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25 Se»mber 2014

Market Announcements Office
Alstralmn Sealrttles Efhange
20 Brk* Street
SYDNEY NSW 2000

By f= 1300 135 638

HOLDING REDLICH

Pin,liDian Penlm
DIr  Unl (02) 8083 0487
F= (02) 8083 0399
Em,1 Darren.Perelra,holdingradnch.com
0/lim'WM18

Dear Sirs

Gulldford Coal Un,Ited (ASX:GUF) Annoll)©ement of Of Mar et Takeover Bid

We act for Sino Construction Umited.

We attach for release on the Company Anno comem Matform ofthe A,Kin,nnoun©emem b, Sh,0
Consouclon Umltld of an Intention to make a conditional ofitmarket tallover bid to acquire allofthe
ordktary shares bt Gulldford Coal Umltmd.

A copy of this anno cementd be sent to Gulldford Coal Umlted.

Yours filthfully

3*kq'Mellal=' BIW)'I)'

I,** 65 MI.C Cnre 10 MIM 19,ce S,kqCW 2000) OX 529 8,doq
GPO Bat 4118 Slk  NSW 2001 T +61 2 8053 0388 WV,1¢.hoi  edR*1(=n

1.-IM
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SSIO CONSTRUCTION I[rED

Boorpor-d him. pub of.*.1,

(R,gist,Ition No: 200613299H)

25 Ses*embs 2014

*4-1--WIP=st-Ill foriC0161.....4/.Il.**A CRWI

• 5*10 Corutruction offes to acqu e ,[l ord ary sh,es In Guldford
. 5 0 Cons:ruclon offe,sl gno Construct n shgrg for "/ 43eldfurd shn,
• The offer vdu= =ch Gulldlbrd shie d ippipidm,tiv 6-13 cin#
• Thi offer ls , 115% premium to the closing prlce of Wildford shares on AS)( yesterly

9,0 Cor=uction L mited, a compe y Ibsted onthe Snppore B,chan, (5#St FBV) (Shle Con,triction) tnday 11
plemedto announcethatlt Ingisto m- an g./.rk "bm.bid (0-) ftidtheo,inq#ins h
Gulldford Coal Limited (ASX:GUF) (Dildford). Under the Offer, Slio Comtruc on Is oliz,ing Glildford
shareholders the opponunity to recel,8 1 Sir,0 Cor=:ructlon share fM ebvy 4-5 Guldford Lharms.

Am,ctiv.premktm

Stno Construc:lort's Offer is at an atiractil premium. Based on the ding price of Slno Construction shar#
on Uil SNapore EI£hip0* on 24 521,t,8,1,115 2m4 and The Atatrathn dol, / appore dolar gi<dian 
rate as publshed by the Reserve Bink of Australa on 24 September 2014, the npled value of the Offer li 6.13
cvrts which I a:

• 115% F=*m tothldo,N pr * of Guldford slwes onthe AU.val." 29/8. alchi./ U/ 0
on 24 Sept=nber 2014;

• 14.1596 premlim to the volume w*hted ifirige price (VWAP) of Guldford shares t,aded ort ASX on
24 Septanber 2014;

, 11.861 preinium tothe 5-day VWAP of Gulldford sharm on ASX as it 24 Septl,nber 2014; Iin
• 15996 premlim to the 30*v VWAP ofGulldford shns on ASK as at 24 September 2014

An *tr,cill. 0"4

Sino Construction's Chairman Andy Bee said: Mno C»nstruction b vvy .dtd about the opportunity to
acquire Gulldford wid we are mah, compilhs offv to Ivvy Gulldford th,ioldler. Our Offer prov  a
unlque opportunity for Gdldfurd sharihold  to becon* a $11,/eholder   a 1 ger Yd more clverslfled
ormanigtion, both h tvms of bus<,iog opiIAQ,8 and pographical impe. linporti„my, Glldford
sh=eholders v,11 also ritiln an kidhct ht,rest h Gulldford by *tue of It becornmg p,t of the eicpanded Sino
Construction Group.

