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A. Corporate Directory

Directors

Simon Rowell {Chairman)

Erik Metanomski {alternate Peter Constable)
Kevin Eley

Registered Office

tevel 5, 34 Hunter Street
Sydney NSW 2000
Telephone (2 9221 7155

Facsimile 02 9233 2713

Company Secretary
David Suthertand

Auditor Share Registry
Deloitte Touche Tohmatsu Computershare Investor Services Pty Limited
Level 3, 60 Camington Street
Sydney NSW 2000
Telephone: 1300 855 080
Facsimile: 02 8234 5050

Important Notice

Purpose

This Explanatory Memorandum sets out information to assist Shareholders to consider the resolutions necessary to
effect:

fa} the acquisition of MMC Asset Management Limited;

b} the issue of Shares to the Vendors of MM Asset Management Limited;

fc}  the change of name of the Company to MM Capital Limited;

{dl the increase in non-executive Directors’ fees;

fe} the adoption of the MMC Capital Limited Executive Share Plan, and

{f  the issue of Shares to Directors under the MM Capital Uimited Executive Share Plan.

This is an imporntant dacument. Please read this Explanatory Mermorandum carefully and in its entirety before making
a decision as to how fo vote at the General Meeting.

The information cortained in this Explanatory Memorandum I provided to assist Shareholders in deciding how to
vote on Resolutions 1o be considered at the General Meeting. It also contains the Independent Expert’s Report
prepared by BDO Corporate Finance.

if you do not fully understand the contents of this Explanatory Memorandum you should consult your financial or
legal adviser for assistance.

Responsibility
No responsibility is taken for the contents of this Explanatory Memorandum by ASIC, ASX or any of their officers.

This Explanatory Memorandum has been prepared by the Company. Any information contained in this Explanatory
Memorandum regarding MMC Asset Management, including financial information has been provided by MMC Asset
Management. Such information is the responsibility of MMC Asset Management and ts directors.

Defined terms

A number of defined terms are used in this Explanatory Memorandum. For thelr meaning please refer to Pant K of
this Explanatory Mermorandum.

A notice of meeting and proxy form are included in this Explanatory Memorandum.  Shareholders are urged to
complete and returmn the enclosed proxy form as soon as possible, irespective of whether or not they intend
to attend the Meeting.



B. Key Dates

Announcement of Acquisition 17 November 2006

Despatch of meeting documentation 15 December 2006

Last date and time for receipt of proxy forms 1100 am on 27 lanuary 2007
Date and time for establishing entitfements 1o vote at the

General Meeting 7:00 pm on 27 |anuary 2007
General Meeting 11:00 am on 29 |anuary 2007
Issue of Shares to Vendors Anticipated 31 January 2007

This timetable is indicative only and may change. It is subject to the satisfaction of the conditions precedent in the
Acquisition Agreement.



(. Chairman’s Letter

15 December 2006
Dear Felfow Shareholder,

Fam pleased to present to MMC Contrarian Limited Shareholders the proposed acquisition by the Company of its
manager, MML Asset Managemert Limited (MMU Asset Management or Manager). This transaction will create a
new combined entity which is proposed o be renamed MMC Capital Limited {Company).

The Company is a listed investment company with approximately $255 million of investments ag at 31 October 2006
MMC Asset Management is the fund manager which curently manages the Company's portfolio of investments as
well as $355 million of funds in 5 registered managed investment schemes (MMC Schemes).

if the wansaction is approved by Shareholders at the General Meeting, the merged entity will be an exciting
combination of two Income streams which can benefit Shareholders. The Company will continue to have direct
investrments through s own portfollo and full access to the investment skills of the Manager's staff. In addition,
Shareholders will benefit from the income generated by the Manager's role as responsible entity for the MMC
Schermes.

The peo forma consolidated accounts of the new MMC Contrarian indicate that if the merger had been in place from
1 july 2005, the year ended 30 lune 2006 would have reflected combined eamings per Share of 744 cents
compared to the actual combined eamings of 727 cents per Share {(before any amortisation of intangibles).

Other advantages of the wransaction for Shareholders are set out in Section F of this Explanatory Memorandum. They
include:

« eliminating the management fees presently paid by the Company;
+ no “outperformance fees” will be payable by the Company {although staff bonuses ray be paid); and
« “outpedormance fees” may be eamed by the Company when the MMC Schernes exceed their benchmark retums.

As the Independent Director, | have carefully considered the proposed acquisition of MMC Asset Management as set
out in this Explanatory Memorandum and believe it is In the best interests of the Company and its Shareholders.
| recommend that you vote in favour of the Acquisition at the General Meeting.

This Explanatory Memorandum includes a report from an independent expert, BDO Corporate Finance, which has
concluded that the transaction is fair and reasonable to Shareholders. Refer to Part L of this Explanatory
Memorandum.

| urge you to read this Explanatory Memorandum carefully and trust that you will share my enthusiasm for these
developments.

Yours sincerely

kY

o)

/f“

Simon Rowel
Chairman

-
b



D. What You Need To Do

1. Read this Expianatory Memorandum

This Explanatory Memorandum explains the Acguisition to Shareholders. It also contains the Independent Expert's
Report which has been prepared by BDO Comorate Finance.

The information cortained in this Explanatory Memorandum is provided to assist Shareholders in deciding how to
vote on Resolutions to be considered at the General Meeting.

The information in this Explanatory Memorandum is important. All reciplents of this Explanatory Memorandum shotdd
read all of this booklet carefully and, if necessary, you should seek your own independent advice on any matiers
about which you are not cenain.

i you have any questions about your helding in the Company or any matter contained in this Explanatory
Memorandum, please contact the company secretary, David Sutherdand, on (02) 9221 7155 or consult your
investment or other professional adviser.

2. Vote on the Resolutions
it is very important that Shareholders vote on the resolutions at the General Meeting.
The notice of meeting for the General Meeting Is annexed 1o this Explanatory Memorandum at Pant M.

i you are unable to attend the General Meeting in person, you are encouraged to complete the proxy form which
accompanies this Explanatory Memorandum  and return it to the Company or it share registry, Computershare
Investor Services Py Limited, at the following addresses or facsimile rumbers. To be valid, proxies must be received
before 11:00 am on 27 |anuary 2007

Company: Computershare Investor Services Pty Limited:
Postal Address: Postal Address:

GPO Box 4406 GPO Box 242

SYDNEY NSW 2000 MELBOURNE WAC 3001

Fax No. Fax No.

{02} 9233 3713 {03} 9473 2118

if you are entitled to vote at the General Meeting, you may nominate not more than 2 persans ta vote on your behalf
at the meeting and may indicate on the proxy form how you wish that person or those persons to vote. Your proxy
need nat be a Shareholder

For details on how to complete and lodge the proxy form please refer to the instiuctions on the enclosed proxy form
or in the Notice of Meeting.

Although voting at the General Meeting is not compulsory, your vote is important. If you believe that the Acquisition
should proceed, but you do not vote, it is possible that the Acquisition may not be approved. The Acquisition cannot
be implemented unless Resolutions 1, Z and 4 are passed.

i you want the Acquisition to be implemented, you should vote in favour of each of Resolutions 1, 2 and 4.
i you do not want the Acquisition to be Implemented you should vote against Resolutions 1, 2 and 4.

All Sharehiolders who are registered as holders of Shares in the Company Register at 7:00pm on 27 lanuary 2007
are entitled to attend and vote efther in person or by proxy at the General Meeting.



E. Transaction Overview

1. MMC Asset Management Limited Acguisition

The Company has entered into agreements 1o acquire approximately 84.4% of the issued share capital in MMC Asset
Management as well as 5,058,236 Shares in MMC Asset Management to be issued to HGL pror to Completion. The
Company has also offered to acquire the remaining issued shares in MMO Asset Management on the same terms
and conditions. The consideration for the Acquisition will be the issue of up to 34,656,053 Shares to the MMC Asset
Management shareholders. See Pant | Section 3 for further details.

On completion of the Acquisition, in the event that morse than 90% of MMC Asset Management’s issued shares have
been acquired, the Lompany intends to make use of the compulsory acquisition provisions under the Corporations
Act to compuisorily acquire all securities in MM Asset Management it does not hold.

MMC Asset Management is the Company's current portfolio manager As a result of the Acguisition, the Company
will intemalise its management and benefit from the income generated by MMC Asset Management's management
of the MM{ Schemes. 1n addition, the obligation of MMC Asset Managerment to pay 40% of all management and
performance fees received from the Company to HGL will also be terminated at Completion, ensuring no payment
of management fees outside the Group.

The Acguisition has a number of benefits as set out in Part F

Certain of the Vendors are Directors or entities associated with Erik Metanomski and Peter Constable respectively
Peter {onstable is also a Vendor. Another Vendor, HGL Limited, is an entity of which Kevin Hley is a director. Erik
Metanomski and Kevin Eley are directors of the Company and Peter Constable is an alternate director,

On completion of the Acquisition the Company's capital structure is expetted to be as follows:

Shares held by Shareholders Maximum ! Expected ® Minimum 3
Existing 215,604,484 215,604,484 215,604,484
Vendors 34,656,053 33,898,509 79,510,155
Total Shares 258,260,537 249,502,993 245,114,639
Notes:

1 The *Maximum” column assumes that alf options to be issued shares in MMC Asset Management are exercised
and that all MMC Asset Management shareholders accept Shares as consideration for thelr shares in MMC Asset
Management. It includes Shares ksued as consideration for an additional 5,058,236 shares in MM Asset
Management to be issued to HGL prior to Completion.

2. The “Expected” column assumes that 1,433,333 options to be issued shares in MMU Asset Management are
exercised, the balance are cancelled and that all MMUC Asser Management shareholders accept Shares as
consideration for their shares in MMU Asset Management. It includes Shares issued as consideration for an
additional 5,058,236 shares in MMUC Asset Management to be issued to HGL prior to Completion.

3. The "Minimum” column assumes that the only MMC Asset Management shareholders who accept Shares as
consideration for their shares in MMC Asset Management are the Principal Vendors and centain other vendors,
who have aleady accepted the offer It indudes Shares issued as consideration for an additional 5,058,236
shares in MMC Asset Management to be issued to HGL prior to Completion.

The Principal Vendors, being entities associated with HGL, Peter (onstable, Erik Metanomski and Westem Pacific, will
receive at least 23,197725 Shares on Completion. In addition Peter Constable will receive 1,073,684 Shares as
consideration for shares in MMC Asset Management to be issued on exercise of options in MMU Asset Management
prior to Completion. HGL will also receive a further 4,525,790 Shares as consideration for an additionat 5,058,236
shares in MM Asset Management to be issued to HGL prior to Completion.

Shares issued to the Yendors will participate s any interim dividend paid by the Company in respect of the half-year
to 31 December 2006 if issued prior to the record date for that dividend.



The (ompany expects to enter into option deeds with all holders of options to be issued shares in MMC Asset
Management which will result in the cancellation of all options which have not been exercised within 7 days after
the General Meeting. As the Company does not know how many options will be exercised and how many will be
cancelled, approval of Shareholders is sought for the maximum number of Shares which may be ksued if all options
are exercised. Presently the Company expects that out of the 3 130,000 options on issue, 1,433,333 will be exercised
at vadous exercise prices and the balance of 1,696,667 will be cancelled. The Company will pay optionholders the
calculated inherent value of the options if the exercise price is Jess than $0.85, or a nominal sum if it exceeds $0.85.

The Company currently has no options o acquire Shares on issue.

if the MMC Contrarian Executive Share Plan and the issue of Shares under the ESP to Directors is approved, a further
3,000,000 Shares will be issued as set out in Sections 5 and 6 of Part |

2. Shareholder Approval

Shareholder approval is required under Listing Rule 10.1 1o permit the Company to acauire MMC Asset Management
Limited from Jancon Pty Limited, HGL and Evanalex Holdings Pty Limited and Peter Constable. Peter Constable is an
altermnate director of the Company and Evanalex Holdings Pty Limited, HGL and lancon Pty Limited are entities
associated with Directors of the Company.

Shareholder approval & also required to complete the issue of Shares to the Vendors in consideration for the
Acquisition for the purposes of Listing Rules 71 and 1011

Listing Rute 71 restraing the Company from issuing or agreeing 10 issue equity securities without Shareholder
approval if the number of equity securities would, together with all issues undertaken in the preceding 12 months
without Shareholder approval or pursuant to an exception to Listing Rule 71, exceed 15% of the number of equity
secuifties then on issue.

Listing Rule 10.11 restraing the Company from issuing or agreeing to sue equity securities to a Director or an entity
associated with a Director without Shareholder approval.

The acquisition of MMC Asset Management by the Company is conditional on Shareholder approval.

The Acquisition is also conditonal on Shareholder approval of an increase in the maximum remuneration available
for the (ompany's non-executive Directors. Currently the maximurn payable is $75,000 per annum which is paid o
the Company's one independent Director, Simon Rowell. The Directors consider that to be able 1o recruit the number
of independent Directors necessary to comply with the Best Practice Recomnmendations of the ASX (orporate
Govemnance Councit the Company's capacity to pay fees to non-executive Directors must be increased to an amount
appropriate for a listed company of its size.

Shareholder approval is being sought for the establishment of the MMC Capital Limited Fxecutive Share Plan (ESP),
so that Shares ksued under the plan for the 3 years following approval are issued as an exception to Listing
Rule 71

Shareholder approval is required under Listing Rule 10.14 for the issue of Shares 10 Erik Metanomski and Peter
Constable, Directors of the Company, under the ESP.

3. Recommendation of Directors

The board of the Company presently comprises Simon Rowell, Erik Metanomski (alternate Peter Constable} and Kevin
Eley The Chairman, Mr Simon Rowsll, is the only Director who does not have a material personal interest in the
Acquisition.

Simon Rowell recommends that Shareholders vote in favour of Resolutions 1, 2 and 4. Due to their personal interest
in the Acguisition Erk Metanomski, Kevin Eley and Peter Constable make no recommendation in relation to the
resolutions necessary to implement the Acguisition.



4. Independent Expert's Report

The Independent Director has chosen BBO Corporate Finance as an independent expert {o:

fa} report on whether, in the Independent Expert’s opinion, the Acquisition is fair and reasonable to Shareholders
other than the Vendors; and

b} give reasons for forming that opinion.

A full copy of the repon is included as Parnt L to this Explanatory Memorandum.

The repor is dated 15 December 2006, The following summary of the Independent Expert’s conclusions is set out
in Section 2 of the report:

2.

2.1

2.2

Summary and Opinion
We have considered the terms of the Acquisiion as outlined i the body of this Report and have
concluded that the Acquisition is fair and reasonable.

A summarny of our analysis in forming the above opinfon is provided in Sections 2.1 and 2.2 below

Fairness

In accordance with our basis of evaluation {Set out in Section 5) we have assessed whether or not the
Acqtisition is fair to Shareholders with reference to the value of the Manager being acquired by the
Company and the consideration to be paid under the Acguisition. The results of our analysis are
surnmarsed in the table below

R L Low Hfgh :
Section $000 $'000

Value of consideration offered 111 32629 34,734

Value of the Manager to be acquired 112 34,854 37477

Based on the above, the Acquisition is considered to be fair to Shareholders.

Reasonableness

We have considered the analysis in Section 17 of this Repont, in termns of both the advantages and
disadvantages of accepting the Acquisition, and the position of Shareholders if the Acquisition does not
proceed.

It our opinion, the position of Shareholders if the Acquisition proceeds [s more advantageous than the
nosition if the Acquisition does not proceed. Accordingly we believe that the Acguisition is reasonable
for Lompany Sharehofders.

The respective advantages and disadvaniages considered are summarised below:

..................... Advantages and disadvantages of accepting the Acquisition
Section | Advanmges section .Disadvamages .....................................
1211 improved Liguidity of Company 1221 Dilution of shareholdings and
Shares foss of control
1212 Change in Investment Profile 1222 Diminution of NTA per share
1213 internalisation of Management 1223 Change in Investment Profile
1214 Alignment of Interests
1215 Share issue will be escrowed

You are urged to read the Independent Expert's report in its entirety because it s important to understand the
assurmptions used by the Independent Expert In forming its opinion. That report also explains the concepts of “faly”
and “reasonable” as used in the extract above.



