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SINO CONSTRUCTION LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration No. 200613299H)

TAKEOVER BID FOR GUILDFORD COAL LIMITED

2.1.

INTRODUCTION

The board of directors (the “Board”) of Sino Construction Limited (the “Company”) wishes to
announce that the Company has announced an off-market takeover bid for Guildford Coal
Limited (the “Takeover Bid”, and the announcement, the “Bid Announcement”) to acquire all
the fully paid ordinary shares (“GUF Shares”) in the capital of Guildford Coal Limited (“GUF”),
a company listed on the Australian Securities Exchange (“ASX”).

The consideration to be offered under the Takeover Bid (the “Takeover Consideration”) will
be satisfied by way of an allotment and issue of 1 new fully paid ordinary share in the capital
of the Company (“Shares”) for every 4.5 GUF Shares. Based on the issued and paid-up share
capital of GUF as at the date of this Announcement’, up to 229,639,650 new Shares (the
“Consideration Shares”) may be issued as consideration for the Takeover Bid, subject to any
fractional entitlements being rounded down to the nearest whole Consideration Share.

A copy of the Bid Announcement is set out in Schedule 3.

BACKGROUND ON GUF

Information relating to GUF has been extracted from publicly available sources.

Corporate Information

GCL is a company incorporated in Australia whose shares are listed and quoted for trading on
the ASX. The directors of GCL are Wal King (Chairman w.e.f. from 29 September 2014), Hon.
Alan Griffiths (Acting Chairman, Non-Executive Director), Peter Kane (Group Managing
Director), Tsogt Togoo (Executive Director), Kon Tsiakis (Non-Executive Director) and Craig
Wallace (Non-Executive Director). GCL has its registered office at Level 7, 490 Upper Edward
St, Spring Hill, QLD 4000, Australia.

As at 24 September 2014, based on publicly available information, GUF had:

2.1.1. Atotal of 845,190,354 GUF Shares in issue.

Please refer to Section 2.1 for more detailed information on GUF’s share capital.
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2.1.2.

2.1.3.

2.1.4.

2.1.5.

Convertible notes with an aggregate face value of US$10,000,000 (“GUF Convertible
Notes”), convertible into new GUF Shares. It is not possible for the Company to
determine the precise number of new GUF Shares into which the GUF Convertible
Notes are convertible. However, under the Bid Announcement, the Company has
provided a condition of the Takeover Bid that no more than 33,333,333 new GUF
Shares are issued as a result of the exercise of the GUF Convertible Notes (the “GUF
Conversion Shares”).

66,762,962 warrants (the “GUF Warrants”) carrying the right to subscribe for new
GUF Shares at an exercise price of AS0.17 per new GUF Share (subject to adjustment
in accordance with its terms). The GUF Warrants are convertible into 66,762,962 new
GUF Shares (the “GUF Warrant Shares”).

83,333,333 unlisted options (the “GUF Options”) carrying the right to subscribe for
new GUF Shares at an exercise price of AS0.06 per new GUF Share. The GUF Options
are convertible into 83,333,333 new GUF Shares (the “GUF Option Shares”).

4,758,444 conditional performance rights (the “GUF Performance Rights”) issued to
Mr Richard Kane, GUF’'s Group Managing Director, each granting Mr Kane the right to
subscribe for a new GUF Share upon the satisfaction of certain conditions. The GUF
Performance Shares are convertible into 4,758,444 new GUF Shares (the “GUF
Performance Shares”).

For the purpose of this announcement, the expression “GUF Shares” shall include the GUF
Conversion Shares, GUF Warrant Shares, GUF Option Shares and GUF Performance Shares,
which makes for a total of up to 1,033,378,427 GUF Shares.

Mineral and Resources Portfolio

GUF is an emerging resource explorer with a large portfolio of projects in the prime coal

bearing regions of Queensland, Australia and Mongolia, Central Asia.

In Queensland, GUF’s assets cover an estimated 18,000 square kilometres (“sq km”) across

the coal bearing Bowen, Galilee and Maryborough Basins. The tenements are strategically

positioned close to existing rail and port infrastructure.

Guildford Coal’s subsidiary in Mongolia, Terra Energy, has two projects located in the coal
bearing regions of the South Gobi and Middle Gobi.

Project Interest of JORC Resources Potential Coal
GUF (Mt) Type
(%)
Australia
Hughenden 100% 1209 Thermal
Clyde Park 64.4% 728 Thermal




Kolan 100% - Coking
Springsure 50.78% 191 Thermal/PCl
Pentland 100% - Thermal/PCl
Australia Total 2128

Mongolia

South Gobi — North (BNU North) 100% 27 Coking
South Gobi — East (Hovguun) 100% 41 Coking/Thermal
South Gobi Total - 68

Mid Gobi 100% 221 Thermal
Mongolia Total 289

TOTAL 2417

More details on the exploration projects can be found in Schedule 2 to this announcement.