For 910 C»nstrudion, the Offer pr des an opportunity to acquire Gurldforcrs a=ea whlch SttE r=tly V,lum
Sino Combuctiods transfvrmition. strlt,*c dh*tion *nd Its propotal to &901119 113 operations to enter the
mlinl and en=By resourcm s,ct=. We billi,  AutourOfi; p,ovi,§ ,n attract  opportunity forboth
compqi./.0

meelyi
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9-M#Wsh-*hU**=8

Sho Cn„,trualon Bnd aildfor  rec,IXIv entered Into a nonal,UilMm sh* under whkh It was propo,Z
th=t Shlo Construalon would acq,ike GuildforEFs errtlrn portfullo d coal asmts h, Australia for US$25 mllon
(which m,y, In cvtih drcumstanca, hive been satisned by Sino Cort,truction Issuing Slne Construction
shares to Calldfu,d) mdth, pliy,11,2,it d m ons*,0 roy.4.

Sino Cons:ruction now considirs *wit It h orefenble and more be„efklal to Guldford Sh,reholders to acquh
allof Guldford's assiti, lndudbls Its assets In Mon:oni, rather th- Mt lt, Alstra[k,n cnal amets. By
undertakN thi t,I=,ver bid, Sh,0 C»r=truction now offers GuildfQrd sh,relloldert the opportunity to *ectly
become a 5*10 Construction shareholder, rather than m pr,Mous#,structlnd whire the *terest would him
only been hdrect (by *tue ofGuldford o,mhig gno Construclon shares).

Abc,B 2IIO Corltlil(  Ii

Nno Con,truction ham been Ined on the SGX Malnboard 5*,cs 12 June 2000 Ind ham been prindpally ensaled
In buldeg coc,itruction Ind avi e,)/I)eerinl li the Peoplts R,public of OW,la, Shippore and other As*
pgdfk Not

On 6 N'Imb, 2013, Sno Cwuvuclon '12"nced lt, ImmUort m r,vtrudur,ind re rianise the Sino
Construction limaip by dhposil of several subsid rles to r=olvz amol,st otheri, ux Issues ficed b,thosi
subsklarles based in the People's Repubilc of China wid to rpfoam the 9,10 Construction Group'score
busl„en In December 2013, 910 Construction · · : , , · SC BuldN & Con*udion Pte. Lhi to c,rry on
the business of design, construcoon and cM 41 =64 act vities and prolect consulmncy and rn eement
servicm h Sii,pore id other ASEAN countries.

gno Co„,truclon Is Now In th, midst of a .ntion„.Ron. R 1, curremly d 51=N m sub %rming amets
and Ecplor,W hiw:stme,15 to generate new Income streams amed it crIU, 1 new bush,ess platform that
dilw,3 mstalr.ble e,Intigs = vvel as Fowth opporturiti,Ii. Snce =rly 2014, Sino Construction has sought
tu a<q,ill and hold mumple and d**ned m-,1 Ind ener,v resources asses OnckidIng mines), Ind It Im
been ac ely pursult,H and acm,Iring nlw hivIstmerit opport: ties in this t#,aW, wIth the0 Of
trl,MformN lt,elf into a mlne,al and enerE, r,sources busl,In The acquiltion of Gu ldfor  ls, kiv part of
thbs strgtaly.

Basid on the 0, er of 1 mno Construdon share for,very 4.5 Guidford share, If the Offer were to be fily
scriptid,indimm*ethat othe, Gulldford secur es currgit y on hi tat we c:,me,Able Into cidlwy
Gulldfurd Nures (on the basis that not more than 33,333,333 Gulldford diirm ire Imued al a rmult of any
mriver,lon of the Guldford Convert*,Ii Notes ) Dre convirtsd to GuUdford shares, Sino Construction  pic#
that It would ..Ue up to ap,"odrn,t,ly 229,639,650 S o Coitstruction shares as the *mrept. consideration
und, the OfTer. This would cunstitirte appramateW 11.24% of afl 910 Construction *,ir= then on hsue
(.stumN thgt all Ou.. Sho Co,struction tecurities currentiv on 'lue th t ir, 9.ml"GO. In00 or¢In  SIno
Consouct n shar= ar, com rted,nd that Sho Constructlon compl,tz elch ofme t,m,actiont R has
publicly  tounced before todgy under which It 1$ proposed that Sino Construdton wlI bsui S no Construction
sharm W acquire the assets). Therefore, on thit bash, RAdford d*e#lolders nould end upovmlris
appro*knitely 11.24% of9,0 Construction.

Fammul....t'll.....

