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Goldway Capital Investme!* Lhlmd
(Incorporated h Hong Kong)
CR No. 3294428

21 March 2024

The Manager
Markets Announcements 0mce
Australan SecurRIes Exchange
Level 50, South Tower, Rlato
525 Collns Street
Melbourne VIC 3000

Dear Manager

Goldway Capital Imestment United - ™rd Su, 3 BIdder's Statement

Goldway Captal Investment Lhled (company registration number 3294428) (Goldway) refers to b
bidder's statement dated 2 February 2024,1ht supplementary bidder's statement dated 15 February
2024 and second supplementary bidder's statement dated 14 March 2024 h relation to Its off-market
takeover ofTer br all of the ordlnary shares h MC Mlning 1- Red ACN 008 905 388 (ASX: MCM)
(MCM).

In accordance with section 847(3)(a)OD of the Comora#ons Ad 2001 (Cth), a copy of Goldway's thlrd
supplementary bidder's statement dated 21 March 2024 (Third 8 .,., -. Bidders Statemert)
Is enclosed.

A copy of the Thlrd Supplementary Bidder's Statement has today been lodged with the Australian
SecurRIes and Investments Commission and served on MCM.

Yours falhAlly

Jun Uu
Sole Dlrector
Goldway Cadtal Investment L nted
(comp=ly registra on nurnber 3294428)
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Third Supplementary Bidder's Statement

Offer by

Gol *ay Capital Investment Linlited

CR No. 3294428

to acquire all of your ordinary shares in

MC Wlrlng Umlted ACN 008 906 388

for

A$0.16 cash per MCM Share

This Is an Important document and requlms your  late attention.

I you are h any doubt about how to deal wRh this document, you should contact your legal, linancial,
tax or other professional advisor  lately.

P,gel
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Third Supplementary Bidder's Statement

1. Introduction

This document Is the third supplementary bidder's statement (Third Su ·:
BIdder's Stztement) to the biddets statement dated and lodged wth ASIC on 2 February
2024 (Original Bldder's Statement) and to the 1*st supplementary biddets statement dated
and lodged wth ASIC on 1 5 February 2024 (FIrst Su,: 5 BIdder's 8tatement) and
second supplementary bidder's statement dated and lodged with ASIC on 14 March 2024
(Second Supplementary ENdder's 811,temenR), Issued by Goldway Capital Investment
Uinlted (cornpany registration number 3294428) (Goldway) h relailon to b offrnarket
takeover bid forall of the ordhary shares h MC Mhhg Umited ACN 008 905 388 (MCM).

This Third Supplementary Bidder's Statement Is gh,en pursuant to DMslon 4 of Part 8.5 of the
Co/pora#ons Ad 2001 (Cth) (Corporations Act) h complance wth the requhments of
section 843 of the Corporations Act

This Thlrd Supplementary Bidder's Statement supplements and should be read together wth
the 0, glnal Bidder's Statement, the Fld Supplementary Bidder's Statement and the Second
Bidder's Statement. Unless theconted otherwise requlms, teniN defined In this Thkd
Supplementary Bidder's Statement have the same meaning as h the Oilglnal Bldder's
Statement

This Third Supplementary Bidder's Statement Is dated 21 March 2024 and was lodged v,Ith
ASIC and gh,en to ASX on that date. NeRher ASIC, nor the ASX, nor any of thet respective
omcers takes any responslblly lorthe content of this Third Supplementary Bidders
Statement

Thm m an Inpor nt dociment and requires your Ittennon.

lyou 'M In any doubt about how to deal v ththls docime< you shoul co!*act
your legal, financial, tax or other · , - , advisor #1*Iitmly.

P,902
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Obse,vations on the Supplementary Target  8 ement

Goldway has reviewed MCM's supplementary targefs statement dated 18 March 2024
(Supplemer*ary Targefs Statement) hokidhg the  dependent expertls report (IER) Issued
by BDO Corporate Fhance (VWO Pty Lid ACN 124 031 045 (B[)0 or Independert Expert)
and thelndependent specialsifs report (8RKReport) Issued by SRK Consulthg ¢Austral,sla)
Pty Lid ACN 074 271 720 (SRK).

Goldway expresses b overal dIsappolitment that the MCM Independent Board Corimmee
(IBC) has decided not to reco  that MCM Shareholders accept Goldwais 01Ter.
Goldway beleves that the 017er represents an atiracth,e, certain extprlce, which MCM
Shareholders should consider agahst several key pohts that call hto question the
Supplementary Targers Statement view, as wei as that of the Independent Expert and SRIC
on Be valie of MCM.

