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Form 604

Corporations Act 2001
Section 6718

Netice of change of interests of substantial holder

To Company Name/Scheme Richfiald International Limitad

ACN/ARSEN 103 306 403

1. Details of substantial holdar {1)
Name Siew Tze Lim
ACN/ARSN (If appticable)

Thera was a ¢change in tha inferests of tha

substantial holder on 13 May 2015
Tha previous notice wés aiven ta tha cornpany on 7 May 2015
Tha pravious nofice was dated 7 May 2015

& Previous and prasent voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that tha substantial
halder or an asseciate (2) had a relevant interest (3) in when last required, and whean now required, te give a substantial halding
notice to tha company or scheme, are as follows:

Classofsecuriies (4) | Previousnotice | Presentnotie

.. ...|.Person's votes | Violing pgwir (5) | Person’s votes | Voling power (5)
Fuly paid  ordinary | 22,500,000 35.77% | 12570,632 20%
shares

3. Changos in relevant interasts

Particulars of each changs in, or changa in the nature of, & relevant interest of the substantial halder or an asantiate in voting
securities of the company or scheme, gince the substantial halder was last required to give a substantial holding notice to the
company or schema are as follows:

Dateof | Person Nature of change (6) Consideration | Clazs and | Person's votes

change | whosa given ‘in | numberof | aftacted
relevant refation to | securitiss
interast chanpe (7) affacted
changed
13 May | Stew Tze | The securitles were vested | Nil 9,920,838 | 15.77%
2015 Lim in tha Commonwealth on fully paid
trust for Sinotrans ardinary
Investnent Co Wd and shares

Grand Orient Capital Co Lid
in accordanca with arders
mada by the Takeovers
Pansl an 30 Aprif 2015
(attached as Annexura 1).

Further details relating to the
Panel orders are available at

the  Panel's  website at
v takeovers.gov.au,

Notice of change of Interasts of Substantial Holder (vested shares) - 5T Lim.j
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4. Present refevant intarests
Paricutars of each retevant interast of the substantiat holder in voting securities after the change are as follows:
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Holder of
relevant
Inferest

Registered
tiolder of
securities

Parzon
entitied
tobe
reglsterad

Natura of
relevant intarast (6)

Clags and
numbar of
securities

Perzon's votes

Sinotrans

Ltd

Siew Tzg Lim

Sigw Tze Lim

investrnent Co

Grand Qrignt
Capital Co Ltd

Sinctrans

Investment Co

Lid

Grand  Orient
Capilal Co Ltd

Kinotrans
investment Co
Ltd

Grand  Ofient
Capitat Co Ltd

as hoider (8)

Pgh Choo
Lim

Poh  Chop
Lim

Poh
Lim

Choo

Pah
Lim

Choo

Relevant interest pursuant to
section 608(3)}a} and (b} —
Siew Tze Lim is the sole
sharehokier of Sinotrans
Investment Co Ltd.

Howpver, Siew Tz2a Lim
holds the shares in
Sinotrans  Investment Co
Lid, dand the underying
shares in Richfield, on a
nominee basis only pursuant
to tha sacurily and finanging
arangements (refer to
Annexure 2)

Relevant interest pursuant to
section 60B(3)(a) and (b) ~
Siew Tze Lim i the sola
shareholder of Grand Crent
Capital Ca Ltd.

However, Siew Tzg Lim
holds tha shares in Grand
Orignt Capltal Co Ltd, and
the undedlying shares in
Richfleld, on a mnomings
basis only pursuant to the
securty and  financing
arrangements  (refer  to
Anngxure 2)

Relevant interast pursuant to
seciion 608(1)(a) of the

Cormporations  Act 2001

Sinotrans Investmant Go Ltd
i5 the holder of the securities

Relavant interest pursuant to
section  GOB(1)(A) of the
Corporations  Act 2001 -
Grand Orient Capital Co Ltd
is the holder of the securities

Hully
“ordinary

6,142,910
futlly pald
ordinary
shares

6,429,452
fully paid
ordinary
shares

6,128,910
fully paid
ordinary
shares

6,429,452
paid

sharas

9.78%

10.22%

9.78%

10.22%

18 July 2001

§. Changes In association

The persons who have become associates (2) of, caased to be associates of, or have changed the nature of their association (9) with, the
substantial hatder in relation to voting interests in the mmpnny ar achome are as follows:

Nnme am'.l ACN!ARSN (if applicable)

Nature of associaliun

6. Addresses

The eddregses of persons namad in this 1orm are as follows:

Name Address
Siaw Tze Lim Block 507 , #05-2718, Ang Mo Kio Ave 8, Singapore 560507
Pah Choo Lim 29 5olden Rise, Singapore 554634