Sino Cor*uction wil prepare a formal bidders st=temem which wil c:xrt:,In *I full det:ls of Its Offef, m
will = ditalled Information about Sino ConstrucOon. Sino Con*uttion ecpects to lodle th,t documeirt with
the AustriINI Sec:,Ities E)(dia„e within the next two morrths.
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The Off,r Is subjeci to a number of condltions,vhlch are sER out In Arninn A These kidude (but are not
lk,Ilted to):

• a Sal% mWmum acript,nc, coridtion,
• gno Construction r,cil, thi appre al of Its #„rehalibia fors,no Corstrucm,1 to Inalte the 0 er

Ind haue the Slno Construction sharm LSIderthe Offer (asthat approval Is required ind, 010 rulm oF
the Us:N Manual of the 36X on which Sno Con*uction shares In Iksted);

• other regulstory approvah which nuy bi rlqillrid for the Offs to prnc,#d; and
•  ildford m...hhibmhl' Intsests.

4-de,le...00,=ualon .0

An Bll / Wilm•ll In

.Al/Nwr

-Mul.



25/08 2014 10:03 F X +81 2 8083 0388 HOLDINa REDLICH SYDNEY  005/012

Ar",1.1. A-Nd 0"ad.U

OFFER CONDmONS

The Offer is subject to the fumhtent of the fullow,616 gind!8ons:

L .Imm!C.0. 

At th. clase of the 0118 Peflod. the BIddef has a Relivam Irrtirest Insuch n be, 0 Gulldford Shares
which represents at last 50.136 d the airegitg d IN thi GuOdfurd 96•rem then on hsue.

2. 9....1...4

Pdor to the end of the Offer Period, the Bidder recel,es thi B/,3,01 of Its mareholders, In teneral
"Ills for:

(a) the Takeover ald and thi Offer, If re*I,ed under Chapter 10 of the Lls:Ir, Minual; *Id
(b) the Ismunci of th, Iddl Nures = the considerstion under the Offer *1 accurd*,ce with

Ch,pt, 8 of the L*Ins Manual.

mulng the pefiod from the AnnouncEnent [*te to the Ind of the Offer Period (each indusive), none of
the follo„#P occurrences happens

(a) Guldford cor,verb ill or my of Its sh•res Int* a Wp or smaler number of shargs:
(b) Guldford or a subeldkry of Guidford r,solves to reduce Its share capitml In arly wgy;
(c) Gulldford or a subskh,v of elofurd Iit:,$ Into, burhock,reemelt or rmolvi to apprlill

the terms of a burbnd 41101,Bit under section 25701) or 257[)(1) ofthe Corpor,Oons Act
(d) Gulldford or a saltil=y of GL#dford kmus shares, or grmt] an 01*lon ovir Its shns. or  rees

M raak•such IM #:eorgramsuch- cp crt c herthm:

(1) up to 66,762,962 Guldford Shares whidl are Bsued m a result of thi Bler,he of up to
66,762,962 detachablevarramE on Imle by Gulldford on the Announcsnent Date, on the
concmlon that Nrh warrarrt or,ly vitttin thi holder to su scribe for one Gulldford Share;

(Ii) up to 4,758,444 Guldford Shars which n buid = a r-lt of the e,®,c*se of up to
4,758.444 PI,10,111),il *t: on mlue by Guldford crl the Annol,t=net,t 0-, on  te
mndleon that each p/,fomiance right only emttles the holder to subscrme for one
(alldford Shn:

(11) up to 83,333,334 Guldford Shariswhich are Asued as a result of the scardse of up to
83,833,334 inlbted options on hsue by Guldford on the Annour r,vit [)14 on the
con*on that each unrkrted opoon only errotles thi holdv to Fliscribe for one Guldford

(M up to 33,333,333 Gulord Sharm which iri kmt,d as , r,sult of the escise of up to
1,000 Guldford Contm ijble Nots on kni by WIdford on the Announcsnent Dete;

(e) Guldford or m suh *m,y ofGuldfurd bues, or avees to lssue  convertible notes;
(f) Guldfurd or a m:blkS=y of Gulldford dkmo=, or glrees to dIspos# of the v,hold or a

subs-ghi p.&of lt' bu, mor propeny;
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O GINdford or a saihddkiry of Guildford grang or agrees to gr*,0 , security Inter,st Inthe .*%.4
or a subst»nall part of Its bush,ess or property;

