of
your:„.,,i. ,- dthe Offer.

MetroCoal has not verified the relhblity of the Cape  formation Induded h, or which may
have been ommed from, this Bidder's Statement

In respect of hiformation relating b Cape preeented In, or ommed from, this Biddets
St ment, hcludIng al[ Cape f*=ricial hiforniation, MetroCoal has reled upon publdy
available Information and Inforrna on provided to It by Cape. MetroCoal has riot
lidependently vertfled this Inforn*lon. Any Inacolfacy In the Cape Womation could
adversely affect theanUcipated reeults of operuOons of the Merged Group.

9.5 Chinge of control provlilons *Capts green„In*biggir«1 upon thiacqublBon of
control of Cape m,y !,ed to adv,Ise con=quences

MetroCoal Is not aware of any pre empt ve r1ght3 or diange of control provisions a)Tecthg Cape's
assets or agreements which would be Mggered by MetroCoal obtalng control of Cape

However, Cape may beaparty to agreement» that contain preemptive rights orchange of Control
provisions that may be Mggered 5 MetroCoal acqukes Cape Shares represer,Bng a majority of the
vothg rights of Cape, of which MetroCoal Is nd aware. The operation of these change of control
provisions, If triggered, Codd have nega#ve consequences Includhlg requir g Cape to renegottam
Its finandngs, orsel joint vent,re hteieam These provisions may be waived wlh the consent of
the other pady and MetoCod would consider seekhg such waivers If It discovered that pre
empOve rights or change of control provisions affect g Cape's asse(s or agreements would be
tiggered upon MetroCoal obtatning control of Cape. In the absence of these walvers, the
operation of any of hese dianges of control provisions could adversely afiect the opera0ons of the
Merged Group.

(D
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9.6 Caution on Ihpi and DIagrams

MetroCoal has commissioned and produced diagrams and maps h this Biddks Stabment b help
Identlly and descrl» the lenements It holds and Cape's 18,1ements sought by MetroCoal .

Whilst MetroCoal has produced these dbgrams and maps from avalable data to ad Cape
Shareholde,s In het consideration of the merits of MetroCoaTs Offer, Cape Shareholders should
note that not al of the diaguns have been independently reviewed and therefore MetroCoel
cannot guars„Me the accuracy of the location of Snement boundaries or #gets on maps. Maps
and diagrams should only be considered an Indblk,n of the current htention of the diredtors h
relation bot=gels and potential se= foreocploration and drilling, which may change.
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10. Tax Considerations

10.1 Introduction

This section 10 of this Bidder's State<iient provides a surt¥naiy of the Austraian *come kc
Im 4kat1ons lor Cape Shareholders of acceptance of the Offer.

The folowing ou Ine Is not exhaust)ve of all possible Austratan Income tax considerations that
could apply b resident Cape Shareholders. In particular, the A[mirallan Income lix conBequerrM
of the 0*wlI depend upon a number of itorn, klckidklg:

• your t= residency alitis;

• whether you hold your Cape Shares oncapital account, revenue account or as tradhg
*ck: md

• the exted to which capital gahs tax (CGT) scilp for scrip rollover relief 18 avallable.

This outlne does not addrims all tax conslderatons appicable to thoes Cape Shareholdera who
are non-residents (or tampor=y residents) for Australm Income tax purposes, tade h shares or
acquim them for profit makhlg purposes, or whomay be subject to spedal #rules (such as
banics, InsurEnce compE les, tax =empt organisations, superannuation funds or dealers h
securltes). Flsthermore, this surnmENy 18 not bnded for Cape Shareholders who acqu*ed thelr
iitarest ki respect of thel (or Ni associate's) employment at Cape (or an associated company).

The de=4*lori which folows Is based upon the taxation lawln effect atthe dats of this Bidde s
Statement, but It is not htended to bean authoritaove or complete statament of the law applicable
bo the psOcular drorns nces of every Cape Shseholder. It Is recommended that m,ill Cape
Shareholder consult their own kc adviser regading the consequences of acquking, holdhg or
disposing of th- Cape Shares [n light of ament/=laws and the  particulE, crcunudenr  .

Cape Shareholders who afe not resident In Australa for Ax purposes should taloB Into account the
tax consequences under the laws of their country of residence, as well as under Australan law, of
acceptance of the 0Mer.

102 Transfer of Cape Sharee

Acceptance of the Offer wil Involve the disposal of yols Cape ShseS by way of twisfer b
Me#oC*. This change In the ownership of the Cape Shares vAll constitirts a CGT event for
Australian Income tax plrposes

(a) Capital Gains

Subject totheoperation d the scrip for scrip rollover provisions (d'Bcussed h secOon 10.3
below), you wil make a capital gain If the to  of the marlost value of the MetroCoal
Shaies (the capaal proceeds), moceeds ihe cost bme of,our Cave Shares.

For Income bix purpozes, the market value of the MetroCoal Sharee received should be
bmed on the doshng share price on the dab of issue (or I price volatilty 18 greater than
5%, the one (1) day volurne-*elghted average price). The cost base of the Cape Shame
generally hdudes the amount paid to acquire those Cape Shires plus any Incidental costs
of acquISIOOn (for example, broke,vge fees).

If you make a capital gui as a result of accepting the Offer and the other condiOons of CGT ectip
for scrip rolover gresatisfied (refer 10.3 below), you maybeellg[ble fortax deferral underthe CGT
scrip for scrip rolover relief provisions upon the disposal of your Cape Shame.

(b) Caplta losses

You v,11 make a cap#al loss If #te value of the mpltal proceeds r,w*ved are lw,# than the
reduced cost base of the Cape Shares. A capital 1065 may only be applied by you to offset
any capital gains reallsed by you dudng thesarne year of hlcome ordl g a later year of

1
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klcome. A capital loes cannot be offset against other i,come. There are specific rules in
relation b lams for companies and tusts.

(c) Discount Capital Gains

If you are en kidvidual, trust or complyh g s,Bera uation fund that has held the Cape
Sh,es for klve (12) months or longer atthetline of youracceptance of the Offer, the
capital gain der ved (afbartheappication of any c ,rent year orprlor ye, capital lomes)
may be a discount capital gk The effect of derMng a discoult capital gai 18 lhatonly
half of the gaki foran hdlvldual ortust ort®·thirds of the ga  for a complyN
superannuation fund, Is h cluded h assessable Income.

If youse a company or have not held the Cape Shares foratleastt#elve (12) months at
thedate of acceptance of the Offer, then you wil not be eligible b claim a cBscoint on the
capmal gah

103 CGTscrip for scrip ro[lov,r r f

Cape Shareholders who make a capmal gain from the d|sposal of thet Cape Shares may elect to
obtabl scitp for scrip rollover relef, b defer some oral of thecapdal gain. The mabbity of this tax
concession is subject b the arrangement =alluying the conditions for that relief contained h
SubdMslon 12#M of the Income Tax Assesement Act 1997 and your IndMdual facts and
c,curistances. Rollover relief Is notavallable If you Malisa a capaal loss (as opposed b a caplal
gain) on acceplance of the Offer.

(a) R,quir,n»nt» to choose scrip for,crip rollover

Cape Shareholders may be en#tled to rollover relef If each of the foliowN 18 satisfied:

• the Ofmr resuR h MetroCoal becomblg the owner of 80% or more of the Cape
Shier

• you would, ap,t from the app•:mtion of CGT scrip for scrip rolover relief, make a
caph gain on the dieposal of your Cape Shares; and

• you elect to ousin rollover mw.

For scrlp for scrlp rollover relefb apply, Cape Shseholders wRI be required to make a
choice on or before lodgmentof thet kix return forthe Income year h which the CGT
event occurred. The way you prepse your Income hx retum ohould be sufflclent evidence
of n·ineig the choice As the benefit of e,Ading for rolover reief b apply v,ill depend on
your pafcular clrcumstances, you should consult your tax advisor for acMce on whether
or notto make this election.

Where a scrip for scrip rolover election 18 not made, or rotiover rellef 18 not avalable in
relation lothed,posal of your Cape Shares, you wl make either a capital gain or capal
loes meet out under section 10.2 above.

(b) Effect of scrip for scrip rollover: Cape Shareholders

Broad ly, Cape Shareholders should be ellgrble for rolover relef In respect of the OfTer.
Rollover relief wl be Ornited to that proportion of the Cape Shies tiat ENe eoochanged for
MetroCoal Shsee.

Where Cape Shareholders choose for scrip for scrip lollover relef to apply, the effect
should be as follows:

• the proportion of the caph gain which relates to the e ochange of the Cape
Shares for MetoCoal Shares Is deferred untl a CGT event (e.g. a sale) occurs in
respect of the MetoCoal SharM;

• the cost base of the MetroCoal SI,ses mr uired under the arrangement should
equal the propor-Mon of the cost bese In the original Cape Shares attributable to
the MetroCoal Shares exchanged ; and

1
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0 the MelinCoal Shares acquhd under the arrmgement ehould be keated 88
having been acquired at the thne that the Cape Slises  re origlialy acquired by
the shiceholder (which Is relevant for d-MInhg whether the twelve (12) morith
holding requirement Is satisfied In order to obtah the discount capital gah, referred
to above).

10.4 Preocribed For,Ign Security Holders

If you are a Prescrl,ed Foreign Security Holder Bnd acceptUIe Offer you wOil not be entitled b
receive MetroCoal Shies In coochange for yol, Cape Shses. As set out in =clon 1111 of this
Bidder's Statement, and subject to the ASIC Applicdon (as outlned at section 13.*b)), the
Nomhnee vAl arrange for the MetroCoal Shares thai are eoochanged for your Cape Shares to be
sold.

Cape Shareholders who are non-reeldents of Australa for tax pl,poses should seek their own tax
advice based on their par cular drcumstances.

10.5 Goods and INIc= tax (GST)

Holders of Cape Shses should notbe ahle b GST h respect of a dbmpotal of those shares and
Opal"L
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11. Terms of the (Mlir

Thissecuon contins the tenns of the Offer (0 r) by MetroCoal b acqu*e al your Cape Shares. The
Offer [)de is 2 Septomber 2014. This section should be reed in coniunceon with section 12, which contnins
terms appricable to the Ofler.

11.1 The Of!er

Persons to v,hom theO ar Imade

The Offer Is b al the holdem of al of the ord ary shares of the caph of Cape

MetroCoal hereby of ers to acqdie ALL of your Cape Shares togetherwith all Rights attaching to
them.

The consldereflon oflered 18 1 MetroCoal Share for every 1.3 of your Cape Shares, on the terms
and conditions set out In this Offer.