Financial Information

A summary of the latest audited consolidated financial statements of GUF for its financial
years ended 30 June 2013 and 30 June 2012 are as follows:

Consolidated Statement of Comprehensive Income

Other income

Employee benefits expense
Depreciation and amortisation expense
Legal and professional fees
Management fees

Rent expense

Consulting fees

Travel expense

Other operating expenses

Finance costs

Loss before tax

Income tax benefit / (expense)

Profit / (Loss) for the year

Other comprehensive income, net of tax
Total comprehensive income / (loss)

Consolidated Statement of Financial Position
Total current assets

Total non-current assets

Total assets

FY2013 FY2012
(AS) (AS)
18,659,800 893,929
(2,369,603) (16,365,427)
(113,667) (164,923)
(2,113,992) (1,115,325)
(2,500,000) (2,500,000)
(964,279) (840,224)
(725,429) (856,540)
(517,147) (351,144)
(3,050,223) (1,346,220)
(7,772,774) (4,776)
(1,467,314) (22,650,650)
14,924 (533,766)
(1,452,390) (23,184,416)
(397,449) (687,048)
(1,849,839) (23,871,464)
29,165,398 15,670,742
153,961,453 122,483,578
183,126,851 138,154,320



FY2013 FY2012

(AS) (AS)
Total current liabilities 20,304,399 3,734,833
Total non-current liabilities 44,577,127 24,128
Total liabilities 64,881,526 3,758,961
Net Assets 118,245,325 134,395,359

The book value, net tangible asset (“NTA”) value and latest available open market value of the
GUF Shares to be acquired pursuant to the Takeover Bid are as follows:

GUF Shares

(AS)

Book value ¥ 168,806,514
NTA value ¥ 118,201,773
Latest available open market value @ 55,492,421

Notes:

(1) Based on the latest announced consolidated financial statements of GUF for the
financial year ended 30 June 2013.

(2) Based on the volume weighted average price (“VWAP”) of each GUF Share of A$0.0537
on 24 September 2014 and assuming the maximum of 1,033,378,427 GUF Shares are
acquired pursuant to the Takeover Bid. This assumes that the various GUF convertible
securities are converted into the GUF Conversion Shares, GUF Warrant Shares, GUF
Option Shares and GUF Performance Shares.

Additional information on GUF can be found at its website at
http://www.guildfordcoal.com.au.

RATIONALE FOR THE TAKEOVER BID

On 25 September 2014, the Board announced the Company’s (together with its subsidiaries,
the “Group”) adoption of a new strategic direction and its proposal to diversify its operations
to enter the mineral and energy resources business (the “Diversification”). Since early 2014,
the Group has sought to acquire and hold multiple and diversified mineral and energy
resources assets (including mines), and has actively pursued new investment opportunities in
this sector, with the goal of transforming itself into a mineral and energy resource business.

On 31 July 2014, the Company announced the non-binding term sheet with GUF for the
potential acquisition of GUF’s portfolio of coal assets. The Company has since decided not to
proceed with the asset acquisition, and has chosen to pursue the acquisition of GUF itself by
undertaking the Takeover Bid.

With the Takeover Bid, the Company hopes to acquire control of GUF to add to its portfolio of
energy resource assets strengthen its position in the mineral and energy resource industry. In


http://www.guildfordcoal.com.au/

4.1.

addition, the Company believes that acquiring GUF will allow the Group to tap on the
expertise of GUF’s professional management team. By integrating GUF’s team with the Group,
the Company should be able to leverage on their skills and multi-jurisdictional experience in
the coal industry to support the Group’s Diversification and expansion in the mineral and
energy resources business.

PRINCIPAL TERMS OF THE TAKEOVER BID
Offer Terms
(a)  Takeover Bid

The Company is required to lodge and issue a bidder’s statement (the “Company’s
Statement”) to the shareholders of GUF within two months of the date of the Bid
Announcement offering to acquire all the GUF Shares.

Subject to the conditions of the Takeover Bid, the offer will extend to GUF Shares which
are issued during the period from the date (the “Register Date”) set by the Company
pursuant to section 633(2) of the Corporations Act 2001 of Australia (“Corporations
Act”) to the end of the Offer Period (as defined below) due to a conversion or exercise
of rights attached to securities which exist, or will exist, as at the Register Date including
without limitation, the GUF Options, GUF Warrants, GUF Performance Rights and the
GUF Convertible Notes.

(b)  Bid Price
The Company offered 1 Consideration Share for every 4.5 GUF Shares.

Based on an issue price of $50.31 per Consideration Share, the Takeover Bid will be
made at an implied bid price (the “Bid Price”) of A$0.0613 (approximately $$0.0686°)
per GUF Share, for an aggregate consideration of up to a maximum of AS63,346,098
(approximately S$71,226,352). The Bid Price represents a premium of approximately
14.15% over the VWAP of each GUF Share traded on the ASX on 24 September 2014. No
valuation report was procured for the GUF Shares, which are listed and quoted on the
ASX.

In agreeing to the Bid Price, the Company relied on the VWAP of the GUF Shares for
trades done on 24 September 2014 of AS0.0537 and the net asset value (“NAV”) of the
GUF Shares of approximately A$118,245,325 as at 30 June 2013.

(c)  Takeover Consideration

In this announcement, unless expressly stated otherwise, AS amounts are converted to SS at an exchange
rate of A$1.00 to S$551.1244.
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The Takeover Consideration shall be satisfied by the allotment and issue of 1
Consideration Share for every 4.5 GUF Shares. Each Consideration Share will be issued
at an issue price of $$0.31. Any fractional entitlements to Consideration Shares will be
rounded down to the nearest whole Consideration Share.