5. Why You May Vote Against the Acquisition

Set out below are reasons why a Shareholder may wish (o vote against the Acguisition.  In the view of the
Independent Director, these reasons are outweighed by the benefits of the Acquisition outlined elsewhere in this
Explanatory Memorandum:

(@ Dilution - the Acquisition will result in a dilution of the existing Shareholders;

(b} Risks — the Company will be directly exposed to adverse consequences of the risks identified in Part
6 of Section E;

{c}  Net Tangible Assets INTA) - the acquisition will result in a diluted NTA per Share; and
(dy Valuation — you may disagree with the value attributed to the shares in MMC Asset Management.

6. Risks of the Transaction

There are a number of risks which could affect the business of MMC Asset Management in the future. The Directors
have considered those risks and mitigating actions and creumstances as follows:

Risk of funds in MMC Schemes being withdrawn

MMC Asset Management is presently the responsible entity for the MMC Schemes. I funds are withdrawn from the
MMC Schemes, total management fees will be reduced and the net income to MMUC Asset Management will reduce.
In every year from 1999 1o 2006 funds under management by MMC Asset Management through the MMC Schermes
have increased, but it is possible that in future years they could reduce.

In order to mitigate this risk, MMUC Asset Management has a comprehensive business plan to ensure compliance
with investment and other principles which have attracted investors to the MMC Schemes over many years.

Risk of iosing key employees

In the event that key staff leave the Lompany and MMC Asset Management, there is a risk that the investment
performance of the pontfolios could be adversely affected and that investors may wish to withdraw funds. Either of
these could impact Shareholders adversely.

In order to mitigate this risk the Company has taken the following action:

« Key investment staff, being Erk Metanomski and Peter Constable, will increase their stake in the Company on
completion of the Acquisition and have agreed to place the Shares they will receive in voluntary estrow fo
demonstrate thelr commitment o the merged entity. In addition, each of them has agreed to incomorate restraint

el

of wade provisions in thelr service agreements which are detailed in Part |, Section 3 of this Explanatory
Memorandum.

« The Company has put in place short term and long term incentive plans which are intended 1o encourage all staff
to stay with the Company and be rewarded for excellence. See Part |, Section 3 of this Explanatory Memorandum
for further detalls.

« The Company employs a number of other investrment staff 1o ensure there IS an appropriate number of staff with
the skills, knowledge and understanding of the Company's investment phifosophy and methodology in the evernt
of losing any staff.

« The {ompany will also seek to employ additional skilled staff as required.



F. Advantages and Disadvantages, LIC Status and NTA Reporting

1. Advantages of the Transaction

Additional source of income

Following the Acquisition, the new MMC Contrarian Group will eam management fees from the MMC Schernes. These
ypically include a fee calculated as a percentage of the value of the portfolio under management and an
outperformance fee where the porfolio return exceeds the relevant benchmark. These fees will ultimately accrue to
the Company under the transaction and therefore increase the eamings of the Company.

Reduced costs

The Company currently pays 1.25% per annum of its portfolio walue as a management fee to MMC Asset
Management. In 2006 this represented $3.15 mitlion. By acquinng MMC Asset Management, the Company will no
longer be required to pay this fee.

“Out performance” fees will reduce

The Company has an obligation to pay MM Asset Managerment 15% of any outperformance where the Company's
portfolio exceeds the All Drdinaries Accumnutation Index (ADAD. By acquidng MMC Asset Management, the Company
will no longer be required to pay ocutperformance fees 1o MMC Asset Management.

In order to provide incentives to staff to achieve excellent pedormance, the (ompany intends to pay bonuses to
investment staff if the portfolio exceeds the AGA during a staff member's tenure on an annual basis. Such bonuses
will require that any previous underpedormance against AOAl has been made up before boruses are payable. Under
the present amangernent, there IS no requirement to recover underperformance before outperformance fees are
payable to the Manager Following completion of the Acquisition, total payments for outperformance are expected
to be significantly less than the current arrangements to pay outperformance fees.

Opportunities for growth

The Directors believe that fund management is a growth industry with increasing amounts of superannuation and
other funding being generated. MMU Asset Management has an excellent long term track record of generating
positive retumns for its unitholders and there is an opportunity for growth In funds under management for existing
funds and for potentlal new funds. Increased funds under management should generate additional management
fees, the benefit of which will low to Shareholders.

Greater alignment of interests

Historically officers of the Company who were also officers of MMC Asset Management may have faced cerntain
conflicts of interest. Following the Acquisition, Shareholders will also have an interest in MMC Asset Management,
those interests will be aligned and potential conflicts removed.

{ommitment of key MMU Asset Management staff

Key MMC Asset Management investment staff, being Erik Metanomski and Peter Constable, have agreed to accept
Shares for all of thelr shares in MMU Asset Management and have also agreed to impose a volumtary escrow on
those Shares. See Pan |, Section 3 for further details. This demonstrates the commitment of both Erk and Peter to
the merged entity and is objectives. In addition, key staff including Erik and Peter, will participate in the Company’s
Executive Share Plan which provides long term incentives to staff for excellent performance, subject to approval of
Shareholders.



2. Disadvantages of the Transaction

Reduced net tangible assets per Share

The NTA of the Company as at 31 Ocober 2006 was $1.13 per Share {unaudited). On a proforma basis, the
acquisition is estimated to reduce the NTA per Share by 13 cents per Share before tax or 17 cents per Share after
accounting for the notionat future tax lability as required by the Agswralian equivalents to International Financial
Reporting Standards. The caleulation of NIA is provisional and subject to determination of the amount and nature
of the intangible assets, including goodwill, which are created by the transaction.

Increased number of issued Shares

Approximately 34 million Shares will be issued in consideration for the Acquisition. Although incorne IS expected to
increase and the combined pro forma eamings per Share {before any amortisation of intangibles) show an increase
hased on the 2006 results for the merged entity, the increased number of Shares will result in lower eamnings per
Share if income does not increase proportionally.

Risks relating to MMUC Asset Management

The Company is currently exposed to the risks relating to its portfolic and other business rsks. However, following
the Acquisition, it will also have exposure to the risks relating 1o the MMC Asset Management business, some of
which are ientified in Part £, Section 6.

3. L€ Tax Status

It appears likely at this stage that the acquisition would cause MMC Contrarian to fail one of the tests of Listed
Investmernt Company (U0} status, although Further investigation is reguired to determine this for centaln.  However,
the adverse tax rwling issued by the Australian Tax Office currently denied the Company any benefit frorm the UC tax
concessions. Therefore, if the acquisftion did preclude MMC Contrarian from the LU tax benefits, Shareholders would
not be disadvantaged compared to the current situation.

4. NTA Reporting

Currently the Company reports NTA on a monthly basis to the ASX, in accordance with Listing Rules. Even fin a
technical sense the Company ceases to be a pure listed Investment company after the transaction, the Directors
intend to continge 1o report NTA monthly and provide a quanerly investment update.
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G. MMC Asset Management

1. Overview of MMC Asset Management

MMUC Asset Management is an undisted public company operating as a Sydney based Australian boutique fund
manager, with at 31 Gctober 2006, over %610 million of funds under management. This Includes approximately $255
million relating to the Company. Since 1993 the Manager has frequently delivered above-benchmark retums to its
clients. It offers professional asset management products with an approach that suits long-term, considered
Investnrs.

2. Funds under Management

In addition to managing the Company's investments, the Manager is currently the responsible entity for the following
managed investment schemes:

MME Austrafian Share Fund (ARSN G980 750 253) — the ohjective of this fund is to provide investars with a portfalio
of Australian equities, listed property securities and cash that aims o achieve a rate of turn of 4% in excess of
medilm term govemnment bond interest rates over the long term. MMC Asset Managernent as responsible entity
receives a management fee of 1.28% per annum and a performance fee of 15% of out-performance to a benchmark,
subject to certain provisions. The fund’s performance, per anum, over the last five years as at 31 October 2006 has
heen:

1 Year 3 Years 5 Years

8.13% 1135% 12.40%

MMC Value Growth Trust (ARSN 087 380 765} - the ohiective of this fund ks 1o provide investors with a portfolio of
Australian equities, listed property securities and cash that aims to achieve a rate of return of 4% in excess of medium
term govemnement bond interest rates over the long term. The MMU Value Growth Trust is ¢losed to new investors.
MM Asset Management as responsible entity receives a management fee of 1.50% per annum and a performance
fee of 15% of ourperformance to a benchmark, subject to certain provisions. The fund's perdformance, per anum, over
the last five years as at 31 QOciober 2006 has been:

1 Year 3 Years 5 Years

9.27% 11.66% 1465%

MMC Small Companies Fund (ARSN 099 629 982) - the objective of this fund is 1o provide investors with & portfolio
of high quality small company securities that aims to achieve a rate of retum of 5% in excess of medium term
government bond interest rates over the long rerm. MMC Asset Management as responsible entity receives a
management fee of 1.74% per annum and a performance fee of 15% of out-performance to 8 benchmark, subject o
certain provisions. The fund's performance, per anum, over the last five years as at 31 October 2006 has been:

1 Year 3 Years 5 Years

16.16% 18.43% 1992%

11



MM Property Securities Fund (ARSN 097 160 622) - the objective of this fund is to provide investors with & portfolio
of high quality income producing Australian fisted property securities and cash that aims to achieve a rate of retum
of 2% in excess of medium term government bond interest rates over the fong term. The Fund invests in property
trusts and securities that own high quality properties with rental streams secured by long term tenancy agreements
ran by competent management with a track record of acquiring and adding value to propety,.  MMC Asset
Management as responsible entity receives a management fee of 1.78% per annum and a performance fee of 15%
of out-pedormance to a benchmark, subject to centain provisions.  The fund's performance, per anum, over the last
five years as at 31 October 2006 has been:

1 Year 3 Years Since 31/10/2001

12

1369% 18.43% 1775%

The Manager is currently the investment manager for the following managed investment scheme:

MML Concentrated Fund (ARSN 115 121 625) ~ the objective of this fund is to provide investors with positive retams
over the long-term (in excess of 5 years} by investing in a portfolio of high quality Australian equities, listed propeny
securities and cash. MMC Asset Management as the investment manager receives a management fee of 16% of
any positive performance on the fund, subject to certain provisions. The fund's performance since 115 inception on
24 November 2005 hag been 1775%.

3. Investment Philosophy

The Manager's investment philosophy is based on the premise that aiming to preserve capital i absolutely
paramount for the creation and retention of wealth. Hs approach is implemented through a valuation process
centred on 10 desirable investment ¢riteria that an investment entity should exhibit before being considered for
inclusion in a fund's portfolio.

The 10 desirable investment criteria the Manager looks for in a business in considering an investment are as follows:
1. Management should own a materdal number of securities in the relevant entity;

2. The investment entity's business is not capital intensive;

3. The investment entity produces an attractive level of “free cash flow™;

4

The investment entity is sound, but is temporarily out of flavour with the market or the subject of negative
reporting, causing i to be undervalued;

The investment entity has an identifiable growth profile;
Management has a long track record of perfformanee and integrity;
The investment entity displays empathy toward shareholder retums;

The investment entity generates an attractive retum on capital employed;

CHE-

Solid investment fundamentals such as low price-to-eamnings and cash-flow multiples reflect undervaluation
today, rather than an unmeasurable potential growth perception; and

10 Overall, the Manager's appraisal value of an investment entity is significantly higher than its current share price.

The Manager's investment approach is based on the belief that in the long term, when the operating performance
of a business is superior to its quoted valuation, the stock market will at some point acknowledge this with a higher
security price. This styte of investing focuses on the following:

« Preservation of capital — analysis of the potental downside and upside and attempt 1o factor in a significant
margin of safety;

« Discipline and consistency — each investment goes through a rigorous investment process and is rejected if it
doesn't fit the Manager's strict investment criterla or show appropriate financial strength and cash fow;

+ Understanding the business — ensuring the Manager understands all areas of operation including
nroducts/senvice, capital requirements, inventory, receivables and working capital needs;



+ FPatlence — decisions are not made based on short term price quotes or individual quartedy returns;

+ No compuision to be fully invested — if enough suitably valued investments are not identified the Manager will
retain assets in cash;

« Aversion to excessive growth — if the Manager believes a fund's size is negatively affecting its performance it will
close the fund to new investors; and

+ Being contrary — when the Manager identifies solid, well-managed businesses that are undervalued it will not be
put off by commonly held perceptions.

4. The MMC Asset Management Team

The Manager takes a team-based approach to managing investments. i employs 9 fulltime staff induding 4 portfolio
Managers:

Peter {onstable
(BEC) Chief Investment Officer and Executive Director

Peter began his investment career working for the United Bank of Kuwait, London, as a portfolio manager in 1992,
moving onto Royal and Sun Alliance {(now Promina) as their portfolic manager in 1996 Peter joined HGL in 1997
where he worked for 4 years identifying listed investrent opportunities. During this time Peter served on the board
for Hurter Hall Intermnational Limited {an ASX listed boutique manager) as a non-executive director before leaving HGL
to establish AM Lonstable Limited in October 2001, which merged with the Manager in October 2003,

Peter is also a director of the Manager and aklternate director of the Company

Erik Metanomski
{BA, BECQ Portfolio Manager/Analyst

Erk is experienced in equites analysis and ponfolio management having worked within the industry for the last 17
years with 3 variety of groups including Taylor Collison and Providence Funds Management. £rik has been
respansible for building and developing the Managers investment philosophy. Edk’s pdme focus is equities research
and managing the Manager's funds.

Erik is ako a director of the Company.

Daniel Muelior
(B Comm, AFin, CFA} Analyst

Daniel began at the Manager in March 2005, Prior to joining the Manager, Daniel worked at Colondal Fisst State as
a research manager responsible for quantitative and gualitative analytics across all major asset dasses. Before this,
Daniel was the audit manager in the finandal and audit management group leading audits and corporate finance
and institutional banking.

Rosemary Tan
(B Comm, M.Comm) Analyst

Prior to joining the Manager in March 2005 Rosemary worked for the policy, research and consulting division of
Australian Prudential Regudatory Authority reviewing, analysing and assisting in the development of APRA's prudential
reporting requirernents providing research and recommendations in developing APRA'S analytical reporting framewaork
and for providing advice to divisions of APRA. Prior to APRA, Rosemary was a graduate analyst for the Reserve Bank
of Australia from August 2002 to 2004 responsible for the preparation of statement of liabllities and assets, identifying
discrenancies between trade and accounting system and modelling of profit on the foreign and domestic portfolio.
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Andrew Fairweather
fAss Dip Bus, Dip FP MBA (AGSM}, GAICD) Chief Executive Officer

Andrew was appointed the Chief Executive Officer of MMUC Asset Management in August 2004. Prior to MMC, Andrew
was employed by AMP Lid, firstly as the State Manager of AMP Adviser Services from 2000 to 2002 and then as the
Head of Business Development for AMP's Savings and Retirement division from 2002 to 2004, From 1997 to 2000,
Andrew was Yice President of Retait Sales for Salomon Senith Bamey Asset Management. Before joining 55B, Andrew
was employed by Prudential from 1992 1o 1997 in various sales oles. Andrew is currently an Adjunct Lecturer in
Marketing Management at the Australian Graduate School of Management.

David Mackaway
{BEC, CA, A Find Chief Financial Officer

David began his career in funds management in 1994 working for Bankers Trust in their back office operations. David
worked in vartous back office roles culminating in heading back office operations for BT Portfolio Services. David was
responsible for the sale of BI's back office operations to P Morgan before moving to be the business head of
currency and fixed income for the funds management group in 2001 Prior to joining the Manager in Apidl 2005,
David spent 3 years based In the United States as the Managing Director of Operations for Principal Global Investors.
This role had responsibility for aperations in the United States, United Kingdom, Australia, and Singapore.

