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THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION AND THE INFORMATION CONTAINED IN IT IS NOT FOR RELEASE,
PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN OR INTO THE UNITED STATES, AUSTRALIA,
CANADA, JAPAN, SOUTH AFRICA OR ANY OTHER JURISDICTION IN WHICH IT WOULD BE UNLAWFUL TO DO SO. PLEASE SEE THE
FURTHER INFORMATION SECTION WITHIN THIS ANNOUNCEMENT.

This announcement does not cons�tute an offer to buy or sell securi�es or a solicita�on of an offer to buy, sell or otherwise
subscribe for securities in any jurisdiction.

This announcement contains informa�on that qualifies or may qualify as inside informa�on within the meaning of A r�cle 7 of
the UK  Market A buse Regula�on No 596/204 (as on-shored into UK  domes�c law pursuant to the European Union (W ithdrawal
A ct 2018) (as amended)). Upon the publica�on of this announcement, via a regulatory informa�on service, such inside
information is now considered to be in the public domain.

7 July 2025

Central Asia Metals PLC

(the 'Group', the 'Company' or 'CAML')

CAML enters into revised off-market takeover agreement with New World Resources Limited
 

Central Asia Metals Plc (A IM: CAML) refers to the proposed acquisi%on of 100% of the issued share capital of
New World Resources Limited (ASX: NWC) ('NWR') by CAML, by way of scheme of arrangement and a
proposed parallel off-market takeover offer, currently pursuant to the terms of the Scheme Implementa%on
Deed dated 21 May 2025 between CAML and NWR (as varied on June 20, 23 and 30) ('SID') and the Transac%on
Process Deed dated 20 June 2025 between CAML and NWR (the 'Scheme').

Highlights
·    CAML has entered into a Deed of Amendment and Restatement ('Deed of Amendment') and Bid

Implementa%on Deed ('BID') with NWR pursuant to which CAML will offer to acquire all of the
ordinary shares in NWR that it does not already own via a NWR board recommended off-market
takeover bid under Chapter 6 of the Corpora%ons Act 2001 (Cth) (the 'Corpora$ons Act') ('CAML
Offer'). The Deed of Amendment releases CAML and NWR from their respective obligations in relation
to proposing and implementing the Scheme.

·    Under the CAML Offer, CAML will offer to pay NWR shareholders a cash price of A 0.062 per NWR share
('Offer Price'), valuing NWR at approximately A 230 million.

·    The CAML Offer is subject only to no "prescribed occurrences" (being the occurrences as listed in
sec%ons 652C(1) and 652C(2) of the Corpora%ons Act) occurring in rela%on to NWR before the end of
the CAML Offer period. The CAML Offer is not subject to any minimum acceptance condition.

·    The CAML Offer matches the Kinterra Offer[1] on structure, price and condi%ons. The CAML Offer
provides transaction and funding certainty, and a simple cash exit for NWR shareholders.

·    CAML and NWR have mutually agreed to terminate the proposed A 10 million condi%onal equity
placement and instead CAML and NWR have executed a non-binding term sheet whereby CAML has
agreed to provide, subject to various condi%ons, a US 6.5 million unsecured loan facility ('Loan
Facility') to NWR.

·      The NWR Board unanimously recommends that NWR shareholders accept the CAML Offer, and each
NWR Board member intends to accept the CAML Offer in respect of all shares they own or control, in
the absence of a superior proposal. Please refer to the "Indica%ve %metable & next steps" sec%on
below for important information regarding acceptance timing.

·    The NWR Board has provided consent to CAML for early despatch of its Bidder's Statement. CAML
expects to despatch its Bidder's Statement and for the CAML Offer to be open for acceptances by mid-
July.

·    CAML currently owns approximately 12.1% of NWR's issued share capital. The threshold for any bidder
to be entitled to proceed to compulsory acquisition is 90% or more.

Deed of Amendment and BID
Fol lowing further discuss ions  with NW R, C AM L has  entered into a  Deed of Amendment and B I D with NW R pursuant to which
C AM L wi l l  offer to acquire a l l  of the ordinary shares  in NW R that i t does  not a l ready own (including any shares  that may be
issued during the offer period) via  a  recommended off-market takeover bid under Chapter 6 of the Corporations  Act.



The C AM L O ffer is  subject only to no "prescribed occurrences" (being the occurrences  as  l i s ted in sec%ons 652C(1) and
652C(2) of the Corpora%ons Act, such as  share convers ions, capital  reduc%ons, buy-backs , new issues, insolvency, or
appointment of an administrator or receiver) occurring in relation to NWR before the end of the CAML Offer period.

The Deed of Amendment releases  C AM L and NW R from their respec%ve obl iga%ons in rela%on to proposing and
implementing the Scheme.

The B I D is  an amended vers ion of the exis%ng S I D, and con%nues the exis%ng deal  protec%on mechanisms including "no
shop", "no talk" and "no due di l igence" restric%ons, as  wel l  as  no%fica%on and matching rights  in the event of a  compe%ng
proposal . A break fee of A 2.3 mi l l ion may also be payable by ei ther party in certain ci rcumstances  set out in the Deed of
Amendment and BID.