If you become entmed to a fraction of a MetroCoal Share the fradon will bedlsregarded and your
entitlement wIU be rolmded down to the next whole number of MetroCoal Shares.

Bid Class

The Cape securities forning the Bid Class securities forthe purpose of this 0% are the Cape
Shares on issue onthe Registar Date, which are the ord ary Eharee Issued by Cape

Acceptance must be In respect of ati your Cape Shar=

You mayonly accept the OfTer [n respect of ALL your Cape Shares.

Offer lo al hold,re of Cape Shar=

Offer on Frms and condlons Identical to those contalied Inthls Offer have been dispatched or wm
bed spatnec to all holders of Shares, registied assuch In the register of members of Cape atthe
Registi Diib.

hnprov[, a. coneld,rmtkn

If MetroCoal hnproves the consideration offered, the Comora#ons Act contains provisions to
ensure that any Cape Shareholder who has a,eady accepled the Offer receives the benefit of the
Impluved consldefa on.

1

11.2 Defeating Condlions of the OfTer

011. su#ect to concmlon,

Subject to MetroCoal being able to free the Offer torri coM@k,ns (as Maerl,ed below In this
Section 11.2), any contract arIGN from acceptance of this Offer Is subject to fUll ent of the
fonowIng condiBons

(a) No regula ory action

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

(1) there Is not h effect any preinlinary or fklal decision, order or decree Issued by a
Public Aumority;

(2) no action or Investigation Is commenced by EN-ly Public Au#lority; and

(3) no applicaSon Is made b any Pubic Au ority (otherthan bythe Bidder or any of its
Related Bodies Corporate),
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(A)

(B)

(other than an application to, or a decision or order of, ASIC or the Takeovers Panel under,
or relaBng b a bra=th of Chap ar 64 68 or 6C of the Corporations Actor re athlg to
imacceptable dcumstances wthIn the meaning of gedlon 657A of the Corporatns Act [n
consequence of, or h connection with, the Offer) which res:mins, knpedes or prohibits (or If
Fanted could restrall, Impede or prohibit), or othefwise materialy adversely Impacts Won,
the rnBRIng of the Offer, the acquIBitIon of Tsget Shies under the Offer or any tmeaction
. · 1. : ' - 9- · by the BIddets SlalEIT,ent, the Offer or the rights of Ihe Bidder in respect of
the Target or requ*ee the diveelture by any entity wRhh the Bidder Group of any Target
Sh,es, or requms the d)vestiture of any weets of the Bidder Group or Target Group.

(b) Nomati,1,1 adv rm chang 

Between the Announcement Date and the end of the Offer Period (each Incklslve), no
event, change or cond on occum, 8 announced or becomes kno,m b the Bidder (whether
or not it becomes public) where that event, change orcon&8011 haB or hao resubd In, or
could rea@onably be expected 10 have or result In:

(1) without /nkng the generalty of Slib-paregraph (b) below, Ilab[ les, or an adverse
effect on the Mancial or trading posmon, or promabllity of the Target Group,  ken
as a whole, of anamount which (when aggregated with any other event change or
cond ion) would or could r=amonably be expecu to resuR h a d[Inlnuton of the
Target Group's Net Assets by more than A$200,000;

(2) a malsrial adverie ef act oil:

the prospect3 of the Target GroW, taken as a whole; or

the *tus or brms of =ty material approvals, icences, tanements or
pernS Issued by any Pubic Authority to any enUty withh the Tsget Group.

(c) Noinate,lal acqul,Itions, dispoials or now .· -, A

Bet,Neen the Announcement Da e and the end of the Offer Period (each [nck:slve), neither
the Tamet nor E*ty Subsldhy of the Targe¢, other than with the prior writian consent of the
Bidder.

(1) acquh,4 offers to acquire or egrees to acquke one ormore entftles, bus lesses or
asse& (or any h#Brest h one or more enutles, businesses or assets) for an amount
h aggregate greater than the Specilled Amount

02) disposes of, ofFen to dspoee of oragrees to dispose of one ormore entltles,
businesses orassets (orany liberest h one ormore ent ee, buiriesses or assets)
for an amount or In respect of which thebook vike 18, h worms,« grAn,Arthi 
me Specmed Amount

(3) entsrs Into, agrees to enter  to or announces Nly agreement b enter Into any
contract commlment or Emangement joint ventue or partnership that

requires payments, expenditure or the foregoing of revenue by the Tsget
end/or any of Its Subeldlarles of an amount In eoccees of A$200,000 on any
IndMdual basis or which Is, h aggregate, greater than the Specified
Amourtor

(B) 18 m lal In the context of the T,get Group and Is not h the ordhl=y
course of bushiess,

(4) entsrs Into or ¥ees lo enter Into, hminates or agnes to termhate a contract,
cor,Nnitment or arrangement for the provision of services or a licence b a third party
thatls a new or eodistng custmerthst result3 In the Targetand/or any of lt,
Subsidiaries IncuMg coetB greater than *A25,000 onan IndMdual basis orls, In
aggregate, greater than the Specified Amount fortheent,e  rrn of such contract
connitment or arrE gement
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(5) provides or agrees to provide financial accommodation or a guarantee, other than
to entilie- wihin the Tsget Group for any or recehms financial
accortynodation other than from entities wah the Target Group for any =llount

(6) enters Ink amends, or  rees Io enter Ato or amend any m-rlal contact
commltrnent orother amngementwith a rek*ad pafty (as defined In eection 228 of
the Corporations Act) of the Target

(7) licln, agrees to inct, or brN forwafd the ume for *874, or gran ng 00 a third
pity a rlght the exercise of which would hvohre the Tsget or a Subeldhy *,ivE
or agmelng In klcur an amount of capital mpendlture In =ce= of the Specified
Amo(mt, 00,er Mn capttal expendbre that has been anriounced by the TE,get b
ASX prior lo the Announcement Date;

(8) gives oragrees to give any Enambrance overanyof its assets (or an in reet h
any of Its assets), other than Ilens h the ordln=y and usual course of buslnees;

(9) does any of the followN In respect of the Tenements:

(C)

(D)

) enters Into, agives b enter Inio or announces any  reement b enter Into
any contract conynltment or,rangement >cludlig without  nitation =ly
ore sa  ore proceseN, joint partnership, farm-in, royal¢y,
nwkethE, or of take aFeerner® h relaBon to any of the Tenemenk

) reliquishes, sels ordisposes of any [nterest orcreates any Encumbrance
over any of the Tenements,

hkee any action or omits b take wiy action that results In ormay
reasonably be expecied to result h a breach of the tanns eny of the
Tenementa orany env unmental authority relathg to my of he Tenement@;

takes EMiy action orornits lo tde any action that resuRB h or may
reasonably be expected to result In the maTender of any of the Tenements
or any en*onmen  authority reung b any of the Tenements; or

(10) wl#out knithg sub-paragraphs (1) to (9) above

(A) entsrs Into, oflers to enter Into, agnes to enter Into or announces any
agreement for any tansaction; or

(B) Is othenvise affected by any tansadon or propoeal,

under which any th#d p,ty would acquire any legal oreconomic h#Brest [n, orthere would
be any mate,tal dlmlnuton [n, the rights granted mder wiymlieral tenement held byany
entity wRhh the Taiget Group,

(11) announrM an Intantion to do any of the matiws referred to In sub-pEN-a ap'18 (1) b
(10) above.

(d) No dMdinds

Beateen the Announcement Date and the end of Ae Ofier Period (each Inclusive), the
Target does not make, dete,111Jile as payable, annoince or declare any dis#Rxrtion
(v,hether by wayof dlvklend, capital reduction or otherwise and v/hether In cash or In
spede).

(e) No prescried occumnces

Between the Announcement Date andthe end of the Offer Period (each Induslve), none of
the foliowhlg events occur:

(1) the TaGet converts all or any of its shares hto a larger or emaler number of
shares under sedon 2541 of the Corporations Act

1
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(5)

(6)

(7)

(8)

(9)

(2) the Targetora Subeklary of the Target resolves lo reduce Its share capital h any
Way;

(3) the Targetora Subsidby of the Tiget enters Into a buy-back agreement or
lesotves to approve the terms of a buy-back agreement under section 257C(1) or
2570(1) of the Corpora00,13 Act

(4) the Tsrget ora Subskiary of the Target Issues shares (other than asa result of
the eooerci,e of Target options) or grBnts an op600 over its sharee, or agrees b
make such an lesue or Imt such an opOon;

the T=get or a SubsldliNy of the Tsget issues, or agnes to Issue, conve,able
nO 88;

the Target ora Subeldlary of the Target disposes, or agmee to dispoee, of the
whole, or a **stantial part, of h businees or property;

the T get or a Subeldhy of the Tiget ch=gee, or agrees to charge, the whole
or a substantial part of Its busliess or property

the Target or a Subsidiary of the Target resolves b be wound up;

a Icvldator or provisiond nquidator of the Target or of a Subsidiary of the Targe 
is appointed;

(10) acourt makes an order forthe w d# up of the T=get orof a SubGIC[1 y of the
T=get

(11) an admlnls:rator of the Tsget orof a Subsldky of the Target Is appohted under
section 4364 4368 or 436C of the Corporations Act

(12) the Tsget or a Subelceary of the Target eocecutes a deed of company
anungement or

(13) a receiver, or a receiver and manager, Is appdited In relation to the whole, or a
subs tial part of the property of the Tsget ora Subsldby of the Tiget

11.3 Brok,r handing fe=

MelroCoal vA n pay a broker hmdlhg fee of 0.75% of the Ofler consideranon to brokers ll In®pect
of vand retall acceptiNices of the Offer which bearthe broker's official st=np (In respectof Issuer
Sponsored Holangs) or arellitiated bythe broker via CHESS and where the broloer 8Ubmb a
vald fee clan form. The mb*num fee payable per acceptkig Cape ShEnholder wllibe$50 and
the maidm wil fee per accepting Cape Shareholder will be capped at $750. Payment wm be sld,jed
19 condmons con ed h section 1115 of thie Bidders St*ment (All arnounts s#tad se
Inclushre of any GST.) Brokers with any queries sha d call Unk M=loat Services LImled on 1300
138 914 (within Australa) or +61 2 8767 1054 (from outside Almirmlm) between 8.000m and
5.00pm Monday to Friday (Brisbane t*le).
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1 Terms applicable tothe OMer

Condmns are sops-12.1

122

113

114

126

12.6

Each of the conditions contained h Section 112 18 a dstinct and separate condition, andshal not
merge on complellon d any conbact mislng from acceptance of either of Be Offer.

