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Our Ret 1208343

18 December 2023

The Manager
Markets Announcements Omce
Australan SecurRIes Exchange
Level 50, South Tower, Rialo
525 Collns Street
Melbourne VIC 3000

Dear Manager

HWLtBSWORTH

Lodgemer* of ASIC Form 603 - Joint Off-Market Bid to acquire 100% of the Share
CapltmI of MCMInIng L nlted

Wa act br the Consortium, as de ned h the Joint Bid Deed anneied to the attached ASIC
Fonn 803.

On behalf ofthe Consortkim and pursuant to section 8718 of the Comora#ons Act 2001
(Cth), we attach ASIC Form 803 (Notice of hIial substantial holder) for the Consorthm dated
18 December 2023.

Yours famihily

Thomas K n
Partner
HWL Ebs¥worth Lawyers

+61 3 8844 3532
Rm.#Wle.oom.au
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In- Company Name/Boherne

ACNI REN

1. D-11, ofEldn,#1 holdir (1)

Name

NOWARBN Wap*-4

Form 603
C-polill.. Adi

8 c n 871/

Notice of Initial sublntlal holder

MC Zning Limitad

009 905 39@

803 Pige 1 43 15 July 2001

5110 coniorti,=t » i»r  li tod in ti» ' coniorti,=t ==&»r ' 001=m d
t!. tabl  in Ann In= A.
Goldway Capital In¥,stmsnt Limitod CE mo. 3294426, a 00®pacy limitod
by 'har.s at:ad in Hong Kong (21*0)

mot applicable

The holder became a mlbsta lal holder on 11/12/2 1

1 D-lli alvdl, po#ar
Thelli numberof %-sattaohedtoalthevoang,hares  thecompary orvot  *rtere- 4 theschemethethesubita al holderor
an =oolite W had a rele,Iit Inloreit 0) lii on the d* the subitint ,1 holder beoame a Iub- al holder ar, = tblon.

Ck:sofse-M- M

Fully paid ordinary
*U- .< ShU-)

3.Dilills  rilivi,/ liti<,IM

Numberofsecurtles

262,290,952

Pemon' #=M

262,290,952

Voeng power ®)

64.30 

The n*Im of the role% t Irtemitthesubs tial holder oran =oclite W Inthe Blo,v# wthg securtles onthe dathesubslintld
holder beomme asub-ntial holder ar, = Blla,NE

Holder of rele,Irt hterd

Th- Con ortium Ilia»rs listid
in thi tly 'Consorti,m
=,bor' 001,=m of tho tablo
tin Annornri A

Bidco

Nahm of rele,wilrienit m
Pursuant to s.ation 609 (1) (a) of
thi Corporationa Aot 2001 (Cth)
(Corporationa Ast) u th-
r.gistarld hold.r of shar i.

A r.1-vant inter-st also arises
und r soation 6718(7) (b) of tho
Corporation: Act in r.=p-at of
thi MCM,haros hild by *ash
othip Coniorti,m »d»r u a
rosult of thi con,ortivon
i-&1< Intry into tha Joint
Bid D--d attaah d u Annexur, B

to this notice.
A Ng,nmt inbulst a=Ls- undm!
siation 67718(7) (b) of the
Corporat:Loni Act a. a r.sult of
Riaco' s Intry into thi Jaint RL M
Dia.

4. D-lb al pi =it iigl ifid holibis
Tile per,of= reglteled = holder, ofthesecurtles rel,Ted lo Iii piuigrapli 3 above =e = iblow[

Holder of rele,mt

=ach of the entities
listod in th 

Reg*red holder of
se Irmes
The entity in the

1 Conmerti= m,bor'

Class and number of aeourtles

262,290,952 MCM Sharia

262,290,952 MCM Shares

Perion 01*R d to be Cim and number of=ouill=
reged-holder(8)
The entity in the .le t=ber of MCM
'B---It/- ...6..-I .A--./ li/*.1 in *h.

F
or

 p
er

so
na

l u
se

 o
nl

y



18-Decr  01:04 UTC To: 61297780999 P.3

0,-1,9-- Of thi +.Al-
gol=m of thi tablk in Annun- A

in Anzur  A -pt
for Zaglo Canyon
Intarnational exorp
Holding (Hong
Kong) Limitad

001=m of thi tabli
in Annizuri A

803 Pige 2 43 15 Ju4 2001

'Sh.-h.1,41 ng in wry'
oolw of tho tabli in
4,ndix A for that
Intity

/C ,k mUm
The oonsidention pald Ix =oh relevint li ere* relhied to In paiali* 3 abovg and aoollid lii the bir momhs prlor tothe dly thitthe
sub,tantlal holder beomme a substintlil holderb = blouE

Holderofrelevirt D- of aoquisRIon

Thi Consortium
M-bers list.d in
*h. 1 Commarticm
=Al' col=m of
th- table in
Appendi= A

Bidco

12/12/2023

12/12/2023

ConslderzOon (9)

Cash Nor-oath
As nisition
of rel-Wt
int.r.st by

v:Lrtoi of
entry into
tb. Joint
aid Die

Ao uilition
of rali:,Ent
int:.r.'t by
virtn. of
entry into
u. Joint
mid D--d

Clam and niimberofaeounlbs

262,290,952 MCI
 hall

262,290,952 MCM
Shall

1A=odit 
The rmonsthe perions named lii pa mpli 3 abon =e =oclih ofthe mlb-iml holderare = Wom.

Name and ACNARBN /apploible) Nah,re of =ioolillori

St- Con,ortivm M..ber=
listad in th  ' Consort:L,=1 Ai oalates by virtno of conducting th  Proposed Tran action
i./bars' 0019mn of thi in aoaordanc» with tl» Joint Bid Dood
table in Ant»xur- A

Biace Ai oalates by virtno of conducting th  Proposed Traniaction
in accordanci with tl» Joint Bid Did

7 Aikh==
The address=of pemons named 4 thitbm xe=tblom:

Name Addre=

'Com-rticm Thi addrum listod in th  'm gistar-d ac tress and oontaot
010 Coniorti,m »il»rI
listid in th-
z..bapv €101mm of thi

tabli in Ann,zur. A

Biace

d.*al ls' oolima of *ha *_mhl I in lip..Vip, A

m16, 3/lr, Iton T'ower , 0 21=an 1,0.,29., Canai,-1 Bq, Hong
Koog

Signature
pliltnarne JUZ I:IO

slgn here -

ompooly DDnXCETE

rish. 18/12/2023

DIfECTIoll
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803 Pige 3 43 15 Ju4 2001

(1) Wthefe ar, a numberof substa ,1 holdersilth slinliror rel-d releviwi lrierests (eg. a colpoiillon and h r,IE ,d corpo lons. orthe
man erand tnsise of m equly tn,ID, theicould be holuded In an anneouire tothe *Mi,L Ifthe rele.4 ...b ia group of
pemonmareelieiinaily linilar, they mly be re<Wred tothroughoutthemim = a Ipecilcaly named group  the membemhlp ofeach
group, wRhthe nam=andaddr,==of member, hcle=ly,stouth p= imph 7 ofthe f rm

0 Bee the det¥IRIon of '888(oolate' In ae(*lon 9 of the Corpomtons A(* 2001.

(® See the de,¥120,1 of  re,8%wrt hteret h sec*Ions 608 and 6718(D of the Corpomtons Act 2001.