(h) Gulldford or a subsknary of Gulldft,rd risoh,s to be wound upi
0) 1 <*rklator or provisional liquldator of Guldford or of a subsiciary of (alldford as *,polutld;
0) a court maks an ord, for the whdlig up ofailldford or of a sub*Svy of Guldford;
(10 an admin&,trutor of  ldford or of m sub*kin of Gildford Is appolitid under section 4364

4368 or 436(: of th, CorporationI Acti
(1) Guldford Or I Ribskli,y of Guldford e*ecutes a deed of corrminy,rrN,ement; or
(m) a recliv,r, or a rlciv:r and m/Ueer, is appolted h relanon 00 th, v,hole  ar a substantial part

of the property of Gulldford or a mhddAry of Guldford,

e,cha#-*4.-m-i.

4, .O,6-:b,G v----face,theT-vMri

Ounng #* Mlod fromme · - [*titot}w ®nd of the 0175 Period (each Incksh,):

(a) there I not In effectary' pr minlry or "nal ded*n, order, rugni ordecm.. liu.d by (or on
be fof) a Gove:llillellt Agency;

(b) no action or h,v,stplon Is  tuted, or thrwt,ned, hy M Government Agenc, with r=p«t
to a rn,mber d th, Guldfurd Group; or

(c) no a# Is made a  Go-nment Ageno, Cother th,n mippkition b,the aidder or
any Reisted Body Corporiti (as defined in the Corpor@Oom Act) of the Bidder, art appication
under sectjons 657(: or 6576 of the Corporations Act, or an appacution comm•need by a person
specif d In *Ktion 6598(1) of the Corporations Act h r*tlon to the T'ki<'ir 8111

m 0,11***Icl of, or In conjunction with, the Takeofi Bld (other th=, a determlnw1 on by ASIC orthe
TAk=,=s Plnel In eoscite of the pow,1 and dlsciltions conferred by the Corpor,tions Ad), which
ristr,Ins or prohml# orthreatens to M=Wn or pruh lt or mly c*herv,ble mater IN adver* Impict
upon, the makh,3 0* thi Tlk=over Bid or the completion of arly trans,¢tion · · · . - ,. by the
Takeove Bid Undud# Implsne„Ung the Inm,Uons escpressed the,-1) or tivt I# to require the
dhestlture byrne Bidder of my Gflfurd Sh*# orthe dhest<tire of any Iss,5 bys member of the
Guildford Group.

S. Ap.,9..6 hY GO'.111"'.9A-d=

DurN th, p od f.m the Ar ouncement .te to the .ld of the 0"er Perk. (each  ch.), the
Bidder recel,m il Approwl which se reqund ly Lmv or by my Govlmment A,ency:

C.) to permit the ('pkirs to be rnade :1 1,"d acceptmd by Calldford Shal,holdell:
(b) = a result d the Offen orthe WI a©qu on of the Gulldford Sharm *which Me

necessary for the mritlnued oper,tlon d the IMishiess of a membe, of the Guldford  oup or of
the Bidder.nd Its su icild".; or

(c) forthe Bidder to beable to acquiri =1 Irit st In allthe Guldford Shares thisubject of the
Offer,

mdthose Approvals ari on m uncon*lonal basis md remah h force In all re,pects and there ls no
nolke or Inclmilon of IM,I;Uon to r,vol< sulpend, resolo& moc  ar nat HY)ew those ApproiIIA

Thbs In de, the Bidder rece#*, the *,pmval t.
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(a) the 50 forthe lsting and quotation of the mdder Shares to be kruid as contider,Son l,Ider
the Tabewer Bidi and

(b) relevant Government Agencles In Mor,oaa and Australla which mgy bi riqi,hd In ,•si-It of
th.Offer.4 " .ad/, the ch eof com,01 IntheTer=,=tl

h No n,#11/ aelltilitll,4 *pal,% etz

ENcept for any proposed tran=lion publicly *„ounced by Gulldford viough the AE before the
Dste, none of the fdowN evic# occurs Wor, the md ofthe Offer Period;

(a) a member of the Guildford eoup:

0,

(ii)

enter, I nto, or ggrees to IN Irrtu, I,9 2,1#1,0 of service fur the appohitment of a
dhcmr or senior n„,1401 or

varies, or Ie= to vary, any e:ds:N comract of senlce with my drictor or senior
mail< *dill mal*g= ¥-*m makeasubstantial cha,eln the bass of
*nocs,t of remuneration of any diector or senior manqer (eccept m required by Law);

(b) 7 rn=ribv of the Guildford Group Equies, offers tn acquire or agrees to acquire one ormore
compl,dn or Ns,t, (or In 6-r,vt h on, or mo,e minp-,lea or ameU) for In amoum h
alir,gzte grw* th,1 A$1 000,000 or makes =1 inllouncement about such an acfilltion;

(4 ammths of th.Guldford Group dkspolet, offs: to d.pose or a,rees to cnspose of, or cr.0.4
oro"81=create oravem tocre,4 an equit, Imer In one or mor  comp.*l orimt,(ar
an Intsest   one ormore .m.Nes cras'u) 1br an .no mt or v,lue h N....greater
thi A$1,000,000 or makm an announcement mbout such , Apowl or cr*ation;

(d) I member of the Gulldford Group Itals into, offwi to,nter Mo orimounve: thlt It propos®$
to ents into one ormore joIM ve,mirex .rme,111*s orm I mmt 4reeme,Tts IM#.4
aegregate a comr*nent of greater than A$10000,000 or dual Bted comperr, structurn, or
milin m ouncim#.bout Ed.mnin#1014

(e) a member of the Gulldford Group gntirs hto, amends In I m=terial reapeci terminates or
v h#,s or oth,„Ilil *lon Iny miti,W rl,ha under Iny  emler,& arran nent or
undes-Id# to v,hlch i member of the Guldford Group l. party thet . meterlal tool
bu ne= or operalons of. member of the Guildfor  Group. For this purpos  an IN/.4
...n.0."Cior : - , r to which a member ofthe G dford Group Is p*tv Is nlatertal If It
1, ves- IM*comm mem of leaterth=1 AS1000,000;

M a member of the Guildford 6/oup Ii,plemEnt] or asrees to hplemer,t my $¢hlne Or
arril,gement or cornprile (6,ducing one for the reconstruction or arnal,mgoon of arry
memben of the Wk d Wmip), or *Inalo a procedure scheme orarr lunenth am
Nrtsdkllon;

W a memb,r of the Gildfc* Group mik,s  9 chan, to Its Mismirtion or paises a special
r-lution;

(h) m member of th® Galka Group  curs ar commits 14 or,ants toanother per,on a r16ht the
exercise of which would hwohe a member of the Guldford Group Inarrl,  or committbis to,
IW apll e,mengln,re or Iabmy Ind!,Idilly or lA BIEr,Ilte greltv Ulan A$1.000.000 or
makes  announcement about such a commitm,Z or

0) a member of the Guldford Group d poses, o,Fers to dlspose or aINEB to Spose of, orcrwtm,
or 00.,3 toc,wh orisr,Istocr-t  m bitv# In m an Encumbrance over  cne ormoreof
theTenemenb or arly of Ili m,te,1,1 11„0 or, h Wt* 0¥,r i,ri,#91 pvt of Its arnita.

7. 0-' conool ·
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Diring the period connencint on the Announc,merrt Date and prior to the end of thi Offv Period
(each hckluve), no person mr*es or purporb to e,oerdse or has stat,d an Mtention toe*cruise under
any Guildford Matell Rll,ncl Doaimlit to v,h h a member of the  Ildford Group 1$ a party, or by
which a member d the alldford Group orinv <b =.I mly be boild or be suMect  i r ht whkh
could result hl:

(a) any monies borrowed or rahed byor any gthirmonetiff obIWD/tions of any rn'Ir/,Ir of the
Guldford Group beN p,vabl, or r,p=,nb e or being capable of beN ded,red p*yable or
rep,vable Imme tlly or earler than the payment de suited b such Guildford Material
FMnce Documil of othiwise accelerated or my trans@cllon being dosed out or becoming
apable of being dos,1 out befure the maturity date stated in such Guldford Matirtal Flrunce
Docum  or

[b) thl terms of any such Guldford Material Anance Documerrt bilng *led, moilfled, denied or
tvmln,tld or aplmAr, h i mannerthat ia Idl/0/le to the commerdal htmets of the Guldford
Group

as a r,sult of the Takeo r Bid.