Goldway, having regard to the Supplementary Targefs Statement IER and SRK Report,
conmms that the OMer Is b best and mal oller wth no Increase to the 01,er Pilce (of ASO.18
per MCM Share) oreidenslon to the 017er Period In the absence of a competing proposal.

R"ponses to specmc s/'8'4/'nts In the Su ': i Targees 8*,1"n/",t, IER and
SRK Report

To asslst MCM Shareholders h deddlng,vhetherto accept the Offer, Goldway wishes to
outlne the further WInts set out below.

11. The IER h= ignored several key d dvantages for MCM Slweholdem falling to accept
e»Ohr

The Independent Expert has faled to address some key disadvantages or risks  or
shareholders not acceptN the OMer, Includhg:

(a) Solvency - h the absence of accept g this 01Ter, MCM Shareholders face the
*Tinhent risk of Ins*ency of MCM. Asannounced on 15 March 2024 Inthe half
yearly report for the period ended 31 December 2023, MCM reported cash and cash
equivalents of $2.0 milon compared to cash and cash equivalents of $7.5 millon at
30 June 2023. Assumbg the same level of cash utllsation over the ne)d half year to
30 June 2024, MCM requires an  late or I ent Alection ofcapRal to remah
soh,ent. The prospect of an bolvency event should be a material consideration lor
MCM Shareholders h deddhg whether to accept the 01Fer and this was not
adequat* highlgtted h the IER. The IER acknowledged, on page 14, that MCM's
audltor  l,Ighliglted a m ter  uncertainty thit may cast sl imcant doubt on
[MCIp*] ability to cor*Inue as a going concern, h b audR repoits for the years
ended 30 June 2022 and 30 June 2023 and b review report lorthe half-year ended
31 December 2023'. In addmon, the IER noted that MCMs auditor outlhed that the
ablly of MCM to conthue as a gohg concern Is dependent on  curl  fimrs debt
and eqi,lty fui,ding it a laiml s t actory to enable ongoing ope ons and
ft*ure dovelopme!*s to be completet. To date, the rn*r arrar e,s and
undenvilers offundlig kir MCM have been members ofthe Consortium Including
thet underwri g of the mentioned A$40 milon dghts Issue announid h November
2022 which would otherwise have not been successfUl wthoutthe htervention of the
Consortium members. On page 10 of the Supplementary Target's Statement, MCM

Pig,3
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confhms that tls, once agah, In discussions wth the 'Consortkim Members
regardhg the provision of Interim lundhg'.

ACCEPTING the Offer Is advantageous to MCM Shareholders In light of the
potential solvency risk of MCM.

) Dildon risk -tls hlghly Ilcely that MCM wil requh equity flnanc g Inthe near
term to remain solvert. It wil additionally requlm considerable future equty  nancing
to develop b projects. The last announced Life of Mlne plan of the 'shovel r=li
Makhado Project Issued on 30 June 2023, Indicated peak Aindhg requkements for
that asset alone of US$98 milon,1 approxhiztely 2.2 ITies thecurrent market
capRallsation of MCM. In such event, MCM Shareholders would need to hvest more
capeal Into MCM to avoid behg dluted and face Airther price unceitalnty depending
on the outcome of the long-planned commissionhg of the Makhado mine.

ACCEPTING the Offer is advantageous to MCM Shareholders who wish to avoid
the risk of alution and continued company performance risk.

(c) Financing Risk - the 1ER h igh lighted that MCM shareholders may 'forego the
opportunity to participate In any potential upside of MC Mhingh mheral assets  by
accepting the 01Ter. Any Arture upside Is predlcated on MCM  nancing b ass,ets hto
production. MCM's flagship project and largest contitutor to the theoretical value
proposed 41 the IER, Makhado, has been unable to attract project finance capable of
being drawn to co,Tmence operations for over a decade. The second most valiable
asset In the portfolio On terms of the IER), the Vele Akmanl Collery (Vele), has faled
to operate promably, ostenstly due to logistics and operalig challenges that have
notbeen overcome lor over adecade.

ACCEPTING the Offer Is advantageous to MCM Shareholders who wish to avoid
exposure to MCM's financing risk.

C [_1*ildlty risk - MCM Is an liquid securly which Is subled to nnknal tradhg
vokimes. The IER, on page 38, has noted that 1 -23% of MCIA cument Issued capeal
has been traded In the twelve month period to 3 February 2024. There Is no
guarantee that MCM Shareholders wil have the opportunity to access another
Iquldly event where they can exit br a certain price and br cash.

ACCEPTING the Offer provides certain liqulcity at no cost to MCM
Shareholders.