(4) The ulliig sharesofaoompanyconsarb oneal=s unb= dhlded hlo separib od,=„,.

(® Theloulnumberof tes iltichedloilthewing,hares thecompany orm¢*glibreimlime,cheme ( an,)th/theper,on oran
alioolits h= arele t hier=t h.

(® The peraoffs  es dMded by the to l  es h the body oorpomte or scheme muRIpled b, 100.

(7) Inchldle detal of:

(  an, rele r# igr,emert M *hercliournil=no= by whloh the rele%wrt Atere I aoquir,d. Ifsubieolon 8718(4)  pple< a copy of
any documed MINU outtheteniis of my relevmt agreement md a mismed by the p,Ion glig fuland accuitedlh ofany
00,1tr .cherneorarm emelit, mu aooompmyth. Brrn, tog.Imr,vlh a *tten *,Ii=* oe,tt ,wth. cor,trm[*, Ioheme or
arrgemellt and

M an,quitdon ofthe po rof a p.monto locs,O/.4 ookAG##e ....O//lof, or Wh,enoethe...10hleof, thevoung polw.or
dlipolal ofthesecurtles to which the releviwit libret relites Bdicilig dearly the parUcularsecurtles  whichthe quilncition
applle*

8. the demtion ofWI .r,emet In ... 9 ofthe CorpoiTilons A  2001.

(80 "the.Ubiln.. holder. unable.dete hethelde".yoftheplicn(.g.,the rele .1.1".....Ing..l e of ."00.90 ."18
 unlaiowTI'.

(® [*ahortheconside on mult Mal inyandalbene  moneyand alher, thitany pemon nom whom arelina hte,=tum
aoc,ihd h=, or miy, beoome m#lid to reoelve h relitioin tothit Ioc,il,Ition. Dlk muit be MI,dedI Il the beneft b oondUonal on
the happenlig or notoracoit eng. De¢* must be liduded of my benem pild on beha,ofthe substa al holderor li =soclite lii
relitioin 6the aoqu 04I Ilthey =e not pald dho14 tothe peiion hm  om the relei wit libre,tw= aoquir,d.
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ANNEXURE A

MC MINING LTD ACN 008 905 388

™IS IS ANNEXURE A OF 1 PAGE REFERRED TO IN FORM 603 NOTICE OF INITIAL
SUBSTANTIAL HOLDER

SIGNATURE OF JUN LIU

18 December 2023
DATE

1
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Senosl Gioup South Africa
IrrvishTIBnt Holdhgs
ProOrl ry Unlted
Denclocepl Proprietary South Africa
Un ted

Jun Lk, and Huin Qu NA
a•Jola #lills= I(r the
Golden Eigle Tni
Pidlic God Hong Kom
IrrvishTIBnt Litted

Yl He NIA

J un Llu NIA

Golclen Archer South Africa
Irri,aitinart (Pty) 1.-ki

Shh*·u Capaal GP Hong Kom
Un ted

Ylng He Yuin aimpoe
Ir,Md (S) Pte Ild
Lo, aphmt Hong Kom
Imarn,tional Tracie
Un ted
Ells Cilyon Hong Kom
Internillonal Group
Hokip (Hom Kord
Un ted
TOTAL

Addi «h Floof, P=k Line liIA 197 Airand Avenue,
Menlyn Mahle, Pretorla, South Africi, 0081

Addre=: 1st Floor, Greys*ne, Fot/ways GoW PA 32 Roos
Street Foirways 2191, Jah/nnesburg, South Afric,

Addre=: 1st Floor, Greys*ne, Fot/ways GoW PA 32 Roos
Street Foirways 2191, Jah/nnesburg, South Afric,

Addre=: R18/3F Elon Tower, 8 Hysan Avius, Cal»m y Bay,
Horg Kor 

Addre=: 1st Floor, Greys*ne, Fot/ways GoW PA 32 Roos
Street Foirways 2191, Jah/nnesburg, South Afric,

Addre=: 1st Floor, Greys*ne, Fot/ways GoW PA 32 Roos
Street Foirways 2191, Jah/nnesburg, South Afric,

Addre=: 1st Floor, Greys*ne, Fot/ways GoW PA 32 Roos
Street Foirways 2191, Jah/nnesburg, South Afric,

Addi One Navaa Wiy, Cinma Biy, Grmd CI,mii;, KYl-
9005, C,yrn=111*nds

Addre=: 24 Em Klim Place, Singapore, 4299115

Addre=: 12F, Sm Tal Buldna 137-139 Connmoht Road
Cedral Hong Kong

Addi Rle, 3F Elon To-, 8 Hy,m Avenue, Calinvay Biy,
Horg Kor 

95,357,455

28,285,593

28,409,345

24,927,757

8,884,874

8.735240

284,845

35,000,000

21,413,482

15,182.581

282290,952

8.9396

8.5016

8.1116

2.1296

1.8596

0.0816

898

5.2596

3.7296

84.30%

Doo 0 1141870133*1 ·
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HWLEBSWORTH
1.,4WYGRS

Joint Bid Deed relating to MC Mining
Limited

A:.3-3 5RG- -

, 0
/ 11
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72&82*352. -
2 ·r€44:.5.
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4692.*t»=.=f.:N>s>. . 5.2 '

Ref TICKL 1208343
Doe 0 1140484423A,4

*04**R..A.4.*.4."....4..b

Goldway Capital Investment Umlted

and

, rtlum Members listed In Schedule 1
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11 General

Joit Bld Nid

12.1 Notices

12-2 Amendments

12.3 Further acts and documents

12.4 Consents
12.5 Assignment

12.8 Counterparts

Suang pege

ile 1 Consortl- Membem

Schealle 2  10

HWL
EBSWORTH

14
15
15
15
15
18

p.9.1

Doe / 114048642 6
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Joint Bid Deed

Date 18 December 2023

Parties

Recltals

HWL
EBSWORTH

Mil,•15

Goldway Capital Investment Lhlted

The Consortl m Members listed In Schedule 1

At the time of slgnhg this document, each ofthe Conso,tium
Members have thel· respective percentage shareholdhg In the
Target asset out h Schedulel.

B. The Consortium Members have agreed to joidly pursue the
Proposed Transaction on the terms and condtions set out h this
documert and as contemplated h the draft non*lnding
Indlcative proposal set out In Scheckile 2

The parties agree, In consideration of, among other th41gs, the mutual promises contained 41
this document as bllows:

1. Definitions and Interpretation clauses

1.1 Deflnmons

In this document:

ASIC

Assodils

Ad ors

BldCo

means the Australan Securities and Investments Commission.

has the meanhg given 41 sections 12 and 15 of the
Corpor ons Act

means v=lous professional advisors engaged h connection
wRh the Proposed Transacuon, bdidhg wRhout lintation HWL
Ebsworth Lawyers.

means Goldway Captal Investment Umited CR No. 3294428 of
R18, 3/F, mon Tower, 8 Hysan Avenue, Causeway Bay, Hong
Kong, a company  Red by shares -· · · 1., In Hong Kong
on 1 July 2023.