Condlilon.Sub qug

Each of the cond lons conta ed in Section 11.2 Isa condltion subsequent Thebreach or non-
MI[ment of such a cond on shall not a contract 10 purchase your Cape Shares arising
from your acceptance of the Offer. However, If MetroCoal has not

(a) declaced an Offer b be free from Ule condl ons in Sedon 11.2 before the date appicable
under Section 660F (1) of the Corporations Act and

(b) the cond[Uons Sedion 11.2 have not been fumiled at the end of the Offer Period,

al contacts resumng from the accept=,ce of the relevant Of#ar and all acceptances thathave not
remumd In binding contracts are void. In such case, MetoCoal will mAura the Accep ance Form (If
any) together with all documents forwsded byyou b you at the address provided by Cape in
accordance with Section 641(1) of the Commatons Act

Benem of condRio,1.

Subject to the provisions of the Co,pora#ons AX MetroCoal alone 8hall be entitled to the benem of
the condtons contalned in Section 11.2 and any breach or non-flillment of any of those conditions
may be rered upon only by MetroCoal which may waive (generally or in respect of a pmticular
event) the breach of non-fulmment of that condition.

Freeing Offer from conditions

(a)

(b)

Subject to Section 65OF of the Como,a#ons Act, Me Coal may, at any unle at Its sole discretion,
declare the Of er (orany of them) free frorn al or  y of the condltions riferred b h SecSon 11.2
by gh,hg nolice in writ g b Cape. The notice may be ghven in relation b 98 conditions In:

Section 11.2(e) not la&81· than three (3) Buskiess Days afbarthe end of the Offer Period;
and

each other condmon In Section 11.2 (other than the condmon ki Wmgraph 112(e)) not later
than seven m days before the end of the Ofkr Period.

m.bul nooe.

The date for gh,klg the nodce required by Secion 630(3) of the Comora#Dns Act on the statls of
the condltions to the 01Ter 18 26 September 2014, sub*ct b variation h accordaiice with
Section 630(2) of the Co,pora#ons Act If the period during which the 01% remahs open for
acceptance is exbnded.

Offer Pedod

Unless *!thc,awn or ex anded the Offer wm remain open foracceptance by you dinlg the period
commenc g on the Offer Dats and endhig at 7.00pm (AEST) on 3 October 2014.

12.7 How to AccM* the Off,r

Accept,me muit be in r=pict of al your Capi Shaiwi

You may acceptthe Offer In respect of all (but not less than aID of your Cape Shses.

Tin» for acceptance

You may accept the Offer at anythneduring the OMer Period.
48
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Ill,1,11.f dacceptarce

In order to accept the OMer h resped of yow Cape Shares you must

(a) complete and sign the AMApti,cice Forrn nitmehed to the Of,er h n,mrdance wth the
Instructions (which must be observed In accepting the Offer In respect of any Cape
Shares); and

(b) ensure mat the Acceptance Form and any documents requhd by the tanns of the Offer
and the Instructons on the Acceplence Form are received NOT LATER THAN 7.00Pal
(AEST) on 3 0 ber 2014 at the foloablg nr eme:

Stlt Allie=:
Unk M=lost Se,vices Lir,11*1

Cape Alurnha UnIM Tekeover
1A Homebush Bay Dr+v,
Rhodes NSW 2138
Poilil Addi
Unk MENI< SerVICBS Linllkad

Cape Alumba Lknlted Takeover
Lodoed Bag A14
Sydney South NSW 1236
Tellphone:
1300 138 914 (Within Australa)
+61 2 8767 1054 (from outside Austalla)

Foreign Security Holders and Australian shinholders sending thet Acceptance Form from
overse= ehould return their Acceptance Form by *rnal.

The method chosen b delverthe Acceptance Form Ed 04her documents Is at the risk of each

Acceplance of the OMer In respect of your Cape Shses shall not be complem until the properly
completed Acceptance Form (kickldhg any documents required bythe terms of the Offer and the
Instructions on the Accepbance Form) has been received at the address specmed above
MetroCoal may, however, In RB sole discredon wak at  ty ume, prior b the end of the Offer
Period, al or any of those regu ementa.

If you have any questions about how §0 accept the Offeror need a replacement Accept ce Form,
please contact Unk Market Services Umbd on 1300 138 914 (within Austra[la) or +61 2 8767
1054 (from outglde Australa). Alleniatively, you may consult your broker or other Bancial or
profassional adv er

Al*hority to accept Ofler

When accepthg the Offer, you should also ensure that If the accept#g shareholder

(a) 16 a corporalon, the Acceptance Form Is signed by two cfrectorn, adirecorand company
secretary, or by the aole diredor in the en*e of an Austrnlwi company vah a sole director
who 18 also the sole company secrelly;

(b) Is d =;Ad, the Accept,Ice Form Is signed by the person or persons authorlsed to
adrnhilder the estate of the deceased shseho er;

(c) Is one or No or more Nit holders, aO such holders sign the Aivemptaice Form; or

C 18 accepeng through an atbrney under po„er:

(1) the po#Brof attorney has notbeen revoked;

(2) the donor of the po¥ r of auorney has notdled;

d)

1



(3) the power of attorney has been valldly eosuted;

(4) the power of afforney duly empowers the #omey to sign sucha form; and

(5) the atkxney duly signs the Acceptance Form.

118 MetroCoal Shares

MetroCoal Shares to be alotbed pursuant b the terms of the Offer will be fully paid odnENy shares
13*Ing equally In all reepects from the die of their *sue with Ute ex ,thg ordh* dianne in
MetroCoel.

Me#DCoal has been admlmed to the official let of the ASX and shaim of the mnle class as those
to be Issued as consideration under the Offer have been gmnted offidal quotaCIon by the ASX

MetroCoal wil apply to the ASX for omcial quolmlk of the MetroCoal Shares to be Issued purRijAnt
b the Offerwithh seven (7) days afterthe date on which the BIdder's Suement is gNen to Cape.

In accord ce with Section 625(3) of the Co/poia#ons A< the Offer Is subject to a condltion that
applcation for admI=lon to quo lon of the MetroCoal Shares knund underthe Offer is made
within seven (7) days afterthe dde on which the BIddks Statmment Is gh,en to Cape and
permission for admisslon lo quota on will be Wanted no *ter than seven (7) days after the end of
the 0 er Period. This condition may not be waived.

119 Entitlement to Offer

Off,r midi lo holcii of Capi Sham

The 0Mer Is made b you asthe holder of the Cape Shares which se reguared In your naine 41
the regiskr of memben of Cape on the Register Data If at any unie ckslng the Offer Period
another pereon 18 or Is entitled to be regwnred as the holder of some or aU of those CArw, Shses,
then in accordance with section 6538(1)(a) of the Co,pora#ons Act

(a) an offer correeponcing to the OMer shall bedeemed b have been made to that person in
respect of the Cape Shares ofwhlch that pe,son Is, or Is entited b be  so regured as
holder; and

(b) the Offer shal be deemed b have been made b you In r,spect of the remainder (if any)of
the Cape Shares that were registered h your name on the Register Dabs.

The Cape Sharee h respect of which the Offer 18 mgdn or deemed to be made to you, [n
accordance with this paragraph, se referred b h this document as your Cape Shares:

Shares held In sepill parcels

If at any Unie durblg the Offer Period and before you accept he Offer, your Cape Shs- to which
the Offer relah consist of hvo or more sepsals and dind panels forthe Bposes of
Section 6538 of the Como,ations Act (tor example because you are a tustee or nominee for
several dist ct bene#clai owners), then In accordance with Section 6538 of the Co,pom#ons Act

(a) the Offerahal be deerned at tiat #Te to con#26 of separat, and dist*,ct correspondkg
Offer made to you In relalion to the respective sepante and difnct parcels of Cape
Shins,and

(b) an acceptance by you of any of those separate and clstbct corresponcing Offer Is
Ineffecnve unless

(1) youhaveglven b MetroCoal notice Indicat)rig thatyour Cape Shares consistof
separah and dIst*ict paii=ls; sid

(2) the acceptance indbatin the number of Cape Shine in the separate and dianct
percels to which accept=Ice relatas,

50
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provided that you may at the one time, accept two or more such seperam corresponding
OfTer as   they werea 5!ngle ofler In relation b aepsate parcels of shares or options

For the purposes of /Vaph (b) above, the notice required must be in v,ri ng.

If this apples to you, pk=te contact Unk MEMket Services Urnlted on 1300 138 914 (within
Australia) or +61 2 87671054 (florn outside Australa) for such addmonal copies of this Bidder's
Statement and Accep nce Form as are neces=y

Sh ,8 reglitiwed to brok,r or other no ni

Beneficial owners whose Cape Shares se reglsiered in the nsne of a broker, I,ivestment dealer,
bik, trust company or other nom ee should contact that nominee for agelstixice and the service
costs Involved h accepung 0118 Offer.

1110 E ect of Acceptance

By elgning and retin*lg an Acceptance Form in respect of an Offer blaccorda,ice with the
procedures set forth in section 12-7 and the Instructions on the Arrnntance Form, you wlll be
deemed to have:

(a) Avocably accepoK the Offer (and any varlaton of It) In accordance with h 18rms In
impect of al of your Cape Shares;

(b) slbject b the Offer bebg dedered free of the conditions Betout in Section 11.2 or such
condtions being fumlled or waived, alrthorised the transfer of your Cape Shares b
Me,oCoal for the consideration speclfled In the OMer;

(c) represent,d and warranted b MetoCoal that on the date of reglstration of the transfer of
your Cape Shses to MetroCoat yols Cape Shses shal be Mly paid up and free from al
moctgages, chsges, Ilene and other encumbrances (whether legal or equltable) of miy Idnd
and that you have full power and authority b sell yols Cape Shares b MetroCoal;

(d) authorlsed MetroCoal (by lt@ dlectors, of,Icers, servanta or gentB) to compleb on the
Acceptie)ce Form correct details of your Cape Shares, 111 h any blanks remaining on the
Acceptince Fomt and rect!19 Ely error h or omission from the Acce*noe Form as may be
necessary to make the Acceptance Form an effectk acceptance of the Offer id enable
regltation of the transfer of yols Cape Shares b MetroCoat,

(e) authorised MetroCoal (by Its clhachDrs, officers, servarie or i ents) b al,< the number of
Cape Sharee said b be held by you Ir R Is otherwise than as set out In the enclosed
Acceptance Form:

repreeented and ,/EN-ran d to MetroCoal, and agreed with Me Coal that yol, Cape
Sham wl be purchaaed by MetroCoal with d Rights and ht you will exect* all such
instruments as may be required for the plspose of vesthg in R any such Rights