In addition to these staff, the Manager alse employs a number of other staff in business development and
administrative roles.

5. Financiat Performance of MMC Asset Management

The Manager derives management fees that are dependent on funds under management. The level of funds under
management increased during the 2006 finandlal year and conseguently the Manager generated greater fee income.

In addition the Manager receives performance fees based on the underying performance of the funds under
ranagement.

The following summary table lustrates the financial peformance of the Manager for each of the financial years
ending 30 June 2004, 2005 and 2006 and the corelation between funds under management and finandal
performance.

f__.".'.:'.."'Year w0 5__.""".":'-Year o CYearto
30 june 2004% | - 30 june 2005° | - 30 june 2006° -
$000 $000 $'000
Funds under management ! 198,000 287000 327000
Revenue 4,487 7568 7673
Profit before tax 1,707 3,186 3,903
Net profit after tax 1,155 2,285 2737

Notes:

1. Funds under management represents the funds under management of the Manager and its Controlled Entities
as at 30 lune in the relevant finandal year, excluding funds managed on behalf of the Company.

2. Based on the audited consolidated financial statements of the Manager and its Controlled Entitles for the
relevant financial year.

Further information regarding the historical financial performance of the Manager is set out in the Independent
Expert's Report in Part L.



H. Effect of Acquisition on the Company

1. Capital Structure

The table below shows the capital structure of the Company following completion of the Acguisition. The table
assurnes that Resolutions 1, 2 and 4 are passed and the only change to the existing shareholdings in the Company
as at the date of this Explanatory Memorandum is the issue of the expected number of Shares pursuant to the
Acquisiion Agreement (see Part 1 of Section E)

Shares Number
Shares currently on issue 215,604,484
Expected number of Shares to be issued 1o Vendors 33,898509
Total Shares 249502993

The Company has no options to acquire Shares on issue.

2. Pro Forma NTA

The NTA of the Company as at 31 Ocober 2006 was $1.13 per Share {unaudited). On a proforma basis, the
acquisition is estimated to redute the NTA per Share by 13 cents per Share before tax or 17 cents per Share after
accounting for the notionat future tax lability as required by the Agswralian equivalents to International Financial
Reporting Standards. The caleulation of NIA is provisional and subject to determination of the amount and nature
of the intangible assets, including goodwill, which are created by the transaction.

3. Group Structure
The diagram below sets out the group structure of the Company after completion of the Acquisition:

MMC Contrari_ah-" o

L Limited

o MMC Asset

... Management ...

" AMC Investment " AM Constable

Management Limited - L U Limited

AMC Investment Management Limited and AM Constable Limited are wholly owned subsidiaries of the Manager and
were placed in liquidation in fuly 2005, as they were no longer required. They are expected to be wound up in the
2007 financial year. Neither of these companies is currently trading and their liquidation will have no effect on the
future business of MMU Asset Management.
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4. MMC Asset Management Board

The MMC Asset Management hoard presently comprises:

Raymond Kellerman {Chairman)

Peter Constable

Kevin Eley

Following the Acguisition the Company does not propose 1o make any immediate change to the board of MMC Asset

Management, but will review the structure of the board in due course to ensure it is most appropriate to serve the
purposes of the group.



|l. Additional Information

1. Board
The current directors of the Company are Simon Rowell, Erk Metanomski {altemate Peter Constable) and Kevin Eey.

Erik Metanomski retired from the board at the 2006 Annual General Meeting (held on 30 November 2006} and was
re-elected to hold office. It is envisaged that following the successful completion of this transaction, Erik will resign
as a director within approximately 3 monaths and be replaced by Peter Constable, Erik’s altemate. By retifing from
the board, Erik will concentrate all his ime and energy on his role as a key Analyst of MMC Asset Management. This
also recognises that the Company is Sydney based and Eik is based in Adelaide.

Kevin Lley has agreed that he will receive no fee for his services as a Director, although a fee is payable to HGL of
which he is a director, as set out in Part | of Section 3 of this Memorandum.

2. Interests of Directors

On completion of the Acquisition, Birectors and alternate Directors who have a Relevant Interest in Shares are
expected to be as follows:

Name Shares *
Simon Rowell 155971
Erik Metanomski * 1,600,000
Kevin Fley 200,000
Feter Constable * 7240,254
Note:

1. This table assumes Shares have been issued as consideration for the Acquisition and also under the ESP

2. Boes not indude 3,578,947 Shares to be issued to Evanalex Pty Limited, a company with which Erk Metanomsk]
is associated, under the Princinal Sale Agreermnent.

3. Boes not include 14,823,828 Shares to be issued to HGL under the Principal Sale Agreement nor Shares held
by HGL as at the date of this Explanatory Memorandum. Mr Eley is a director of HGL.

4. Peter (onstable is altemnate Director for Erk Metanomski.

3. Transaction Documents

Acquisition Agreements

As at the date of this booklet, the Company has entered into agreements to buy 26,490,369 shares in MMC Asset
Managernent which amounts to approximately 84 4% of the shares in the Manager The {ompany has offered to
buy the balance of the shares in the Manager from the remaining Shareholders.

The Acguisition is conditional on, among other things:
{a} the approval of the Acquisition by Sharshotders;

fby the Company enmtedng into agreements with sufficient holders of ordinary shares in the Manager to enable it,
on completion of the agreements, 1o proceed to compulsory acguisition of all outstanding ordinary shares in the
Manager in accordance with Part 6A of the Corporations Act;
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fc} termination of the entilernent of HGL to receive any part of the managerment fee otherwise payable by the
Company under its existing management agreerment with respect to the period after Completion;

{d} all redeemable preference shares in the Manager being redeemed or converted to ordinary shares in the
Manager; and

fe} termination of the Manager's employee option plan and termination of all options on Issue.

The Purchase price payable for ordinary shares In the Manager is $0.85 per share. The total price payable for the
acquisiton of all shares in the Manager is expected to be $32,628584 This figure includes $425,000 payable to
Erik Metanomsk in consideration for the cancellation of 850,000 options to acauire shares in MMC Asset
Management held by him.

The Vendors are entitled 1o nominate whether they wish 1o take cash or Shares in consideration for the Acquisition
of their shares in MMC Asset Management. Shares to be issued to Vendors will have an issue price of $0.95 per
share representing the volume welghted average price at which Shares traded on ASX over the 90 days up 1o 16
November 2006, the date of execution of the share purchase agreement with the Principal Vendors.

Alt Pancipal Vendors and centain other VYendors have prior to the date of this Memorandum elected to receive Shares.
Accordingly the Company will issue a mindmuen of 25510155 new Shares on completion of the Acquisition.

The Principat Vendars (who together, on completion of the Acquisition, will hold approximately 28,797199 Shares)
have agreed 10 enter into restdction agreements under which they agree not to undertake any action which, i the
Acquisition Shares to be issued to them had been classified as restricted securities by the ASX, they would be
precluded from doing under the Listing Rules. The restrictions apply as to 25% of the Acguisition Shares held by
them for a pedod of & months from completion; 25% of the Acquisition Shares held by them for a pedod of 12
months from completion; 25% of the Acquisition Shares held by them for a period of 18 months from completion;
and 25% of the Acquisition Shares held by them for a period of 24 months from the completion date.

HGL, Erik Metanomski and Peter (onstable have given warranties to the Company usual for a share acquisition of
this nature. The maximum aggregate amount which may be recovered from these partles in respect of a breach of
warranty is equal to the lower of the issue price of those Shares (being $0.95 per Share) and the volume weighted
average price at which Shares wrade on ASK on the 5 husiness days after notice of the daim was given to the
relevant Vendor

The ability of the Company to daim for breach of waranty is also limited as to time and minimum claim amounts.

Each of Erk Metanomski and Peter Constable have given non-competition undertakings to the Company on terms
consistent with a share acquisition of this nature.

In addition, HGL has agreed to a restraint of rade whereby HGL will not set up an equity funds management
husiness of acquire 10% or more of such a business for a perdod of 7 years after completion of the Acguisition. This
restraint does not prevent HGL from acquiring further shares in Huater Hall lnvestment Management Limited or
prevent it from continuing to manage its in-house portfolio of listed equities or build up stakes in Histed industrial
companies. HGL has also granted a first dght of refusal to the Company to acguire an entity that conducts the
business of dealing in securities should such opportunities be identified by HGL

HGL Agreement

On establishment of the Company, HGL agreed to provide certain advisory and administrative services for the henefit
the Company. In retum for providing these services, the Manager had directed that 40% of all management and
performance fees payable by the Company to the Manager be paid 1o HGL Limited. On completion, the obfigation
of the Manager to pay this share of its management and performance fees to HGL Limited will be terminated by the
payment of $4.5 million to HGL Limited.



HEL has also agreed o provide investiment advisory services to the Company. The fee for the services has been
agreed at $50,000 per annum, indexed annually for movermnents in TPL This fee includes all directors’ fees that would
otherwise be payable to any HGL representative on the board of the Company. The agreement may be terminated
by either party on 12 months’ notice.

Employee Incentive Scheme

The Company intends to introduce an executive share plan to assist in the recruitment, reward, retention and
motivation of employees of the Company and its associated bodies comporate.

Approval of the executive share plan for the pumoses of the Listing Rules is being sought at the General Meeting.
See Part 5 of Section | for further details.

Full terms of the plan is available from the Company's website: www mmcconteanian comau.

Executive Service Agreement - Peter Constable

On Completion, Peter Constable’s employment as chief investment officer with the Manager will be renewed by way
of an executive service agreement. The executive service agreement has an initial term of 2 years with a rolling 1
year term thereafter unless terminated earlier in accordance with the agreement. The initial rernuneration payable
to Mr Constable is $275,000 per annum finclusive of mandatory superannuation contributions).

Mr Constable has undertaken not to engage in competitive conduct with the Company for the term of the agreement
and for a further period of 2 years provided he leaves the senvice of the Company within 5 years of completion of
the Acquisition. If Mr {onstable leaves the service of the Company after 3 years from completion of the Acquisition,
the period of restraint will expire 5 years from completion of the Acquisiion. In addition, if Mr Constable leaves the
service of the Company because of a bona fide retrenchment or because through no fault of his own his services
are no longer required by the Company no restraint of yade will apply to Mr Constable.

Executive Service Agreement - Erik Metanomski

On Completion, Erik Metanomski's employment as an Analyst with the Manager will be renewed by way of an
exetutive service agreement. The executive sewvice agreement will have a 1 year rofling term unless terminated
eadier in accordance with the agreement. The initial remuneration payable to Mr Metanomski is $300,000 per
annum tnclusive of mandatory superananuation contributions)

Mr Metanomskl has undertaken not 1o engage in competitive conduct with the Company for the term of the
agreement and for a further period of 7 years.
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]. Resolution Specific Information

1. Resolution 1 — Approval of Acquisition from Related Party

ASX Listing Rule 10.1 requires that the Company seek the approval of Shareholders to the acquisition of a substantial
asset from a related party or an associate of a Related Party.

Shares in MMC Asset Management are owned by, among others, enthies associated with Bk Metanomski and Peter
Constable, Directors of the Company

An asset is considered substantial by ASX where fts value or the value of the consideration for it is 5% or more of
the equity Interests of the entity as set out in the latest accourts given to ASX. In its Annual Report lodged with ASX
on 24 August 2006, the equity interests of the Company were set out as $736,376,000. The value of the
consideration being pald for the acguisition of MMC Asset Management is expected to be approximately
$32.628,583 which amounts to approximately 13.8% of the equity interests of the Company  The maximum value
of the consideration which may be payable for the acquisition of MMC Asset Management Is $33,348,750.

Without limitation, Resolution 1 authorises the Company to acquire MMC Asset Management Limited for the purposes
of Listing Rule 10.1.

2. Resolution 2 -~ Issue of Shares to Vendors

The Cornpany has agreed 1o issue and proposes to enter into agreements fo issue up to 34,646,053 Shares subject
to the terms and conditions of the Acquisition Agreement and assaciated agreements. The Share issue is conditional
on, among other things:

{a} recelpt of Shareholder approval of the issue;

b} all redeemable preference shares in the Manager being redeemed or converted to ordinary shares in the
Manager; and

fc} termination of the Manager's employee option plan and termination of all options on Issue.
The Shares ta be issued to the Vendors pursuant 1o the Acquisition will rank equally with all Shares on issue

The Shares will be issued no later than 3 months after the date of the General Meeting {or such later date as
permitted by any ASX walver or modification of the Listing Rules) and It Is anticipated that the Shares will be issued
on of about 31 lanuary 2007 The issue price per Share will be $0.95.

Listing Rule 71 restraing the Company from issuing or agreeing to Issue equity securities or options to acquire equity
securities without Shareholder approval if the number of equity securdties and options to acquire equity securities
would, together with all issues undertaken in the last 12 months without Shareholder approval or pursuant to an
exception to Listing Rule 71, exceed 15% of the number of equity securities then on issue.

ASX listing Rule 1011 requires Shareholder approval for the Issue of equity secusities to a related pany of the
Company. 3,578,947 Shares will be ksued to an entity associated with Erik Metanomski, 5,643,190 Shares will
he issued o Peter Constable and 14,823,828 Shares will be issued to HGL of which Kevin Eley is a director.
Erik Metanomski and Kevin Eley are Directors of the Company and Peter Constable is an altemate Director of the
Company and they will therefore be considered related panies for the purposes of ASX Listing Rule 1011

Without limitation, Resolution 2 authodses the Company to issue these Shares for the purposes of Listing Rule 71
and Resolution 2 also authorises the Company to issue these Shares for the purposes of Listing Rule 10.11 in respect
of the Shares to be issued 1o related parties of Proposed Directors.

3. Resolution 3 — Change of Name
Section 157 of the Comorations Act requires the consent of Shareholders to the change of name of the Company.

The Directors consider that the name of the Company should be changed to reflect the new direction for the
Company. The Directors consider the name MM Capital Lmited 18 an appropriate name to reflect the new direction
of the Company



4. Resolution 4 — Approval of increase in Directors’ remuneration

Resolution 4 provides for an increase in the maximum remunesation for the non-executive Directors from $75,000 to
$300,000 in accordance with Article 63{c) of the Company’s constitution.  Currently the Company has only one
independent Director, Simon Rowell. The increase will allow the Company to recrult additional independent directors.

Currently the Company does not comply with the Best Practice Recommendations of the ASX Comorate Governance
Council as a majority of the Company's hoard are not independent. In order to recruit further independent Directors
to bring the Company in line with the ASX Cormporate Governance Council's Principles of Good Comporate Governance
the Company must be able to remunerate non-executive Directors appropriately.

The Directors consider that an increase in the maximum remuneration for non-executive Directors to $300,000
provides sufficient scope for the Lompany to recruit appropriate appointees for the foreseeable future.

The Board anticipates that the annual fee for the non-executive chalman will be approximately $100,000 and for
nor-executive directors will be approximately $50,000, subject to possible board committee fees.

5. Resolution 5 — Approval of the MMC Capital Limited Executive Share Plan

Listing Rule 71 prevents a listed company from issuing, or agreeing to issue, more than 15% of its issued capital In
any 12 month period without the prior approval of holders of ordinary shares. However, Listing Rule 71 does not
apply to an issue under an employee incentive scheme if, within 3 years before the date of the issue, holders of
ordinary securities have approved the issue of secusities under the scheme as an exception to Listing Rule 71

Resolution 5 seeks o exempt the Issue of Shares under the Company's Executive Share Plan from the operation of
Listing Rule 71 for a pedod of 3 years from the date that the Resolution is approved. If Resolution 4 is approved
by Shareholders, Shares issued under the Plan during the next 3 years will not be counted in determining the 15%
fimit under Listing Rule 71 This would assist the Company by providing additional fundralsing flexibifity

As the Plan has not yet become operational, no securitles have been granted under the Plan to date.

The following is a summary of the terms of the Plan. The full terms of the Plan can be inspected during business
hours at the registered office of the Company and are available on the Company's wehsite:
WINWITIECONTaTian com.au.