The C AM L O ffer wi l l  extend to a l l  NW R shares  including those issued as  a  result of the exercise of op%ons or vested
performance rights  during the CAML offer period.

A copy of the Deed of Amendment and BID is  attached to NWR's  announcement publ ished earl ier today.

NWR recommendation and intentions
The NW R Board has  careful ly cons idered the terms and condi%ons of both the C AM L and K interra O ffers  and, in
consulta%on with NW R's  financial  and legal  advisers , has  unanimously recommended that NW R's  shareholders  accept the
CAML Offer in the absence of a  superior proposal .

Each NW R Director has  confirmed their present inten%on to, in the absence of a  superior proposal , accept the C AM L O ffer
in respect of a l l  NW R shares  they own or control , which represent approximately 3.3% of the issued and outstanding
ordinary shares  in NWR.

CAML unsecured debt funding
C AM L and NW R have mutual ly agreed to terminate the previous ly proposed A 10 mi l l ion condi%onal  equity placement and
in i ts  place have executed a non-binding term sheet whereby CAML has  agreed to provide the Loan Faci l i ty to NWR.

The Loan Faci l i ty i s  non-binding and is  subject to negotiation and execution of defini tive agreements .

The key terms of the Loan Faci l i ty:

·    Loan Faci l i ty l imit: US 6.5 mi l l ion
·    Interest: 10.0% per annum interest on any amounts  drawn under the Loan Faci l i ty accrued monthly in arrears  in US
·    Term: the term wi l l  commence on the issue date and end on the date that i s  two years  from the issue date
·    Drawdown: avai lable for drawdown upon CAML achieving control  of at least 50% +1 shares  in NWR. The Loan

Faci l i ty wi l l  be cancel led upon a person other than CAML or any of i ts  subs idiaries  acquiring control  of NWR.

C AM L and NW R wi l l  seek to execute a  defini%ve agreement, expected no later than approximately 20 bus iness  days  of the
date of the term sheet.

Indicative timetable & next steps
C AM L currently intends to despatch i ts  Bidder's  Statement and for the C AM L O ffer to be open for acceptances  by mid-July
2025.

Advisers and counsel
BM O  Capital  Markets  i s  ac%ng as  lead financial  adviser, Mayer Brown is  ac%ng as  UK  and US legal  adviser, and C layton
Utz is  acting as  Austral ian legal  adviser to CAML. Canaccord Genuity is  a lso acting as  financial  adviser to CAML.

About CAML
Central  As ia  Metals  P lc i s  a  UK  incorporated base metals  producer, headquartered in London. The company has  been
admiIed to trading on the London Stock Exchange s ince i ts  I P O  in 2010. Today the Company has  a  market capital isa%on of
approximately US 400 mi l l ion and base metal  opera%ons in Europe and Central  As ia. The Board of Directors  of C AM L is
composed of UK-based senior level  execu%ves, bringing a  mix of interna%onal  mining experience, capital  markets
experience and environmental , socia l  and governance experience. C AM L is  wel l  supported by %er-one UK  and US
ins%tu%onal  shareholders  with the top three owners  made up of F idel i ty I nterna%onal , JO  Hambro and BlackRock (between
them accounting for approximately 24% of the Company's  share register).

C AM L owns 100% of the Sasa underground zinc-lead mine in North Macedonia, Europe, and 100% of the Kounrad SX-EW
copper opera%on in central  Kazakhstan. C AM L also owns an 80% interest in C AM L Explora%on, a  subs idiary formed to
progress  early-stage explora%on opportuni%es  in Kazakhstan, and a 28.4% interest in Aberdeen Minerals  Ltd, a  privately-
owned UK company focused on the exploration and development of base metals  opportunities  in northeast Scotland.

The person responsible for arranging the release of this  announcement on behalf of C AM L is  Richard Morgan, I nvestor
Relations  Manager.

For further information contact:
Central Asia Metals Tel: +44 (0) 20 7898 9001
Gavin Ferrar
CEO
Louise Wrathall
CFO
Richard Morgan richard.morgan@centralasiametals.com
Investor Relations Manager
  
BMO Capital Markets (Lead Financial Adviser to CAML
and Joint Broker)

Tel: +44 (0) 20 7236 1010

Thomas Rider
Pascal Lussier Duquette
Jonathan Reard

Peel Hunt (Nominated Adviser and Joint Broker) Tel: +44 (0) 20 7418 8900
Ross Allister  
David McKeown
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Canaccord Genuity (Financial Adviser to CAML) Tel: +61 2 9263 2700
Christian Calabrese
Raj Khatri

BlytheRay (PR Advisers) Tel: +44 (0) 20 7138 3204
Tim Blythe  centralasiametals@blytheray.com
Megan Ray  
 

 

[1]   As last announced on 30 June 2025.
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