The Takeover Consideration will comprise up to 229,639,650 Consideration Shares,
representing approximately 17.44% and 14.85% of the Company’s existing and enlarged
share capital respectively based on its issued share capital as at 24 September 2014.
The issue price of $50.31 per Consideration Share represents a premium of 0.44% to
the VWAP per Share for trades of the Shares done on the Official List of the Singapore
Exchange Securities Trading Limited (“SGX-ST”) on 24 September 2014 of S$0.3088,
being the full market day immediately preceding the date on which Bid Announcement
was released.

The exact number of Consideration Shares to be allotted and issued will depend on the
level of acceptances received and the rounding of fractional entitlements as well as
whether and to what extent, any of the GUF Options, GUF Warrants, GUF Performance
Rights and GUF Convertible Notes are exercised or converted before the end of the
Offer Period. The Company will announce the exact number of Consideration Shares to
be allotted and issued after the close of the Takeover Bid.

The Company will be seeking approval from the Shareholders for the allotment and
issuance of the Consideration Shares pursuant to the Takeover Bid. The Company will
also be making an application to the SGX-ST for the listing and quotation of the
Consideration Shares on the Official List of the SGX-ST.

(d)  The Offer Period

The Takeover Bid will be open for acceptance for a period of not less than one month
from the date the Company’s Statement is lodged and issued (the “Offer Period”).
Subject to certain restrictions under Australian laws, the Offer Period can be extended
to a maximum of 12 months.

Offer Conditions

The Takeover Bid is subject to the conditions set out in Schedule 1 to this announcement (the
“Offer Conditions”). If the Offer Conditions are not satisfied or waived before the end of the
Offer Period (including any extension thereof), the Takeover Bid will automatically lapse.
RELATIVE BASES UNDER RULE 1006 OF THE LISTING MANUAL

Assuming that the Company acquires all of the GUF Shares pursuant to the Takeover Bid, the

relative figures for the Takeover Bid computed on the bases set out in Rule 1006 of the Listing
Manual Part A: Mainboard Rules of the SGX-ST (the “Listing Manual”) are set out below.



Bases Percentage (%)

(a)

Net asset value of the assets to be disposed of, compared with Not applicable
net asset value of the Company and its subsidiaries (collectively,  for acquisitions
the “Group”)

(b)

Net losses™ attributable to the assets acquired, compared with Not Meaningful(z)

the Group’s net profits

(c)

Aggregate value of the Takeover Consideration®®, compared with 17.44%

the Company’s market capitalisation based on the total number

of issued Shares excluding treasury shares™

(d)

) issued as 17.44%

consideration for the Takeover Bid, compared with the number

The total number of Consideration Shares®

of equity securities previously in issue

(e)

The aggregate volume or amount of proved and probable Not applicable
reserves to be disposed of, compared with the aggregate of the  for acquisitions
group's proved and probable reserves.

Notes:

(1)

(2)

(3)

(4)

Net profit/(loss) is defined as profit or loss before income tax, minority interests and
extraordinary items. Based on the audited financial statements of GUF for the financial
year ended 30 June 2013, the net losses attributable to the assets being acquired
pursuant to the Takeover Bid amounts to approximately AS1,467,314 (approximately
$51,649,847). The unaudited and restated profit before income tax for the Group for
the half year period ended 30 June 2014 was approximately $$51,000.

The relative figure under Rule 1006(b) is a negative figure.

Where the consideration is in the form of shares, the value of the consideration shall be
determined by reference either to the market value of such shares or the NAV
represented by such shares, whichever is higher. The aggregate value of the Takeover
Consideration is based on the VWAP of $$0.3088 of the Consideration Shares on 24
September 2014, being the last traded market day prior to the date of the Bid
Announcement.

Market capitalisation is determined by multiplying the number of Shares by the
weighted average price of such Shares transacted on the market day preceding the date
of the Bid Announcement. As at the date of this announcement, the Company has
1,316,763,799 issued Shares. The market capitalisation of the Company for the purpose
of the Takeover Bid is approximately S$406.62 million based on the VWAP of $50.3088
per Share on 24 September 2014, being the last traded market day prior to the date of
the Bid Announcement.



(5) The maximum number of Consideration Shares to be issued is 229,639,650.

As the relative figures computed on the base set out in Rules 1006(b) and (c) fall between 5%
and 20%, the Takeover Bid will be a discloseable transaction under Chapter 10 of the Listing
Manual. However, under Rule 1005 of the Listing Manual the SGX-ST may aggregate separate
transactions within the last 12 months and treat them as if they were one transaction. In the
12 month period preceding the date of the Bid Announcement, the Company completed the
acquisition of 19.9% of Ardilaun Energy Limited® and Renaissance Enterprises S.A.%. On an
aggregated basis, the relative figures calculated under Rules 1006(c) and 1006(d) exceed 20%.
As such, the approval of Shareholders will be required for the Takeover Bid.

6. FINANCIAL EFFECTS OF THE TAKEOVER BID

The pro forma financial effects of the Takeover Bid as set out below are for illustration only
and do not reflect the future financial results or position of the enlarged group after the
completion of the Takeover Bid.

The objective of presenting the pro forma financial effects of the Takeover Bid as shown
below is to illustrate what the historical financial information might have been had the
Takeover Bid been completed at an earlier date. However, such financial information is not
necessarily indicative of the results of the operations or the related effects in the financial
position that would have been attained had the Takeover Bid been completed at the earlier
date.