Bidders' Stmt„,1,ent means the bidders' stabment prepared by the Consortium
Members for the Proposed Transaction h accordance with Step
1 of section 832 ofthe Corporations Act and hckides any

Joa Bld Nid

Doe / 114048642 6

P/9/1
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Bid Expenses

Business Day

Conlidenllal
1//orm//110,1

Joa Bld Nid

Doe / 114048642 6

HWLEBS'NORTH
1*/PI.

supplemental or replacement bidders' stgtamert prepared or
requl·ed to be prepared by the Consortium Members lor the
Proposed Transaction.

means third party costs and disbursements hourred by the
Consortium Members or BldCo In connection wth the Proposed
Transaction, Including the costs assocl*ed wth:

(a) hcorporation of BldCo;

(b) undertaldng taK accounting, nnanclal and legal due
dlgence 41 relation to the Targetand the Proposed
Transaction;

(c) seekhg advice from third parties Oncludhg professional
advisers and flnanders) h relation to the Proposed
Transaction; and

(d) negotiating and preparing al documents necessary to
give effect to the Proposed Transaction,

and anyother expenditure approved h wrilig bythe parties as
a Fld Expense' forthe purpose of this document, but e)ockidhg
any costs assodabd with the preparation orentry bythe parties
I nto this document orany tax, account g, nnandal or legal
advice which a party may obtali for Ammal purposes.

means a day that Is not a Saturday, Sunday or publc holday
and on which banks are open  or busness generally h Victoria,
Australa

means any Information 6vhether conveyed orally, visualy, by
demonstration, wiltien, electronic or any other lorm) provided by
or on behalf of a DIsclostg Party orany oflts :,0 :.: i·' :.In
connection wih the Proposed Transaction or the DIscloshg
Party's bushess or af alrs, and Includes the existence and terms
of this document whether ob(alned bebre, on or after the date
of this document other than:

(a) any part of the hformation that Is or becomes generaly
avalable h the public domain (otherthm through
breach of this document by a Recipient or an obligation
of confidence owed to the DIsolosing Party);

(b) or In ormation dgally recelvad by a Recipient from a
third party (that Is not a Related Body Corporate ora
represent,Ove of the Disclosing Party) who could
laywhlly do so and has not ob(alned that hbrmation
either dhctly or Indirectly asa result of a breach ofany
duty of conndence owed to the DIscloug party orany
of Its Related Bodies Corporate; or

(c) Information which the Recipient can provide by
contemporaneous wrmen documentation was a,eady
known to It at the tinie of dISCIOSum byoron behalf of
the Disclosing Party or any of Its Related Bodies

P/g' 2
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IAct

Disclosing Party

HWkBSWORTH
Mil'Ish

Corporate (unless such Imowledge arose from
Molosure of In ormation 41 breach of an oblgation of
conndentlallty).

means the Comora#ons Act 2001 (Cth).

means a party who has disclosed Confidential In ormation to
another party or to whom such *11*1!mation relates.

Insolvency Event means the happenhg of any of these events:

(a) where a party Isa natwal person, theperson becomes
bankrupt flles or Is seived wth a pettion In bankmpty
or Is served with a bankrupty notice, the person Is
unable to pay his/her debts as and when they become
due and payable ora credtort meethg In relation tothe
person Is called;

(b) an application Is made to a court for an order or an
order Is made that a body corporzte be wound up, and
the applcation Is not wthdrawn, stayed or dismissed
within 21 days of behg made;

(c) appolitment of a liquldator, provisional IquIdator,
admnistrator, recelvar, recelvar and manager or
controller In respect of a body corporate or b assets;

(d) eoocept to reconstruct or amallamate while soh,ent, a
body corporate enters Into, or resolves to enter Into, a
scheme of arramement deed of company arrangement
or composBon wRh, orasslgnment br the benelt of, al
or any class of Its credtors, or I proposes a
reorganlgation, moratork,m or other adm IstratIon
hvolvkg any ofthem;

(e) a body corporate resolves to wind belf up, or otherwise
clssolve Nself, or gh,es notice of Intention to do so,
eoccept to reconsfruct oramallamate while soh,ent or Is
otherwise wound up or dissolved;

(D a body corporate Is or states that It Is Insolvent

(g) a body corporate takes any step to obtah protection or
Is granted protection from Its credtors, under any
applcable Im;

(h) a body corporate ceases to ca y on business; or

0 anything analogous or hav g a substantially slmlar
e#eat to any of the events specilled above happens
under the hnv of any applcable lutsdIction.

Joa Bld Nid

Doe / 114048642 6

Inckides any losses, I lablWes, damages, costs, charges or
expenses Oick,ding lawyers' fees and expenses on a full
Indeninly basis), and  nes and penatles, however arlshg.

p .3
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-hmaclion

Recipient

Related Body
Corporate

Respective
Proponlon

Relevant 11*rest

Rival BId

Security Inll,rest

Su!»et..

Target

Voeng Powir

1.2 Interpretdon

HWLEBSWORTH
Wl.

means the proposed acqulsition by the Consortium Members (or
their respectlve nodnees) or BldCo of al of the Issued shses
In the Target not currently controled by the Consortium
Members orthe* Assodates by way ofan o#market takeover
bid pursuant to Chapter 8 of the Corporations Act

means a party that h= receh,ad Conlldential In ormation Som
another party or that othenvIse comes Into possession of
Conndentialinforma0on relathg to another party.

has the meanhg given h section 50 of the Corporations Act.

means, In respect of each Consortium Member, their'Relevant
Interest h Target shares', as deta led h Schedule 1.

has the meanhg ghven h section 608 of the Corporations Act

has the meanhg given h clause 6.

means a sect,Hy hterest h any property arising under:

(a) a mortgage, charge, len or pledge; or

(b) a bil of sale or other security agreement,

provided as securly for the payment of money orthe performance of
any other obl ation and Inchides an agreement to grant or create any of
them and any notice or amangement (Includhg retention of tlle) having
a shfbr effect Forthe avoidance ofdoubt It hcludes a securly
Interest withh the meanhg of sections 12(1) and 12(3) ofthe Penonal
Fropeny Seot,mas Ad 2009 (Cth).

means the date that Is 12 months after the dde of this
document, orsuch other date as agreed In writ* byeach
Consortium Member and BldCo.

means MC MInhg L Red ACN 008 905 388.

has the meanhg given h section 810 of the Corporations Act

In this document headhgs are for convenience only and do not af ect litemivtation and,
unless the contrary Intention appears:

( a wod Infmng thes gular hcludes the pkiral and vice versa, and a word of
any gender hckides the corresponding words of any other gender;

) the word lickidhg orany other brm of thiword Isnota word of Ibltation;

Joa Bld Nid

Doe / 114048642 6

P,0,4
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Joa Bld Nid

Doe / 114048642 6

(D

00

HWLEBSNUORTH
M.,s.