(g) hevocably authorlsed and dlreded Cape to pay b MetroCoal or 10 account to MetroCoal
for al I RIght,, subject ho, ver b my such Right3 recelved by MetroCoal behg accounted
for by MetroCoel to you In the event that the Offer Is withdrawn or the contract resultklg
from you acceplance of the Offer is rendered void pursuant b Section 1112 (effed of
withdrawaQ;

(h) =cept where RIghtE have been paid or accounted for under par¥aph 1110(g) Irrevocably
appointed MetroCoal and Its dlrectors from thne b t ne jointly and severaly asyour
AftrM-ney In your name and on your behalf, with effect from the Offer [)* orany contract
resulting from your acce*noe of the Offer, becornes unconditional, b macias an such
ingliziments as Me#,oCoel may requim for the pispose of vesting in it any such Rights

represent d and WEN-ran&ed to MetroCoel that unless you have notified hi accordance with
Sedon 12.9 (Shses held In separate parcels), your Cape Shares do not consist of
sepE,ate parcels of Cape Shaies:
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(3)

0) upon the Offer or any contract resumng from your acceptance of the 0% becomhE
uncondIOonal have  revocably appolrlted each of MetroCoal and each of the *actors of
MetroCoal from tkne to tkne jobtly Ed each of them severaly as your atborney to:

(6)

(6)

(1) amend and vots (and otherwise partldpate) h respect of your Cape Shares at wiy
and all general nieetings of Cape, b receive notlces of all such meethigs =id to
requisalon orJo  with other holders of Cape Shares In requlsltioning orb convene
orto johi with other holders of Cape Shares h convening a general mdng or
general ineelligs of Cape;

demaiid a poll for any v* to be taken at Niy meet[ng of Cape Shareholders;

propose or second any resoluOons to be considered at any Id all meethlgs of
Cape SharehoWers;

(4) comple(B and execome al forms, notices, In*Isnents Oncluding libzr,113
grroiltilg MetroCoal or a direc or of MetroCoal as a prog or representatim in
respect of any of those Cape Slwfes), *Wer, >ckning further transfer, of any of
thoee Cape Shseeto any person) id resolunons reliang to #iose Cape Shaies
and genedly to arerclse all powers and dghtz which you may have as the
regiskred holder or beneficial owner thereof

b request Cape to registor the name of MetroCoal or is nor,kiee any of your Cape
Shares which you hold on any registsr of Cape; and

generaOy to e=clee al your powerB and right@ h relation b yoir Cape Shares:

00 have agreed that h emerclsing the powers conferred by #lat power of atborney MetroCoal
and anysuch director shall be enUtled to act in the interests of Me Coal as the beneficial
owner and bitanded regis sred holder of your Cape Shares.

Effect If Rights not received by Bidder

If, for any reason, MetoCoal does not receive any Rights referred to In paragraph 1110(g)
MetroCoal will beentitted b reduce theamols,tof conslderation payable In accordance with the
Offer by the amount of value (as remonably assessed by MetroCoa[) of such Rights.

hlvalld acciptanci

. you comply v,Rh some but not alt d the requirements for acceptance, MetroCoal may In Its
absolube discretion treat the Acceptance Form as vald notwithstand,4 your fhaire to comply with
all requIrementl

Pa aly vald acciplar-

Where the requ ements for acceptance have been comp[led with h respect of some but notall of
the Cape Shares, MetroCoal may h Its sole clscretion deem your acceptance of the Offer complets
h respect of those Cape Shares for which the requ*ements have been compled with (Relevant
Sharll) but not In respect of the remainder notwithstanding any otherlorms of the Offer. Inthat
event Me#oCoel must provide the consideration inrespectof the Relevant Shares but notany of
the other Cape Shaces you may hold, notwthstandhg any other terms of the OfFer.

Indemn!4, undellakh,gs and al,thorlsations

MetroCoal will Mernnlly you and keep you hdemnlfled h respect of all costs, expenses md
obligations which might othen¥180 be [ncis-red or under ken as a result of the eocerelse by an
attorney of any powers under this Sedon 12.10. This appointnent, being gh,en for vah=:h64
consideration b Becure the Interest accvired in your Cape Shares, Is Irrevocable and t8mlb1at88
upon reg istation of a transfer b MetroCoel or Ita nom ee of your Cape Shares and you will be
deemed to have:
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(1)

(1) agreed not to attmid or vo e In person atany general meet g of Cape or lo purport
Ioe=clse any of the po#ers conferred on MetroCoal or h nominee In paragraph
12.10(D; and

02) authorlsed Me Coal to notify Cape on Yols behaff that you place of address for
the purpose of serving notices upon you h respect of your Cape Shares In respect
of which you have accepted Re 0- Is at the address of MetroCoal as spedned by
MetoCoal [n Ole notification, and thatan such notices se lo be n,ked care of
MetroCoal and to have direded Cape to se,ve al correspondence, payments or
noifications in respect of sly Rights and other commlnications and documentE
whatsoever h rafect of thoee Cape Shares to MetroCoal at that address.

Dumuon of author aMons andundmlnkNs

The under kings and authorities referred to h this Section 12 10 wm (unless othenvise this
docunent) remah In force after you receive the consideraUon for your Cape Shares acq*ed by
MetroCoal and after MetroCoel becomes reg red holder of them.

1111 Provision of Con,Ideration

(a) Form of con,Ideration

The consideraOon for theacqu1818on of your Cape Shares underthe Offer 18 b be ==tiolled wholly
by the Issue of MelioCoal Shne

(b) Incre=I ofOl* Con,Idera on

(C)

In the event mat MetroCoal increases Ule Offer Consideration, h accordaeice with sedlon 6508 of
the Co,porations Act al Cape Shereholders (blcluding those who have akedy accepted the Offer)
wi[ be enmled to recelve the addlion,   creased consideration.

Fo,Ii and #04 of payii,Int

Subject to this Sec k 12.11, MetroCoal shall provide the conslderation for yol, Cape Sheres on
or before the earler of.

twerity-one (21) days after the exphy of the Ofir Perlod; or

one (1) morith abrthe la ar of yolsacceptance and the date the relevant Offer
becornes ls,conditional.

The oblgation of MetroCoal b Issue and alot any MetroCoal Shams b you to which you En
enmled underthe OfTer will be satisfied by MetroCoat

(1) enterhlg your name on the register of mernbers of MeEroCoal; and

by deepatching or procuring the deepatch to you of an uncertmcated holding
statement as eet forth In the paragiaph headed 'Dispatch of MetroCoal Shafer
below.

(d) Dispatch of MetroCoal Sharm

Subject b this Section 12.11, a Holc  S ament in respect of the MetroCoal Shs-b which you
will become entitled by accepling the Ofler v/18 be posted lo you at you rlek by ordlnefy mall
addressed toyou atyour address w shown h the Acceptance Form, or such other address asyou
may notify Al wrlung 10 MetroCoal.

(e) Foreign Security holders

If you are a reeident of a jurisdicgon other than Austraia and ita demal 41#des (Foreign
Jurl.dictions) or your address shown In Cape'8 reglster of members Is a pJAM outside At=frnl:a
and Ks external terrnorles or you are adng on behalf of such a person then you area 'Foreign
Security Holder'.
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(A)

(B)

The dls ution of this Bidder's Sta ment in Foreign Jurisdictions maybe reslilcied by law and
persons who come hto poesession of It should Beek advice and obse,ve any such restictons. Any
fan to comply with such restitoons may consihite a violation of appicable seclumes Iwws.

This BIdder's StI Bment does not constl#*8 an offer securities In any jurledlction In which, or to EMly
pecon to whom Iwould not be lawful b maloe such an offer. No action has been taloan to register
or qua[Ily MetroCoal or otherwise permit a public offering of MetroCoal St=es outside Australk

(1) MetroCoal has detarm hed that it ls lawful for MetroCoal b make the OfFer b
Foreign Security holders in New Zealand.

(2) MetroCoal has detern*led that It 18 lawful u MetroCoal to make the Ofk lo the
pergons who are Cape shareholders as atthe date of this Bidder's Statement h the
follow*Ig jurisdictions:

- and

United Kkigdorn,

(the P..alld Jurl.diction.).

(3) MetroCoal may othe,wlse deterinJ,ie that

It Is lawful and not unduly onerous or not unduly Impractica b rn  the
Offer to you and b issue you with MetroCoal Shsres On acceptance of the
Offer; and

) It ls rlot ls,lawful for you to accept the Offer bythe law of the relevant pl=·:A
olitside Australa and h eodernal tsrritorles.

(4) If you are a Foreign Seclrity Holder outside New Zealand and 12.11(e)(2) or
1111(e)(3) does not apply b you (Plic„or[bed Foreign Security Holdels), then
you wil not be entitled to recelve MetroCoal Shams as consideration for your Cape
Sharee by reason of your acceptance of the Ofrer and If you accept the Offer,
Metrocoal wm:

(C)

anange for the aLIotment to a nomize for a[1 accept g Pre,crl)ed Foreign
Security Holders approved by ASIC (Shar holder Nominee) of the
MetroCoal Shar= (subject to the dlecuselon In section 1211(d)) 10 be
Issued In accordic)M wHh the 0114 to which you and al other Prescribed
Foreign Security Holders would have been entitled but for Otis Section
12.11;

) cause those MetoCoal Shares so allotted to be offered for eale on ASX
within 30 days afbarthe end of the Offer Period; and

pay the amount ascer*led h accordance with the follow g form'*a.

Proceeds of sale x 8
B

Where:

• Proceeds of sale 18 the aniount which Is recelved bythe
nominee upon the =ale of 19 MetroCoal Sh=86 underthls
SecOon less brokerage and other sab expenses;

• A Is the nunber Of MetroCoal Shares which MetoCoal would
othe,wlse be required to procure to be Issued to you as a
result of your acceptance of the Offer; and

• B is the btal number of MetroCoal Shafee Issued b the
nominee under this Section 12.11.
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(A) Payment wl be rnade bycheque In Australian currency. The cheque wil be
sent to you at your risk by pre-paid air-mal b youraddress as sho#m on the
copy of the Cape registar mablinined by MetroCoaL Under no

. 1 + will hterest be paid on the proceeds of this sale, regardless
of any delay In remitt g these proceeds toyou.

(5) Notwithstanding anything else contained Inthls Bidder's Statement MetroCoal Is
not under any obligation to spend anymoney, or underkike any action, in order b
tatisfy Its,If of the Ilegiblity of Foreign SeCL,ity Holders b receive MetroCoal
Shares.