The financial effects in this section are based on the audited accounts of the Company for the
financial year ended 31 December 2013. The pro forma financial effects of the Takeover Bid

have been prepared based on the following assumptions:

(@)  the Takeover Bid was completed on 1 January 2013 for the purpose of computing the
pro forma financial effects on the earnings per Share (“EPS”) of the Company;

(b)  the Takeover Bid was completed on 31 December 2013 for the purpose of computing
the pro forma financial effects on the NTA per Share of the Company; and

(c)  the Company acquires the entire issued share capital of GUF;

(d) theissued share capital of the Company comprising of 1,316,763,799 Shares; and

3 The acquisition of 19.9% of Ardilaun Energy Limited was first announced on 15 February 2014, when

the Company entered into a sale and purchase agreement with Mr Hasan Sjafei for the acquisition of the the
entire share capital of Sunny Cove Investments Limited, which in turn holds a 19.9% stake in Ardilaun Energy
Limited.
N The acquisition of 19.9% of Renaissance Enterprises S.A. was first announced on 30 April 2014, when
the Company entered into a sale and purchase agreement with 80 Dollars Ltd and Mr Hakan Baykam for the

acquisition of the 19.9% stake in Renaissance Enterprises S.A..
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(e) the disposals of the Company’s PRC subsidiaries — Daqging Xinyuan Construction
Installation Co., Ltd and Daging Sunshine Reli Thermal Co., Ltd which were completed
on 27 March 2014.

Effect on EPS
For illustrative purposes only, and assuming the Takeover Bid was completed at the beginning

of the financial year ended 31 December 2013, the pro forma financial effects of the Takeover
Bid on the EPS are as follows:

Before the After the
Takeover Bid Takeover Bid
Loss for the year (S$) 27,560,000 29,193,000
Weighted average number of 1,014,009,867 1,243,649,517%
Shares
EPS (cents) -2.72 -2.39
Notes:

(1)  The figure is derived by adding the loss for the year ended 30 June 2013 of GUF of
approximately A$1,452,390 (approximately S$1,633,067) and the net loss of the
Company of $$27,560,000 million.

(2) The weighted average number of Shares includes 229,639,650 Consideration Shares,
being the maximum number of Consideration Shares to be issued.

Effect on NTA
For illustrative purposes only, and assuming the Takeover Bid was completed at the end of the

financial year ended 31 December 2013, the pro forma effects of the Takeover Bid on the NTA
per Share are as follows:

Before the After the
Takeover Bid Takeover Bid
NTA value (S$) 9,948,000 142,854,000"
Weighted average number of Shares 1,316,763,799 1,546,403,449"
NTA per Share (cents) 0.76 9.24

Notes:

(1)  The figure is derived by adding the NTA as at 30 June 2013 of GUF of approximately
AS$118,201,773 (approximately $$132,906,074) and the NTA of the Company of
$$9,948,000.



(2) The weighted average number of Shares includes 229,639,650 Consideration Shares,
being the maximum number of Consideration Shares to be issued.

7. INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS
None of the directors of the Company (the “Directors” and each, a “Director”) (other than in
his capacity as a Director or Shareholder) or controlling shareholders of the Company (other
than in its capacity as a Shareholder) has any interest, direct or indirect, in the Takeover Bid.

8. SERVICE CONTRACTS
Subject to the Company in general meeting approving, inter alia, the allotment and issue of
the Consideration Shares, the Company intends, subsequent to the close of the Offer Period,
to appoint new directors to the Board of GUF.
No person will be appointed to the Board of the Company in connection with the Takeover
Bid.

9. UPDATES
The Company will disclose any updates or further information on the Takeover Bid when it is
appropriate to do so.

BY ORDER OF THE BOARD

Andy Chee / Kenneth Lim

Chairman / Executive Director
25 September 2014

10



SCHEDULE 1

OFFER CONDITIONS

The Offer is subject to the fulfilment of the following conditions:

1.

Minimum acceptance

At the close of the Offer Period, the Bidder has a Relevant Interest in such number of
Guildford Shares which represents at least 50.1% of the aggregate of all the Guildford Shares
then on issue.

Shareholder approval

Prior to the end of the Offer Period, the Bidder receives the approval of its shareholders, in
general meeting, for:

(a) the Takeover Bid and the Offer, if required under Chapter 10 of the Listing Manual; and
(b)  the issuance of the Bidder Shares as the consideration under the Offer in accordance
with Chapter 8 of the Listing Manual.

No prescribed occurrences

During the period from the Announcement Date to the end of the Offer Period (each
inclusive), none of the following occurrences happens:

(a)  Guildford converts all or any of its shares into a larger or smaller number of shares;

(b)  Guildford or a subsidiary of Guildford resolves to reduce its share capital in any way;

(c)  Guildford or a subsidiary of Guildford enters into a buy-back agreement or resolves to
approve the terms of a buy-back agreement under section 257C(1) or 257D(1) of the
Corporations Act;

(d)  Guildford or a subsidiary of Guildford issues shares, or grants an option over its shares,
or agrees to make such an issue or grant such an option other than:

(i) up to 66,762,962 Guildford Shares which are issued as a result of the exercise of
up to 66,762,962 detachable warrants on issue by Guildford on the
Announcement Date, on the condition that each warrant only entitles the holder
to subscribe for one Guildford Share;

(i)  upto 4,758,444 Guildford Shares which are issued as a result of the exercise of up
to 4,758,444 performance rights on issue by Guildford on the Announcement
Date, on the condition that each performance right only entitles the holder to
subscribe for one Guildford Share;