Sinotrans [nvagtment Co Ltd Block 507 , #05-2718, Ang Ma Kis Avs 8, Singapore 580507
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Grand Orignt Capital Ca Ltd Bloek 507 , #05-2718, Ang Mo Kio Ave 8, Singapora 560507 I
]
Signature

print name  Siew Tze Lim capacity  Substantial Holder
sign here date l K™, m%’( 1D o |§
7
DIREGTIONS

{1 If ihera ara @ number of substantial halders with Simitar or ntfatad relavant interests {eq. a corporation and its ralated comorations, of the manager

and trustee of an equily trusl), the names oould be included in an annexure to the form. i the relevant interests of a group of pefschs are
azsentially similar, thay may be referred fo thrigughout the form as o specifically named group it the mambership af each group, with the names
and addrasses of mambars Is clearly set out in paragraph & of the farm,

@ See the definition of ‘aggociate’ In section 9@ of the Comuorutions Act 2001,
{* Sea {ha definftion of ‘relevant ntarest’ In sections 608 and 671B(7) of tha Coporationg Agt 2001.
{4} The voting sharas ot a company canatitule one ¢lass unless divided into separate olasses.
(5) The parson’s votas divided by the total votes in the body corporate or 2cheme muliplied by 100.
{8} In¢luda datsils of;
@) any relavant agraement o other circumatsnces hecause of which the change in refevant intarast ocoumed. I subsection &7 1R(4)

applies, a copy of any document satting out the terms of any relevant agreement, and a statement by the person givikg full arid
accurate detits of any contract, scheme or amangement, must accompany this fanm, together with a wiilten statement centifying this
contract, echeme or arrangement; and

[{+)] any qualification of tha power of a pes=on to exerciza, contrg) the exarcise of, or infuance the exancise of, the vating powers or
diapesal of the securiies to witeh the relavant interest relatas (ndicating claady the particular securities to which the qualiicalion

applies).
See mé definition of relevant agreement’ In section 2 of tha Corporatians Act 2001,

(] Details of the consideration must inglude any and all benefits, monhay énd other, that any persan from wham a ralevant intarest was acquired has,
or may, become eniitied to receiva in relation ta that acguiziion. Detaills must be included even if tha banefit s conrditional on the happentng or
nol of a contingency. Detalls must ba Included of any banafit paid on behalf of the substaniial holder or its 5esociate in refation to the sequisitions,
evan If thay are not pafd direclly to the person from whom the relevant interest was acgjuired.

{8} IFthe subttantial kolder la unabls to determing the ldentity of the peassan (eq. if the refevant interest arzes becavsa of an optiony write "unkhawry.

@ Give details, If appropriate, of the presant agzociation and any ehange in that association since the Iget substantial holding notice.
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RICHFIELD INTERNATIONAL LIMITED
ANNEXURE 1 TO THE NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER OF
SINOTRANS INVESTMENT CO LTD

This is Annexure 1 of 4 pages referred to in Form 604 — Notice of Change of Interests of Substantial
Holder

AL 5

Signature of Siew Tze Lim

k™ maY 2615

Date
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Angtralian Governmeng

Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

RICHFIELD INFTERNATIONAL LIMITED

The Panel made a declaration of unacceptable circumstances on Wednesday, 22 April
2015. | '

THE PANEL ORDERS
Interpretation

A.  Inthese orders the following terms apply.

Appointed Seller . an investment bank or stock broker

ASIC Australian Secutities and Investments
Comrmission, as agent of the
Commonwealth

Company Richfield International Limited

Grand Orient - Grand Orient Capital Co Ltd

Grand Orient Retained 6,429,452 ordinary shares (10.22%) in the

Shares 1ssued capital of the Company held by
Grand Orient

Sale Shares 4,850,090 ordinary shares (7.71%) in the
issued capital of the Company held by
Sinotrans

5,070,548 ordinary shares (8.06%) in the
issued capital of the Company held by
Grand Orient

Sinotrans Sinotrans nvestment Co Lid

Sinotrans Retained Shares 6,149,910 ordinary shares (9.78%) in the

issued capital of the Company held by
Sinotrans

1/4
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Divestment Order

1.

The Sale Shares are vested in the Commonwealth on trust for each of Sinotrans and
Grand Orient in respect of their Sale Shares.

ASIC must:
(2) sell the Sale Shares in accordance with these orders and
(b} account to Sinotrans and Grand Orient for the proceeds of sale, net of:

(1)  the costs, fees and expenses of the sale and any costs, fees and expenses
incurred by ASIC and the Commonwealth (if any) and

ii) ASIC's costs incurred in its enquiries and in the course of the
eng
proceedings, in the following proportions;

(A) Sinotrans: $16,668 and
(B) Grand Orient; $16,668.
ASIC must:

(a) retain an Appoeinted Seller to conduct the sale and
(b) instruct the Appoinféd Seller:

()  touse the most appropriate sale method to secure the best available sale
price for the Sale Shares that is reasonably available at that time in the
context of complying with these orders, including the stipulated
timeframe for the sale and the requirement that none of Poh Choo Lim,
Siew Tze Lim, Sinotrans and Grand Orlent or their respective aasomates
may acquire, directly or indirectly, any of the Sale Shares

(ii) to provide to ASIC a statutory declaration that, having made proper
inquiries, the Appointed Seller is not aware of any interest, past, present,
or prospective which could conflict with the proper performance of the
Appointed Seller’s functions in relation to the disposal of the Sale Shares

(iii) wunless the Appointed Seller sells the Sale Shares on market, that it obtain
from any prospective purchaser of Sale Shares a statutory declaration
that it is not associated with any of Poh Choo Lim, Siew Tze Lim,
Sinotrans or Grand Orient and

(iv) to dispose all of the Sale Shares within 4 months from the date of its
engagement.