11 An Im,=tment In MCM remains sublect to a Iberof sl/mcant 11sks and
Istcertalntles

The Independent Expert notes thata disadvantage of accepting the 01Ter Is that MCM
Shareholders wil orego theopportunly to participate h any potential upside of MC MInhg's
dneral assets'. Nonetheless, an Investment h MCM remaIns sublect to a number of
*nlficant risks and uncertalnues.

1 MCM ABXAnnouncemect cited 30 June 2023.

Pig,4
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Most Importantly, despite several captal ralshg rounds over an extended period oftlme In
ejocess of adecade, there Is no ceitahty of MCM, h Its current brm, bdng h a position to
delver onthe upside potential referred to.

Additionally, MCM Isa high-cost coal producerthat faces coal price volatlty. Operational
chalenges are compounded by power, ral and logistical Issues.2 MCM's undeveloped coal
reserves and resources face thesame chalenges and are reliant on thesame h*astum,re
as the South AMcan coal market There are considerable risks relating to MCM's amb lon to
economicaly produce coal.

In addllon, as hlghlghted In the Second Supplementary Bidder's Statement, Goldway
relterates that

(a) Due to Its underperformance, Vele has been under care and mahtenance shce
January 2024. It was only reconiinlssloned h December 2022 after havhg been put
under care and maln enance previously h 2013.

(b) The Makhado Project has been h del ilth,e feastlity study (DFS) status and thovel
ready' forover a decade and has never produced any coal.

(c) The Uncomst Collery has been unable to consistently produce poslth#e cash flow  or
MCM. When cashflow posth,e, the cash generated from URIcomst Is  material and
Insumdent to cover the ezesslve adm Istratlve and corporates costs of MCM.

(d) Since acquiring the Greater Soutpansbeig Project (GSP) h 2012, the n„sets have
remahed dormant and sublect to on-gohg Impalrinents by MCM.

The methodology In the 8RK Report does nottake Into account the level of coal
production by MCM

SRKhas reled upon previous transaction values of ZAR/t gross h sltu resource h South
AMca (per Appendbc A of the SRK Report). The vast malorly of these previous transactions
hvolve producth,e and promable mines. The SRK Report, atpage 92, acknowledges that thelr
valuation does 'not atiempt to estlniate or relied the coal Ikely to be recovered as requh·ed
under the JORC Code (201 27. Accordingly, the methodology used by SRKdoes not reflect
the fact that MCMt coal mines have been uneconomIc and undeveloped desple muRIple
attempts to coMiierdsly produce coal.

For example, Vele's valuation of appro)dmately ZAR584 milon (appra dmately A$47.1 millon)
h the SRK Report Is based on b existing coal resources. Due to b poor  nandal
pe,lormance, Vele was putoncare and mahtenance 41 2013 and reco loned 41
December 2022. Notwthstandhg the slated vast resource base and return potential that
underplis the vabation of Vele, the asset only mani ed to produce 119,799 tonnes of
saleable thermal coal h H120243 before being forced to return on care and maintenance In
January 2024 afber behg reco  In December 2022. For over 10 years, Vele has
hcurred considerable losses and,vii remain a cost centre as MCM retains the asset on care
and maintenance lor the breseeable A,ture.

The Ultkomst Collery has been unable to consistently produce postive cashllow for MCM.

2 R.fer lo MCM Quarte,4 Actl,mes Repodz mcidlig me r,port announced on 31 Januar,2024.

3 MCM H lfYear Resuh  rthe Period ended 31 Decembe,·2023.

P,.5
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AddRIonally, the GPS and Makhado Projects remah undeveloped and sub ect to considerable
nnandhg and development risks. The SRK methodology only takes Into account an assumed
confidence level of the coal resourceand not Its eamligs potential as a proftable operation.
For over 10 years, the Makhado Project has been at DFS status and has failed to produce
any coal. Sincie 2012, the GSP asset has been dormart and sub*ct to on-golig hipakients
by MCM. Lloe the Makhado Projectand Vele, the GSP Isaconslderable distance from the
nearest port and 8 1Uture viablity Is adversely Impacted by persistent power and ral Issues.