(iii)  upto 83,333,334 Guildford Shares which are issued as a result of the exercise of
up to 83,333,334 unlisted options on issue by Guildford on the Announcement
Date, on the condition that each unlisted option only entitles the holder to
subscribe for one Guildford Share; and

11



(e)
(f)

(8)

(h)
(i)
(i)
(k)

(1)

(m)

(iv) upto 33,333,333 Guildford Shares which are issued as a result of the exercise of
up to 1,000 Guildford Convertible Notes on issue by Guildford on the
Announcement Date;

Guildford or a subsidiary of Guildford issues, or agrees to issue, convertible notes;
Guildford or a subsidiary of Guildford disposes, or agrees to dispose, of the whole, or a
substantial part, of its business or property;

Guildford or a subsidiary of Guildford grants, or agrees to grant, a security interest in
the whole, or a substantial part, of its business or property;

Guildford or a subsidiary of Guildford resolves to be wound up;

a liquidator or provisional liquidator of Guildford or of a subsidiary of Guildford is
appointed;

a court makes an order for the winding up of Guildford or of a subsidiary of Guildford;
an administrator of Guildford or of a subsidiary of Guildford is appointed under section
436A, 436B or 436C of the Corporations Act;

Guildford or a subsidiary of Guildford executes a deed of company arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the whole, or a
substantial part, of the property of Guildford or a subsidiary of Guildford,

each a “Prescribed Occurrence”.

No action by Government Agency adversely affecting the Takeover Bid

During the period from the Announcement Date to the end of the Offer Period (each

inclusive):

(a)

(b)

(c)

there is not in effect any preliminary or final decision, order, ruling or decree issued by
(or on behalf of) a Government Agency;

no action or investigation is instituted, or threatened, by any Government Agency with
respect to a member of the Guildford Group; or

no application is made to any Government Agency (other than an application by the
Bidder or any Related Body Corporate (as defined in the Corporations Act) of the
Bidder, an application under sections 657C or 657G of the Corporations Act, or an
application commenced by a person specified in section 659B(1) of the Corporations Act
in relation to the Takeover Bid),

in consequence of, or in conjunction with, the Takeover Bid (other than a determination by

ASIC or the Takeovers Panel in exercise of the powers and discretions conferred by the

Corporations Act), which restrains or prohibits, or threatens to restrain or prohibit, or may

otherwise materially adversely impact upon, the making of the Takeover Bid or the

completion of any transaction contemplated by the Takeover Bid (including implementing the

intentions expressed therein) or that seeks to require the divestiture by the Bidder of any

Guildford Shares, or the divestiture of any assets by a member of the Guildford Group.

Approvals by Government Agencies

12



During the period from the Announcement Date to the end of the Offer Period (each
inclusive), the Bidder receives all Approvals which are required by Law or by any Government
Agency:

(a) to permit the Offers to be made to and accepted by Guildford Shareholders;

(b)  as a result of the Offers or the successful acquisition of the Guildford Shares and which
are necessary for the continued operation of the business of a member of the Guildford
Group or of the Bidder and its subsidiaries; or

(c) for the Bidder to be able to acquire an interest in all the Guildford Shares the subject of
the Offer,

and those Approvals are on an unconditional basis and remain in force in all respects and
there is no notice or indication of intention to revoke, suspend, restrict, modify or not renew
those Approvals.

This includes the Bidder receiving the approval of:

(a) the SGX for the listing and quotation of the Bidder Shares to be issued as consideration
under the Takeover Bid; and

(b)  relevant Government Agencies in Mongolia and Australia which may be required in
respect of the Offer and, in particular, the change of control in the Tenements.

No material acquisitions, disposals, etc

Except for any proposed transaction publicly announced by Guildford through the ASX before
the Announcement Date, none of the following events occurs before the end of the Offer
Period:

(a) amember of the Guildford Group:

(i) enters into, or agrees to enter into, any contract of service for the appointment
of a director or senior manager; or

(ii)  wvaries, or agrees to vary, any existing contract of service with any director or
senior manager, including making or agreeing to make a substantial change in the
basis of amount of remuneration of any director or senior manager (except as
required by Law);

(b) a member of the Guildford Group acquires, offers to acquire or agrees to acquire one or
more companies or assets (or an interest in one or more companies or assets) for an
amount in aggregate greater than A$1,000,000 or makes an announcement about such
an acquisition;

(c) amember of the Guildford Group disposes, offers to dispose or agrees to dispose of, or
creates, or offers to create or agrees to create, an equity interest in one or more
companies or assets (or an interest in one or more companies or assets) for an amount
or value in aggregate greater than AS$1,000,000 or makes an announcement about such
a disposal or creation;

13



(d)

(e)

(f)

(g)

(h)

(i)

a member of the Guildford Group enters into, offers to enter into or announces that it
proposes to enter into one or more joint ventures, partnerships or management
agreements involving in aggregate a commitment of greater than A$1,000,000 or dual
listed company structure, or makes an announcement about such a commitment;

a member of the Guildford Group enters into, amends in a material respect, terminates
or waives or otherwise forgoes any material rights under any agreement, arrangement
or understanding to which a member of the Guildford Group is a party that is material
to the business or operations of a member of the Guildford Group. For this purpose, an
agreement, arrangement or understanding to which a member of the Guildford Group
is party is material if it involves an aggregate commitment of greater than A$1,000,000;

a member of the Guildford Group implements or agrees to implement any scheme or
arrangement or comprise (including one for the reconstruction or amalgamation of any
members of the Guildford Group), or any analogous procedure, scheme or arrangement
in any jurisdiction;

a member of the Guildford Group makes any change to its constitution or passes a
special resolution;

a member of the Guildford Group incurs or commits to, or grants to another person a
right the exercise of which would involve a member of the Guildford Group incurring or
committing to, any capital expenditure or liability individually or in aggregate greater
than A$1,000,000 or makes an announcement about such a commitment; or

a member of the Guildford Group disposes, offers to dispose or agrees to dispose of, or
creates, or offers to create or agrees to create, an interest in or an Encumbrance over
any one or more of the Tenements or any of its material assets or, in total, over a
material part of its assets.