1112 Withdrawal

Powir lowNhdraw

Subject to compdance with Section 6528 of the Comorations Ac  MetroCoal may only wihdraw its
Offer with the writen con,ent ofASIC wh ch consent may be given subject to such concitions (If
any) as an specmed h the consent of ASIC. If this happens, MetroCoal wm comply wlth any
concROons hnposed by ASIC and send a notice of wimdranl to ASX =ld Cape and to =:h person
b whom the Offer have been made at thek address as set out In the registw of members of Cape

Effect of withdrawal

(a) If, at the Ome the Offer is withc awn, all condmons in Secfion 11.2 have been hed; an
contracts arishlg from . . . :3: . : of the Offer before It was withdrawn w. remain
enforceable.

(b) If the Offer Is withdrawn, andthe Offer rema  suNect to one ormore condmons In Section
112, all contracts  Ing from Its acceptance become void.

12.13 Ex nilon of Ofkr P*rlod

MetroCoal may atany tlrne, and from Wne to thne, vgy the Offer by e ending the Offer Period, In
accordance with SecBon 66OC of #le Co,po/a#ons Act

12.14 Vallation

MelroCoe] reserves the right to vary the Offer in accordance with the provisions of Sedon 8500 of
the Co,pora#ons Act

12.15 Broker handing fees-condmons

Subject to the conditions set out below, MetroCoal wl pay a broloer hancmng fee to brokera In
reeped of v e M: . . . , ; . · . . ncelved unt[1 the end of the Offer Period from retal Cape
shareholders bi connection v,Ith the Offer. A retal shareholder of Cape is a Cape shareholder who
: not a brolosror an associa* ofa broker and who as at the dala of theacceptance holds less
than $500,000 worth of Shses (as measured by the Offer consideravon, which Is to be calculated
onthebasls of the Impled value of MetroCoal Shares under the OMer of4.09 cents, being the 20
day VWAP of MetroCoal Shares to 1 August 2014, the last trading day before the Offer was
announced (Offir Con®Ideration)). A broker handling fee on the tems and subject b the
condWons set out below ¥01 be payable to a broker in respect of all vaRd red acceptances
received by MetroCoal for Shafee which beer the brokees omcial stamp (for Issuer Sponsored
Holdbgs) orare Initiated bythe broker via CHESS and where the brologr submiti; a valid broker fee
clahm form-

The broker handlhg fee wil be 0.75% of the OfTer Consideration paid forthe ShEns covered by
the arnmptance. The mln lum fee per accepthg Cape shareholder wil be $50 and the rnaidmuni
fee per accepting Cape shareholderwill be capped at $750. (All arnounts stntad are Inr* IRIve of
any GST.) Broken are not entltled to payment of any broker handlng fee In respect of Shares h
which they or thet associates have a relevant hterest To qualfy for the broker hand ng fee, a
broker fee clahn form must be received by Unk Market Se,vices L.Imi ed within 6 Business Days
folowing the end of the OMer Period. Brokers with any queries should cal Link M ket Servioes
Ummed on 1300 138 914 (withh Au*ala) or +61 2 87671054 (from outside Austrana).
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(1)

Set out below are further conditions atiaching b the offer of a broker handing fee

(a) the submls,lon of any broloar fee claini  rm and acceplance be,ing a brolds official
starnp wl const** an ac:knowledgement by the relevant broker that It has represented b
MetroCoal that

neither It nor an assoclats of R Is the acceptbg Cape shseholder;

the broloer hEMICRIg fee v,IU notbeshare d:ectly or lidlrectly with the accepting
Cape eh holdr, and

(3) It and the accepting Cape shireholder se not assoclatee for any other reason
under the Corporations Act

(b) for Cape shareholders on the CHESS subregister, where the Cape sh,eholder dlectly
requests MetroCoal (and not the relevt CHESS pertlclpant) b Inmate - . , ·i. . of the
Offer on their behalf, #lat broker wil not be enUtled the broker hmcning fee;

(c) subject to the temle Bet out above, payment of the broker handmig fee wEI be made by
cheque orelectronIc trENIsfer withh 10 Business Days of the end of the Offer Period; and

(d) the broker hancnig fee Is for ...-. '. from retail Cape shareholder only.

MetroCoal may, h Its abeolia discretion, refuse b pay brokar handalg fees on any . ... . r. I. R deems
b be flum a Cape shieholder in respectof which a handfing feehas already been daInned, a non-retalI
Cape shareholder or acceptances that appeaf lo have been splt
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11 Addmonal Information

13.1 Rights and Ilablm],s atinchhg to IletroCoal Shar=

From their date of Issue, the MetroCoal Shares lo be Issued p,nuant to the Offer will rs*equally
with the eodseng MetoCoal Shares

The rights and restrictions Alinching b MetroCoal Shares Me set out In MetroCoars Cons:Mon
and, in certain drcumstancee, are regulated by the Como,a#onsA< ASX Usting Rules oid
generallaw. Under Sedion 140(1) of the Comom#ons Act the constituuon of MetroCoal has erred
as a contract between MetroCoal and each member and between a member of MetroCoal end
each other msnber. Accordingly, If Cape Shar€nolderB accept the OMer and =e alotted
MetroCoal Shares as cons|deration, they wl become conbactitaly bound b cornply with the
Constitution of MetroCoaL

A sun¥nary of the principal righta attachhig to MetroCoal Shares based Is 6% out below. It does
not purport to be exhaustive or to consittzits a de ntlve stmtmment of the rights alts**g b
MetroCoal Shares. Such rightB Involve complex que„noils of law arising from Int r 16·n of the
conslti,tion and stati ory and common IE,w requ ementB. Shareholders should seek their own
advice when trying toestablish their right» bl ' c*Ci,wista,ices.

(a) Shal'/I

Shares In MetroCoal may be Issued with preferred, deferred or other special rights
obligations or restrkllons 51 relation b dMdends, vothg, retum of share capltal, payment of
cals or other mat ars, as detarmdiied by MetroCoafs Board from unle b urne. All unissued
sh,es are underthecontrol of MetroCoars Board, which may grmt op5ons on the shs.,
Issue option certificates and alot or dispose of the sharee on the Mrms and condIOons and
for conelderution It thinks fit This powl Is subject 10 contract or any contary ndes h the
constluljon.

(b) Va:lation of rights

The right; and restricione at ching b any class of shares (other than redeemable
preference shares), can only be varied with the consent In wrmng d memben with at least
three.qumters of the votes In that class, or with the sanction of a special resolution passed
ata separaM meeting of the holders of shares of thatdass (Imless otherwise provided by
the terms of Issue of shses of thatdass).

(c) Cans

The Bod of MetroCoal may from t,ne to #ne call upon shareholders for unpaid monies
on thek shares except where the conditions of allolment In respect of the shares made
paymentl payable at fboed thnes. If such a cal Is made, shseholders se liable to pay the
amad of the call In the rne,1,ier and atthe time and place specmed by MetroCoars Boid.
Such calls may be payable by i,istak7ients. When a reook,Uon of MelroCoars Board
authorislig the call is fwammed, thecaO d be deemed b ham been made. It maybe
revoked by notice [n writing, atany time before the date non*lated for the payment of the
can, at the discretion of MetroCoars Board.

(d) Uen

MetroCoal has a f,st lien orcharge for unpaid cals and unpakl instalments, arnoints owed
for acquir g shares under an employee incentive scheme and any amount R Is bcd'Y
reqdred to pay In relation to a shareholders shares (28 we|| 28 ra= nable kihrestand
expenses in relation to any of the above). The lien or charge dands to al dividends
dec ed h respect of the shares

(e) Share tranif'M

Shares may be transferred in any manner required or permitted bythe Corporations A#
ASX Listing Rules orthe ASX Settlement Operating Rules and by any Ins:niment h wrivng
ln any usual or common foml or In any other fornl that MetroCoars Board approves.
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(f)

MetroCoars Board may only refuse b regi-ra transfer of securities of MetroCoal as
permmed by the ASX Listing Rules or the ASX Setaement Operaeng Rules.

Voting rights

Each sh,eholder has thelght b receive notices of, and to atend, general meangs of
MetroCoad.

Sub ect to rest,lotions on vo#,g from th'neto t le aflec rig Niyclass of shares In
MetroCoa[, and any rest,ictions knposed by the CorporaRons Act the shares h MetroCoal
carry the right *cast or,e vote on a sho#of hands and, on a poll, one v* for each My
peJd share held, and foreach pedy paid share held, a vote havhg the game proporOons 
value 98 the proportion to which the dianne have been paid up. Voeng maybe [n person
or by proxy, tiorney or representaRe.

(g) Remuneton ofhols

[)reckxs se to be remunerated out of compmy funds for thek Bervi,- Srh
remuneration Is determlned by the Company h general meethlg.

DIrectors fees are by a fboad sum and not a cort¥nission on a percentage of profits or
operaiN revenue. It may not be *creased eocept at a general meeting In which
parUculan of the proposed  crease have been provided In the notice convenhng the
meetklg to shEMEholders.

(h) El ction of DlMctols

The cons&,tion states that there must be a m  Im of three c#rectors and a maximum of
n kie d irectors oid MetroCoal may from  e to time, by resokition passed atgeneral
meeting, Increase or recklce the number of Directors.

132 Brolo,r e, Stamp duty and fee,

You may not *E brokerage I you accept the Ok.

There are nostamp duty chsges or brokerage payable h relation to dther of the Offer, unless your
Cape Shares are registered In a CHESS Hoking, or If you se a beneficial owner whose Cape
Shares are registend h thenarne of a broker, bik, cudodlen or other noll*lee.
If your Cape Shies are registared h a CHESS Holding or If you area beneficial owner whose
Cape Shares are registered In the name of a broker, Mik custodian orother nomliee, youshoukl
alk yol, Controlling Partldpant (usually you stockbroker) or the relevmt nomiiee whelher R will
ch ge any hansaction fees or service cherges in connection with the ...,· ', , . - of the Offer. You
may be required to pay brokerage If Cape Shares se sold on the m=loat

13.3 ASIC Rellof

(a) Class oldirs

ASIC has pubished various timas Order' Instruments providhg for modifications and
e oempoons that apply generaly to al persons, Including MelroCoal, h relaOon b the
operation of Chaptw 6 of the Corporations Act MetroCoal may rely on this class order

This BIddees Statisment indudes or 18 accompanied by s ements that se made h, or
based on, statements made in documenh lodged with ASIC or ASX Under the tems of
ASIC Chia Order 13/521, the partles mal<kig thoee stata,72,18 ace not requhd to consent
to, and have riot consen# to, the Incklglon of those statementa h this Bidders Sta ment
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A list of all such do:Liments Is set out below

Cape's Ennounceiner,8 lodged with the ASX:

11/08/2014
16/06/2014

25/06/2014
25/08/2014
14/02/2014
6/12/2014
22/11/2013
21/10/2103

Revised DSO Inferred Resource for Balodis HIIs

Dhot Shipphlg Ore Inferred Resource for Ball)dte Hils

QI=*rly Activities Report
Quarterly Cmhflow Report

Half Year Accounts b 31 December 2013

Cape b focus on development of Rn„Fle Hills project

Cape Alumina suspends works on Plsol Hills Project

Annual Report to Shareholders

MetoCoars Inouncements lodged with the AS)(:

30 07/2014
30/07/2014
22 01/2014
18/03/2014
18/02/2014

30/102013
12/09/2013

Quarterly Cmh Flow Report

Quarberly Activities Report
Change Ill slibstan al shinholding for CBX

Change h sub*nl shareholdhg for CBX

Half Year Accounts

MetroCoal LlmNed 2013 Annual Report to Shareholders
Annual Financial Report June 2013

In accordance with your right b obeah a copy of theabove documents free of chauge
pusuant lo ASIC elmim order 13/521, ph„Re cont=* Lnk Market Serv»„ on 1300 138
914 (within All*RIA) or +61 2 8767 1054 (from out;Ide Australia).