The Company, Poh Choo Lim, Siew Tze Lim, Sinotrans and Grand Orient must do all
things necessary to give effect to these orders, including:

(a) doing whatever is necessary to ensure that the Commonwealth is registered
with title to the Sale Shares in the form approved by ASIC and

(b) until the Commonwealth is registered, complying with any request by ASIC in
relation to the Sale Shares.

None of Poh Choo Lim, Siew Tze Lim, Sinotrans and Grand Orient, or their

“respective associates may, directly or indirectly, acquire any of the Sale Shares,

2/4
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6. Sinotrans and Grand Orient must not otherwise dispose of, transfer, charge or vote
any of the Sale Shares,

7. Nothing in these orders obliges ASIC to invest, or ensure interest accrues on, any
money held in trust under these orders.

Voting orders

8. Until completion of orders 13, 14, 15, 16 and 17, Sinotrans must not exercise, and the

Company must disregard, any voting rights in respect of the Sinotrans Retained
Shares.

9. Until completion of orders 13, 14, 15, 16 and 17, Grand Orient must not exercise, and
the Company must disregard, any voting rights in respect of the Grand Orient
Retained Shares.

Dealing orders

10, Until completion of orders 13, 14, 15, 16 and 17, Sinofrans must not dispose of,
transfer or grant any security interest in respect of the Sinotrans Retained Shares, or
agree to any such disposal, transfer or grant.

11, Until completion of orders 13, 14, 15, 16 and 17, Grand Orient must not dispose of,
transfer or grant any secirity interest in respect of the Grand Orient Retained Shares,
or agree to any such disposal, transfer or grant.

12. I, notwithstanding orders 10 or 11, a transfer of any shares held in the Company by
Sinotrans or Grand Orient in respect of the Sinotrans Retained Shares or Grand
Qrient Retained Shares is lodged, the Company must not register, or allow to be
registered, the transfer,

Substantial holding disclosure order

13.  Sinotrans must as soon as practicable, and in any case no later than one week from
the date of these orders, give to the Company and ASX a restated version of its
substantial holding notice dated on or about 3 April 2013 in relation to the Company
and an explanatory covering letter, including the information referred to in
paragraph 17 and in each case in a form acceptable to ASIC,

14.  Grand Orient must as soon as practicable, and in any case no later than one week
from the date of these oxders, give to the Company and ASX a restated version of its
substantial holding notice dated on or about 3 April 2013 in relation to the Company
and an explanatory covering letter, including the irformation referred to in
paragraph 17 and in each case in a form acceptable to ASIC.

15, Siew Tze Lim must as soon as practicable, and in any case no later than one week
from the date of these orders, give to the Company and ASX a substantial holding
notice in relation to the Company in respect of the substantial holding she began to
have on or around 3 April 2013 and an explanatory covering letter, including the

information referred to in paragraph 17 and in each case in a form acceptable to
ASIC,

16.  Poh Choo Lim must as soon as practicable, and in any case no later than one week
from the date of these orders, give to the Company and ASX a notice withdrawing or

a/d
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restating her substantial holding notice in relation to the Company dated on or

around 2 October 2013 and an explanatory covering letter, including the information

referred to in paragraph 17 and in each case in a form acceptable to ASIC.

17. Ginotrans, Grand Orient, Siew Tze Lim and Poh Choo Lim must as soon as

practicable give to ASIC drafts of the notices and letters referred to in orders 13, 14,
15 and 16 which:

(8) inthe case of Sinotrans, Grand Orient and Siew Tze Lim, must disclose:

M

(i)
(i)

(iv)

the name of each associate who has, or had, a relevant interest in voting
shares in the Company

the nature of the substantial holder's association with each associate

the substantial holder's relevant interest and the relevant interests of each

of its associates and

full and accurate details of any existing or previous security and
financing arrangements entered into in respect of voting shares in the
Company held by the substantial holder, including the identity of any
exigting or previous financier and

(b) in the case of Poh Choo Lim, must disclose full and accurate details of any
relevant agreement through which she has, or had, a relevant interest in the
voting shares of the Company, including full and accurate details of;

(1)
(i)

(i)

1%(1 Grand Orient bear the costs of ASIC as described in paragraph 2(b)(ii).
Yl b,