MMC Capital Limited Executive Share Plan {(ESP)

{bjectives

The objective of the ESP is to assist in the recruitment, reward, retentfon and motivation of employees of the
Company and its associated bodies corporate.

{onsideration

Each Share will be issued at a price to be determined by the Board prior to making an offer to an employee. fno
price Is set, the price per Share will be the welghted average price at which Shares are traded on the ASX during
the week prior to and induding the day of offer or if no Shares have traded in that time period the last price at which
an offer to buy is made on the ASX during that period.

Eligibitity
Under the ESP the Directors may invite employees, with at least 6 months semvice, to participate in the ESP and
recelve Shares subject to performance and vesting conditions determined by the Board.

Shates may not be offered under the ESP to an employee if that employee would hold, after issue of the Shares, an
interest in more than 5% of the issued Shares or be able to control the right to vote of more than 5% of the votes
that might be cast at & general meeting of the Company.

The number of Shares granted under the £SP when aggregated with the number of Shares issued under any other
ernployee incentive share plan in the last 5 years must not exceed 5% of the issued Shares at the time an offer to
acquire Shares under the ESP is made.
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Financial Assistance

The Directors may provide financial assistance to an employee for the purposes of subscribing for Shares under the
ESP The financial assistance will be a limited recourse Joan equal to the purchase value of the Shares repayable
within 5 years. The financlal assistance will become immediately repayable in the event of dismissal, resignation,
death or retirernent of the employee or fallire 1o meet performance hurdles by the employee. The financial
assistance will be secured over the Shares and rghts attached to the Shares.

Rights
Shares issued under the ESP will rank equally with all other issued Shares even if subject to a holding lock.

Juotation
The Company will apply to the ASX for official quotation of Shares issued under the ESP

Restrictions

The Shares granted under the ESP will be subject to a holding lock restricting the holder from dealing with the Shares
without the consent of the Board until the earlier of:

fa} the Sth anniversary of the issue date;

b} the date the employee ceases employment; or

fc}  termination of the ESP

if all performance and vesting condidons {if any}! have been satisfied a holding lock will end 5 years from the
acquisition of Shares under the Plan.

Administration of the ESP

The ESP is to be administered by the Board The Boawnd may make rules and regulations for its operation that are
consistent with the rutes of the ESP. The Company will pay all costs and expenses of operating the ESP. Employees
will be liable for any brokerage and tax payable associated with thelr panicipation in the £5P

Amendment of the ESP
Subject to the Listing Rules, the Board may at any time amend any provision of the rules of the ESP.

Termination of the ESP
The Board may resolve at any time to terminate, suspend of reinstate the operation of the ESP.

6. Resolutions 6 and 7 — Issue of Shares to Eritk Metanomski and Peter Constable under the ESP

Resolutions 6 and 7 inclusive seek Shareholder approval for the issue of Shares to Fik Metanomski and Peter
Constable {alternate Director for Erlk Metanomiskl) respectively. Subject to completion of the acquisition of MMU Asset
Management Limited, Erik Metanomski and Peter {onstable will become executives of the Company.

Listing Rule Requirements

Listing Rule 10.14 requires a listed company to obtain Shereholder approval by ordinary resolution prios to the issue
of securities to a Director of the Company under an employee incentive scheme. Accordingly, the Company is seeking
approval for the issues under Listing Rule 1014,

If approvat for Resolution 5 is given then approval is not required under Listing Rule 71, if approval for Resalution
5 is not given, then approval for the issues of Shares to Edk Metanomski and Peter (onstable is also sought under
tisting Rule 71



Maximum Number of Securifies to be issued
The Company is seeking approval for the following issues:

{a} Erk Metanomski — 1,500,000 Shares; and
(b} Peter Constahle — 1,500,000 Shares.

Date of Grant of Securities

If approved, the Shares will be granted immediately after the Meseting but in any event no later than one month after
the Meeting.

Consideration and use of funds

The Company will provide loans to Enk Metanomski and Peter Constable equal to the value of the Shares 1o be
acquired by each. Accordingly no funds will be raised by the issue of the Shares.

Issue Price
The issue price for each Share will be $0.95.

Vesting Condition
Subject to fulfilment of the performance condition the Shares will vest on the date 2 years from issue.

Performance Condition

Total Shareholder Return (TSR} for the Company for the perdod following issue of the Shares must exceed the ADA]
compounded for the same perdod I the performance condition is not satisfied within 5 years following the issue
date the Shares will be forfeited on the terms of the ESP

Financial assistance

The Company will provide loans to Erik Metanomski and Peter Constable equal 1o the value of the Shares to be
acquired by each for the subscription for Shares.

Interest s payable on the loans at the lower of the dividends declared on the Shares or the Indicator Lending Rates
— Bank varable housing loan interest rate last published before the stan of each financial year The rate applicable
to this financial year is 755% per annum. i the dividend retum is greater than the Indicator Lending Rates — Bank
variable housing loan interest rate then the balance will be applied to repayment of capital.

The term of the loans is 5 years.

Each loan will be limited recourse to the Shares. if the Shares do not vest or are otherwise forfeited, the Shares will
be sold and the proceeds of sale applied to repayment of the loan with no further demand made on the borrower.

Participation in the ESP

All exacutive directors are entitied to particpate in the ESP. Subject o completion of the acquisition of MMC Asset
Management Uimited, the executive directors of the Company will be Simon Rowell, Erik Metanomski and Peter
Constable (alternate director for Erk Metanomski).
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K. Definitions

5

Australian dollars

Acquisition

The acquisition of MMC Asset Management Limited pursuant to the
Acquisition Agreement and assodlated agreements

Acquisition Agreement

The Share Purchase Agreement between the Principal Vendors and the
Company dated 16 November 2006

Acquisition Shares

Shares o be issued to the Vendors in consideration for the Acquisition

AOAI The All Ordinarles Accumutation Index

ASIC The Australian Securities and Investments Commission

Associate Has the meaning given in Division 2 of Part 1.2 of the Corporations Act
ASX Australian Stock Exchange Limited (ACN 008 624 691}

Board Board of Directors of the Company

Business Day

A business day under the Listing Rules

{ompany

MME Contrarian Limited (ACN 106 248 248}

Constitetion

The constitution of the Company

Corporations Act

Comporations Act 2001 ICth)

Directors

The Directors of the Company

ESP

The proposed MM Capital Limited executive share plan.

General Meeting

The general meeting of the Company fo be held on 29 lanuary 2007
to approve the resolutions 1o implement the Acguisition and ancillary
transactions

Group The Company and its Subsidiaries

HGL HGL Limited {ACN 009 657 961} and/or HGL Company fwo Py Limited
(AN 091 712 159)

Listing Rules Any rules of ASX which are applicable while the Company & admitted

to the official list of ASX

MMC Asset Management or Manager

MM Asset Management Limited {ACN 071 807 684)

MMC Share

a fully paid ordinary share in the capital of MMC

Notice of Meeting

Notice of annual general meeting attached as Pan M of this
Explanatory Memorandum

NTA

Net tangible assets of the Company

Principal Vendors

Evanalex Holdings Pty Limited, HGL Limited, HGL Company Two Pty
Limited, Peter Constable and Westemn Pacific Investments Py Limited

Relevant Interest

Has the meaning given in Section 9 of the Comorations Act

Resolution A resolution to be considered at the General Meeting

Shareholder A holder of Shares in the {ompany

Share A fully paid ordinary share in the Company

Subsidiary Has the meaning given to that term in the Corporations Act

Vendor A vendor of shares in MMC Asset Management pursuant to the

Acquisition Agreement and assodlated agreements

Voting Power

Has the meaning given in Section 9 of the Corporations Act
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Pty Limited
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BDO Corporate Finance

Level 19, 2 Market St Sydney NSW 2000
GPO Box 2351 Sydney NSW 201

Tel {61 219286 5333
Fas (61 2) 9286 3596
Emai] bdosydigbdosyd.com.au

SERVICES GUIDE wwwhdo.com.an

Dited 13 Decentber 2006

BEN) Corporate Finance Pey Led ABN 91 (03 946 030 (*BBO Corporate Finznee™ or "we™ or “us” or “onrs” a5 appropriste) has
been engaged b issue general financisd prodoect advice in the form of & report o be provided to voo

1 FINANCIAL SERVICES GUEIDE

In the above circumstances we are reguired (o issue to you, as a
retail chient, 2 Financial Services Guoide ("FSGT) This FSG s
designed 1 heip retail clicets make a decision as to their use of
the generad financial produet advice and to ensure that we
comply with our obligations as fimancial services licensees.
This

ESCE inciudes information about:

. Whe we are and how we can be condacted;

. The services we are authorised o provide ander our
Australian Fipancial Services Licence, Licence N
244345

. Remuneration kat we andfor our stafl and any associates
receive b connection with the peneral financial product
advice:

. Any relevant assoctations or relationships we bave; and

. Char complates sandfing procedures and how you may

acoess themn.

2 FINANCIAL SERVICES WE ARE LICENSED TO
PROVIDE
We hold an Austrabian Firancial Services Licence which

authorises s o provide general financislb product advice to
retail and wholesale clients in the following classes of fimancial

products:

. Derivatives lhmited to ofd law seourities options contracts
and warrars;

. Debeniures, stocks or bonds isssed or proposed 1o be
issued By a govermnmen:;

. Imterests in managed invesiment schemes excloding
investor directed portfolio services:

. Securittes: and

. Supreranmuation

We provide firancial prodect advice by virtse of an
ereagement o issue 2 report in counection with a fimancia
product of another person, Chur report will inclode a descrigtion
of the cireumstances of our enpagement and tdentify the person
wio kas engaged vs, You will net have engaged us directly by
will be provided wilh a copy of the report as a relail client
becanse of your comection 1o the matters in respect of which
we have been engaged 1o report,

Any report we provide s provided on our own bebafl as a
financiat services Heensee authoertsed to provide the financial
product advice comttined In the repot,

3 GENERAL FINANCIAL PRODUCT ADVICE

I our report we provide general fnancial product advice, not
personal fnancial product advice, beeause i1 has been prepared
withond 1aking into account your personal objectives, Buoancial
sttion or needs. You shoold constder the appropriateness of
this general advice having repard to your own objectives,
financial stivation and needs before you act on the advice
Where the advice relates o the acquisition or possible
acquistiton of 2 {inancial product, you should also oblain a
product disclosure statement relating 1o the product and
consider that statement before making any decitston about
wiether to acquire the product,

4 FLES, COMMISSEONS AND OTHER BENEFTTS
THAT WE MAY RECEIVE

We charge fees for providing reports, including this report,
These fees are negotiated and agreed with the person who
engages 4s to provide the reporl. Fees will be agreed on an
hsurly basis or as a fixed amount depending on the temms of the
agreement,
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Except for the fees referred to above, neither BDO Compeorate
Finance, nor any of its directors, employvees or related endittes,
receive any peeaniary benefit or other benefit, divectly or
indirectly, for or in connection with the provision of the report,

5 REMUNERATIHON OR OTHER BENEFITS
RECEIVED BY OUR EMPLOYEES

Alb our employees recelve a salary. Chr employees are eligible
for boenuses based on overall productivity bt not directly in
connection with any engagement for the provision of @ report,

6 REFERRALS

We do not pay comemissions or provide any other benefits to
any persoe for referring customers to us v connection with the
reports that we are leensed to provide.

7 ASSOCIATIONS AND RELATHONSHIPS

From time to time BOO Comporate Finance or BRO andior
BEC related entitles may provide professional services,
ineluding awdit, tax and fimancisl advisory services, o financial
product issuers in the ordinary course of its business,

8 COMPLAINTS RESOELTFION
A1 InTERNAL CoMPLAINTS RESOLUTION PROCESS

Az the holder of an Australisn Financial Services Licence,
we are required to Bave a system for handling complaints
from persons w0 whom we provide financial product advice,
Al compdaints must be In owriting, addressed 1o The
Complaints Oiftcer, BIO Corporate Finance, GPO Box
2551, Svduey NSW 2001,

When we receive a writien complainl we will record the
complaint, acknowledge receipt of the complaing within 13
days and investigate the issues raised. As soon as practical,
and nol more ihan 48 days afrer receiving the written
complatat, we will advise the complainant i writing of our
determination,

A2 Revmioead To Exranva. DispurE RESOLUTION
SCHEML

A complainant notl satisfied with the outcome of the above
process, of our determination, kas the right to refer the
aratter 1o the Financist ndustry Complaints Service Limited
("FECS™). FICS is an independent company thai has been
estabdished 1o provide {ree advice and assistance to
comstrers o help in resolving complaints relating ro the
fimancial services industry.

B3 Corporate Finance is a member of the FICS

Cormplaints Handbing Fribunal No. F3819,

Further dLimEs alnnd FICH are available at the FICS website
a asnogy of by contacting them directly via the
d(.lalia sed out Dejow,

Financial fndustry Complaings Service Limited
PO Box 579

Colkins Street West
MELBOURNE  VIC 8007

Foll free: 1306 750 808
Facstmile: {03 9621 2291

9 CONTACE DETAILS

You may contacl us using the detaifs set oug at the top of our
letterhead of this FSG.
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. ot Tt gese Level 19, 2 Market 5t Sydney NSW 2000
BDO Corporate Finance GPO Box 2551 Sydney NSW 2001
'“t_{ I‘“.“““e,i s Tel (61 2} 9286 5553
AFS Licence 244343 N 5 s
ABN 9% D03 946 030 Fax {61 2) 9286 5599

Email bdosvdigbdosyd.conau
wiww.hdo.com.an

15 December 2006

The Directors

MMC Contrarian Limited
Level 5

34 Hunler Street
SYDNEY NSW 2000

Dear Sirs

INDEPENDENT EXPERT'S REPORT - MMC CONTRARIAN LIMITED

i INTRODUCTION
BDO Corporate Finance Pty Limited {(“BDO Corporate Finance") has been engaged by MMC
Contrarian Limited {"the Company™) {0 prepare an Independent Expert’s Report (“the Report”}
10 express an opinion as to whether or not the Company’s proposed acquisition of MMC Asset
Management Limited (“the Manager” or “MMC Asset Management” or “the Acquisition™) is
fair and reasonable to the non-associaied sharcholders of the Company (“Shareholders”).
Our Report is to be included in the Notice of General Meeting and Explanatory Memorandum
(“Explanatory Memorandam™) (0 be sent to all Sharcholders o assist them in deciding
whether 1o accept or reject the Acquisition.

2 SUMMARY AND OPINION

We have considered the ferms of the Acquisition as outlined in the body of this Report and have
concluded thas the Acquisition is fair and reasonable.

A summary of our analysis ia forming the above opinion is provided in Sections 2.1 and 2.2
beiow.

2.1 FAIRNESS

It accordance with our basis of evaluation (set oui in Section 5) we have assessed whether or not
the Acquisition i fair to Shareholders with relesence to the value of the Manager being acquired
by the Company and the consideration o be paid under the Acquisition. The results of our
analysis are summarised in the table below.

Low High

Section £'000 £'o00

Value of consideration offered EE 32.6249 34734
Value of the Manager to be sequired EE.2 34854 37477

Based on the above the Acguisition is considered to be fair to Shareholders.

2.2 REASONABLENESS

We have considered the analysis in Section 12 of this Report, in terms of both the advantages

BN i o meadised coiseseation of sepeiale
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and disadvantages of accepting the Acquisition, and the position of Sharcholders if the
Acquisition does not proceed.

In cur opinion, the position of Shareholders it the Acquigition proceeds is more advaniageous
than the posiiion if the Acquisition does not proceed. Accordingly, we believe that the

Acquisition is reasonabie for Shareholders.

The regpective advantages and disagvantages considered are summarised below.