8. mon:all,W -,sh...0**ucb-

The Bidds dom not become aware, during thi pidod from the Announcement Date to thi end of the
Offer Period (each indialve), that

(a) any document fled by or on behalf of a ntember of the Gundford Group with th• ASX or ASIC
cont,*, st,ta„,9,it which li Inmrrict or .Weagin, In any mat,lal rmpect or from which
there as i rn-,1.1 omlon;

(6) elditiford h= made or not made m  ouncNnern In breach of It, a,minuous dhclosure

(c) that the number 01 Gullord securl es Q; dinned   thl AE 11*111 Rules), maildinl any
sec:,Ities liwed = permitted unds Condition *d) '31#4 b 0/9:rent to that announced by
Gulldford to ASX on 8 Aul* 2014 and that there 4 no c*hv irrwigirient or understin nt to
v,hlch Giadmid m a piny inder v,hich It hi Ieed, or ml be requhid, to #sue any fUrther
Se 41//6.

8. '80'llid.0."ce dclitill#h.

No pirion has my *t (whither sublect to conentions or not) as a result of the T,kiove Bld or the
Bidde acq<*111 Guildford ShMes m.

(a) acquld or require a membe, of the Guldford Group tocispose of, or off,r toapose of, any
mit=W ==t of m memberofthe Gulldford Group;

(b) termirwte or wry grly 11.,ti,1/1 70,1*ment with a member of the Guldford Group; or
(c) accelente or dvers* modfy thi performmcE or ocni,rence of4#letlom of a membi of

the Gildford G/oup *1 a mgtvt,1 r,splct ls,cl r iny m=tmrial as,Pernent:, contracs or other
aMi'-,1-11

la Nohimli=Iimit

OurN the period from thi Nnourioes„ent Date to the end of the Offer Period (eech Indud,e), no
outbreak of host[1¤es (whi#Ir warbded,ed ornot) ortsronsm, m..Zon of ,rmed fum/O,11
cr poincal unrist or hbour dIstu,bmcm,h or n-r,1 dimts, mate l inerease In the Immity al iny



25/08 2014 10:03 F X +81 2 8083 0388 HOLDINa REDLICH SYDNEY  008/012

of the above wgits or other event berond the contrpl of a member of the Guldford Grog occurs
*hich matertaiy iffi  or b Ikily to materially affect the assets, Ikabllmes, hncial po tion,
p,forrnance, prollt]Wity or prospict, of , member of the Gulldford Group.

11. lon -&mi a  ,ed= toe dR»,1

During the period from thi Announcsnent D- to the end of thi OfF# Period (eech Inck,51#41 no
Guidford Miter#,1 Advmle Chall occuf:

Bat¥,een the 0- · ·   Date Ind the end of the Of# Peried (ach Induitel no Tmement,
minN ore*plor,tion F.Irrirt, right orlicence to Encplor. or rnk·Ie or both a part]cul== ar. or to
consm* use or maintal, Wrastructure In connection with a minkil oper,Oon, Indud# I
 mlof:Oon 1 cm or mWN icence had by my memberof theGul ord moup =h whkh i membe,
of thi GuUdford Group has a lesal or ,conomic hltsest Onducint the Tmements) at the
Announcement Date (9.... ...../1 or .ly Interest h .", Mwng 14.24 I revoked or
te,mhated (aducing forthe 0¥01 nce of doubt am.hment d ...nements In the ./.0
course of bu*tem).

11 0.0.'*In

No membe, of the Guldford Group, p¢lor to the end of the Off, Pirlod, mabs or dedE,es, or
announces an klt,nton to m=k, or ded,re, Iny cistrixrvon (wh,th  by wey of cR¥Idend, c,plt,1
r, ction or oth,nvbe and  respeceve ofwhether It * c,sh or hi mp«Jet

14 .--Ial.•---

Prior toth, * dthe Offer Period, no person or persom (othe, than the mdder and It, A-021*=)
acquin a Rele,ant Intirest In 20% or more of Gulldford Shares

No n-, il'dille'lill-

Between thip o 9 6 - .2 Date Ind the end of the Offur P,lod (m.**i Indush,el no member of tb,
Gulldford Goup:

(a) oth•.than Inthe odinIq coufle of hAIMels:

0) borrov"/Hy,none,or/ng'i n,  finlnd/lindeb®edness (or//1//todoso); or

{11) entss Inta anyplal,Illae or Indemnity on behalf0 or provides Inty for tile
obasations of arry person (or aer.Lia dose); or

{b) dher than  theof*in murte of hal,e,4 trant] or NEes tos'Int 4 Ena„„b,„112 over
arly of k3/siets

14£ No n,0 .'21"11.li ,¥m

Beaveen the Announce,„1„,t Diti md thlend ofthe Offer Penod (each Inckislwl no Nav
p*formance Rights Ire Pinted or *4or  r,id tp be grinted or  ued.