Allan Bulman
Director

any right or option to acquire those voting shares

any existing or previous semjrify and funding arrangements relating to
the voting shares in the Company held by Sinotrans, including the
identity of any existing or previous financier and

any existing or previous security and funding arrangements relating to
the voting shares in the Company held by Grand Orient, including the
identity of any existing or previous financier.

with authority of Peter Day
President of the sitting Panel
Dated 30 April 2015

4/4
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RICHFIELD INTERNATIONAL LIMITED
ANNEXURE 2 TO THE NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER OF
SINOTRANS INVESTMENT CO LTD

This is Annexure 2 of 2 pages referred to in Form 604 — Notice of Change of Interests of Substantial

!

“Rf B

Signature of Siaw Tze Lim

™ meY 2215

Date
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Annexure 2 - Details of security and funding arrangements relating to the Richfield shares
held by Sinotrans and Grand Orient ‘

On or about 3 April 2093 Poh Choo Lim (PG Lim) entered into two financing and security
arrangements that PC Lim wanted to make in China (Investment). The arrangements were
structured as follows;

(@) Siew Tze Lim (ST Lim) was appointed to act as a security agent/arranger in relation to the
Investment. ST Lim is the aunt of PC Lim, and agreed to arrange the financing for PC Lim and
also act as security agent for the financiers:

(b) in her role as security agent/arranger, ST Lim arranged two unrelated Chinese financiers,
being Mr Zhenguo Li and Mr Qiang Chen to fund the Investment. ST Lim set up a company
for each financier (being Grand Orient Capital Co Ltd (Grand Orient) and Sinotrans
Investment Co Ltd (Sinotrans)), for the exclusive purpose of providing security for the loan
provided by the financier. Grand Orient and Sinotrans do not undertzke any business
activities and do not hold any assets (other than the Richfield shares transferred to them by
PG Lim (see clause (¢)(i) below));

(¢)  pursuant to the security arrangements with the financiers:

(i) PC Lim transferred 11,500,000 Richfield shares to Grand Orient and 11,000,000
Richfield shares to Sinotrans on 3 April 2013; and

(ii) one financier (being Mr Zhenguo Li) was granted security over the shares in Grand
Qrient, the other (being Mr Qiang Chen) was granted security over the shares in
Sinotrans. The security arrangements granted each financier control (including in
relation to control over voting rights) over the shares in Grand Orient or Sinotrans (as
applicable), and the underlying shares held by them In Richfield;

(d) As a result of the transfer of the shares to each of Grand Qrient and Sinotrans:

(i) Mr Zhenguo Li acquired a relevant interest and voting power in Richfield of 18.28%;
and

(i) Mr Qiang Chen acyuired a relevant interest and voting power in Richfield of 17.49%.

{e) the Richfield shares were split between Grand Orient and Sinotrans, because the two
financiers were unrelated and each wanted sole and absolute security over the shares of the
relevant holding company (i.e. Grand Orient or Sinotrans) that held a parcel of Richfield
shares;

4] on settlement of the transfer of the Richfield shares to each of Grand Orient and Sinotrans,
the consideration payable (representing the loan funds provided by the financiers) was to be
paid directly to a Chinese Asset Management Fund for the purposes of the Investment;

(g) inherrole as security agent for the financiers, ST Lim holds the shares in Grand Orient anc
Sinatrans for the benefit of each financier. She is not permitted to transfer, encumber, sell or
otherwise deal with these shares or the Richfield shares held by these companies. She must
act only on the direction of the relevant financier (including in relation te voting rights) in
relation to Grand Orient and Sinofrans and the Richfield shares held by them; and

{h) upon re-payment of the loan amounts (including interest of 4.75% per annum on the loan
amounts) to the financiers, or other termination and release of the security and financing
arrangements (for ingtance by providing alternative security for the loans that is acceptable to
the financiers) PC Lim is entitled to, subject to compliance with Australian law, enforce her
right to re-acquire the shares held by Grand Orient and Sinotrans under the security and
financing arrangements, and have the Richfield shares transferred back to her for nil
consideration, or direct they be sold.
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The security and financing arrangements described above terminated on 24 April 2015, upon PG Lim
providing replacement security in respect of each loan. The replacement security was in the form a
personal guarantes provided by Chak Chew Tan to guarantee PC Lim’s obligations under each loan.
The personal guarantees replaced the security previously provided in relation to the Richfield shares,
and terminated the security and financing arrangements in respect of the Richfield shares held by
Grand Orient and Sinotrans.