MetroCoal has also reled on the modmcation b Section 619(3) and Sectlon 619(4) of the
corporanons Act as set out h pangmph 4(c) of ASIC Cless Order 13/521 Takeover Bids'
h relation to the Foreign Security Holders

(b) Approval of Nombi

Pursumt to section 619(3) of the Corporations Act (as modified by ASIC Class Order
13/521 MetroCoal wil appolnta nornhies, subject to ASICs prior consent b act as the
noriuiee appointed by MetroCoal In relation to the Ofbr (Shareholder Nomb.) on the
condmons that the Shareholder Nomhles remak= the holder of an appropriate financial
Se,vices licence dwing the period of  ne necessary b complete the relevant procedure
under section 619(3) of the Corporations Act and the Shafeholder Nomhee only acta In Ita
capacity as nonunee under section 619(3) of the Corporations Acton behalf of Prn*,91bed
Foreign Security Holders b act as non*pee for the Sales referred bo In Secton 12.11.

13.4 MetroCoal 18 a Disclosing Entity

Due to the fact that MetroCoal is offering Me Coal Shins m consideration for the acquisition of
Cape Shares, uie Corporations Act reqdive that this Bidder's Sta ment must Include all
Information that would be requk·ed for a prospectus for an offer of MetroCoal Shares inder secions
710 to 713 of the Corporzoons Act MetroCoal does not need to Issue a prospectus forthe OfFer of
the MetroCoal Shares as the Offer Is occurring under a takeover bid.
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MetroCoal Is a disclosing entity (as defined h sedlon 111ACof the CorporaOons Act) for the
purposes of section 713 of the Corporations Actand, as such, Is subject b reguls reporting and
dledoeure obligations. Speclfically, 1108 all lieted compades, MetroCoal is required to continuously
disclose to the market any u,fonnation It has which a reasonable perion  ouId expect ID have a
<ngtn,lal effact on the price or the value of MelroCoal Shses.

MetroCoal Shares have been quoted on the ASX durhng the 12 months prlor to the An** of mIs
Bidder's Statement For this reason, MetroCoal Is only requ ed to dledove *formalon In thle
Bidders Statement that would usually be requ*ed where Its shares have been con*uously quoted
securiUes

In general bm@, where MetroCoal Shares se conunuously quoted securities the Bidder's
St*tament Isonly required to cont=*i WormaUon [n rellion to the effect of the Omir ort MetroCoal
and #Ie right» and Ilabl[IUes mitimmg to the MetroCoal Shares. It Is not 1,#r„,Im=y b Include
gened Infom*lon h relation b all of the assets md Ilablltles, Mnanckll position and perfornlance,
proms and loesee or prospectil of MetroCoal unless such kiformalion has been eiocluded from a
continuous discloeure notice in acairdance wlththe ASX I &1*g Rules and It 18 Informe,li<„1=

(a) that Investors and thet profe=lonal advisors would reasonably reqi*e forthepurposes of
malcklg an  formed assessment of such matbers; and

(b) relathlg to the rights and liabilities attaching to Uie MetroCoal Shaces.

Informat on that isateady in the public domain has not been reportsd in this Bidder's St=tnment
other than that  lformation which 18 considered neces=y to make Olls Bidders St nent
comple .

MetroCoal, as a Mdosing enaty wider the Corporations Act 4,149. that

(a) It Is subject to regular reportky and digdoeure obligations;

(b) copies of doclIments lodged with ASIC * relation to MetroCoal (not being document@
referred to In section 1274(2) (a) of the Corporaaons Act) may be obtained from, or
Inspeded at an ASIC omce; and

(c) It v/11 provide a copy of each of the foll Ing documents, free of chsge, bi any person on
request durklg the Offer Period:

( 1) the f ancial *tnments of MetroCoal for the 12 months ended 30 June 2013 (betng
the ainual flnaidal report most recenUy lodged by MetroCoal with ASIC);

(2) the half-year f rti Clal report for the half-year ended 31 December 2013; and

(3) al conlnuous disolosure notlcee gNen by MetivCoal afber the lodgement of that
annual financial report with ASIC and before the lodgement of this BIdders
Statement wRh ASIC.

Requests for free copies of these documents may be made by call g Unk Market Se,vices Uml ed
on 1300 138 914 (within Australia) or +61 2 8767 1064 (from outside Australia).

Copies of all document, lodged with ASIC In relation to MetroCoal can be hspected atthe
registered office of MetroCoal dt,Ing normal office hours. MelroCoal also has a webelte,
vww.nietrocoal.com.au which [nckldes a wide range of :,formation on MetroCoal (hick,dhig copies
of the above documents) and Its actMOes. A Ist of announcements made by MetroCoal on ASX
between 12 September 2013 and the date of this BIddefs Statement appess h Anneocure B.

13.5 Corporate Governance

MetroCoal has ado*d a corporate governance charter (Corporat* Governance Char  In order
to iniplement and mahtaln a cultum of good corporate governance both Inbrnally and In Its
aternal dealligs. The Corporate Governance Ch=tar can be found on Metrocoars webst,8 at
wvm.metrocoal.com.au or al matlvely In the Company's 2013 Annual Report The s#nt,Inent
ouulnes the key corporate governance practices that are [n place for MetroCoal and Its Subeldlarlee

1
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13.6

13.7

*p,1.1

(the Group) and to which both the Board of MetoCoal colectlvely and the DIredors indMdually
are comrnmed.

hliere- of IletroCoal Dheclms h MolroCoal Sh,s=

Set out below are detals of the hterest of the [*actors of MetroCoal In the securltes of MetroCoal
 medlately prior to lodgement of the Biddees Statement Interest 11)cludes those securmes held
drectly and Indrectly.

Ud-Wd

Wa,

Jolm Hilq

Mr S Everett

WAG..
lar L Wsd

Mt DWIN

Mr R F oh

Mr J Hih

TOTAL

13,500
4,823
7,668

3,376
3,376
1,Gil

101,045

470.000

 000

50 000
50 000

250,000
250,000

25*m

of MetroCoal Directors

$0.235
$050

$0235

$0.235

114 2015

11J* 2015
11 ally 2915

250,000
2501000

30,000

In respect of the fnancial years ended 30 Jlne 2013 and 30 JI e 2014 and for the cun·ent fnet£2d
yeer up to and lid,Iding 18 August 2014, the remuneration paid >cluding any conthlgent or
deferred compensation) Ad benema granted k) the d,ecbr, of MetroCoel by any memberof the
MetroCoal Group were as folows:

Cumnt Manclal vear to 18 Augult 3914

34,070 1,312

13,500

8,082

4383

3,375
3,375
1,687
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)*8 Earit

.AG.'
Mr LWd

Mi D Wq

MrR Fnah

.JH,14
MrMHm,Il

TOTAL

(a)

(b)

Year Inded 30 June 2014

257 74

Ymended 30 Jim »11

I¥ 8 Evenit

Mr A Gl-

Mr J HI#0

lar M Han=l
Mr L Wid

Mr D Wmg
Mr RFilch

24,971

51,218

41,284

79,000

50,489

24309
4,706

1.857
1 106

10.278

3,716

3.716

4,541

1,858

13 31TOTAL MU,8 - - -

09 8*JHa*,Bavied as a c*,clor andies appo d am,mam chartD WA G-891 30 JL,le 2011

13.8 Dliclosui of Fees or Bonsm, Rice,ved by Comin P,Mons

44296

2 148

4148

Z7080

55,574

21,937

29,043
51.216

37"50

134,38

44000

60,280

79,000

56,000

44,848

462.072

Eucept as set out In this Bidder's Statement no person named In this Bidder's Statiement as
performing a fwiction h a professional advisory or other capacity *1 connecton with the
preparation or distlbution of this Bidder's Stalernent holds, orheld st any ITie dudng the last two
years, any Al,rest In:

the fomlation or promotion of MetroCoat

property acquked or proposed to be acquired by IdetroCoal In connection with Its
formation or promooon or the 0Mer; or

the OfTer of M*oCoal Sharee,

Eia:ept as eet out in this Bidder'§ Sta ment, no person has paid or agreed to pay an snount and
no person haB gh,en or  reed to glve any benefit to any person nined in this Bidder's Statement
as perfolining a ht#,ction In a professlor* advisory or other cepacity h conneclion wth the

' n or distrixitlon of  ls Bidder's Statement for ser#Ae provided In connecion with the
forrna0on or promotion of MetroCoal or the OMer.
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HopgoodGanIm has acted as legal advisor to MetroCoal h relation b the Offer. HopgoodGankn Is
entitled to professional fees In accorcia,ice with Its Wile-baged charges.