Change in control consequences

During the period commencing on the Announcement Date and prior to the end of the Offer

Period (each inclusive), no person exercises or purports to exercise or has stated an intention

to exercise under any Guildford Material Finance Document to which a member of the

Guildford Group is a party, or by which a member of the Guildford Group or any of its assets

may be bound or be subject, a right which could result in:

(a)

(b)

any monies borrowed or raised by or any other monetary obligations of any member of
the Guildford Group being payable or repayable or being capable of being declared
payable or repayable immediately or earlier than the payment date stated in such
Guildford Material Finance Document or otherwise accelerated or any transaction being
closed out or becoming capable of being closed out before the maturity date stated in
such Guildford Material Finance Document; or

the terms of any such Guildford Material Finance Document being varied, modified,
denied or terminated or operating in a manner that is adverse to the commercial
interests of the Guildford Group,

as a result of the Takeover Bid.

No material failings in filings and capital structure
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10.

11.

12.

The Bidder does not become aware, during the period from the Announcement Date to the
end of the Offer Period (each inclusive), that:

(a) any document filed by or on behalf of a member of the Guildford Group with the ASX or
ASIC contains a statement which is incorrect or misleading in any material respect or
from which there is a material omission;

(b)  Guildford has made or not made an announcement in breach of its continuous
disclosure obligations; or

(c)  that the number of Guildford securities (as defined in the ASX Listing Rules), excluding
any securities issued as permitted under Condition 20(d) above, is different to that
announced by Guildford to ASX on 8 August 2014 and that there is no other
arrangement or understanding to which Guildford is a party under which it has agreed,
or may be required, to issue any further securities.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of the Takeover Bid
or the Bidder acquiring Guildford Shares to:

(a) acquire, or require a member of the Guildford Group to dispose of, or offer to dispose
of, any material asset of a member of the Guildford Group;

(b)  terminate or vary any material agreement with a member of the Guildford Group; or

(c)  accelerate or adversely modify the performance or occurrence of any obligations of a
member of the Guildford Group in a material respect under any material agreements,
contracts or other arrangements.

No force majeure event

During the period from the Announcement Date to the end of the Offer Period (each
inclusive), no outbreak of hostilities (whether war is declared or not) or terrorism,
mobilisation of armed forces, civil or political unrest or labour disturbance, fire or natural
disaster, material increase in the intensity of any of the above events or other event beyond
the control of a member of the Guildford Group occurs which materially affects or is likely to
materially affect the assets, liabilities, financial position, performance, profitability or
prospects of a member of the Guildford Group.

No material adverse change to Guildford

During the period from the Announcement Date to the end of the Offer Period (each
inclusive), no Guildford Material Adverse Change occurs.

Mining interests

Between the Announcement Date and the end of the Offer Period (each inclusive), no
Tenement, mining or exploration agreement, right or licence to explore or mine or both a
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13.

14.

15.

16.

17.

particular area or to construct, use or maintain infrastructure in connection with a mining
operation, including an exploration licence or mining licence held by any member of the
Guildford Group or in which a member of the Guildford Group has a legal or economic interest
(including the Tenements) at the Announcement Date (“Mining Interests”), or any interest in
any Mining Interest, is revoked or terminated (excluding for the avoidance of doubt
relinquishment of parts of tenements in the ordinary course of business).

Distribution

No member of the Guildford Group, prior to the end of the Offer Period, makes or declares, or
announces an intention to make or declare, any distribution (whether by way of dividend,
capital reduction or otherwise and irrespective of whether it is cash or in specie).

Other persons acquiring a Relevant Interest

Prior to the end of the Offer Period, no person or persons (other than the Bidder and its
Associates) acquire a Relevant Interest in 20% or more of Guildford Shares.

No new indebtedness

Between the Announcement Date and the end of the Offer Period (each inclusive), no
member of the Guildford Group:

(a)  otherthan in the ordinary course of business:

(i) borrows any money or incurs new financial indebtedness (or agrees to do so); or

(ii)  entersinto any guarantee or indemnity on behalf of or provides security for the
obligations of any person (or agrees to do so); or

(b)  other than in the ordinary course of business, grants or agrees to grant, any
Encumbrance over any of its assets.

No new performance rights

Between the Announcement Date and the end of the Offer Period (each inclusive), no New
Performance Rights are granted or issued, or agreed to be granted or issued.