(c) If a word or phrase Is gh,en a denned meanhg, any other part of speech or
gra l *M ofthat word or phrase has a co espondlig meanhg;

C a reference to a per,on hckides an IndMdual, the estate of an lidMdual, a
corporation, an authority, an association or parties h a joint venture, a
partnership and a #ust

(e) a reference to a party Indudes that partyt executors, administrators,
successors and pedtted assigns, hckdhg persons takhg by way of novation
and, In the case of a tustee, hckides any substRuted oraddtional tustee;

a reference to a document Gnckidhg this document) Is to thatdocument as
v=led, novated, raulled or replaced from time to time;

a reference to an agency or body If thatagencyorbody ceases toexist or Is
reconstluted, renamed or replaced or has b powers or lunc*lon removed
(obsolete bod,), means theagency or body which performs most dosely the
functions of the obsolete body;

a reference to a statute Indudes any regulations orother  struments made
under 1 (delegated legislation) and a reference to a statute or delegated
legislation ora provislon of either Inchides consolldations, amenc ents, re-
enadinents and replacements;

a reference to $ or dollar Is to Ausiralan cuincy;

a reference to a date or time Is to that date ort e h Melbourne, Austral,;

this document must notbecon*ued adversely to a party):st because that
party prepared It or caused It to beprepared.

1.3 Several liability

Unless otherwise agreed h wrling by the parties, each party assumes Its oblgations
under this document severaly, and no party shal be, or shall be construed to be, johtly
(orB tly and sevarall,) lable kir any oblgation or Ilabllty =Ishg out of, or In
connection wth, this document, the actions of another party orany matter or
circumstance arishg h connection wththe Proposed Transaction.

Nature of this document

2.1 Ackno edgements

The parties acknowledge thatthls document does not:

tr=,sfer title or ownership of my securlles h the Target held byany party or
thet Associates;
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) confer any control over, or power to substantialy Inlkience, the e=Cise of a
voting r ht attached to any securRIes Inthe Target held by any party or the
Associates; and

(c) rest]lot disposal of any securRIes h the Target held byany party or theIr
Assodah

2.2 Appointment of representatives

Each party acknowledges that

Christine He and Mathews Senosi as re, .. . 1 7 .. tor BidCo
es), wil carry out al negotiations on behalf of the Consortium

Members 41 relation to the Proposed Transaction Som the co ncemert of
negotiations h relation to the Proposed Transaction untl termination of this
docunent;

) the Advisors are Insfruc ad to lodge, on behalf of each party, an appllcation to
ASIC for the relef referred to h clause 2.3(d), and each party agrees thithe
Advisors must dosoas soon as reasonably practicable on thet behalf;

(c) sublect to clauses 2-2(d) to 2-2(13, each Consortkim Member hereby nomhates
the R : ' 7 as h agent In dealng with the Advisors on behalfofthe
Consortium Memben h respect of Ins uctions, costs, decisions and such other
matters as are relevant to the runnhg of the Proposed Transaction and It wil be
bound by any act omission, transaction or arrangement made by the
R. · . . . i ' . . on behalf of each Consortkim Member;

( sublect to dauses 22(e) to 2.201), It I-revocably and uncondBonaly Indemnmes
and agrees to keep Inclemnmed the R. : . . . 1 7 . . from and agalnk any and
al lablly, loss, harm, damage, cost orexpense O-,ckidhg legal fees on a 1Ull
hdmiinty basis) Incurred by the Re, .. . 1 7 .. when acting h b capacity as
the R , ' 7 res„onably and h good fath on behalf of the Consortkim
Members or BIdCo In accordance with this document:

(e) the Indefimlty given pursuant to clause 2-2(d) wllbereduced proportionately to
the eident that the lablly, loss, hann, damage, cost or expense refemed to In
clause 2-2(d) was caused or cont]1buted to byany unla,vml orneglgent alor
omhslon or any breach of this document by the R · ' 7 , : ;

nothing h this document %vii render a Consortkim Member and/or
R : 1 ' liable lor any special, hd ect or consequential loss or damages
 ch,ding loss of Income orproms, and loss of expectation of hcome or profits)
adsing under or pursuant to this document

This clause 2.2 wil sun e the expiration or, where relevant e=Iler termination of this
document and wl con nue to apply (both as a right and as an obligation) to any
Consortium Member who Is opelled or reths from the consortkim.
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Tothe extent that any provision or aspect of this document would gh,e a party a
Relevant Interest In the Targers securities that:

would resul In that partys or any other person's Vothg Power In the Target
e,oceedlng 2096; or

If at the date bebre the date of this document a party's Vothg Power h the
Target exceeds 2096, would result In a change to that party's Voting Power,

that provision or aspect of this document, solely to the extent that I results In such a
change to a party or person's Voting Power, Is condBonal on:

(c) shareholders of the Target (otherthan the parties and their Assodates) pass a
resolution under Item 7 of section 811 ofthe Corportons Act approving the
acquisition by the Consortlum Members orthelr Associates or BldCo of a
Relevant Interest In the securRIes of the Target; or

( ASIC granung relefto the Consortium Members orthet Assoclates or BIdCo
under section 655A of the Corporations Act from section 606 of the
Comorations Act to permt the acquisition by a p=ty of those Relevant Interests.

If ASIC grants the relief referred to In dause 2.3(d) subjectto some or al ofthe
conditions set out In Table 9 of ASIC Regulatory Guide 9 (or hd lcates th1* 1 wlI grant
the relef sublect to some oral ofthose condRIons) then each Consortium Member must
glve any undertakings requl·ed by ASIC In relation to those condllons, and must do the
thhgs contemplated by those condtions.

For the avoidance of doubt, al provisions and aspects of this document that give a party
Voting Power h the Tsget of less than 20% are unconcltional.