As a result of the termination of the security and financing arrangements, the financiers ceased to
have any interest, power or control in respect of the Richfield shares held by Grand Orient and
Sinotrans on and from 24 April 2015. The Richfield shares held by Grand Orient and Sinotrans are
held on trust for PC Lim and may only be deait with in accordance with her instructions.
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Form 604
Corporations Act 2001
Bectlon BT1B

Notice of change of interests of substantial holder

To Company Name/Schema Richfield International Limited

ACN/ARSN 103 306 403
1. Details of substantial holdar (1)
Name Pah Choo Lim

ACN/ARSN (if applicablez)

Thera was a change in the interests of the

substantial holder an 13 May 2015
The pravious nolice was given to the company on 7 May 2015
The previous nalice was dated 7 May 2015

2. Previous and present voting powar

The total number of votes attached to all the voting sharez in the company of voling interests in the scheme that fha substantial
holder or an assoctata (2) had & relevant intarest (3) in whan last required, and when now required, {o give a subatantial holding
notice to the company or scheme, ara as follaws;

Class of sacurities.(4) | Previousnotice | Presentnoice

1 Parson's votes | VBtiRYG paweér (S) Perzan's votas | Voting powir (5)
Fully  paid  ondinary | 23381560 | 27.17% T [ 13480812 | 21.4%
sharas

3. Changes In relevant interasts

Farticuiars of each change in, or change in the nature of, a relavant inferast of the substantial halder or an asavciate In vating
securities of the eompany or scheme, since the substantial holder was last reruirad to glve a substantial holding notica to the
COMPpany ar scheme are as follows:

Dale of Parson

Natura of change (6)

Consldaration

Class and

Ltd in acgordance wilh orders
mada by tha Takeovers Panel
on 30 April 20115 (altached as
Annexure 1).

Further details relating to the
Fanel orders are available at
‘the  Panel's website at
www takeovars gov.al.

Poh Ghoo Lim had a relevant
intarest in the sharas as a
resull  of her conditional
agresmgnt 10 re-acquire the
-shargs in the avent of the
{ermipation and telesse of the
security and  financing
arrangements (e Annéxure

.

Person's
change whose givan In refation to | number of volas
relevant change (7) securitias affactad
interest affected
changed
13 May | Poh Choo | The shares wene vested in tha | Nit 8,520,538 15.77%
2015 Lim Commonwaalth on trust for fully paid
Sinotrans investment Co Ltd ordinary
and Grand Orient Capital Co shares

Nutice of change of interests of Substantial Holder {vested shares) - PC Lim |
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4. Present relevant interests ‘
Particulars of each relevant interest of the substantial holder in voting securities after the change are 8s follaws:

Halder of
ralavant
interast

Registered
holder of
sgourities

Person
entitled
fobe
registarsd
as holder (8)

Matura of
ralevant interest {5)

Class and
number of
gecurities

Person's votes

Foh Choo Lim

Foh Choo Lim

Poh Choo Lim

Poh Choo Lim

Sinotrans
Investment Co
Lid

Grand  Orlent
Capital Co Lid

Poh Choa Lim

Pah Choa Lim

Poh Cheo Lim

Relevant interest pursuant
to section 608(1)(a) of the
Corporations Act 2001 -
Poh Choo Lim I3 the
holder of the securities

Relevant interast pursuant
te sedion 60B(8) of the
Corporations Act 2001 -
Poh Choo Lim has a
refevant interest in the
shares hecause of her
canditional agreament 1o
re-acquire the shares in
the event of the
termination and releasa of
the security and financing
arrangements.

Tha sacurity and financing
arrangements  terminated
on 24 Apil 2015
Accordingly, the shares
hald by Sinotrans
Investment Co Ltd are
field on trust for Fah Chao
Lim, and Poh Choo Lim i
entilled to having those
shares tranaferred back to
her at any time for nil
consideratlon.

(see Annexure 3).

Relavant imterast pursuant
to section S08(8) of the
Caorporations Act 2001 -
Poh Choo Lim has a
relovant Interast in the

-ghares because of har

conditional agreement to
re-acquireg the sharas in
the event of the
tarmination and release of
the security and financing
armngamants

The sacutity and financing
arangements temminated
on 24  Apil 2015
Accordingly, the shares
held by Grand Oriant
Capital Co Ltd ars hald on
trust for Poh Choo Lim,
and Pon Choo Lim i

[ entitied to having those

shares transferred back to
her at any time for nil
consideration.

.|, {(see Annexure 2)

881,550 fully
paid ordinary
shares

6,145,910
fuslly paid
ordinary
shares

6,428 452
fully paid
ordinary
shares

1.4%

9.78%

10.22%

16 July 2001
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£. Changas In association

The persons who have becoma associates (2) of, ceased to be associates of, ar have changed the nature of thair assoctation (3) with, the
substantial holder In ralation to voting intarasts in the company or schame are as follows:

Name and ACN/ARSN (if applicabla) Nature of asaociation

6. Addreszes
The addresses of persons named in this form are as follows:
Name Address
Poh Choa Lim 29 Golden Rise, Singapore 554634
Sinotrans Investment Co Ltd Block 507 , #05-2718, Ang Mo Kio Ave 8, Singapore 560507
Grand Oriant Capital Co Ltd Black 507 , #05-2718, Ang Mo Kio A\fe B, Singapore 560507
|
- Signature
print rame  Poh Choa Lim capacity  Substanlial hoider
sign here /6 &-)" date ]5"’50]9«‘( ' 2016
DMREGTIONS
{1) If thers até a number of substantlal holders with simitar or related relavant interests {eg. a corporation and its related corporations, or the manager

and trustee of an equity trust), the names eould b ingluded In an gnnexurg {9 the form,  If the relevant interests of @ group of persans are
esegnlially smiiar, they may be referred o throughout the form as a speciically named group if the membarghlp of each group, with tha namas
and addressa3s of members 18 clearly set out in paragraph 6 of the form,

(2) Bee the definition of ‘assoeiate’ in section 8 of the Corporationa At 2001,
@ %ea the definition of ‘relevant interagt’ in sections 60A and 671B(7) of the Corporations Act 2001,
(4) The voting sharas of a company congtituta one ¢tass dntass divided intd separate slasses.
(8) The peraon’s voles divided by the total votes in the body corporata or schame multiplied by 100,
&) include detalls of:
(&) any relevant agreement or other circumstances because of which the changa in relevant Interest oocurred. If subsection 671B(4)

applies, a eopy of any doeument s=iting cut the terms of any relevant agraement, 2nd a statement by the parson giving full and
recurata detalla of any contract, scheme or arangament, muat aceampany this form, tagether with a witten slatement certifying thia
contract, Echeme ar arangement; ang

) any qualification of the power of a person to exercisa, control the exercize of, or influence the exercize of, the voling powers or
dlBl::iiJBa)I of the securtias to which tha refavant intérest refates (indicaling cleardy the particular securilies to which the qualitication
applies).

See the definition of ‘relevant agraement’ in saction 9 of the Corporatidng Act 2001.

(4] Petalls of the congideration must include any end all bensfits, monay and ather, that any person from whom a relevant infereat was acquired has,
of may, become entitled Lo receive i relation to that acquisition. Detalls must be (ncluded even If the banefit 1s conditional on the happening or
netof a contingency. Detalis must be intluded of any banefit paid an behalf of the substantial hotder or its associata in refation to the acquisitions,
evan if they a7a not pald directly to the persan fram whom the relevant interast was acquirad.

(8} IFthe: gubstantial holder is unable o determine the identity of the person (eg. If the relevant interest arises because of an option) write ‘unknown',

(8) Give datails, if appropriats, of the prasant Assotiation and any shanga in that association slnea the last substantial holding notice.
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RICHFIELD INTERNATIONAL LIMITED
ANNEXURE 1 TO THE NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER OF
POH CHOO LIM

This is Annexure 1 of 4 pages referred to in Form 604 — Notice of Change of Interests of Substantial

Holder | _.
B

Signature of Poh Choo Lim

| 5T Mey Qo5

Date
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Australian Government

Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

RICHFIELD INTERNATIONAL LIMITED

The Panel made a declaration of unacceptable circumstances on Wednesday, 22 April
2015. '

THE PANEL ORDERS
Interpretation

A, Inthese orders the following terms apply.

Appointed Seller an investment bank ox stock broker

ASIC Australian Securities and Investments
Commission, as agent of the
Commonwealth

Company Richfield International Limited

Grand Orient Grand Orient Capital Co Ltd

Grand Orient Retained 6,429,452 ordinary shares (10.22%) in the

Shares issted capital of the Company held by
Grand Orient

Sale Shares 4,850,090 ordinary shares (7.71%) in the
issued capital of the Company held by
Sinotrane

5,070,548 ordinary shares (8.06%) in the
issued capital of the Company held by
Grand Orient

Sinotrans bmotrans Investment Co Lid

Sinofrans Retained Shares 6,149,910 ordinary shares (9.78%) in the
issued capital of the Company held by
Sinotrans

1/4
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Divestment Order

1,

}

The Sale Shares are vested in the Commonwealth on trust for each of Sinotrans and
Grand Orient in respect of their Sale Shares.

ASIC rust;
(@) sell the Sale Shares in accordance with these orders and
(b) account to Sinotrans and Grand Orient for the proceeds of sale, net of:

()  the costs, fees and expenses of the sale and any costs, fees and expenses
incurred by ASIC and the Commonwealth (if any) and

(i) ASIC's costs ineurred in its enquiries and in the course of the
proceedings, in the following proportions:

(A) Sinotrans: §16,668 and

(B) Grand Orient: $16,668.
ASIC must:
(@ retain an Appointed Seller to conduct the sale and
(b) instruct the Appointed Seller:

(i) touse the most appropriate sale method to secure the best available sale
price for the Sale Shares that is reasonably available at that time in the
context of complying with these orders, including the stipulated
timeframe for the sale and the requirement that none of Poh Choo Lim,
Siew Tze Lim, Sinotrans and Grand Qrient or their respective associates
may acquire, directly or indirectly, any of the Sale Shares