ADVANTAGES AND DISADVANTAGES OF ACCEPTING THE ACQUISITION

Section Advantages Section  Disadvantages
241 Improved Liquidity of Company Shares 12.21 Dilution of shurcholdings and foss of control
212 Change in lnvestment Profile 1222 Piiminution of NTA per share
243 Internadisation of Management 1223 Change In Investment Profife
214 Alignment of Inferests
[2.1.3 Share 1sste wil be escrowed
3 OUTLINE OF ACQUISITION

3.1 BACKGROUND

On 17 November 2006 the Company announced that it proposed to acquire all ol the issued
share capital in MMC Asset Management. The Company has entered into agreements to acquire
84.4% of the issued share capital in MMC Asset Management as well as 5,058,236 MMC Assel
Management shares o be issued to HGL Limited (“HGL"™) prior to completion of the
Acquisition. The Company has also offered o acquire the remaining issued shares in MMC
Assel Managemeni on the same terms and condifions.

MMUC Asset Management currently acts as portfolio Manager for the Company. If the
Acquisition is approved, ithe Company will internalise its management. In addition, the current
obligation of MMC Asset Management to pay 40% ol all management and performance fees
received from the Company o HGE will be disconiinued.

Further details on MMC Asset Management are sei out in Section 7 of this Report.
3.2 CONSIDERATION

The purchase price payable for MMC Asset Management shares is $0.85 per share. MMC Asset
Management shareholders are entitled to nominate whether they wish to take cash or shares in
the Company (“Shares™) as consideration. As at the date ol shis Repori, MMC Asset
Managemeni shareholders (accouanting for 32 981,938 MMC Asset Management shares) have
elected to receive Shares as consideration.

It is a condition precedent of the Acquisition that the Company emiers into sufficient agreements
with MMC Asgset Managemeni sharcholders to enable it 1o proceed to compulsory acquisision
upon completion (i.e. greater than 90% accepiance)

Under compulsory acquisition the Company will acquire any outstanding shares in the Manager
on the same terms and conditions as sef out above. Therefore, for the purposes of this Report we
have assumed thai 100% of MMC Asses Managemend shares are acquired by the Company.

MM Asset Management have a number of options on issue to employees as at the date of this
Report {refer Section 7.2.2). Therefore, the fotal number of Shares issued by the Company for
the Acquisition will depend on the number of MMUC Asset Management options exercised prior
o compietion.
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The Company has estimated thai the range of Shares to be issued and cash consideration paid for
MM Asset Management shares to compiete the Acquisition is as follows,

Consideration Mintmunn' Espected ' Maximumn'™
Shares lssued 29.510,133 33,898,509 34,036,053
Cash Comsideration Tor MM Asser Mapagement shares 4,168,936
Netes:
i. Minimum Shares isswed for consideration assumes Shares are only issued to current MMOC Agset Management

sharcholdery who have indicated they will clect to receive Shares and no MMO Asset Management options are
exercised {other than those optionholders who have already Indicated they will exercise prior to the Acquisition). Also,
this scenario assumes the additional 5.058.230 shares in MMCO Asser Management are issuwed to HGL. Cash
constderation for the mininwen scomario assumes those MMCO Asset Management sharcholders who have not vet agreed
to accept Shares, eleet 1o take cash of $0.85 per MMC Asset Management share,

2. The expected Shares to be issued for consideration asstenes all MMC Asset Management sharcholders elect to receive
Shares as constderation and that 1,433,333 of MMOC Asset Management options are exercised (as already indicated by
optionholders). The expected scenario alse inchudes the additional shares to be issued to HGLL.

3. The maximum Shares 1o be tssued for considerstion sssumes afl MMO Asset Mansgement sharcholders elect 1o receive
Shares as consideration and st MM Asset Management options are exercised and includes additional shares o be
issued fo HGL.

The Company expects to eater into option deeds with all MMC Asser Management
opitonholiders that will result in the cancellation of all options aot exercised within 7 days after
the Company’s general meeting to approve the Acquisition. The Company will pay option
holders the calculated inherent value of the options if the exercise price is less than $0.83 or a
nominal sum if it exceeds $0.83.

Ag at the date of this Report there are 3 optionholders with MMC Asset Management oplioas
with an exercise price of less than $0.85.

Of these optionholders, 2 have coafirmed they will exercise their options prior to the
Acquigition. This has been taken into consideraiion in the estimated Shares o be issued under
the Acquisition.

The third optionholder has agreed to cancel their options in return for $425,000 cash
consideration.

All other options on issue have an exercise price greater than $0.85 cents. It is assumed that any
cash required to cancel the remaining options would be immaierial. Therefore, the total cash

consideration for this cancellation of options is $425,000.

Full details of the Acquisition are also set out in Section E of the Explanatory Memorandum.
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3.3 MEETING RESOLUTIONS

Shareholders are being asked o vote on a number of regolutions at the general meesing.
Resoluiions 1 and 2 relate to approval of the Acquisition and issue of Shares as consideradion
respectively.

Resolution 3 relaies to a proposed change of name for the Company to MMC Capital Limited.
Resolution 4 relaies to a proposed increase in Direciors” fees.

Resolutions 5, 6 and 7 relate to approval of an Executive Share Plan (“ESP”) for the Company
and subsequent issues of Shares o employees and directors under the ESP.

The purpose of our report (refer Section 4} 18 to consider the terms of the Acquisiiion. Therefore,
our report specifically relates 1o Resolutions 1 and 2 as set out in the Notice of Meeting. We
provide no opinion on Resolutions 3,4, 5, 6 or 7.

REPORT REQUIREMENTS

Approval is required from Sharcholders to compleie the issue of its Shares to the sharchotders of
the Manager, in consideration for the acquisition of Manager for the purposes of ASX Listing
Ruies 7.1 and 10.1.

ASX Listing Rule 7.1 requires that a listed enfity must obtain sharcholder approval before
issuing or agreeing to issue eguily securities if the number of equity securities would, together
with ali issues undertaken in the preceding 12 months without sharcholder approval or pugsuani
i an exception to Listing Rule 7.1, exceed 15% of the number of equity securities then on issue.

ASX Listing Rule 19.1 requires thai a listed entity must obtain shareholder approval before i
acquires a substantial asset, when the consideration 1o be paid on the acquisition constituies more
than 5% of the equity inerest of that entity at the date of the iasi audited accounts. Listing Rule
10.1 appiies where the vendorss of the relevani assets are relaied parties of the listed entity. The
foilowing sharcholders of the MMC Asset Management are considered related parties of the
Company:

. HGL Limited ~ associated with Mr Kevin Eley, a direcior of the Company;
. Fvanalex Holdings Pty Limited — assoctated with Mr Erik Megtanomski, a dizector of the

Company; and
. Peter Constable — an alternate direcior of the Company.

Lisiing Rule 10.10.2 requires the Notice of Meeling for Shareholders™ approval to be
accompanied by a report by an independent expert expressing their opinion as to whether the
Acquisition is fair and reasonable 1o the Sharcholders whose voles are not to be disregarded in
respect of the Acquisition.

The Directors of the Company have engaged BDO Corporate Finaace to prepare this repost to
salisfy their obligations under the ASX listing rules as set out above.
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5 BASIS OF EVALUATION

5.1 REGULATORY GUIDELINES
In determining whether the Acquisition is fair and reasonable, we have had regard 1o the views
expressed by the Australian Securities and Investment Commission in their Policy Statement 75
“Independent Expert Reports (o Sharcholders”™ (“PS78) and Praciice Notes 42 and 43.
PS75 considers an offer 1o be reasonable if:
. The offer is fair: or

. Despite nof being fair, but considering other significant factors, sharcholders should
accepl the Acquisition in the absence of any superior offer.

5.2 ADOPTED BASIS OF EVALUATION
BDO Corporaie Finance consider that a report and analysis undertaken uging the coacepts of fair
and reasonable as expressed in PS75 is consistenl with determining whether the Acquisition is

fair and reasonable.

Having regard to the above, BDDO Corporate Finance has compieted this comparisoa in two

parts:

. A comparison between the value of consideration offered by the Company and the value
of the Manager that the Company will acquire under the Acquisition (fairaess); and

. An investigation into other significant factors io which the Sharcholders might give

consideration, prior 0 approving the Acguisilion, afier reference to the value derived
above (reasonabieness).

Such consideration includes a comparison of the likely advantages and disadvantages for
Sharehoiders if the Acquisition is accepied with the advantages and disadvantages to those
Sharchoiders if it is not.

We have assessed that in all cases the advantages and disadvantages of rejecting the Acqguisition
are the inverse of accepting the Acquisition. Thus, for simplicity and ease of evaluation, we have
sel out the significant factors in Section 12 oaly in the context of approving the Acquisition.

The Acquisition could be considered “reasonable” if there are valid reasons to approve the
Acquisition, aotwithsianding that it may not be regarded as “fair” to Shareholders.
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6

PROFILE OF THE COMPANY

6.1 HISTORY

The Company is an invesiment company lisied on the ASX which primarily invests in other
ASX listed securities. The Company raised $200 million of capital by way of a prospectus dated
19 October 2003 and listed on the ASX in December 2003,

The Company has the following investment objectives:

. To exceed the return of the ASX All Ordinaries Accumulation Index (“All Ords Index™)
over the mediam to long term;

. To pay regular dividends, franked where possibie; and

. To preserve the capital of the Company.

In December 2003 the Company engaged the Manager as its invesimenl manager under a 25
year management agreemeni. The Manager receives a managemeni fee equivalent to 1.25% per
annum of the gross assets of the Company, calculated and payable monthly in arrears. In the
evenl that the value of the Company’s portfolio increases by an amount greater than any increase
in the ASX All Osdinaries Index over a 12 month period, then the Manager receives a
performance fee of 15% of the amount that the Company portfolio has exceeded the All
Ordinaries Index.

The Manager receives assistance from HGL in providing these management services to the
Company.. As consideration, HGL is currently entitled to 40%% of the total management fees
payable by the Company.

6.2 CAPITAL STRUCTURE

6.2.1 ORDINARY SHARES AND OPTIONS

The Company's share structure prior 1o the Acquisition is set ous below.

Company Share Structure Notes Nutedser of Shures
*HUH)
Ordinary Share Capita as at 30 June 2006 214,386 211579
Shares Issted Purseant o DRP | 1,268 EER3
Share Caacellation 2 {5 45}
215,604 212,717
Source:  Audited Financial Report for the vear ended 34 June 2006 sad Company annotncesents o ASX
Nates:

1 The Company has in place a dividend reinvestment plan (C"DRP™Y. 1,268,158 Shares were issued
purstiaat o the DRP on 21 September 2006 at & price of 5093 per share.

2 The Company has in place an on market share buy-back scheme, S5L000 Shares were purchased by the
Company at a price of $0.91 cents per share and canceled on 22 August 2006,
Fully paid ordinary Shares carry one vole per share and the rights to dividends. The
Company currenily has in place an on market share buyback and has bought back and
cancelied 4,130,000 Shares since | July 2005, The Company currently has no options
over ordinary Shares on issue.
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6.2.2 TEN LARGEST SHAREHOLDERS

The ten largest sharcholders of the Company as al 11 August 2006 are as follows:

Nime ot
Shares Held

| Avanteos lnvestrents Limited 0065034

Cogent Nominees Pty Limited TAIR.552
3 RBC Dexia Investor Services Austratia Nominees Pry

Fieited 6,982,334 326
4 Avanteos lnvestments Limited 4,304,944 2.0

Invia Custodian Pty Limited 3,743,305 1.75
£ M F Cuostodians Limited 2,953,100 1.38
7 Australian Feecutor Trustees Limied 1,335,102 .72
5 Huoncan Super Pty Limited 1 453,154 {168
o At Executor Trostees NSW Linited 1,343 408 {163
16 Flexiplan Management Pty Limited 1 ETS.000 {1.35

Source 206 Annual Report

6.3 HISTORICAL BALANCE SHEET

The Company's balance sheets as at 36 June 2005 and 2006 are set out below.

As At As At
Balance Sheet 30 June 2005 340 June 2006
$ 0 $*(H0

Assets
Cash 48,513 17,515
Receivables E 166G 3,581
Fixed Interest deposits 85,5258 1180191
Equity securities 106,530 103,783
Testal Assets 243,737 242,970
Linbilities
Pavables [FERE G2
Turrent tax Habiliies 2542 3074
Exelerved tax abilities 3.950 2428
Tetalk Liahilities 8,266 6,594
Net Assets 233,531 236,376
Equity
Fssued Capital 213,166 211580
Retained Profits E504 201,533
Asser revid uadion reserve 16,054 4263
Capital profits reserve 3807 -
Tatal Equity 233,531 236,370

Source: Audited Financial Report for the vears ended 30 June 2003 and 2006

We make the following comments in gelation to these balance sheels:

. As at 30 June 2006, 43% of Company’s fotal assets were invested in equity securities.

This compares with 44% invested in equily securities at 30 June 2005.
. The Company’s issued capilal has reduced during the year eaded 30 June 2006 as a result

of the Company’s share buy-back scheme.
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6.4 HISTORICAL INCOME STATEMENT

The Company's income statements for the years ended 30 June 2005 and 2006 are set oul below.

Year Ended Year Ended

Profit and Loss 30 June 2005 340 June 2006
$ 000 $ 060

Revenue HE32 16,536
Realised Capital (Gaing - 22,855
Espenses {3,764} {3,968}
Peofit before income tnx 6,68 29,243
Incoime tax benefitexpense) {1,736 {8.2660
Profit atiributable to members of Company 4,332 26,977

Source: Audited Financial Report for the vears ended 30 June 2003 and 2006

We make the following comment in relation o these income staiemens:

. The profit for the vear ended 30 June 2006 includes capilal gains from the sale of
investmenis totaliing $22.7 million. For the year ended 30 June 2005, eguivalent capital
gains of $10.8 million were made. A change in the accounting treatment in 2006 has led to
the appareni differences in the income statements above.

7 PROFILE OF MMC ASSET MANAGEMENT

7.1 HISTORY

The Manager is an ualisted public company, founded in 1993 by Mr Erik Metanomski, as a
boutique, value focussed, funds manager. The Manager has acted as investment manager of the
Company siace 2003.

In addition 1o managing funds on behalf of the Company, the Manager is also the Responsible
Entity of the following managed funds.

i MMUC Value Growth Trust (“VGT”)

VGT invests in Australian equities, listed property securities and cash. It aims (o
achieve a rate of return of 4% in excess of medium-term government bond interest
rates over the long-term.

ii. MMC Australian Share Fund (“ASF”?)
ASF invests in Australian equiiies, listed property securities and cash. It aims (o
achieve a rate of return of 4% in excess of medium-term government bond interest
rages.

iii. MMC Property Securities Fond (“PSF”)
PSF invests in high quality, income producing, Australian listed property securities. If

aims to achieve a rate of return of 2% in excess of medium-term government bond
interest rates over the long-term.
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MMC Small Companies Fund (“SCF”)

SCF invests in high quality small company securities and cash that aims to achieve a
rate of return of 5% in excess of medium-term goverameni bond interest rates over the
long-term.

The Manager is also the Investment Manager of the following fund.

7.1.1

7.1.2

Western Pacific Concentrated Fund (“WPCF™)

WPCF is a fund established in 2005, specifically lor clients of Western Pacific
Financial Group Pty Limited — a network of financial planners.

WICEF aims fo provide positive returns over the long term {five years plug) by
investing i a portiolio of Australian equifies, Histed property securities and cash.

SUMMARY OF FUNDS UNDER MANAGEMENT
Funds under management (“FUM”) for the 6 {unds managed by the Manager have

grown from $113 million in 2003 to $575 million at 30 June 2006. At 30 June 2006,
the FUM for each fund is as follows.

Frink &M
VT 52
ASF 2ia
SCF 35
PSF 4
WPCF 3
The Company 243

B75

Source: Management

FUNDS PERFORMANCE

The historical perlormance of the funds managed by the Manager, excluding the
Company, is as follows as at 30 June 2006.

Fund Inception

; %
VGT T8 [3.88 [4.25 20003
ASF 7.54 [3.23 FE39 [2.98
SCF L8] 2135 B2 2627
PSF [3.37 [578 NiA [7.66
WIPCE NiA NiA NiA R

Souece: Management
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7.2 CAPITAL STRUCTURE

7.2.1 ISSUED CAPITAL

The Manager's share structure as at the dage of this report is summarised below.