Proposed acquisition of the Target

3.1 Object ves

(b)

(C)

The parties agree to cooperate In good falth and take al steps reasonably necessary
lor the purpose of:

Joa Bld Nid
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progresshg the Proposed Trmsaction, Including undertak g appropriate due
dllgmice;

enteN Ato, orprocuring BldCo to enter Into, otheragreements necessary to
eNect the Proposed Trmsaction; and

undeitakhg allother actMIes which the p=ties agree are reasonably
necessary Br the purpose ofthe Proposed Transaction.
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To meet the objectives contain h clause 3.1,the parties must:
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use theIr best endeavou rs to ensure that the Proposed Transaction Is
successful, sub ect to agreed prldng and co l parameters;

) be fair to each other and provide to each other ful hlommtion, details and
explanations of al matters relathg to the Proposed Transaction and b conduct
Oick,ding 10 ensure that any substantial shareholder disclosure oblg/Ions are
discharged properly and emdently);

(c) doorcause to be done al acts thatare reasonably necessary or deslmble br
the Implementation of this document orthe Proposed Transaction Bidudhg any
action or proceedhg Involv g a Target shareholder, an Interested party, ASIC
orthe Takeovers Panel) to glve full eNect to this document and the dghls and
oblgations of the parties under this document;

( create and use theIr best endeavours tocomply with a timetable of keyactions
requlnd from thedate of this document untlthe completion of the Proposed
Transaction;

(e) consul wth each other h good fath about matters arishg during the conduct of
the Proposed Transaction; and

( not unreasonably delay any action, approval, direction, determ  lon or
decision required under this document

3.3 Bidders' Statement

( The BldCo must prepare the Bidders' Statement and take allreasonable steps
to ensure that t:

complles wth the Comorations Act the ASX Usting Rule, ASIC
Regulatory Guides and Takeovers Panel guidance;

18 not misleadhg or decept ve h any material respect; and

Is updated with al Airther kiforiTiation that may arise after the Bidders'
Statemert Is lodged wth ASIC untl the dose of the ofFer perlod
pursuant the Proposed Transaction, to the exbnt that such updates are
required to ensure I Is not misleadhg or deceptive.

) Each Consortium Member must provide al assistance required by BldCo to
ensum that BldCo comples wth b obllgations In clause 3.3(a).

(c) Each Consortium Member must provide, or procure the provision of, 41 a  orm
suitable  or hck,slon In the Bldders' *tement, al In ormation regardhg that
Consortium Memberthat Is necessary to ensure thatthe Bidders' Statemed
complles with clause 3.3(a) ofthls document
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C Each Consortium Member must promptly hformalother parties If, before the
end of the ofFer period, I becomes aware of any of the blovbig or of
dicumstances suggesting the eodsting of any of the bloplig:

a misleadng or decepuve statement In the Bidders' Statement;

anomIsslon Lim the Bidders' Statement of hkniiation required by
section 838 ofthe Corporations Act

a new c*cumstances thathas arisen since the Bidders' Statement was
lodged and that would have been requhd by section 838 of the
Corporations Ad to be hdkided h the Bidders' Statement If It had arisen
before the Blciders' Statement was lodged.

(e) Each Consortium Member must under ke due dllgence and verification
processes for the purposes of complying v,Rh clause 3.3(c) and wil make such
verification material avalable to each other Consortkim Member and BldCo on
request

Prlor to lodgement of the Bidders' Statement wRh ASIC, each Consortkim
Member must:

provide to BldCo a duly completed verification certlicate 01 a foim
customary for transactions of this nature and reasonably accep(able to
BldCo);

provide to BldCoa duly completed consent to be named h the Bidders'
Stateme  h connection wththel· Information h accordance wththe
Corporations Act; and

(® obtali al relevant Ammal approvals or slgn-om; 41 respect of approving
the Bidders' Statement Mhether by convenhg a meeting of the board of
drectors or by wrmen resolinon) and must provide evidence of such
approvals or sign-of  to BldCo on request

Al decisions 41 relation to the Proposed Transaction must be made by unanlnous
resolution of the d ectors of BldCo.

3.5 Bid Expenses

All Bid Expenses Incurred by the Consortium Members or BidCo or thet
Related Bodies Corporate must be borne and paid br by BldCo.

) If a Consortium Member makes any payment In relation to a Bid Expense
(Paye!), BldCo must assume and be responsible br the Bid Expense and must
 latelyon demand bythe Payer, relmbursethe Payer forthe Bid Expense.
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(c) If a party becomes entlled to a mlmbursement from the Target of any Bid
Expense  orany reason, the parties agree that BldCo Is entitled to receive that
rellibursement.

BldCo

4.1 Structure

The shares 41 BldCo shal beowned by the Consortkim Members (orthelr
nollidnees) h thelr Respective Proportions.

) The Consortium Members agree that, br the purposes ofASX Settlement
Operating Rule 14.12.4, BldCo wil act as the Participant Bidder 41 respect of
the Proposed Transaction.

(c) The Consortium Members agree to work together and agree onthegovernance
and Aindhg arrmgements ofthe Proposed Transaction.

4.2 Access to Wormation

Commenc  from the date ofthls document, each Consortkim Member may, at ts own
expense, Inspect and make copies ofal books, records, accouits and dociziients h the
possession of BldCo relating to the buslness, assets or affalrs of BldCo.

Dealing with shares

(a) Sublect to clause 5(c), no party may, v,thout the prior wrmen consent ofthe
other parties:

(1) accept the Proposed Transaction; or

accept any Rh,al Bid;

sell, part wth possession, mortgage, charge, give control, encumberor
otherwise dispose of or deal with (or agree to do any of the previous),

h respect of any Target shares 1 holds, whether h b personal capacty or as
trustee of any trust.

) Subled to clause 5(c), durlr  the ofFer period, each party must not, and must
procure th* Its Associates do not wtholi the prior wrmen consent of the other
parties, change b Vothg Powerlnany Target shares from the Vothg Power of
thatparty as contained ln Schedulel.

(c) The restilctions 41 clauses 5(a) and 5(b) only apply to the parties br the period
commenclig on the date of this document and endhg 3 months thereafter.
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Rival bid

(b)
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If a person who Is not a Related Body Corpor* or othenvise assoclated with a
Consortium Member makes or varies a takeover bld for the Targefs sectiltles (Rival
Bid) and that Rlval Bid:

Is an oller to buy all of the securRIes In the bid class for the Proposed
Transaction; and

the consideration offered under the bid Is more than the value of the considered
oflered under the Proposed Trisac«on,

the Consortium Members must meet as soon as practicable to discuss and agree on
how to respond to the RMI Bid.

Fiduciary duties

Each Consortium Member acknowledges that Ontlrette Mathews Senosl, Yl He and
Brian He Den are dhotors of the Target and have eodsting oblgations of confidence
and fiduciary duties In respect of the Target Nothing In this doc ent requbd that
those persons disolose any Confidential Inbrmation h relation to the Target and Its
Related Bodies Corporate or take any stap contrary to their duties asa d ector of the
Target

Termination

8.1 This documed wl terminate on the earlier ot

(b)

(C)

(CO

(e)

the Buslness Day after withdrawal or term ation ofthe Proposed Transaction
by BldCo;

theend of the ollerperlod, If theoller condltions are not satisfied or waived prior
to the end of the offer period;

a party eledng to temillate this doctziient follov*lg an event of default by
another party to this document:

the Implementation of the Proposed Transaction;

the date on which al the Consortkim Members agree h wrRIng totednate this
doctsnent, or

0 the Sunset Date.