13.9 Compint A„Ion *1„,Int

The h,formanon in this Blddets Statement h reladon to MetroCoal that relates b Oie Compiation of
existing data and Bcploration R,Ililts In the MetroCoal Resource and Re=ve table, exyiuding
BtndI and Juandah, Is based on Irifomlation complled by Mr Ed Radley, who Isa member of the
Austalan Instltrte of MInklg and Metallrgy (MAusIMM) (Membership No 300512). Mr Radley is
51 kldependent gedo0081 re®rvi,ve consullult r= =ted by MetroCoal Inid.
Mr Radley has sumcient eocperlence which 18 relevant to the style of mlnerallsauon EMId Wpe of
deposit under consideration and to the actMy which he 16 undertak g b cvally as a Compe nt
Person as deflned h the 2004 ed:lon of the 'Australaslan Code for ReporOng of Exploration
Results, Mineral Resouces and Ore Reserves'. Mr Ed Radley consents to the holusion [Ii this
Bidder's S ement of mat*ars based on thet hlommb Inthe form and con ext In which it

The hiformaBon In this BIdders Statement h relauon to MetroCoal that relates to the Complfon of
existing data and ExploraOon Results In the MetroCoel Resource and Reserve table, with reference
b Buidl wid Juandah Is based on [nformation complled by Mr Ed Radley, who Isa member of the
Au*Allan Ins#trts of MI,*lgand Mettrgy (MAusIMM) (Membership No 300512). Mr Radley is
an hidependent geologiced r®R·ute consul=,t r,Akied by MetroCoal L. ild.
Mr Radley has eumcient experience which Is relevant to the style of m[nerallsalon and typeof
deposit under consideration and b the act*Ry which he Is undertakhg b c uailfy as a Competant
Person as dethed In the 2012 edmon of the 'Aus#Blaslan Code for Repor ng of Exploralon
Results, Mineral Resources and Ore Reserves'. Mr Ed Radley consents b the Inclusion h this
Biddees Statmilent of mattsrs based on thet Wo ation in the form and context h which It

1310 Conients

(a) Unk Market Services Lhlted (Link) has given and has not withdrawn Its consent to be
nsned h this BIddets Statement as the Share Registry of MetroCoal and for statements [n
this Biddees S ament lo be aildbuted to Unk in the form and conteod in which it is named
or in which such staisments se bicluded In this Bidder's Stamment Unk takes no
respons[bORy foram, ped of the Bidders Statament other than the references to Its nsne
and staterilents expressly ath*Ad b It

(b) HopgoodGenlm are w#ig assoldlors to the 0Mer and have performed work h relation to
the Bidder's St=*nent In doing so, HopgoodGanlm have placed reasonable reliance
upon infonnaOon provided b them by MetroCoal. HopgoodGanim does not make any
stabment h this BIddefs Statament HopgoodGank haB gh,en and has not withdrawn Ita
consent to be n ed h this Bidder's Statenient = solldtors lo the Offer In the form and
contaxt In whlch It Is nined. It takes no respons:*Ity for any part of the Bidders
Statement other than references to Its name.

13.11 ABX Announcen»nt,

A Ust of ar¥louncements made by MetroCoal to the ASX between 12 Se*mber 2013 (the Anta
MetroCoal's Annual Report waB released b ASX) and the dam of this Bidder's Statament Is set out
h Annexure B. This Wormation may be relevant b yols assessment of the OMer. Copies of the
announcementB are avalable from the ASX website (www.amccorn.au ASK MTE).

13.12 Furth,r kdormatlon

Further infonnation about MetroCoal can be found on MetoCoars website -
(vAn¥.metrocoel.com.au).

13.13 Othor nisterlal Worrnation

Except as disclosed In this Bidder's Statement, there 18 no other material  formation known to
MetroCoal which is mierial b the mskmg of thedecision bya Cape Sh=eholder as b whether b
accept the Offer.

1
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The Co,porations Act only requiree that MetroCoal dIBdoee  forrn lon which 16 = up to dam = 16
reaeonable h the drcurnstailces Further, MetroCoal Is not requbd §0 disdole hiformation In this
Bidder's Statilment I It Kuld be unreasonable to require MetroCoal to CIO 80 because the
hiformation had previously been clecloeed to Cape Shareholdern.

1514 Coetsmdixpen„,

All coets and expenses of the preparation and clrculaOon of this Bidders Statement and the 01Ter,
wl be paid by MeavCd.

13.15 Gover,IN Law

This BIdder's State,nent end Offer md any contract that resub from your acceptance of the Offer
18 governed by the  ws In force h Queenslsnd

13.16 Approval of Blits mat,ment

This BIddees Stati,iilent has been approved by a unmhious resokrton paseed bythe DIrec&ors Of
MetroCoal.

[*ed 19 ALI t 2014

Andrew Glillee
Director

64



18/08/2014 17:53 843 -> Fax Server Page 18 of 31

14 Deflnmons and Inlerpretation

14.1 Defined Terms

In this BIddets Statement, the folodng words have Aee meanki, unless the contary libe,ition
or the context otherwise requires

Acceptance Form nleens the form of accedance Nd Misfer enclosed  th this Blddef's
Statement and forms part of the Offer (the Instructions on which are for guidmce only and do not
form pad of the OfTer);

Adviser means, h rekaton to an entity, a person who In the orcinsy course of its bush,ess
provldes se,vices as a fmncier, finmcial acMeer, corpor* adviser, igal ad*ser, or bdintal or
other expert adviser or consultait md who has been engaged h that car ty h connection with
the Offer

AIFRS means Austranian In ,rr onal Financial Reporthig Standsds;

Announcement D- means the date on which the Of er was announced to ASX by MetroCoal,
namely 4 August 2014;

ASIC meane Australian Securlles & Investments Commission;

A*„„21=*a haB the medng glven b that term In the Corporpl wls Act

ABX means ASX Umbd;

ASX Listhlg Rtiles means the Omcial Lisbng Rules of ASX;

ASX Settlement Operaftng Rulei means the opera ng rules of the se:Oement fac[[Ry provided by
ASX Semement

AG or $ means Austallan dolan;

Bid Cl„= has the meaning given b that hm in the CorporaBons Act

Bid Period has the meaning glven to Ulat Mnn h the Corporauons Act

Bidder, MetroCoal or the Company means Me Coal Umid ACN 117 763 443;

Bidder Group meails the Bidder and Its Subeldlarler

Bidder'. Statsm,nt or Statiment means this document bebg the replacement *Inment of
Bidder Uncklding anysupplementary or replacement blddees stabm/lents) under Part 6.5 DMslon 2
of the Comom#ons Act relating b the Offer

Board of aletrocoal or MetroCoars Board means the bomd of d [rectorB of MetroCoat

Board of Cape or Cape's Boad rnems the board of dkeclors of Cape;

Broker meansa member organisation admmad to participate h the CHESS Mder the ASX
Settlernerit Opera# Rulesi

Busln=• Day means a day on which banks are,™,1 for busli,#•Rm h BriRM,le -41 '{Ing 8
Saturday, Sunday or public honday;

Cape or Targ,t me s Cape Alunha Limbd ACN 107 817 694;

Cape Group or Target Group means Cape and Its Subsidlarlee;

Cape Shareholder or Target Shareholder means a holder of Cape Shares;
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Cape 8hares, Ta,get Shares orShares means the Issued fuly paid ordInay sharee h the csoltal
of Cape and Indudes all RIghb atiadiing tothem and theterm Ca, Share, Target nare or
Shan shal have acorresponding medng;

Cape's Statement means the Targers Statement b be issued by Cape h response b this
Bkiders Statement as required under the Comora#ons Act

CGT means Capital Gains TEDC

CHESS meam Cle,ing Hods,  Electronic Subregister Systern, whlch provides h the e *ronIC
transfer of Becur = In Austala:

CHESS HoldAg meansa holdhg of Cape Shaces on the CHESS Sublegister of Cape;

CHESS Subregl,ter has the meming Bet out h the ASX Set ement Operalng Rules

Closhg Dat, meals the last date on which the Offer is open b Cape Shseholders b accept
alnely 3 Odober 2014;

Constitution meaM the ConstRI,Oon of Me#oCoat

Control hasthe meiBlg gNen to It h section 50AA of the CorporaAons Act

Controling Partidpant shan have the rneanN Bet out in the ASX Setternellt Operat g Rules;

Comontions Act meens the Comom#ons Act 2001 (Cm);

Defeating Conditions means the conditions as set out h sections 11-2 and 12.2 of this Bidder's
St*ement

D[rectors mean the dhdors of MetroCoal and Cape (dependkig on b context) from heto «mei

Enciinbrance means amortgage, ien, charge, pledge, aseignment by way of security, seclrity
*tareet, tifle rst,NTAon, preferential right or trust am,lgement claim, covenant, prom a prendr*
easement or any other Securly =r=lgementor any other arr=lgement having a slmllar effect

Forolgn Shafeholder or Foreign Security Holder has the rneMIng set out rn Section 1111;

Gove™nent Agincy means my foreign or Aushlian government or governmental
sernkgovernmenbl, adminisfrative, fiscal or),dicial body, department, commlmion, authority,
ttlburnal agency or entl , or Niy mhlemr of the Crown in right of the Commonwealth of AustrAIA or
any stabi

Ii,tructions mem thoee Inatructiona on how to accept the Offer eet out more perUcularly on the
Acceptwice Form;

1,„uer Sponsorld Holdhig meom a holdhg of Cape Shares on Cape's  suer sponsored sub-
regis er;

Usting Rules meaM the 0#al Usting Rules of the AS)(;

11.rger mems the merger of the Target andthe Bidder by way of a Takeover Bid bythe Bidder for
al of the Target Shares hi accord=ice with the Offer;

ale,ged Group or 11*ged Entity mems MetroCoel and MB Subeldbles (Includng Cape and
Cape's Subsldl=les) which wm exist asa result of the takeover bid = constltir d bythe Offer,
should the OfFer be successM;

IlitroCoal Group or Group or Bidder Group means MetroCoel and Its Subsidiaries;

IletroCoal Shareholder means a holder of a MetroCoal Shie;

atetroCoal Shaigholdel or Bidder Shareholder means holders of MetroCoal Shies;
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IkeroCoal Sharm or Bldder Shares means ordinay fully pajd shares in MetroCoal;

11 ine s mllons;

Mt means millon bnnes:

mtpa mems mUllon hines per annun;

Net A=* meensm arnout equal to the net assets (beN total assets le= total liabilties) of the
Twget Group (on a consdfistad basis), dele,7Mhed In accordance with Als:*rn[  Amcinting
Standards as appled In the most recent  naridal s tamenti; of the Tsget prior b the
Annolaicement Da ;

0!Ter means the offer by MetroCoal of to acqu e al of the Cape Shaies forthe Offer
Conslderaoon;

Oner Con,Idmtion means the consideration ofFered by MetroCoal of 1 MetroCoal Shars id for
every 1.3 Cape Shses;

Offer Date means the date on which the 0Mer was flrlt made to securly holders of Cape, 2
September 2014;

Ofler P,rlod means the period durN which the Offer wil remain open for acceptance as set out at
section 12.8 of this Bidder's Statement

Omc,r means, In relation 18 an entity, Its dlrecl:18, omcers and employees;

pa mems per annum;

Par lpant hasthessne meanhg given to that term h the ASX Settlement Operatng Rules;