Number of Number of
Shares Onptions
il i)
Ordinary share capitat 31393
onvertible Redeemable Proference Shares {"CRPS™Y | 3iH
{Options on Isstie ENEL
Source: Management
Notes:

1 AH CRPS outstanding are owned by HGL It is a2 condition precedent to completion of the Acguisition
that all CRPS are redeensed for cash prior to completion,

7.2.2 SHARE OPTIONS

Asg at the date of the report, the Manager currently has 3.1 million employee options
over ordinary shares on 18sue al various exercise prices.

Option Holders Number Exercise Price

§
Frik Metanomski 30,000 .35
Feter {Chartes Constable 1,200,000} 0.64)
Kigmet Capital Pry Lid ATF <The Bubbles Trast> 233,333 050
Kerensa Argyrion 30000 EOH)
Kismet Capital Pry Lid ATF <The Bubbles Trast> 233,333 EO
Branie] Mucller 23,000 IRE]
Roseemary Tan 23460 LIS
Pravid Mackaway E i 2D
RE Sydrey Pty Limited ATF <RK Family Truse> 2000 £20
Bravid Mackaway A0 £20
Kerensa Argyrion S(EO00 £20
Kismet Capital Py Lid ATF <The Bubbles Trast> £33.334 £20
RE Sydrey Pty Lt ATF <RK Fanily Trost> 2000 £20
Pravid Mackaway E i 2D
RE Sydrey Pty Lt ATF <RK Fanily Trost> 2000 £20
Pravid Mackaway E i 2D
RE Sydrey Pty Lid ATF <RK Fanily Trost> 2000 £20
David Mackaway A E20
Branie] Mucller 23,000 £32
Rosenury Tan 25480 £32
TOTAL 3,130,000

Source: Management

As set out in Section 3.2, agreement has been reached with holders 1o exercise
1,433,333 options (being options hkeid by Peter Constable and Kigsmet Capital). The
850,000 options heid by Erik Metanomski will be cancelled in consideration for
payment of $425 000 by the Company.
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7.2.3 ISSUED CAPITAL AT ACQUISETION DATE

The Manager's estimated share structure ai acquisition date is summarised below.

Notes Numher of Shares

Rilll]

Ordinary Share Capital 31,395

Shares kssted 1o HGLL ] 30438

Conversion of Options 2 FA33

TFeual shares on Issue 37.886
Notes:

[ Reflects issting of 5.058.236 Manager shares to HGL.
2. Reflects comversion of F433.333 options as detatled in Section 7.2.2.

7.3 HISTORICAL BALANCE SHEET
The Manager's balance sheeis as at 30 June 2005 and 2006 are sel out below.

Balance Sheet As At As At

3 June 2ZH05 3 Fune 2006
00 b0

Cureent Assets

Cash assers 2824 3875
Receivables 1405 756
lavestments - 1,319
Other assets 174 120
Total Current Assels 4,399 6,070
Non Currend Assets

Deferred Tax Assets 22 204
Intangible Assets 735 Ho3
Property plant & equipment 168 130
Total Non Cureent Assets 925 1,629
Total Assets 5324 7,099

Cureent Liabilities

Peyables Bi6 81t
Cirrrent tax linbilities 477 767
Provisions 3t T
Total Current Liabilitics 1,314 1,647
Non Current Linbilities

Deferred incorne s liabilities 5] 114
Total Non Cureent Liabilities 6 114
Total Liabilities 1,320 1,761
Net Assets 4,604 5,337
Equity

lssued Capital 2.679 3,320
Emploves Share options 143 148
Accumulated losses 1,182 1,868
Total Equity 4,604 5337

Source: Audited Financial Report for the vears ended 30 June 2003 and 2006
We make the following comments in refagion to these balance sheets:

. The above balance sheets do not include the value of the Manager’s fuad management
agreesents with the six funds detailed in Section 7.1.

. The Manager has 1o mainiain a minimum of 0.5% of Funds under Management in liquid
assels pursuant 1o the conditions of its Australian Financial Services License.
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7.4 HISTORICAL INCOME STATEMENT

The Manager's income statements for the years ended 30 June 2005 and 2006 are sei out below.

Year Ended Year Ended

Profit and Loss 3 Junce 2005 3 June 2006
S0 $ran0

Mansgement and Performamee Fees 74407 £,520
lesterest 37 1649
Other lncome 23 220
Gabis on bivestments - 08
Unrealised gaing o0 vestinents - 357
Total Income 7568 7673
Operating expenses Iy {Hni}
Research cxpenses (368 {365}
Marketing expenses fE3RY {123}
Erploves expenses {2,747 2425
Predit hedore inceme tax 3.1%6 3903
Income tax benefit{expense) (O (E.167)
Profit atteibuiable {0 members of Manager 2285 2,737

Source: Audited Financial Report for the vears ended 30 June 2003 and 2006

We make the following comment in relation 1o these income statements:

. The reduction in management and performance fees between the 2005 and 2006 {inancial
yeass is due 1o the Manager not earning any performance fees during the 2006 financial
year.

8 VALUATION METHODOLOGIES

Valuation methodologies commonly used for valuing assets and businesses are summarised at
Appendix A.

Qur selected valuation methodologies for vatuing the Company and the Manager are sel out
beiow.

8.1 THE COMPANY

To value the Shares in the Company we have considered the observed market price for the
Company as traded on the ASX as this represents a value for the Shares in the Company
currently being traded by willing buyers and willing sellers.

We have also had consideration of the net tangible assets ("NTA™) valuaiion methodology as the
Company i an investment company with liquid assets.

i

We are not able 10 apply the discounted cash flow ("DCF”) methodology or future maintainable
earnings (“FME”) valuation methodology to value the Shares for the following reasons:

. The DCF methodology could not be applied due to the unavailability of reliable medium
1o long term forecast cash flows.

. The Company generates income from realised and unrealised gaing on s investments.
These investmentl earnings are unpredictable making it difficult fo accurately forecast
future maintainable earnings.

FFull details of the valuation of the Company are included in Section 9.

8.2 THE MANAGER
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For the Manager, we have selected the FME valuation methodology for the following reasons:

. The Manager's business is well established and has been operating for & number of years.
. The Manager's business would be considered 1o have a non-finite life.

-

The DCF methodology could aot be applied due to the non-availability of reliable medium
0 long-term forecast cash flows.

-

The NTA method is not appropriaie given the value of the Manager is derived from is
management agreements, the value of which are aot currently recognised in the balance
sheet.

-

The Manager's business requires minimal amount of ongoing capital expenditure.
The fufl detaiis of the valuation of the Manager are included in Seciion 10.

8.3 SURPLUS ASSETS
Companies may hold surplus assets that are not used in normal operaling activities.

Surplus assets of the Company orf the Manager (if relevant) have been identified and valued
separately from the main operations.

8.4 FUTCRE EVEN

\q
pu

The businesses of the Company and the Manager that are to be considered in both valuations are
those that exist at the dale of this Report. Fulure growth poteaiial, which may result from new
activilies, business initisiives and the like, are not within the scope of our valuations.
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9

In acc

VALUATION OF THE COMPANY

ordance with our valuation approach set out in Section 8.1, we have selected the ASX

market vaiuaiion and NTA valuation methodologies to value the Company.

9.1 ASX MARKET VALUATION

The Company is listed on the ASX, accordingly there is a ready market for is securities. The

recent
securit

prices at which ils securilies are bought and sold can be taken as the markel value per
y. Such market vaiue includes ali factors and influences that impact upon the ASX.

The following chart provides a summary of the trading prices and volumes in Shares over the 12

moath

period up to, and including, 16 November 2006, being the last trading day ismmediaiely

peiog 1o the Company's announcement to the ASX of the proposed acquisition of the Manager.

Company Daily Price and Volume
‘000 [

1,5007 T1.02
1,3001 T1.00
11001 T0.98
T0.96

900
T0.94

700+
T0.92

500+
T0.90
- 0.88
‘ | ‘ ‘ 0.86
-186v-05  Dec05  Feb-068  Mar-068  May-06  Jun06  Aug06 Sep-06  (ci-06~ 0.84

‘ e Last Pr\ice{

Source: Bloomberg

The following commenais relate o the share price movemenis and volumes traded as presented in
the graph above:

The daily price of Shares has traded in a narrow band over the period 17 November 2005
t0 16 November 2006. The share price has ranged from a high of $0.99 recorded on 31
October 2006 and 2 November 2006 to a low of $0.90, recorded on 8 trading days
beiween 14 June 2006 and 4 July 2006.

On 26 January 2006, over 1.3 miilion Shares iraded, following an investment update
announced o the ASX on 25 January 2006 in which Company advised that they would be
paying an increased dividend of 3 cenis per share for the half year ending 31 December
2005.

Between 22 June 2006 and 29 June 2006 approximaiely 5.7 million Shares were lraded.
Some of the Shares traded during this period were purchased, and subsequenily cancelled,
by Company as part of their share buyback program.
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. On 20 October 2006 the Company released 1o the ASX their September 2006 guarterly
investment update. The Company’s share price increased following this aanouncement,
closing at $0.995 on 31 October 2006.

Te provide further analysis of the market prices for Shares, we have also considered the
weighted average market price over a 10, 30, 60 and 90 day period 1o 16 November 2006.

1 November 2006

Closing price S99
Weighted Average Share Price 560,99 56,98 58,96 50,95

In assessing the market price we have also considered the levels of trading in securities of the
Company. Over the 12 months 1o 16 November 2006, approximately 100 million Shares have
been actively traded. The total volume of Shares traded equated to approximately 47% of the
fotal Shares on issue.

Given the consistent range in which the Company’s Shares have traded over the past 90 days, we
consider the appropriaie value of Shares in the Company, based on ASX pricing, 1o be between
$0.95 and $0.99.

9.2 NEFASSET VALUATION

Under the net tangible asset (“NTA”) valuation methodology, all tangible assets and Habilities of
the Company are valued at market value and this combined market value forms the basis for
Company’s NTA valuation. The NTA methodology is an appropriate valuation method for
companies whose assets consist of cash and investments in other ASX listed companies which
can be valued at market value.

We have determined the net asset value of the Company as at 31 October 2006 after making
adjustments to the Company’s reported nei tangible assets as at 30 Juae 2006.

Adjusted Net Tangible Assets

Net tangible assets at 30 June 2006 236376
Adjustments

Add: Net inereanse i alf assets 1o 31 October 2006 (including inerease in market value of 11086
IRV esTmenis) )
Less: MNet increase n afl labilites o 31 October 2006 {38800
Adjusted Net Tangible Assets 243,582

Sowree: Annual Report 2006 and Management's Portfolio Valuation Report as at 31 October 2006.

The NTA value per share of Company is summarised below.

Net Tangihle Asset Valuation

Adjusted net tangible assets {3000 243,582
Totaf number of Shares on Lswoe gt 31 October 20806 {000 215,604
Net Tangible Assets per Share (§) 1.3

We note that the calculated NTA per share will be subject to realisation charges and any
diminution in value that may occur upon realising, on market, the Company’s investments. The
NTA calculation may also be subject to a liability attaching to the termination of the
management agreement.
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9.3 VALUATION SUMMARY OF THE COMPANY

We have considered the value resulting from the weighted average frading prices of Shares
{Section 9.1y and the net tangible assel valuation of the Company (Seciion 9.2}

Given the NTA caiculation are subject to certain adiusiments as detailed in Section 9.2, we
consider the ASX traded market prices to best represent the value of the Company as delermined

by a willing buyer and willing seller.

Based on the above we have assessed the value of each Company share in the following range.

MMUC Contrarian

Value per Shure 56095 $0.99

10 VALUATION OF THE MANAGER
16.1 OVERVEIEW OF FME METHODOLOGY
In accordance with our valuation approach set out in Section 8.2, we have selected the FME
methodelogy to value the Manager. The FME methodology requires consideration of the
following factors.
16.1.1 DETERMINATION OF AN APPROPRIATE LEVEL OF MAINTAINABLE EARNINGS
The determination of an appropriaie level of FME requires assessment of’
. The historical and forecast operating resulis;

. Items of income and expenditure, that are aon recurriag, not on commercial
terms, or relaied to surplus assets; and

. Any other kaown faciors likely o affect the future operating performance of
the business existing at the valuation dale.

13.1.2 SELECTION OF AN APPROPRIATE CAPITALISATION MULTEPLE

In deciding what multiple range to use, assessment musi be made of:

. Comparable companies;

. The extent and nature of competition in the industry;
. Cualigy of earnings, future growth opportunities; and
. Relaiive risk compared 1o other investmenss.
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10.2 DETERMINATION OF FME

The FME valuation of ithe Manager has been based on the Manager’s adiusted net profit after
tax. 1n determining the FME, we considered actual operating results for the year ending 30 June
2006 and Management’s forecasts for the yvear ending 30 June 2007.

To determine FME, items ol revenue or expenditure of an abnorsmal or non-recurring nature
{which are not considered 1o be sustainable in the future), or are related to surplus assets, need to
be adjusted {rom historical and forecast financial information. The normalisation adjustments we
have considered are set out below.

Actual Forecast

Year Ending Year Ending

34 June 20606 3 June 2007

Seetion $*000 $ro00

Net profit before tax 3352 3615

Adjusiments:

A% of Company management Tees 1021 £231 1,235

Cost recoupment from HGL 16022 (3673 {383}
Incrermental Petroleurn Income 16,23 8143
AM Constable write oft 1624 o
Legal seetement 10,25 FESTY

Famings on investiments .26 (25} (B

Total Adjustments 558 792

Achjusted net profit before tax 4,416 4,497

lLess: Notional Tax 1627 {1,323} (E322)

Adjusted net profit after tax 30R7 3,085

Weighting 1628 A3k Hi¥G:

Weighted FME 3,086

Sowree: 2006 Audited Accounts and 2007 Management Porecasts

Following our review of the Manager’s historical and forecast financial information and
discussions with management of the Manager, we have determined that the following
normalisation adjustments should be made in assessing the FME of the Manager.

16.2.1 40% O COMPANY MANAGEMENT FEES

The Manager currently directs the Company to pay 40% of the Company’s fuad
management {ees 10 HGL. We have made adjustments to reflect the Manager receiving
the additional 40% of the Company management fee.

16.2.2 COST RECOUPMENT #ROM HGL

The Manager currently recovers various costs from HGIL. that the Manager pays,
including insurance and salaries. Following the Acquisition, the Manager will no
longer be eatitled 1o recover these costs from HGL. Accordingly, the 2006 actual
operaiing resuils and the 2007 forecast operating results have been adjusted to reflect
the relevant costs not being recovered from HGLL.
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16.2.3 INCREMENTAL PETROLEUM INCOME

The Manager acquired shares and optioas in Incremental Petrofeumn Limited (“IPM™)
in its own right during the year ended 30 June 2006. The realised and unrealised capital
gain, and associated performance fees paid by the Manager relating to the 1PM
investment, are considered to be of a non-recurring nature and have been excluded
from the 2006 actual operating results. This asset has been sold subsequent to 30 June
2006, prior to the Acquisition.

16.2.4  AM CONSTABLE LIMITED WRITE OFF

AM Constable Limited, a 100% owned subsidiary of the Manager, was placed in
voluntary liquidation during the year ending 38 June 2006. On liguidation, an amount
of $60,000 was wrilten off and expensed. This has been adjusted for in the 2006 actual
operating resulss.

16.2.5  LEGAL SETTLEMENT

The Manager received proceeds during the year ending 30 June 2006 from a legal
settlement in relation o previous legal advice given 1o the Manager. These proceeds,
after costs, are non-recurring and have been adjusied for in the 2006 actual operating
results.

16.2.6 MANAGER INVESTMENT EARNINGS

The Manager has investments by way ol unils in three of the funds that i manages.
These investments are not part of the Manager’s main operating activities and
accordingly we have deemed these investments to be surplus asseis. These surpius
assels are valued separately from the Manager’s main operating activities and
accordingly we have made an adjustmenti 1o both the 2006 actual operating resulis and
the 2007 forecast operating resulis in relation to these invesimeni earnings.