14. The I ' : ,' - Expert's Valuation Methodology do- not-b Into account
the comlderable aililnmti,t!ve overhead costs of MCM

The approach taken by the Independent Expert was to adopt the Saved sum of the parts
vakiation methodology (as discussed more Ally 41 section 2.3) In relation to the 41 siu, largely
non·operational, assets of the Makhado Project and s ply deduct the cument net lab tles as
at 31 December 2023 (please referto paragraph 10.1 ofthe Independent Expefs ReporD.
™IS IS MISLEADING AND IGNORES ™E CONSIDERABLE IMMEDIATE CONTINUED
OVERHEAD CASH COSTS OF MCM AS AN ENTITY LISTED ON ™REE MAJOR
EXCHANGES NTH AN ATTENDANT LARGE HEAD OFFICE INFRASTRUCTURE. This
cash cost Is evidenced bythe aidremely rapid reduction of MCM's cash and cash equivalents
as mentioned h section 2.1(a) above. It ls common market practice h undertakhg such a
valuation that appropriate deductions are made for the head omce overhead hadd:lon to the
net labllies

15. The BasIs of the I r : r Expert  oplnlan th  the Ohr li Unreasonable li
Perplexing and DmlcuN to Comprehend Given the Weight of Ndence In the Valualion
Report

The Independent Expert only provides two disadvantages that they have considered In
anivki at thet conclusion that the Offer Is 'unreasonable'. In relation to the poht regarding
'Shareholders wil brego the opportunly to partldpate h any potential upside of MC MInhg's
dneral assets'- The ove,whelm g challenges of the high operational risks and signmcant
caphl requhd h realshg the 4*ntial ups e' referred to by MCM Is discussed h detal In
the Bidder's Statement, Supplementary Bidder's Statement Second Supplementary Bidder's
Statement and sumnwdsed In section 2-2.

The Independent Expert goes on to mention the announced Vulcan Resources non-bindhg,
Indlcath,e offer which was withdrawn and by thet own admission they state they are
 unm re of any other alternatlve proposal that mlght offer 8 ' ' a p,emli
overthe value resulting from the Oht. In their analysis of the share price trends from
trading, they conclude that they 'consider It possible thatther, may be a dedlne In MC
MIning  sham pdce  the mlnhii subscrlp on lovel of the Offer li notreached; 1
behg accepted that the Share price has only recently seen recovery as a resul of the
premium offered by the Goldway Offer. Fhaly MCM also concedes that'as detailed In
Section 13.1/ of our Report, we conslderthe Offbr Consideration to provide certainty
of value to Shamholders'. The opinion of un , i was ther,fore besed on a
f wed valualion illecting an imilbtk transaction pdce that Vukan Resources was

P,Be
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ostensibly not willing to pu,sue v th no ma*dal dl,Icivantiges capable of being
Identified.

Proposal for condl nal ex enslon of the Olmr Perlod

The 01Nr contaIns a condBon MhIch cannot be waived) that Goldway needs to have
received acceptances for at least 50.1% or more of the MCM Shares that It does not have a
relevant Interest attheIdate ofthe OHer (MInlii Acceptance Conation).

If the MInlrntim Acceptance Condition Is satisfled by 5 Aprl 2024, Goldway's present Intention
Is to declare the Offer uncondtional on the date that Gokway notmes the market that the
Mhl ium Acceptance CondBon has been satisfied (Unconditional Date). Upon the 01Ter
behg declared uncondRIonal, Goldway Intends to extend the Offer for 10 Buslness Days from
the Uncond Bonal Date.

If the MInhum Accep(ance Condition Is not satisfied by 5 Apr12024, then the OHer wll not be
extended and willapse on close ofthe Offer Period.

Consents and approval of the Third Supplementary Blddets Statement

This Thlrd Supplementary Bidder's Statement hckides statements which are made h or
based on statements made h, documents lodged wRh ASIC or given to ASX. Under the terms
ofASIC Comora#ons (Tabosover BVs) ins#ument 2023/583, the parties makhg those
statements arenot requ ed to consent to, and have not consented to, hck:slon of those
statements In this Thlrd Supplementary Bidder's Statement If you would Ike to recel,e a
copy of any of those documents, orthe relevant parts of the documents contalnhg the
statements (he of charge), durN the OMer Period, PIARRe call the relevant Goldway Offer
Infon,iation Lhe. Goldway wlI provide these wthln 2 Bushess Days of the requesL

A copy of this document was lodged wIh ASIC on 21 March 2024. This Thld Supplementary
Bidder's Statement prevals to the extent of any hcons with the Orighal Blddefs
Statement, the Ast Supplementary Bidder's Statement orthe Second Supplementary
Bidder's Statement. Nelher ASIC nor any of ts omcers takes any respontlly for the
contents ofthls Third Supplementary BIddets Statement

Authorisation

This Thld Supplementary Bidders Statement has been approved by a res*tlon passed by
the sole dIrector of Goldway.

Signed for on behalf of
Goldway Capital I„vestment Unlted

Mr Jun Uu
Sole Dlmotor

Date: 21 March 2024
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