8.2 If this document Is terrnhated:

(a) clauses 1, 3.5, 9,10 and 12 sun Iva termhation;
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) each party retains the dghts I has against the other h respect of any breach of
the provisions refermd to In this doc ent which occumed before termination;
and

(c) sublect to clauses 8-2(a) and 8-2(b), each party Is released from Its conth uhg
oblgations underthls document

8.3 For the purposes of clause 8.1(c), an event of defaut Is any one of the following:

(C)

(CO

(e)

a ma erial breach of a term of this document where thatbreach Is hcapable of
remedy or, If capable of remedy, Is not remedied wlhln 20 Business Days of
being notified In v,rlt* of the breach byanother party to this document:

) apartyco  amaterial breach of a term of this doctziient withh 30
Buslness Days of remedying a breach of the same term, v,hether or not the
repeated breach Is capable of remedy and whether or not remedied;

a breach of the Warranties contained h clause 10;

a change In law prohlbRIng a party hom being party to this document,

a Consortkim Member disposing of or encumberhg their Relevant Shares
v,Rhout the prior wrmen consent of all other parties; or

a partyco  any ad of fraud, dishonesty or serious misconckld relalig to
the Proposed Transaction.

Confidentiality

9.1 Confldentlamy

Sub ect to clauses 9-2 and 9.3, each Redplent may only use Confidential Information
solely for the Proposed Transaction and must keep the Confldential Information
confidential and ensure that Its omcers, employees, agent and advisors keep It
conndential.

9.2 Exceptions

A party may make any disclosure h rel on to this document

(a) wth the prior wrmen consent of the Disclosing Party;

(b) to a professional adviser, financier or auditor If that person has a need to know
the Information for the Proposed Transaction and are oblged to keep the
411*11-mation disclosed confidential, bli only to the e)dent that they have a need
to knowlt;

(c) to comply wth the law, or a requirement ofa regulatory body, Indidlig the rules
ofany relevant securtles e)change;
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C to any of Its employees, omcers or Related Bodies Corporate to whom It Is
necessary to disclose the In ormation and thatare obl ed to keep the
hbrmation disclosed confidential; or

(e) If the In ormation disclosed has come Into the public domain through no fault of
the party making the disclosure.

9.3 Communications

(a) All:

(D publo statements made h connection wlththls document orthe
Proposed Transaction by any party or the BldCo;

correspondence or co mnEn Ications aboutthe Proposed 01Fer by or on
behalf of a party or the BidCo, Includhg to the Target or to a
shareholder of the Target

must be ha hmand onterms agreed by the parties h wit g prior lottie
makhg of such statement, correspondence orco nldion.

) Wthout Im# clause 9.3(a)(1),If a Consortkim Member engages h any
disomnlon or Is prhvy to any co nication v,Rh the Target or any of b

  :   1' : h relation to the Proposed Transaction, that Consortkim
Member must promptly disclose the details of such discussion or
communication b al other Consortium Members, hck,ding providing copies of
any correspondence receh,ed from the Target

(c) Clause 9.3(b) does not apply to any hformation receh,ed by Onttette Matiwv/s
Senosl, YI He or Brian He Zhen h thelr capacty as dhotors of the Target
where such Info ation Is not othenvIse disclosed to a Consortium Member.

10. Warranties

( Each party makes the folow g warranties (Warranties) as *the date of this
doctziient and at each date dudng the ofTer period or until this document Is
*m*lamd:
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It Is the 1U1 legal and/or benellclal owner (as applcable) of the Targefs
shares as detaled h Schedule 1 (Relevant Shares);

b Relevant Shares:

W are free and clear of all Securly Interests;

(B) can be sold and transferred he of any compet g rights,
Induding pre-empuve dghts or rights of first relUsal; and

(C) are fuly paid and no money Is ovbig h respect ofthem;
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(® the eomoution, delNery and performance by I of this document:

complles with Its constlution; and

(B) does not constlute a breach of any law, or cause or result In a
default under any Security Interest. by which I Is bound and
that,vould prevent [Somenterl  Ato and pe,lorming b
ohmentions under this document:

It Is not sublect to an Ins*ency Event

I has obta Ined the necessary authorlsations for the encution, delivery
and perlormance by that party of this document h accordance wth Its
terms;

Ith= Aill powerand capadty to own Its own assets and to enter Into
and perform ts oblgations under this document;

It Is valdly licorporated, organlsed and subslsting In accordance with
the laws of B place of licorporation.

) Each party mdemnIlles the other parties In respect of any Loss sul,ered or
hcu ed by a party as a result of a breach of a Warranty by party (except where
a panicular Warranty Is qualfled by reference to disclosure materials provided
prlorthe Bidders' Statement behg Issued), and such Loss hckides an amount
that would be necessary to put the party In the same posBon as Ifthe Waninty
had been true.

11. Governing law and jurisdiction

11.1 This document Is governed byand must be construed accordhg to the lav apply:Ig In
Victoria, Australia. Each party Irrevocably:

( submb to the non-exck,slve Dirlsdlotion of the courts of Vkloila, and the Coult;
competent to determlne appeals from those courts, wth respect to any
proceedhgs that may be brought at any unie relathg to this document: and

) waks any oblection It may now or h the Arture have tothe venue of any
proceedhgs, and any claim I may nov, or In the hture have that any
proceedhgs have been bro ht 41 an hconvenlent  orum, If that venue fals
wRhin clause 11.1(a).

12.1 Noaces

Each communication Biduding each notice, consent approval, request and demand)
under or h connection wih this document:
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must be h writing;
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must be addressed to the registered address or contact detal conta Ined h
Schedule 1 (or as othenvIse nottlled by that party to each other party from time
to @Tie);

must be s igned by the party makhg Itor(onthat partym behaID by the sollcitor
br, or any attorney, director, secretary or authorlsed agent of, th* party;

must be sent by emal, delivered by hand or posbd by prepald post to the
address of the addressee, 41 accordance wRh clause 12.1(b); and

Is taken to be received bytheaddressee:

(D On the case of emal) when the email Oiduding any attachmenD Is sent
to the recelving party at that emal address, unless the sendhg party
receh/es a notillcation of delvary failure wlthli 24 hours of the emal
behg sent

On the case of prepald posO on the sbdh day after the date of posthg If
posted wRhh Australia, or on thetwelfth day after the date of posthg If
posted outside Australa;

(® (  the case of delvery byhand) on delh,ary,

but If the co nication Is taken to be recel,ed on a day that Is not a Business
Day or after 5.00 pm, It Is taken to be receh,ed at 9.00 amonthe neod Bus less
Day.

12.2 Amendments

This document may only be varied bya documed signed byoron behalf of each pity.

12.3 Further acti and documents

Each party must promptly do al furtheracts and execute and delverall further
documents On brm and con*nt reasonably satisfaclory to thatparty) requl·ed by law or
reasonably requested byanother party to glve effect to this document,

12.4 Consents

A consent requbd under this document froma pa# mqbeg an or v hgd, ormq
begh,en sublect to any condtions, asthat party (In b absolute discretion) thinks 11,
unless this doc ent expressly provides otherwise.