16.2.7 TAXATION

Tax has been estimated for both the 2006 and 2007 {inancial years ai a notional tax raie
of 30% of the adjusted net profit, being the standard company tax rate.

13.2.8  BASIS OF ASSUMPTIONS OF FORECASTS

MMC Assel Managemeni has provided forecasts, which are supporied by budgeis
prepared by management, for the year ending 30 June 2007, The forecasts are also
supporied by specific assumpitons. The major assumptions underlying the forecasis are
in relation 0 management fees paid for FUM under existing agreements.

The Directors of MM Asset Management are responsible for the preparation and
presentation of the forecasts. Qur procedures have consisted primarily of enquiry and
comparison and such other analyiical review procedures we considered necessary to
ensure the assumptions adopted provide a reasonable basis for the forecasts. These
procedures included discussions with Managemeni. Based on our review the forecasis
do not appear 1o be prepared on an unreasonable basis.
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16.2.9

The forecasts provided to BDEO Corporaie Finance by MMC Agset Management are

based upon assumptions about evenls and circumstances that have not yet occurred.
Accordingly, BDO Corporate Finance cannot provide any assurance that the forecasts
will be representative of resulis that will actually be achieved. BDO Corporate
Finance disclaims any possibie liabiligy in respect of these forecasts.

Our review ol the forecast information is substantially less in scope than an aodit
examination conducted in accordance with Australian Auditing and Assurance
Standards. A review of this nature provides less assurance than an audit. We have not
performed an audit and we do not express an audil opinion on the forecasss.

APPLIED WEIGHTEFING

In determining the FME for the Manager we have applied weighiings to the adjusted
net profil after tax and have taken inio accourd the following factors:

. We have placed a 60% weighling on managemeni’s forecast operaling resulls
for the year ending 30 June 2007, as these ecasnings are based on
Management’s projections of an increase in Funds Under Management from
the year ending 30 June 2006.

. We have placed a 40% weighting on the operating results for the year ending
30 June 2006, as these earnings represent the most recent actual sudited
historical resulis availabie at the date of this Report.

16.3 CAPITALISATION MULTIPLE

13.3.1

SELECTION OF THE MULTHLE

The selection of an appropriaie earnings muliiple to apply to the FME is ultimately a
maiter of judgement, reflecting both expecied returns from investments in the relevant
industry and the expected risks in achieving those returas.

In selecting the price earnings (“PE™) multiple, we considered Australian listed
companies in the funds management sector.

Listed Comparable Companies

The following iable sets out the PE multiples of applicable Australian listed
comparable companies.

FLM'™ FE Muitiple FE Multiple For - PE
Comparable as at a5 at Multiple “
Company B Million %, hillioz b | 18 November

2006™
Huser Hali Internationat
Eintited

Freasuey Ciroup Limited

Austedian Eshical
Hivestnent bad

HEA Holdings Limited

{oldi

Source: Bloomberg and ASX Company aninouncenents
Notes
1. Market eapitalisation has been determined as at 10 November 2006

2, Funds under managensent are per the most recent disclosure by the Company
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The PE multiples ag at 30 June 2006 have been based on the net profit for the year ending 30 June 2000 snd
the share price as at 3 June 2006

The P mubtiples a3 ar 1 November 2006 have been based on the net profit for the yvear ending 30 June 2006
and the share price as st 1) November 2006,

The torecast PE multiples Tor the companies have been based on the forecast net profit for the year ending 30
June 2007 per Bloombery based on broker estinates snd the share price as at 18 November 2006.

Details of the comparable companies are provided below.

Huoniler Hall Infernational Limited {"HHI.”) is an ethical fund manager whose investment policy
Festricts Investment in companies involved in activities such as tobacco, armaments, gambling, and
destruction of the eavironnient or cruelty to animals.

Treasury Group Limited (“TRG™) is an Australian investment funds mansgement company, The
compuay is developing a wholesale funds management serviee.

Ausirabian Ethical Investment Limited (“AEF™) operates as a funds munager. The company
mastages 1 portfolio of cthical investments that support society and the enviromment such as
reeyeling, renewable energy, complementary healtheare, education and bio-diversity.

HFA Holdings Limited ("HFA™) is & specialist funds munagement company. The company
provides absolute fTund products @ retail, whole sale and institetional imvestors throughout
Austratia.

FOOF Holdings Limited (“IFLY) is a financial services company operating in Auvstratia, The
services provided by the company include personal superannuation, alfocated pension services,
cmployee superannuation retiremient services and investment services.

18.3.2 ADOPTED MULTIPLE

Based on the above, we have selected a muliipie range of 13 io 14 after consideraiion
of the following factors:

The range of P multiples observed in identified comparable companies.

Relativity of the Manager to the identified comparable companies in terms of
markef capitalisaiion, size and scale of its operations. We deem HHL, TRG
and AETF to be the most similar of the companies ideatified;

Relativity of the Manager to the identified comparable companies in terms of
business segmentation and diversification.

We note that four of these comparable companies identified as having similar
business operations, HHL and TRG, HFA and IFL. are considerably larger
than the Manager. We would therefore assume that thoge comparable
companics trade al a higher PE multiple than the Manager through their
greater profile and scale of operations.

Due to their larger business segmentaiion, diversification and client base, we
assume that the comparable companies are able 1o achieve greater econormies
of scale and are less risk averse than the Manager which would justify their
higher PE multipies.
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10.4 FME VALUATION - MANAGER LISTED EQUIVALENT

By applying ihe FME determined at Section 10.2 and the capitalisation multiple range
defermined at Section 10.3.2 the following equity value range for the listed equivalent of the
Manager is derived.

Section Low High
$roo0 $ro00
FME 32 3,086 3086
Capitalisation Multiple 10.3.2 3 £4
Manager - Listed Equivalent Valoe
{Before Surplus Assets) 4L1E8 43,204

16.5 FME VALUATION OF MANAGER

The value of the listed equivalent of the Manager was determined at Section 10.4. However the
Manager is an unligied private company. Shares in unlisted entities trade al discounts to their
listed counterparts due to a lack of liquidity in the uniisted entigy’s securities.

We have examined such discounts in the Australian and the United Kingdom markets. Thig
evidence is presenied in Appendix B. Having considered the discounts in these markeis, we have
determined that a discount adjustment of 153% should be applied 1o the value of the listed
equivalent of the Manages.

Based on the value of a listed equivalent of the Manager determined at Section 0.4 and a privale
company discount of 15%, the equily value of the Manager (before any surplus asseis) is
determined as foliows.

Section
Listed Equivalent Pguity Value 0.4 $.1E8 43,204
Private Company Discount Appendis B {BHET) {6 A80)
Manager - Equity Value (Before Sarplus Assets) 34,11 36,724

16.6 SURPLUS ASSETS

16.6.1 INVESTMENTS — MANAGED FUNDS

The Manager bhas investmenis by way of unils in three of the funds that # manages.
The nrumber of units held by the Manager, the current uait price and the market value
of the units, as at 31 October 2006, are detailed below.

Mamaged Fund Investients Nuatber of Unids Frnit Price £'000
MM Australian Companies Fund F74.128 %1.24 26
MM Senaf] Companies Fund 143,876 41,60 220
Western Pacific Concentrated Fund IR REE %122 233
Total Managed Fund Investments 679

Source: Managemient
13.6.2 INVESTMENTS — O'FHER LISTED SHARES
The Manager owns a small quantity of shares in approximately 130 companies listed

on the ASX. We have been advised by management that the market value of these
shares, as at 31 October 2006, is approximately $74,000.
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1¢.6.3 VALUATION SUMMARY OF SURPLUS ASSETS

The estimated value of the Manager's surplus assets as at the date of this Report is set
out below.

Surplas Assets Section £'000
lnwestenents - Managed Punds .61 674
Invesiments - Other Hsted shares 16,2 74
Total Surplus Assets 753

16.7 MMC ASSET MANAGEMENT VALUATION SUMMARY

Based on the value of the FME determined af Section 10.4 and 10.5 and surplug asseis
determined ai Section 10.6, the Manager’s equity value is determined as follows.

Low Higi

Seetion 00 $r0h0

Vadue (Pre SUI‘E}! us Assers) 0.5 34,101 36.724
Add: Surplus Assets HYL3 753 753
Tetal Value 34,854 37477

10.8 COMPARISON OF VALVE TO FUM

As a reasonabieness check of the values for the funds management business derived using the
FME methodology in Section 101, we have compared the FUM percentage implied by our
valuation (prior to the private company discounl) with the comparable company FUM
percentages outlined in Section 10.3.1 of our Report.

The FUM percentage implied by our valuation is as follows.

Low

$r 004
FLIM at 30 June 2006 575,357 ST5.557
Muanager Listed Fauivalent Value LTS 43,204
S of FUM 6.9% T.5%

The FUM percentages, as calculated above, do not appear unreasonable when compared with the
equivaleni percentages as calculated for the five comparable companies detailed in Section
19.3.1 above.
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11 IS THE ACQUISITION FAIR?
11T VALUE OF CONSIDERATION
As sel out in Section 3.2 the consideration paid by the Company under the Acquisition will be

the issue of Shares (and poteniially payment of cash for unexercised MMC Assel Management
options).

As the total Shares issued or cash paid under the Acguisition cannot be determined accurately at
the date of this Repori we have considered the potential range of consideration paid as follows.

Bection Minithn Mieximie
Shares Isstied 3.2 29.510.,155 34,656,053
Value per Share 93 S60.03 5599
Fodad Vilue of Shares Lswued 28034647 34300 492
lash Considermtion For sharnes 32 4,168,936 -
Cash Consideration for Options 3z 425000 425 (1)
Tetak Value of Consideration 32,628,583 34,734,492

11.2 VALUE OF THE MANAGER

Based on the value of the FME valuation determined ail Section 10.5, and the surplus assets of
the Manager determined at Section 10.6, the equily value range of the Manager to be acquired by
the Company is as follows.

Low High

Bection S0 S0
Value of the Manager LT 34854 37477

11.3 ASSESSMENT OF FAIRNESS OF THE ACQUISITION

A comparison of the value of the Manager to be acquired by the Company, to the congideration
offered by the Company is provided below.

Low Hight

Section £'000 $H 060

Walue of Consideration EE 32.6249 34734
Vakue of the Manager FE2 34854 37477

The value of consideration offered is less than the assessed value of the Manager being acquired
by the Company. Based on this comparison, the Acqguisition is considered fair to Sharchoiders.
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12 IS THE ACQUISITION REASONABLE?

In order to assess whether the Acquisition is both fair and reasonable to Shareholders, we have
also assessed the advantages and disadvantages of the Acquisition other than those that relate 1o
the valuation.

The Directors are unable to provide forecasts for the business before and after the Acquisition.
Accordingly, we are unable to assess the {inancial impact of the dilution in shareholdings in
terms of earnings or distributions per share.

We have given consideraiion o relevant advansages and disadvaniages detailed below.

12.1 ADVANTAGES OF ACCEPTING THE ACQUIS{TION

In accordance with our basis of evaluation at Section 5 we have investigated other signilicani
factors 1o which Sharcholders might give consideration prior to approving the Acquisition. The
matiers we have considered are outlined below.

12.1.1

12.1.2

POTENTIAL IMPROVED LIQUIDITY OF COMPANY SHARES

Subsequent to the Acquisition, depending on the number of Manager sharcholders that
accept Shares as consideration, there will be an additional 29.510,155 w0 34,656,053
Shares on issue. The increased scale and size of the Company could potentially
increase the liguidity in trading in Company Shares. This represents an advantage to
Sharcholders.

CHANGE IN INVESTMENT PROFILE

If the Acquigition is approved, Shareholders, in addition fo their exposure to the
current investments of the Company, will also have exposure 0 a significani funds
management operation.

Prior 1o the Acquisiiion, the Company derives igs income {rom iaierest on its cash
holdings and from dividends and capital gaing on iss investmenis in Australian and
New Zealand equities.

Afser the Acquisition, the Company will also derive income from the management
agreesments that the Manager has with 5 unlisied funds with, in excess of, $330 million
under management.

This new income source exposes Sharcholders to a change in their risk profile, as
detailed below.

Change Effect on Risk Profile
Incosne received from munaged funds based on: - Risk on guantiem of cash Hows reduced due to
contractual natire of the base fee.

- Base fee of a % of gross assets under management:
) . ) - Potential for apside in any performance Tees.
- Performance Tees for out performance,

The changes 1o the risk profile would represent an advantage (o Shareholders who wish
I change their investment profile in sucl a way.
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12.1.3 INTERNALISATION OF MANAGEMENT

If the Acquisition is approved, the management of the Company will be performed by
the Company. Accordingly, the managemeni fees, and any performance fees,
previously paid to parties external to the Company will be retained within the group.

The cash outfiow of approximately $3.1 million dollars (based on fees paid in 2006}
will be retained by the Company.

12.1.4  ALIGNMENT OF INTERESTS

Ag part of the Acguisition, the key executives of the Manager, Mr Erik Metanomski
and Mr Peter Constable {or parties associated with Mr Erik Metanomski and Mr Peter
Constable), will receive Shares in consideration for their respective shareholdings in
the Manager. A financial interesi in the Company by the key executives is an
advaniage in aligning their persoaal interests o those of Sharcholders. This is an
advaniage 10 Shareholders in approving the Acguisition.

12.1.5  SHARE ISSUE WILL BE ESCROWED

Mr Frik Metanomski, Mr Peter Constable and HGL (or pasties assoctated with Mr Erik
Metanomski, Mr Peter Constable and HGLY together with Western Pacific Investments
Pty Ltd have agreed io eater into selling restriction agreements ia relation to their
Shares in the Company (o be issued on approval of the Acquisition, as follows:

*  253% 1o be held fora pe
*  25% to be held for a period of at least 12 months from completion;
*  25% to be held for a period of at least 18 months from completion; and
*  25% 10 be held for a period of at [cast 24 months from completion.

period of at least 6 months from compietion;
p
p
p

Large parcels of shares placed for trading on the ASX will generally have an adverse
effect on that entity’s share price. As the Shares to be issued as considesation in the
Acquisition are 1o be held in escrow uader the conditions above, these shareholders are
unable to dispose of large shareholdings in the company at the same time.

This is an advantage to Shareholders in approving the Acquisition.
12.2 DISADVANTAGES OF ACCEPTING THE ACQUISITION
12.2.1 DILUTION OF SEAREHOLDING AND LOSS OF CONTROL
If the Acquisition is accepted, approximately 34 million additional Shares will be

issued to the Manager’s shareholders. Shareholders will consequently have a reduction
in the fevel of voting power.

The following table sets oul the relative voting power percentage before and afier
approval of the Acquisition based on a holdiag of 1,000,000 Shazes.

No of Shares % Sharcholding
Before Aeguisition 1A 00} 0,465
After Acguisition 100,000 0,425

As a resull the voting power of current Shareholders will reduce.
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This may represent a disadvaniage to those Shareholders whe wish to maintain their
respective voting power.

12.2.2 DIMINCGTION OF NTA PER SHARE

The majority of the Manager’s assels are intangible assets relaiing to the income il
generates from its long term {und management contracts. As at 31 October 2006 the
Manager had approximately $4.2 million in tangible assets being cash and investments
in managed funds.

The NTA of the Company as at 31 October 2006 was $1.13 per Share (unaudited). On
a proforma basis, the Acquisition is estimated to reduce NTA per Share by 13 cenis per
Share before tax or 17 cents per Share after accounting for the national future lax
liability as required by the Ausiralian equivalenis to Iniernational Financial Reporting
Siandards. The caleulation of NTA is subject to determination of the amount and
nature of the intangible assets, including goodwill which are created by the
Acquisition.

The reduction in the Company’s nel tangibie assel backing represents a disadvantage to
Shareholders of approving the Acquisition.