(i) to provide to ASIC a statutory declaration that, having made proper
inquiries, the Appointed Seller is not aware of any interest, past, present,
or prospective which could conflict with the proper performance of the
Appointed Seller's functions in relation to the disposal of the Sale Shares

(iif) unless the Appointed Seller sells the Sale Shares on market, that it obtain
from any prospective purchaser of Sale Shares a statutory declaration
that it is not associated with any of Poh Choo Lim, Siew Tze Lim,
Sinotrans or Grand Orient and

(iv) to dispose all of the Sale Shares within 4 months from the date of its
engagement,

The Company, Poh Choo Lim, Siew Tze Lim, Sinotrans and Grand Orient must do all
things necessary to give effect to these orders, including:

(a) doing whatever is necessary to ensure that the Commonwealth is registered
with title to the Sale Shares in the form approved by ASIC and

(b)  until the Commonwealth is registered, complying with any request by ASIC in
relation to the Sale Shares.

None of Poh Choo Lim, Siew Tze Lim, Sinotrans and Grand Orient, or their
respective associates may, directly or indirectly, acquire any of the Sale Shares.

2/4
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6. Sinotrans and Grand Orient must not otherwise dispose of, transfer, charge or vote
any of the Sale Shareg,

7. Nothing in these orders obliges ASIC to invest, or ensure interest accrues on, any
morney held in trust under these orders.

Voting orders

8. Until completion of orders 13, 14, 15, 16 and 17, Sinotrans mwust not exercise, and the

Company must distegard, any voting rights in respect of the Sinotrans Retained
Shares.

9. Until commpletion of orders 13, 14, 15, 16 and 17, Grand Orient must not exercise, and
the Company must disregard, any voting rights in respect of the Grand Orient
Retained Shares.

Dealing orders

10.  Until completion of orders 13, 14, 15,16 and 17, Sinotrans must not dispose of,
transfer or grant any security interest in respect of the Sinotrans Retained Shares, or
agree to any such disposal, transfer or grant.

11.  Until completion of orders 13, 14, 15, 16 and 17, Grand Orient must not dispose of,
transfer or grant any security interest in respect of the Grand Otient Retained Shares,
or agree to any such disposal, transfex or grant.

12. I, notwithstanding orders 10 or 11, a transfer of any shares held in the Company by
Sinotrans or Grand Orient in respect of the Sinotrans Retained Shares or Grand
. Orient Retained Shares is lodged, the Company must not register, or allow to be
registered, the transfer.

Substantial holding disclasitre order

13.  Sinotrans must as soon as practicable, and in any case no later than one week from
the date of these orders, give to the Company and ASX a restated version of its
substantial holding notice dated on or about 3 April 2013 in relation to the Company
and an explanatory covering letter, including the information referred to in
paragraph 17 and in each case i a form acceptable to ASIC,

14.  Grand Otient must as soon as practicable, and in any case no later than one week
from the date of these orders, give to the Company and ASX a restated version of its
- substantial holding notice dated on or about 3 April 2013 in relation to the Company
and an explanatory covering letter, including the information referred to in
paragraph 17 and in each case in a form acceptable to ASIC.

15, Siew Tze Lim must as soon as practicable, and in any case no later than one week
from the date of these orders, give to the Company and ASX a substantial holding
notice in relation to the Company in respect of the substantial holding she began to
have on or around 3 April 2013 and an explanatory covering letter, including the

information referred to in paragraph 17 and in each case in a form acceptable to
ASIC,

16. Poh Choo Lim must as soon as practicable, and in any case no later than one week
fromithe date of these orders, give to the Company and ASX a notice withdrawing or
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restating her substantial holding notice in relation to the Company dated on or

around 2 Qctober 2013 and an explanatory covering letter, including the information

referred to in paragraph 17 and in each case in a form acceptable to ASIC.
17.  Sinotrans, Grand Orient, Siew Tze Lim and Poh Choo Lim must as soon as

practicable give to ASIC drafts of the notices and letters referred to in orders 13, 14,

15 and 16 which:

(@) in the case of Sinotrans, Grand Orient and Siew Tze Lim, must discloge:

)

(if)
(i)

(iv)

the name of each assoclate who has, or had, a xelevant interest in voting
shares in the Company

the nature of the substantial holder's association with each associate

the substantial holder's relevant interest and the relevant interests of each

of its associates and

full and accurate details of any existing or previous security and
financing arrangements entered into in respect of voting shares in the
Company held by the substantial holder, including the identity of any
existing or previous financier and

(b) in the case of Poh Choo Lim, must disclose full and accurate details of any
relevant agreement through which she has, or had, a relevant interest in the
voting shares of the Company, including full and accurate details of:

®
(i)

(iit)

18%:111.& Gjrzijr the costs of ASIC as described in paragraph 2(b)(ii).