.•04.1.Jal.i
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11, M.b

Bet,een the Ainouncement Date and thi md of th® 0 er Period (esch Induslve), no person
anno mess, c m....Eor*,eats,anv It on ..Ad iny m.nberofae Gulkhld Group
(whetherln .IU,liteor fori,y *Welt/lon) v,hldl mlie,ulthaDI*mmt agalina ms„ber of
the Guldford Group of more than A$1,000,000 (6·c*,Idualy, or In •grepte), oth, thF that which has
bell ful, and fa ly pubilly asdased to the Ag[ by Guldmrd Mor to the Announcem,m Date-

-roall'nag."/di/eofthisar ounc=MIC

-Appro¥ar Indudemo.nier,  author 04/.#4 cst caER, perm 016 permt ncence  appr.4
r•8abloon. deesnlination, ad"Wn"Di/Ne decl on or eempvort ('Ickld#. arry condloom or Re*ikint"M
l,*r,nvofthemb

'A-clali  hithe mean# 0vin h lecuon 12 ofthe Brporatio,w kti

'Wilt' meamthe kistr,Ill,1 Slcurltle, ind  estmenmoommimicm;

 Alf megns the Ausll,Han Slcurttles E*har*t

1ddE meins Sino Cor=:rudon Lbillted, hxorporated in the Republk of Slns,pore, 0mpany rel*tration
number 20061329911;

7ld/= 9=r mmns a fliny paid orinlysharl hthe apital ofthe Bidds;

tonallor means eech of thi condltions to which the Thkeover md 15 sublect i st out In this document;

I. Act. means th. Corporotkons *:t 2001 (ah);

WMudes a sea,rm, h,ts*,10,11,14 charp, h& res:zlfon •,Inst transfer, m. anm
Ind othe, thid pare,Ineer=t Md 'Ii,<Imli,It has a cOrreSpoMN me„Ine

7..M-mul.arm.M any lover,nem or H...=0.0,1ove, em or any /..murt,4 "nk
sc,Mrnmental, amMEstra e, acaL reguAtory or NdkW body, dep ment, cornm ,lor; authorlty, * l, unal,
Igiancy, airr*etition authority or enoty v,h,ther fur-1, federal, statd territorial or local I n Iny pit of the
world h, which a p,ty is domlcNed or hdch iny d Its a=/4 lnducIng ASIC, AS( and SGX (md iny other stock
act/1/nge);

"81/diorer meer= Glildford Coal Umlted (KN 143 533 537);

9/ill'.La"""11.9 /kill. hasthe meming glven to 'Comvtkle Nots' in the Note Trust Deed Nt,1 20
December 2013 Wtwlm Gulldford and Madiwn Padfic Trust L nlted;

9..".4...Ir m,an,Nae#M and #suh...k=;

IldI.WMI-O .Xm.. an,-Ad....limmwme  orcou. remon,W,be
9d3 tn (whm _ , · with all other .:v.,4 chinge and conations):

 HIU..
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(a) hive a mater  adver'e Iffict on the but nesa' amets, 1164,//jess fin*'dal or trid'// pos tion,
pruntablity or progpects of the Gulldford Group, talen m a whole b, an 8.1.ount d A$500,000 or more;

(b) have a m"/grkal 9/4/'sl ."Mwi on the nas or terms ofiny Appro'Mulby any (Wil//1"1"Int Aeency or al
any Tenemer,t (md, fur the *ve-,ce of do,4 relnquishment of parts 0 Tenemer,8 In the ordlwry
cour,e of buslness v,11 not be considered, for thi purpose of thls defWtIon, m an ,-rt h*64 8

matarill ad¥lal IfT * on a Tmememb Or
(c) result 4 or could riasor,bly be e*pected to result li (now or =t anytime inthe f Irl) thetenn,lation

or k.. of, or, A.*10#on In a member of the Gildford Group's *teres: in and/or thi t=mination or
le= of, or fallure to9. Iny ofthe Teneme„,4

cok®pA for event], chanses md wndlilon: Fbady anno<,iced by Guldford or othenvise clsdosed to Ag or
ASIC by Guldford /1. to the Announcamlit Date provided th,t the *,91rt *viouncenent or dbdosure
,¥as4when made mate,1/m WIDDINIst„ I,alir,c  untrueor rn le,dN;