12.2.3 CHANGE OF INVESTMENT PROFILE
As set out in Section 12.1.2 i the Acquisition is approved, Shareholders will also have
exposure 1o a significang funds management operation. This change in investment
profile may be considered a disadvantage to Sharcholders who do nol want their
invessment profife changed in such a way.

13 SOURCES OF INFORMATION

BDO Corporate Firance has relied upon the following information for the purposes of this
Report:

. The Company Audited Financial Reports for years ended 30 June 2004 to 2006,
. The Company Management Accounts as at 31 October 2006,

. The Manager Audited Financial Reports for years ended 30 June 2004 to 2006;

. The Manager Management Accounis as ai 31 October 2006;
. Share Purchase Agreement between the Company and the Manager dated 16 November
2006
. Notice of General Meeting and Explanaiory Memorandum dated 15 December 2006;
. Company announcements to ASX;
. Publicly availabie information;
. Bloomberg: and
. Discussions with Directors and Management of the Company and the Manager.
14 INDEPENDENCE
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16

BDXO Corporaie Finance is entiiled to receive a total fee of $63,000 excluding GST and
reimbursement of oui of pocket expenses) for completion of this Report.  Except for this fee,
BDO Corporate Finance hag not received and will not receive any pecuniary or other benefit
whether direct or indirect in connection with the preparation of this Report.

BDO Corporate Finance i8 wholly owned by BIXO, a member of BIDXO International. Prior 1o
accepiing this engagement BDEO Corporate Finance considered its independence with respect 1o
MMC Contrarian Limited and any of their respective associates with reference to the ASIC
Practice Note 42 entitled “Independence of Expert’s Reports”. In BDXO Corporaie Finance's
opinion 1t 18 indepeadent of MMC Contrarian Limited and its respective associages.

BDO Corporate Finance and BDO do not have at the date of the Report, and have not had within
the previous two years, any shareholding in or other relationship with MMC Contrarian Limited
or any ol its respective associates.

A draft of this Repori was provided to MMC Contrarian Limited and its advisors for
confirmation of the factual accuracy of its contents. No significani changes were made to this
Report as a resuit of this review.

QUALIFICATIONS

BDO Corporate Finance has extensive experience in the provision of corporaie finance advice,
patticudarty in respect of takeovers, mergers and acquisitions.

BDO Corporate Finance holds an Australian Financial Services Licence issued by the Australian
Securities and lnvestmenti Commission for giving expert reporis pursuant 1o the Listing rules of
the ASX and the Corporations Act.

The persons specilically involved in preparing and reviewing this report were Schastian Stevens
and Judith Ryan of BDO Corporate Finance. They have significant experience in the preparaiion
of independent expert reports, valuations and merger and acquisitions advice across a wide range
of industries in Australia.

DISCLAIMERS AND CONSENTS

This Report has been prepared at the reguest of MM Contrarian Limited for inclusion in the
Notice of Meeting and Explanatory Memorandum which will be sent to ail Shareholders. The
Company engaged BDO Corporate Finance to prepare an independent expert's report (o consider
the acquisition of the Manager.

BDO Corporate Finance hereby consents to this Reporl accompanying the above Notice of
Meeting. Apart from such use, acither the whole nor any part of this Report, nor any reference
thereto may be included in or with, or attached 0 any document, circular resolution, statement or
letter without the prior written consent of BDO Corporale Finance.

BDO Corporate Finance takes no responsibitity for the contents of the Notice of Meeting other
than this Report.

BDO Corporate Finance has not indepeadently verified the information and explanations
supplied to us, nor has it conducted anyihing in the nature of an audit of the Company or the
Manager. However, we have no reason to believe thal any of the information or explanations so
supplied are false or that material information has been withheid.

The statements and opinions included in this Report are given in good faith and in the belief that
they are not lalse, misieading or incomplete.
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The terms of this engagement are such that BDO Corporate Finance has no obligation 0 update
this Report for eveats occurring subsequent to the date of this Report.

17 INDEMNITY
The Company has provided an indemnity to BDO Corporate Finance for any claims arising oud

of any mis-staiement or omission in any material or information provided to it in the preparaiion
of this Report.

Yours faithfully
BDO CORPORATE FINANCE PTY LIMITED

SEBASTIAN STEVENS JUDITH RYAN
Director Director
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VALUATION METHODOLOGIES

Methodologies commmonly used for valuing assets and businesses are as follows:

1

DISCOUNTED FUTURE CASH FLOWS (“DCF METHODOLOGY"}

DCF valuations are applicable to all businesses and specifically ones that demonstrate
the following characierigtics:

. Limited lives

. Current growth

. Start-up phase

. Irregular cashflows

The DCF methodology is based on the generally accepted theory that the value of an
assel or business depends on its future net cash flows. Future cash flows are discounied
to their present value at an appropriate discount rate. This discount rate represents an
opportunity cost of capital reflecting the expected rate of return which investors can

obtain from investments having equivalent risks.

A terminal value for the asset or business is calculated at the end of the future cash flow
period. This is also discounted to its present value using the appropriate discount rate.

CAPITALISATION OF FUFTURE MAINTAINABLE EARNINGS (“FME
METHODOLOGY”}

The FMIEL Methodology is particularly applicable to businesses with relatively steady
growth histories and forecast, regular capital expenditure requirements and non-finite
lives.

This method places a value on the business by estimating the likely future maintainable
earnings (“FME”}. The FME is then capitalised at an appropriate rate which reflects:

. Business outlook,

. Business risk,

. Investor expectations,

* Future growth prospects and
, Other entity specific factors.

This approach relies on the availability and analysis of comparable market data.

BEH) CORPORATE FINANCE 34



The FME used in the valuation can be based on net profit after tax or alternatives 1o this
such as earnings before interest and tax ("EBIT™) or earnings before interest, tax,
depreciation and amortisation {"EBITDA™). The capitalisation rate or earnings mulitiple
is adjusted to reflect which FME base is being used.

3 NET TANGIBLE ASSET VALUE ON A GOING CONCERN BASIS (“NTA
METHODOLOGY™)

NTA valuations are normally used as a secondary valuation method and as a basis for
determining the level of goodwill tmplied in FMLE and DCF valuations.

The NTA Methodology is usually appropriate where the majority of assets consist of
cash or passive investments, or the business is under performing. All assets and
Habilities of the entity are valued at market value under this altermative and this
combined market value forms the basis for the eniity’s valuation.

Ofien the FME and DCF methodologies are used in valuing assets forming part of the
overall NTA valuation.

4 FUTURE MAINTAINABLE DIVIDENDS (“FMD METHODOLOGY™)

The FMD Methodology applies particularly to minority heldings in private and unlisted
public companies. This methodology places a value on a company based on expected
future dividend streams.

The FMD Methodology is similar to the FME Methodology and requires an estimation
of the future maintainable dividends, a required rate of return and expected rate of
dividend growth.

5 QUOTED MARKET PRICE VALUATION

For listed entities such as the Company a further method that can be used is the quoted
price for securities. Where there is a ready market for securities such as the ASX
through which the Company shares are traded, recent prices at which shares are bought
and sold can be taken as the market value, per shares.

Such market value includes all factors and influences that impact upon the ASX. If
shares in an entity are thinly traded then less reliance can be placed on the current lisied
price.
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Appendix B

VALUATIONS OF PRIVATE COMPANIES

Note: All Section references are related to this Appendix unless specifically stated.

MMC Asset Management Limited ("the Manager”) is a private company. There is empirical evidence
that shares in private companies trade at discounts to listed entities due to lack of liquidity in the
unlisted entity’s securities. We have examined such discounts evident in markets, includine Australia,
and the United Kingdom in order to determine an appropriate adjustment to apply to the valuations of
the Manager.

1 AUSTRALIAN EVIDENCE
Wayne Lonergan’ refers to the discounts for the non-negotiability of shares not listed on
exchanges. Lonergan sites evidence from Australian and international court decisions and

concludes, "a reasonable discount for non-negotiability would generally be in the range of 10
to 25 per cent.”

2 UNITED KINGDOM EVIDENCE

BDO Stoy Hayward (UK} publishes a quartery Private Company Price Index ("PCPE'} which
compares the Price Earning multiples ("PE”) of private companies to the PE of listed entities.

The reported quarterly PCPI's for the 2003 to 2005 years inclusive are summarised in the

graph below.
PCPI History
from 2nd Quarter 2004 until 2nd Quarter 2008
25%
20% -
15% 1
a.
5 10%-
- I I
O%j i T T T T T T T T - T
20 3G 4 1Q 2Q 3Q

4 1Q 20 Awrage
2004 2004 2004 2005 2005 2005 2005 2008 2006 2Q04-
2006

As shown above the discount attached to private companies relative to comparable listed
companies has ranged from 2% to 23% over the past 2 years with an average of 13%.

The transactions included in this analysis generally invelve the acquisition of 100% of the
unlisted company. Therefore the PCPI inherently Includes a control premium.

“Wayne Lonergan, The Valuation of Businesses, Shares and Other Equity, 3ed Edition, page 479
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3 CONCLUSION

Having considered the above markets, we have determined that a 15% discount should be
applied to the value of the lsted equivalents of the Manager to reflect the relative lack of

liquidity when compared to listed stocks.

BEO CORTORATE FINANCE

34



MMC

Contrarian
Limited

ABN 83106 248 248

Notice of General Meeting

Notice is hereby given that a general meeting of MMC Contrarian Limited {Company) will be held at Menzies Hotel,
14 Carrington Street, Sydney NSW 2000 on Monday 29 January 2007 at 11:00 am.

This meeting is convened for the purpose of considering and, if thought fit, passing resolutions to facilitate the
acquisidon of MMC Asset Management Limited {(MMC) as described in detall in the accompanying explanatory
remorandum.

Special Business

1. Approval of acquisition from related party
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the acquisition of all of the issued share capital of MMU Asset Management Limited from the MM Vendors in
accordance with the Acquisition Agreement is approved.

Without imitation, Listing Rule 10.1 is relevant to this resolution.
Note: The Company will disregard any votes cast on this resolution by the MMC Vendors and any of thelr Associates
fother than votes cast:

« as proxy in accordance with the directions on the proxy form, for any other member of the Company who is
entitled to vote; and

« by the person chaking the meeting as proxy for a person who is entitled to vote, in accordance with the directions
on the proxy form to vote as the proxy deddes).

2. Issue of Shares to MMC Vendors
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the allotment and issue of up to 34,656,053 Shares at an issue price of 30.95 per Share to the MML Vendors
as described in the explanatory memorandum is autherised and approved.

Without imitation, Listing Rules 71 and 10.11 are relevant to this resolution.

Note: The Company will disregard any votes tast on this resolution by a Vendor who may participate in the ksue
and a person who might obtain a benefit, except & benefit solely In the capacity of a holder of ordinary securities,
if the resolution is passed, and any of their Associates {other than votes cast:

+ as proxy in accordance with the directions on the proxy form, for any other member of the Company who is
entitled to vote; and

« by the person chaking the meeting as proxy for a person who is entitled to vote, in accordance with the directions
on the proxy form to vote as the proxy deddes).

3. Change of Name
To consider and, if thought fit, to pass the following resolution as a spedal resolution:

That the name of the Company be changed from MAML Lontradan Uimited to MMC Capital Limited with effect from
completion of the acquisition of MM Asset Management Limited by the Company.



4 Increase in Directors’ Fees
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

That an increase of $225,000 in the maximum remuneration payable o non-executive Directors of the Company in
ageregate from 375,000 to $300,000 per annum be approved.

Without limitation Listing Rule 10.171 is relevant to this Resolution.

Voting Exclusion: The Company will disregard any votes cast on this resolution by a Director and any of their
associates, unless the vote is cast by:

+ & person as proxy for a person who is entitled to vote in accordance with the directions of the proxy form; or

« the person chairing the meeting as proxy for a person who is entitted to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.

5. Approval of the MMU Capital Limited Executive Share Plan
To consider, and if thought fit, pass the following reselution as an ordinary resclution:

That the issue of securities under the MMU Capital Lirnited Fxecutive Share Plan be approved as an exception to
Listing Rule 71.

Without Emitation, Listing Rule 71 and Listing Rule 72 Exception 9 are refevant to this Resolution.

Voting Exclusion: The Company will disregard any votes cast on this resolution by a Director {except one ineligible
to participate in any plan}, any employees of the Company and any of thelr associates, Unless the vote is cast hy:
+ & person as proxy for a person who is entitled to vote in accordance with the directions of the proxy form; or

« the person chairing the meeting as proxy for a person who is entitted to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.

6. Issue of Shares to Erik Metanomski under the ESP
To consider, and if thought fit, pass the following resoltion as an ordinary resolution:

That the issue of 1500000 fully paid ordinary Shares in the {ompany to Fik Metanomski on the terms and
conditions set out in the notice of meeting be approved.

Without imitation, Listing Rules 71 and 10.14 are relevant to this Resolution.

Voting Exclusion: The Company will disregard any votes cast on this resolution by a Director {except one ineligible
to participate in any plan} and any of his assodlates, unless the vote is cast by

+ & person as proxy for a person who is entitled to vote in accordance with the directions of the proxy form; or

« the person chairing the meeting as proxy for a person who is entitted to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.

7. Issue of Shares to Peter Constable under the ESP
To considar, and if thought fit, pass the following resolution as an ordinary resclution:

That the issue of 1,500 000 fully paid ordinary Shares in the {ompany to Peter Constable on the terms and conditions
set out in the notice of meeting be approved.

Without imitation, Listing Rules 71 and 10.14 are relevant to this Resolution.

Vaoting Exclusion: The Company will disregard any votes cast on this resolution by a Director {except one ineligible
to participate in any plan} and any of his assodlates, unless the vote is cast by

+ & person as proxy for a person who is entitled to vote in accordance with the directions of the proxy form; or

« the person chairing the meeting as proxy for a person who is entitted to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.



Other Information

An explanatory memorandum accornparides and forms parnt of this notice of meeting. Certain terms used in this notice
are defined in that explanatory memorandum.

All shareholders should read the explanatory memorandum carefully and in its entirety Shareholders who are in
doubt regarding any parnt of the business of the meeting should consult their financial or legal adviser for assistance.

Voting by Proxy

Any shameholder of the (ompany entitled to attend and vote at this meeting is entitled to appoint two proxdes to
attend and vote instead of that shareholder

The proxy does not need to be a member of the Company. A shareholder that is entided to ¢ast 2 or more votes
may appoint 7 proxies and may specify the propostion or number of votes each proxy is appointed 10 exercise.
if no proportion or number is specified, each proxy may exerdse half of the shareholder's votes.

Proxies must be received by the Company's share registry, Computershare Investor Services Pty Limited at GPO Box
242, Melboume, VIC 3001 or by fax on {03 9473 2118 or

fa} lodged at the registered office of the Company; or
(b} recelved at the fax number specified below,
not later than 48 hours before the meeting ie 11:00 am Sydney time) on 27 |anuary 2007

The Company's registered office: ilevel 5
34 Hunter Street
Sydney NSW 2000

Fostal address: GPD Box 4406
Sydney NSW 2001
Fax number: 0219233 2713

A form of proxy is provided with this notice.

Entitlement to Vote

In accordance with Section 1074EQ)gil} of the Comporations Act and regulation 71137 of the Corporations
Regulations, the Company has determined that for the pumoses of the meeting all Shares will be taken to be held
by the persons who held them as registered sharcholders at 700 pm {Sydney time} on 27 lanuary 2007
Accordingly, share transfers registered after that time will be disregarded in determining entitfements to attend and
vote at the meeting.

By order of the Board

David Sutherland
{ompany Secretary
MMC Contrarian Limited
ACN 106 248 248



CUTHIS PAGE THAS '-_B_E_E_ BOLEFT CBLANK INTERTLONALLY :




~limited

o Lpvel 5, 34 Hunter Street, Sydney NSW 2000 .

Telephone: {02) 9221 7155 Facsimile: {02).9223 2713
U7 enguiies@mmecontrarian.comay |

wwwmmecontianan.comau