Litigation

Between the Announcement Date and the end of the Offer Period (each inclusive), no person
announces, commences or threatens any litigation against any member of the Guildford
Group (whether in aggregate or for any single litigation) which may result in a judgement
against a member of the Guildford Group of more than A$1,000,000 (individually, or in
aggregate), other than that which has been fully and fairly publically disclosed to the ASX by
Guildford prior to the Announcement Date.
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DEFINITIONS

“Announcement Date” means the date of this announcement;

“Approval” includes any consent, authorisation, registration, certificate, permission, permit, licence,
approval, registration, determination, administrative decision or exemption (including any
conditions or Requirements under any of them);

“Associate” has the meaning given in section 12 of the Corporations Act;

“ASIC” means the Australian Securities and Investments Commission;

“ASX” means the Australian Securities Exchange;

“Bidder” means Sino Construction Limited, incorporated in the Republic of Singapore, company
registration number 200613299H;

“Bidder Share” means a fully paid ordinary share in the capital of the Bidder;

“Condition” means each of the conditions to which the Takeover Bid is subject as set out in this
document;

“Corporations Act” means the Corporations Act 2001 (Cth);

“Encumbrance” includes a security interest, mortgage, charge, lien, restriction against transfer,
encumbrance and other third party interest and “encumber” has a corresponding meaning;

“Government Agency” means any government or representative of a government or any
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body, department,
commission, authority, tribunal, agency, competition authority or entity whether foreign, federal,
state, territorial or local in any part of the world in which a party is domiciled or holds any of its
assets, including ASIC, ASX and SGX (and any other stock exchange);

“Guildford” means Guildford Coal Limited (ACN 143 533 537);

“Guildford Convertible Notes” has the meaning given to ‘Convertible Notes’ in the Note Trust Deed
dated 20 December 2013 between Guildford and Madison Pacific Trust Limited;

“Guildford Group” means Guildford and its subsidiaries;

“Guildford Material Adverse Change” means any event, change or condition that does, or could
reasonably be expected to (when aggregated with all other events, changes and conditions):
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(a) have a material adverse effect on the business, assets, liabilities, financial or trading position,
profitability or prospects of the Guildford Group, taken as a whole by an amount of A$500,000
or more; or

(b) have a material adverse effect on the status or terms of any Approvals by any Government
Agency or of any Tenement (and, for the avoidance of doubt, relinquishment of parts of
Tenements in the ordinary course of business will not be considered, for the purpose of this
definition, as an event having a material adverse effect on a Tenement); or

(c) resultin, or could reasonably be expected to result in (now or at any time in the future) the
termination or loss of, or a reduction in a member of the Guildford Group’s interest in and/or
the termination or loss of, or failure to renew, any of the Tenements,

except for events, changes and conditions publicly announced by Guildford or otherwise disclosed to
ASX or ASIC by Guildford prior to the Announcement Date provided that the relevant announcement
or disclosure was not when made materially incomplete, incorrect, untrue or misleading;

“Guildford Material Finance Document” means:

(a) each financing agreement or instrument, money borrowing or raising arrangement or other
financing arrangement, liability, encumbrance or other security, guarantee, indemnity or
other credit support agreement; or

(b)  derivative or treasury transaction, agreement or arrangement,

between a member of a Guildford Group and a third party (including Noble Resources International
Pte. Ltd. or any of its associated entities) under which one or more members of the Guildford Group
have been provided with, or are entitled to be provided with, financial accommodation in an amount
equal to or exceeding S5 million (including under the Guildford Notes) (or a foreign currency
equivalent of this amount as at the Announcement Date) including when aggregated with all other
amounts which that party, or any of its Associates, have provided to, or are entitled to provide to, a
member of the Guildford Group;

“Guildford Notes” has the meaning given to ‘Notes’ in the Note Trust Deed dated 20 December 2013
between Guildford and Madison Pacific Trust Limited;

“Guildford Share” means an ordinary share in the capital of Guildford;

“Guildford Shareholder” means a person who is recorded in Guildford’s register of members as the
holder of one or more Guildford Shares;

“Law” means the law in force at any time in the Commonwealth of Australia (including in each state
and territory and local government area) and Mongolia, as those laws apply to any member of the
Guildford Group, and the law of the Commonwealth of Australia (including in each state and
territory and local government area) and Singapore as those laws apply to the Bidder, and includes:

(a) legislation, ordinances, regulations, rules, rulings, determinations, by-laws or orders;
(b) common law; and

(c)  Requirements.
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“Listing Manual” means the ‘Listing Manual’ of the SGX;

“New Performance Rights” means performance rights issued by a member of the Guildford Group
but, for the avoidance of doubt, does not include any performance rights that have been issued by a
member of the Guildford Group before the Announcement Date as announced on the ASX, even if
such shares have not yet vested;

“Offer” means each offer to acquire Guildford Shares to be made by the Bidder in connection with
the Takeover Bid;

“Offer Period” means the period during which the Offer is open for acceptance;

“Relevant Interest” has the meaning given in the Corporations Act;

“Requirements” means any requirement, notice, order, direction, judgment, injunction,
recommendation, stipulation or similar notification given by any Government Agency or imposed by

a Government Agency, whether written or otherwise;

“SGX” means Singapore Exchange Securities Trading Limited or the financial market known as the
Singapore Exchange;

“Takeover Bid” means the off-market takeover bid under which the Bidder makes the Offers; and

“Tenements” means any prospecting licence, exploration licence, retention licence, tenement,
mining lease, general purpose lease or a miscellaneous or similar licence or interest granted or
acquired under any Law in which a member of the Guildford Group has or is entitled to a legal,
equitable or economic interest.
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SCHEDULE 2

INFORMATION ON GUF’S TENEMENTS

Hughenden*
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Extracted from GUF’s website at http://www.quildfordcoal.com.au/table/