Priocribed For Ign Socurity Holdw haB the me,N glven b that bm in Bedon 12.11(e);

Previous Offer means the 'on marker bid by MetroCoal to acquire all of the Issued shses In
Cape which was  iounced on 18 March 2014 and dosed on 5 May 2014;

Pubic Aumortty means anygovemment orany governmental, sem Novemmental, stakitory or
judicial enmy or authority, or Eny mnister, department, office or delegh of any government
whether h Aush[ia or elsewhere. It also includes any self-regulatory organisation estabashed
under statta and any stock=change;

Ragistir Dali means 7pm (AEST) on 21 August 2014;

R.imt•d Bodles Corporate has the meanhg given b that term h the Corporations Act

Rili'vant Int„rist has the meaning given b that tenn it the Corporations Act

R,p!,-ntaZIve InA=Is, In relation 10 8 person:

(a) a Related Body Corporate of the person;

(b) a Subeld|ENy of the person;

(c) an Officer of the person or ily of the person's Subeldlarles; or

(d) an Advleer to the peroon or any of the person's Subsldlarles;

Rights means al accretions, rlghts or benems of whatever kind atiachIng to or =18 g from Cape
Shares directly or hld,ecOy afber the date of this Bidder's Statament hcludIng, wlbout Imitmtion, all
dMdenc18 or other dls*utions and a[1 right, b rece ve any dMdends or other distr litions, or 10
rec/ve or subsc:ibe for shares, dock unim, niss: bonds, options or other securities, declared or
pald by Cape M any of Its Sub lades:
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Shareholdir Nominil meeim a nominee appoiited in Amrdance with sedon 12.11 (e);

Sped,led Amotmt means $100,000;

Subsidiary hasthe rnee„lig given to that term In he CorporaUons Act

Tak,ov r Bid has the meanhg g en to thatterm h section 9 of CorporaOons Act

Tak,over T,anlfer= Holdlng has the meenhg g ven h the ASX Settlement Operalng Rules;

Takeovirs Panel means the takeovers pand havhg poin under Pst 6.10 of the Comora#ons
Act

Targees St•tmnent shall have the meanhg given to It In the Co,pora#ons Act

Ten,n„Int» meam al  nement» mata memberof the Target Group holds any right title or
h)terest md any eodansion, rene , comerslon or subsmution of such  nements;

Third Party means aperson orentity other thm:

(a) the Target

(b) Iiy Related Bodies Corporah of the Temet

(c) the Bidder; or

(d) any Relabd Bodies Corporale of the Bidder; and

VWAP means v*me weighted avenge price.

14.2 Int,rpretation

(a) Terms used In this Bidder's Statement and 01Fer have the meaning (If any) given tothem h
Chaptar 6 of the Co,po,a#ons Act unlw:z that meanhg Is hiconsistsnt with the cont„yt In
v,Nch the tsrm Is used.

(b) In the Offer unike the conbeod othen¥Ise requires:

(1) headhgs are for convenience of reference only and do notaffectthe meaning of
the sections theyhltroduce;

(2) the Binguls Inckides the plural and vice versai

(3) words  Tiport lg =ly gender Incklde all o#,er genders;

(4) references to persons hclude corporations;

(5) appendlcee md annexures to the Offer form part of the Oler;

(6) references to pangraphs are b paragmphs In the Ofk and

(7) references to 'dollaf or7 are referencee to Australan curency
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lk'ill
The AllroCoal Statement of Ptrs,dal Position at 31 December 2013 Revie¥=1 has been ec rached hn the
re¥leued fhiandal statements ofNctroCo,1 for the half yeE, ended 31 December 2013.

1 12
The Prolennia Metro coal Statemet of Flnarrial PostBon h based on the MetroCoal Statement of nimcial
Position at 31 Decernber 2013 actllad for rr=terlal trarisactions mible*lent to ht date, bdudbi the
mai,diltion of a corKroUN *tert lii Cape Alim m on 27 March 2014.

kk*11
The prohlm adjlatments for dfil of control remit from MetroCoal obtakIN a contlillk  hterest In Cape
Allmina of 27 March 2014. MetroCoaL Ims acoo ted forthls as an ao**sltion of asset, rather than a blislie
oorn,Inatjon as Cape AIL,1*2 did not meetthe ALE,tratlan  olmting Stindid de¢Wtion of a blitnes m at the
durNa of control dit£ The prv<(,7m adilstment coritprke the followhg

a) Cash comideration paid $733,175. The VervalL/e c,f the Cape Allmula /kires o#ned by Wilro/£/d juit
prior to obtairIN ciliol, beN $100,000, ajo forimpit of  le cor deration pdi

b) Tal¢N up the Cape Alumi  monetaryamea and itabRIties at accvhlton date m recorded hthe
Cape Allsrk Statement of Fhz™:1*1 Pasttion m at the cbite of d.n,e of oonfrol

c) Recoolistri the non-controllb, 1,1££:rests share d the monetary assetm and Uablitles of $725,606.
cl) RacK,gritiktg asatn on ac**stion of $137,353 as a reallt of AU:troCoars share of the monetary ..mts and

liablutles eoooeed g the cormideration paid by this amount

89*1
The other *anna adlintments for matertil traremetiora Ill,fec#mt to 31 December 2013 cornprlse:

a) $350,000 tmpa*ment of MetroCoal's knestinert   Cape A[lm# up to the diange of cmtrol date.
b) Cash payrnents of $619,000 for operating expemes.
c) Reco,115111 the no,-controllki 1nterests s han of Cape Atundrm) loss subse ent to the chanle d control

date, being $133,000.

MM,5
The Proforrna Noo-Cor*Yull# literest Acgh,Hio, Adju,trrimts oomprhe:

a) Estimated transaction cost of $100,000 to be pald hi cash and offset agah,st the resene accolsit
recognised on the ao*itstion of the  antrolling 1,kerest

b) 1lhe  sue of 79,849,988 #ares to acc,ike the d[178% interest ki Cape Allintna not cl,rentty held by
MetroCoaL It has been anmed that the fat value of the Metro coal #ares at acx1111311on date wil be 44
remitting ln an  creme in *guid capital by $3,194,000 and a reckrtion of the non-cortrollN interestin
Cape Allsnina to nit Thi balance ts t,han to resen,s In accordance with Australlan b£(011,131 Standards.

1



18/08/2014 17:53 843 -> Fax Server Page 25 of 31

Yes
Yes
Yes

ANNEXURE B - METROCOAL ANNOUNCEMENTS TO THE ASX SINCE 12 SEPTEMBER
2013 TO THE DATE OF THE BIDDER'S STATEMENT

12/08/14
05/08/14

04/08/14

04/08/14
30/07/14
24107/14
19/05/14
08/06/14
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
27103114
27/03/14
19/03/14
18/03/14
19/03/14
18/03/14

18/03/14

18/03/14
28/02/14
18/02/14
29/01/14
10/12/13
09/12/13
06/12/13

03/12/13
02/12/13
29/11/13
25/11/13

Yes
Yes
Yes

Yes

Yes

Yee
Yes

Yes

Yes

Y-
Yes

Yes

Yes
Yes

Letbsr In shareholders

CBX: Response to MetroCoel Announcement

IMantion to make a scrip ofir for rernaming shses h CBX
Trading HaR
QuarIBrly Activities Report

Qu rly Cash Flow Report
Company Secmtwy ReelvisOon and Appoln nent

MetroCoal Bid for Cape AlumIna closes
MTE - Mirch 2014 QuaMerly ActMty Report
MetroCoal now In contol of Cape Akimina

Change In Substantial Holdhg for CBX
Letter to Shareholders

Chwige of Diredors Interest Notice -App 3Y

Appendk 58 - Quarterly Cashflow Report

CBX: Targets Statement In relaMon to MetroCoal ofTer

MetioCoal ¥48 not Increase Its bid price for Cape Alunlina

Final Directors Interest Notice

MetroCoal con nues to reduce costs
MetroCoal secures stategic stake h Cape Akin*la
Supplementary Bidders Statament

CBX MetroCoal acquires RCF Holding h Cape Akumlna
MetroCoal corrw  media error on Cape Alunilna bid price

MetroCoal bids b take contol of Cape AlurnIna

CBX: Directors consider on ms·ket' bid by MetroCoal Umlmd

Change In slIbstarltIal hold ag for CBX

Bidders Ststement - MENket Bid

On market Takeover Bid for CBX
NN coal opportlnity - Penuand South

Hal year accounts
Qu=tBrly ActMtles and Cashflow report

Becom[ng a substantial holder for CBX
MetroCoal and Cape Aluml ia Merger hmination update
CBX: Scheme of Arrangenient Proceeclhg dism ed

Company Secre* Resignation and Appolr nent
Results of 2013 Annual General Meeting
Cha nan's Address to 2014 Annual General Meet*)g

Amendment to AGM Agenda
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22/11/13
22/11/13
20/11/13
13/11/13
06/11/13
30/10/13
30/10/13
30/10/13

24/10/13
08/10/13
30/09/13
25/09/13

25/09/13
24/09/13

Yes

Yes

Yes

Yes

Yes
Yes

Yes

Yes
Yes
Yes

Cape Alumina auspends,*xk on Plaoll  Hlls Project
MetroCoal and Cape Alumina agree motto proceed with merger

Tradhg Halt

Disagreement with 311 mgENdlng ves ng of oplong

CBX: Release of Scheme Booldet
MetroCoal UmIN 2013 Annual Report to Shareholders

Notice of Annual General MeetiN/Proxy Form
September 2013 Quaitarly Activltles Report

Bund Project Update
Qi=191-ly Cashflow Report

Appendk 3Y - Change of Directors Intianst NoOce

MTE - Cape Ak,Intria UlnRed Merger with MetroCoal Uml @d

MetroCoal b merge with Cape AlumIna

Tradhg Haft

1
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Corpor,*Dhetory

Dkection

Mr Staphen Everett (Chairman)
Mr Andrs# Giles (Non Executive D*ector)
Mr Dongping Wang (Non Executh,e Dhctor)
Mr Undsay Ward (Non E oecutlve Director)
Mr Robert Finch (Alternate Director)
Mr John Haley 01|Brna|B Director)

Companys.elluy

Mr Scott Waddell

ChW Ex:,cutivi Omcir

Mr Mh O'Brlen

Registered Omce and Pdnclpal Place of Buslnme

Cnr Ly&on Road, and Stafford Stmet
East Brisbane Qld 4169

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

Legal Adyllers

HopgoodGanIn
Level 8 Waterfront Place
1 Eagle Street
BRISBANE QLD 4000

Phone: +61 7 3024 0000
Fax +61 7 3024 0300
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