Allan Bulman
Director

any right or option to acquire fhose voting shares

any existing or previous security and funding arrangements relating to
the voting shares in the Company held by Sinotrans, including the
identity of any existing or previous financier and

any existing or previous security and funding arrangements relating to
the voting shares in the Company held by Grand Orient, including the
identity of any existing or previous financier.

with authority of Peter Day
President of the sitting Panel
Dated 30 April 2015

4/4
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RICHFIELD INTERNATIONAL LIMITED
ANNEXURE 2 TO THE NOTICE OF CHANGE OF INTERESTS OF SUBBTANTIAL HOLDER OF
POH CHOO LIMW

This is Annexure 2 of 2 pages referred to in Form 604 — Notice of Change of Interests of Substantial

Holder '
OS>

Signature of Poh Choo Lim

|5 MeY 2015

‘Date
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Annexure 2 - Details of security and funding arrangemants relating to the Richfield shares
held by Sinetrans and Grand Orient

On or about 3 April 2013 Poh Choo Lim (PC Lim) entered into two financing and security
arrangements that PC Lim wanted to make in China (Investment). The arrangements were
structured as follows:

(a) Siew Tze Lim (ST Lim) was appointed to act as a security agent/arranger in relation to the
Investment. ST Lim is the aunt of PC Lim, and agreed to arrange the financing for PC Lim and
also act as security agent for the financiers; .

(b)  inherrole as security agent/arranger, ST Lim arranged two unrelated Chinese financiers,
being Mr Zhenguo Li and Mr Qiang Chen to fund the Investment. ST Lim set up a company
for each financier (being Grand Orient Capital Co Ltd (Grand Orient) and Sinotrans
Investment Co Ltd (Sinotrans)), for the exclusive purpose of providing security for the loan
provided by the financier. Grand Orient and Sinotrans do not undertake any business
activities and do not hold any assets (other than the Richfield shares transferred to them by
PG Lim (see clause (c)(i) below));

(c) pursuant to the security arrangements with the financiers:

(i) PC Lim transferred 11,500,000 Richfield shares to Grand Qrient and 11,000,000
Richfield shares to Sinotrans on 3 April 2013; and

(ii) one financier {being Mr Zhenguo Li) was granted security over the shares in Grand
Orient, the other (being Mr Qiang Chen) was granted security over the shares in
Sinotrans. The security arrangements granted each financier contro! (including in
relation to control over voting rights) over the shares in Grand Qrient or Sinotrans (as
applicable), and the underlying shares held by them in Richfield;

(d)  As aresult of the transfer of the shares to each of Grand Orient and Sinotrans:

(i) Mr Zhenguo Li acquired a relevant interest and voting power in Richfield of 18.28%:;
and

(i) Mr Qiang Chen acquired a refevant interest and voting power in Richfield of 17.49%.

(e} the Richfield shares were split between Grand Orient and Sinotrans, because the two
financiers were unrelated and each wanted sole and absolute security over the shares of the
relevant holding company (i.e. Grand Orient or Sinotrans) that held a parce! of Richfield
shares;

(f) on settlement of the transfer of the Richfie!d shares to each of Grand Orient and Sinotrans,
the consideration payabla (reprasenting the loan funds provided by the financiers) was to be
paid directly to a Chinese Asset Management Fund for the purposes of the Investment;

(9)  inherrole as security agent for the financiers, ST Lim holds the shares in Grand Orient and
Sinotrans for the benefit of each financier, She is not permitted to transfer, encumber, sell or
otherwise deat with these shares or the Richfield shares held by these companigs. She must
act only on the direction of the relevant financier (including in relation to voting rights) in
relation to Grand Crient and Sinotrans and the Richfield shares held by them; and

(h) upon re-payment of the loan amounts (including interest of 4.75% per annum on the foan
amounts) to the financiers, or other termination and release of the security and financing
arrangements (for instance by providing alternative security for the loans that is acceptable to
the financiers) PC Lim is entitled to, subject to compliance with Australian law, enforce her
right to re-acquire the shares held by Grand Orient and Sinotrans under the security and
financing arrangements, and have the Richfield shares transferred back to her for nil
consideration, or direct they be sold.
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The security and financing arrangements described above terminated on 24 April 2015, upon PC Lim
providing replacement security in respect of each loan. The replacement security was in the form &
personal guarantee provided by Chak Chew Tan to guarantee PC Lim's obligations under each loan.
The personal guarantees replaced the security previously provided in relation to the Richfield shares,

and terminated the security and financing arrangements in respect of the Richfield shares held by
Grand Orient and Sinotrans.

As a resuit of the termination of the security and financing arrangements, the financiers ceased to
have any interest, power or control in respect of the Richfield shares held by Grand Crient and
Sinotrans on and from 24 April 2015. The Richfield shares held by Grand Orient and Sinotrans are
held on trust for PC Lim and may only be dealt with in accordance with her instructions.