12.5 Assignment

A party cannot assign, novate or otherwise transfer any of b rights or oblgations under
this document,vithoutthe prior consent of each other party.
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12.6 Counterparts
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This document may be execu ed h any number of counterparts and bythe parties on
separate counterparts. Each counterpart constl*s an orIghal of this document, and all
together constitute one agreement. Counterparts may be delhvered via email orother
tr,Ismisslon method and any counterpart so del Nered shall be deemed to have been
duly and valdly deINered and be vald and eNecth,e br all purposes.

Joa Bld Nid

Doe / 114048642 6

Fig' 18

F
or

 p
er

so
na

l u
se

 o
nl

y



18-Dec-200 01: 13 UTC To: 61297780999 p.26

HW SWORTH

Signing page

Executed as an deed

8 ned, sealed and del ered by Goldway
Caplt,1 Ii,vestment Lhlted h the
presence of:

S nature ofwitness Signature of authorlsed signatory

Tshegofatto Swahledl Jun Uu
Ful name ofwitness (pr 10 Ful name of authorlsed signatory

Joa Bld Nid

Ehyorl li*na= dom=,Irt prolitym

F
or

 p
er

so
na

l u
se

 o
nl

y



18-Dec-200 01: 13 UTC To: 61297780999 p.27

HWLEBSWORTH

8lgiild, seded ind dih,Ir,d by S,noil
.cup  v=  nt Ho./.*st 
Umnid In the preeence of.

-*MY*Ory

6

Ful nenle of witne,s (pr t) Full name of author ed al'"<'y
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8#ned, se-d anddellve,Id by
Dendocept Proprietary Lhlted In the
presence olt

Slg nature ofwltness Signature of at*horised slgnatory

Tshegofatso Swahledl Yl (Christine) He
Ful name ofwitness (p*10 Ful name of authorlsed slgnatory
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Signed, sealed and dellve,Id by Jun Uu
h his personal capacity and as joint #ustee
lor the Golden Flaole Trust In the presence

Signature ofwltness Signature of Jun Llu

Tshegofatso Swahledl
Ful name ofwitness (p*10
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WORTH

Signed, sealed and dellve,ed by Pack
Goal Investment Umlted Inthe presence

Slg nature ofwltness Signature of at*horised slgnatory

Tshegofatso Swahledl Jun Uu
Ful name ofwitness (p*10 Ful name of authorlsed slgnatory

Joa Bld Nid

Ehyorl li*na= dom=,Irt prolitym
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8 ned, sealed and dellve<ed by Yl He h
the presence of:

S nature ofwitness Signature of Yl He

Tshegofatso Swahledl
Ful name ofwitness (pl#0

Joa Bld Nid

Ehyorl li*na= dom=,Irt prolitym
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Signed, sealed and dellve,ed by Eagle
Canyon I , :, Group Holding (Hong
Kong) Lhlted h the presence of.

Slg nature ofwltness

Tshegofatso Swahledl
Ful name ofwitness (p*10

Joa Bld Nid

Ehyorl li*na= dom=,Irt prolitym

HW SWORTH

Slgnature of authorlsed 541 riatory

Jun Uu
Full name of authorlsed slgnatory
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18 December 2023

PrlvEm & Confidential

By EmalIOnly

Nhlanhl, Musa Nene
Chakman
MC MInhg Lhhd
Suite 8,7 The Esplanade
Mt Pleasant WA 8153
Australa

Copy:
Godfrey Gomwe
Chief E)0@cutive Omcer
MC MInhg Lhled
Ground Floor
Greystone BuildI ng
Fourways Golf Park, Roos Street
Fourways
South Afilca, 2191

Dear Chalman

Rm/lsed non Inang and Indlcit!ve propoil

Wa refer to the non-bindhg Indicative proposal to acqulm MC MInhg 1- ed ACN 008 905
388 (Compeny or MCM) dated 5 September 2023, and subsecvent letter dated 1 November
2023, In which Senosl Group Investment Holdings Proprietary Umled and Dendocept
Proprietary Lhlted on behalf of the Consortlim (whose members are as setout In
Schedule 1) put forward a proposal to acquire 10096 of the Company (Initial ProposaD.

Slke coninunlcanng our Intial Proposal, and desple the various correspondence back-
and-forth between the IBC and the Consortkim, we have been unable to reach agreement
wRh the Company as to the best course ofaction to advance the In tal Proposal. DI,Ing this
Bnie, the Consortium has decided to put forth this revised non-bindhg Indicative proposal
(Revised Proposal) to make an off-market takeover bid for Issued odlnary shares h the
Company notalready held by the Consortkim on the terms olillned h this letter (Proposed
TI"sac on).

The Consortium beleves the Revised Proposal represents a compelhg oppoitinly for MCM
shareholdem to realm Iquldly kir the shareholdhg at a premkim. The Consortium beleves
a public Isthg Is no longer In the best Interest of shareholders lor the lollowing reasons,
hadhg:

Doe / 11405/398143
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C  pending dllinon - the September quar erly shov d cash bum of
approximately US$3.Sm wth the Company Ailly dravhg on thet US$1.3m
overdraft faolly. Wth only US$5.1 m cash at 30 September and debt of
US$9.Bm (plus accrulng hteresD, It Is anticipated the Company wl req uIm
an equity raise In the near term which wil have a signmcad dlutive efrect on
cl,rent shareholders. The Proposed Transaction will provide an ext
opportunly for shareholders ahead of an antldpated dllution event

) Balance sheet - the Company continues to negotiate rolhg e)denslons to
the US$8.5 milon (pkis Interest) debt owed to the IDC who have wthdrawn
the condllonal US$13.6m faclly. The Company Is currently h a netdebt
posRIon wth rising liderest costs prior to a Flnal hvestment Decision (Fl[))
on Makhado.

(c) Future fiding requirements - noD.vRhstandng the  late need to
strengthen the balance sheet from the current net debt posllon, the
Company,vii requ,e slgnlflcart #, ire Aindhg to develop and unlock any
value from Its asset base. Thi Compm, 1 ,hip p,*ct M/*,IM hm i
peak funding requhment of US$96m which Is more than 25096 of the
al,rent market captalsation of the Compmy.

C Negative cashflow - DespRe record coal prices, the Company conthues to
experience cash bum quarter on quarter throughout 2022 and h 2023.

(e) Uqullty. MCM has eodremely low levels oftracling and the Proposed
Transaction presents a liquidity event br shareholders to realse certah
value Br their shares at a premium, ahead of a kely dlk,tion event

Free float - The Consortkim have been the major source of flmding br the
Company and assuming this con nues, the free-float ofthe Company %vii
declne to levels that do notlusttly a public IA.U.

Adnlnlstrat!ve cost-the last quarterly showed US$3.Bm h admhlstrath,e
and corporate costs. The administrative burclen and costs associated with
behg Isted on tfree e)ochanges Is too high lora Company experiencing
negative cashflow.

Negilve co,1 se„Ii„,ent - Ins tu onal mmdab are hcreasingly
restticth,e and prohlbi hvestment Into coal businesses and fossil fuels. This
nigil¥* Inpiali U» Coq=VI •blly 10 **di¥* r -0 1. Them
has also been a general de-rating h tradhg multiples for Isted coal Wooks.