(,) e.ch 'In/,In'll //Ill/1/Int or 'IMI//1//74 money borrowN or riming arringernent or other Rnanc*16
„11/111„e,1& hbl#, ID,numnm or olhe se * Biri#* hdannIW or olher Milt apport
ave=nent; or

{b) de,iwilive oruean,0 misactioil. Igr,Ii„,mit orirranil,Ii„&

betwim, member d a Guidford Group Ind, third p,ty (indudq Noble Resourcm Ir,ternational Pte. Lid. or
my of B assodat  mtlties) under *hidt one or more mimilers of the Guldford Group hm b,en provided
v,Ith, or gre =TUR«1 tn be provided v,Ith, flnancial @ca,mmodation In m amount equd to or eceetlie $5
mil#n Onduang 1121 the Gundford Notas) (or , fu„4,1 airrency equlvI'll of v * amount as at the
Ar•M,unc  t Date) [nd- *en ..0. dth al other -ount] v,hlch th,t p,ty, or INK Im
Anockate$, have provided to, orse entjt  to prowkle to, . member of the Gulldford Group;

' ildford Ilotet has the meen,g glvm to 'Notd In the Note Tru EX Deed dated 20 Decernber 2013 bet en
Gulldfurd Ind Madison Padfic Trust Umited;

00„Idihi mifi  maan, I ordln„y share In the Ipltal ofGullford;

'Uidfo,El illl,holdl' mly, person who A recorded In Guldro,15 r st»r of membels =the holder of
one or marle:Ilfurd Sh=m;

01<.7 ni,IM ae law In force R .,y Ine In the Col,vionkvellth of Auso:111 Ondudt,ls In each ttim id
tz,r or, lid local sovernment arm) I. Moivna, .those ....I m- memb. of the Guldford
Group, and the  w of the Commomveelt of Austr,la (I,fihicit, h eech st,te * twritory id local

lovernmean)md E,Ippore =those Imvs ap#,to the iddv, ind Indi,des:

(a) 4*,004 orcNII,9,=, r,O:linom  ru 1  ruibl  det,minadons  br*nvs or orders:
(b) co„vion 1••4 and
(c) Requirement:.

 illil, Illnlmr meal the 71*IN Manuar orthe 50;

9./.*m.-1¥tr me,ns performance *13 -,dA . member of the Guildford enup bu  for the
ivold,„ce of doubt doe not indude anyper orrince rish# that hapl blen Issued IV a member of the

-4671_5i
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GUI.#cup befare #eA"nom.Wn .MI ---0-alix .- If /0 shsm h- not 
vagedi

00  mans sdi offer to aa,ihi Guildford Shares to be made by the Bidder In ct,rnecljon vAth the
Tak«*er Bid;

'0/.rl.*Wr me.NIthe period ckldng which theomi Isopen foracceptince;

I.I....1,=It histhe meanN even In thecolporalo.=Ii

04...E meal .rwre.*98* MO# or#,..84 "*nan  InNndion, remmmend#on,
stipu on or slmOar notHk=tion /ven by any Go,vnm,st A,eng or impoled b, a Gover,Ill,lit AE= ,
v,hether v,ritten or oth wise;

*SEr m, 15 Sh,gapore E»change Securities Tra g Umited or the fb,ancial market krlown  $ the Slrippore

'ThBid' megns the off-mar12+ takeover bid undl which the Bidder makeS the Offers; and

 1' illl,Imtr memmN,yprmpecIN lance, eplollion ncence, r-nnon Icencm, tenlm®,10 mWns b*
gine,11 0,/1=le lemeor, misc=Illneousorsiml nclncl or Interest,anted or,cquilid IncIE my Liw h
which, mimber of the Gulldford Group hasor bentjtled to 1 1*, eflidble oreconomIc literest

RGO..1.-5i