Manageme  Aine and reso ces- a conslderable amount of
L " Imlb Ip'EXon · · : - · nlihls =loohild v,Ihillng

on multiple e)changes. This dlverts unie and resources away Somthe
Comp.my' core.cthle, The Complm#/h"W*U/0..opemuo.4 80.U
and manBement are all based 41 South Ablca with no physical presence In
Australia or London.

*2
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Details of Revlsed Proposal

Underthe Revised Proposal, MCM shareholder, would recelve total cash consideration of
A$0.18 per share (Proposal Pilce), which represents:

14.3% premium to ASO.14, buig the closhg price of MCM shares on
15 December 2023;

) 23.1% premium to ASO.13, behg the closhg price of MCM shares
 lately bebre the Intention to make a takeover bid by the Consortkim
was announced on the ASX on 3 November 2023;

(c) 18-296 premkim to A$0.13541, bdig the 20 Day VWAP of MCM shares
 lately before the Intention to make a takeover bid by the Consortlum
wasannounced on the ASX on 3 November 20231;

The Proposal Pilce values the Company's equky at approx*nately $65.3 milon and
assumes the number of ordlnaryshares on Issue Is 407,890,744 and no fUrther Issue of
shares occurs.

The Proposal Pilce represents an Enterprise Value ofthe business of appra dmately
*$75 milon assumhg a net debt position ofthe Company of at least A$10 millon.

Transaction structin

The Proposed Transaction would be Implemen ed via an ommarket takeover bid  or Issued
ordhary shares In the Company not already held by the Consortkim.

The proposed acquiston would be made by a newly formed entity, which has been
establshed by the Consortium called Goldway CapRal Investment Umled (BldCo), which Is
an unlisted Hong Kong Incorporated ently. The Consortkim has submmed a relief
application to ASIC on the date of this letbr seekbg condknal relef h relation to BldCo
and the Consortkim makhg the jolnt bid pursuant to the joht bid deed entered Into on the
date of this letter.

Cond ons to a binding olmr

1 0. . i. 7, of the Proposed Transaction Is subled to the blowing bid condBons:

C the Consortium rece g relef from the Australan SecurRIes and
Investmenls CofT,nisslon (ASIC) under section 855A of the Comorations Ad
(Cth) (Corporations Act) to permt the Consortlum to make an olimarket
takeover bid for Issued ordhary shares In the Company, v,E,out
contravenhg section 808 of the Corpomtions Act;

) the Company does not condud any form ofcapbl ralshg Bidudhg the
Issue of any new securRIes) whilst the off-market takeover bid process IS
continuing, unless with the prlorwrmen consent of the Consortium;

(c) the Company does not hcur any dgnmcant lablltles or change the terms of
b debt flnanchg arrangements hany material respect whist theoffmarket

Nal 3
Doe / 11405/398143
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Funding

takeover bid process Is conunulng, unless w:hthe prior wrmen consent of
the Consortkim;

C no conve!*le securRIes currently on Issue (consist g of 14,288,843
pe,lo ance rlglib and 8,000,000 options) vest and are convelled Irto
shares 41 the Company; and

(e) the Company recel*Ig the approval of the South Ablcan Reserve Bank as
may be requhd 41 accordance wth the Exchange Control Regulations,
Issued underthe Currency and E)ochanges Act, 1933 (South Ablca) as
amended.

Should the Company fal to comply wRh any of the bid conditions, this would be
considered by the Consortllm toconsmutea 'Ihistrfng action' as contemplated In
the Australan Takeovers Paners Guidance Note 12.

The Consortium has approprl* funding In place for the Proposed Transaction and does not
envlsqe any  Ing or approval resttictions and/or relance on adernal fundhg
arr gements. Appropriate cash reseives are available, and the Consortkim does not expect
any delays or unusual condkns to Aindlig commIments.

DelMng

In the eventthatthe Proposed Transaction Is complded and the Consortium owns or
controls at least 75% of shares 41 the Company buthas not met the conditions to proceed to
compulsoilly acquke the rema Ing shares underthe Corporations Act, the Consortkim
htends to delst MCM from the omcial list ofASX, JSE and AIM.

Indicative miletable

An Indlcat!ve timetable for the Proposed Transaction Is h Schedule 2.

Natin of the proposal

This Proposed Transaction Is non-bindhg, Indicative and Is not Irtended to constlute, and
does not constitute, a legally binding ofFer either generaly or lor the purposes of section 831
of the Corporations Act. This letter and Its co ents represent an licomplete and non-bindhg
proposal.

Governing 'IN

The governhg law Is Victoria, Australia and each p=ty Irmvocably submits to the ercluslve
jurisdiction of the courts of Vk:toria, Australa.

pigi 4
Doe / 11405/398143

F
or

 p
er

so
na

l u
se

 o
nl

y



18-Dec-2023 01:17 UTC To: 61297780999 p.45

Signing page

Executed as indeed

Signed, soided anddelli ifed by
Goldway Capital I,westment United In
the presence olt

Slg nature ofwltness Slgnature of authorised slgnatory

Ful name ofwitness Full name of authorlsed s natory

Doe / 11405/398143
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Schedule 1 Consortium

' tl.Ir"tilll,i''r

Senosl Group hvestment Holdings Proprietary Uml&@d

Dendocept Proprietary Lltted

Jun Uu & Huan Qu as jo Int trustees of the Golden Eagle
Trust

Pacllic Goal Investment L,nted

YIHe

Jun Uu

Golden Archer Investment (Pty) Lid

Shlning Captal GP Umled

Yhg He Yuan Investment (S) Pte Lid

Longelephant Internanonal Trade U,nlbd

Eagle Canyon htemational Group Holdhg (Hong Kong)
Uded

Total

'.tl.Ir'·tl'll,illl/1

95,357,455

28,285,593

28,499,345

24,927,757

8,684,874

8,735,240

284,845

35,000,000

21,413,482

15,182,581

262,290,962

11 1.,1, p

23.3896

8.93%

8.5096

8.11%

2.1296

1.8596

0.0896

8 5896

5-25%

3.7296

64.30%

Doe / 11405/398143
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Schedule 2 Indicative Timetable

The Ainetable below provides a high-level overview of the key steps hvoh,ed h the
transaction. It assumes, amongst other things, no changes to the transaction s#ucture, no
compet:Ig proposals emerge, and no regulatory delays oroblections tothetransaction.

.,t, 1, /··, t l-1 1 111<11,·.itl·.·,·Ii.it,·

1. Lodgement of Bidder's Statement wRh ASIC. Thursday, 21 December
2023

Biddets Statement served on MCM and gh,en to
ASX.

2. Blddets Statement sent to MCM shareholders. By Thursday, 18 January
2024

Consortkim nottles MCM and ASX that the
dispatch of the Bidder's Statement to MCM
shareholders Is complete.

Consortkim lodges wIh ASIC a notice that the
dispatch of the Bidder's Statement to MCM
shareholders Is complete.

*2
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