1076

677

148

189

1209

728

191

27

221

295

14

165

2830

815

400

235

2890

73

241

314

830

Thermal

Thermal

Coking

Thermal/PCl

Thermal/PCI

Coking

Coking/Thermal

Thermal

MDM

MDM/Palaris/Xstract

Salva HDR

Salva HDR

2004

2004

2004

2004

2004

2012

2004

2004



http://www.guildfordcoal.com.au/table/

SCHEDULE 3

BID ANNOUNCEMENT
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SINO CONSTRUCTION LIMITED

(Incorporated in the Republic of Singapore)

(Registration No: 200613299H)

25 September 2014
Sino Construction Limited proposes takeover bid for 100% of the ordinary shares in Guildford Coal Limited
Highlights

e Sino Construction offers to acquire all ordinary shares in Guildford

e Sino Construction offers 1 Sino Construction share for every 4.5 Guildford shares

e The offer values each Guildford share at approximately 6.13 cents

e The offerisa 13.5% premium to the closing price of Guildford shares on ASX yesterday

Sino Construction Limited, a company listed on the Singapore Exchange (SGX: F3V) (Sino Construction) today is
pleased to announce that it intends to make an off-market takeover bid (Offer) for all the ordinary shares in
Guildford Coal Limited (ASX:GUF) (Guildford). Under the Offer, Sino Construction is offering Guildford
shareholders the opportunity to receive 1 Sino Construction share for every 4.5 Guildford shares.

Attractive premium

Sino Construction’s Offer is at an attractive premium. Based on the closing price of Sino Construction shares
on the Singapore Exchange (SGX) on 24 September 2014 and the Australian dollar / Singapore dollar exchange
rate as published by the Reserve Bank of Australia on 24 September 2014, the implied value of the Offer is 6.13
cents which is a:

e 13.5% premium to the closing price of Guildford shares on the Australian Securities Exchange (ASX)
on 24 September 2014;

e 14.15% premium to the volume weighted average price (VWAP) of Guildford shares on ASX as at 24
September 2014;

e 11.86% premium to the 5-day VWAP of Guildford shares on ASX as at 24 September 2014; and

o 8.69% premium to the 30-day VWAP of Guildford shares on ASX as at 24 September 2014.

An attractive Offer

Sino Construction’s Chairman Andy Chee said: “Sino Construction is very excited about the opportunity to
acquire Guildford and we are making a compelling offer to every Guildford shareholder. Our Offer provides a
unique opportunity for Guildford shareholders to become a shareholder in a larger and more diversified
organisation, both in terms of business operations and geographical scope. Importantly, Guildford
shareholders will also retain an indirect interest in Guildford by virtue of it becoming part of the expanded Sino
Construction Group.

For Sino Construction, the Offer provides an opportunity to acquire Guildford’s assets which sits neatly within
Sino Construction’s transformation, strategic direction and its proposal to diversify its operations to enter the
mineral and energy resources sector. We believe that our Offer provides an attractive opportunity for both
companies.”
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Sino Construction’s interest in Guildford’s assets

Sino Construction and Guildford recently entered into a non-binding term sheet under which it was proposed
that Sino Construction would acquire Guildford’s entire portfolio of coal assets in Australia for US$25 million
(which may, in certain circumstances, have been satisfied by Sino Construction issuing Sino Construction
shares to Guildford) and the payment of an on-going royalty.

Sino Construction now considers that it is preferable and more beneficial to Guildford Shareholders to acquire
all of Guildford’s assets, including its assets in Mongolia, rather than just its Australian coal assets. By
undertaking the takeover bid, Sino Construction now offers Guildford shareholders the opportunity to directly
become a Sino Construction shareholder, rather than as previously structured where the interest would have
only been indirect (by virtue of Guildford owning Sino Construction shares).

About Sino Construction

Sino Construction has been listed on the SGX Mainboard since 12 June 2008 and has been principally engaged
in building construction and civil engineering in the People’s Republic of China, Singapore and other Asia-
Pacific regions.

On 6 November 2013, Sino Construction announced its intention to restructure and re-organise the Sino
Construction Group by disposing of several subsidiaries to resolve, amongst others, tax issues faced by those
subsidiaries based in the People’s Republic of China and to re-focus the Sino Construction Group’s core
business. In December 2013, Sino Construction incorporated SC Building & Construction Pte. Ltd. to carry on
the business of design, construction and civil engineering activities and project consultancy and management
services in Singapore and other ASEAN countries.

Sino Construction is now in the midst of a transformation. It is currently disposing its sub-performing assets
and exploring investments to generate new income streams aimed at creating a new business platform that
delivers sustainable earnings as well as growth opportunities. Since early 2014, Sino Construction has sought
to acquire and hold multiple and diversified mineral and energy resources assets (including mines), and it has
been actively pursuing and acquiring new investment opportunities in this sector, with the goal of
transforming itself into a mineral and energy resources business. The acquisition of Guildford is a key part of
this strategy.

Based on the Offer of 1 Sino Construction share for every 4.5 Guildford shares, if the Offer were to be fully
accepted, and assuming that other Guildford securities currently on issue that are convertible into ordinary
Guildford Shares (on the basis that not more than 33,333,333 Guildford shares are issued as a result of any
conversion of the Guildford Convertible Notes ) are converted to Guildford shares, Sino Construction expects
that it would issue up to approximately 229,639,650 Sino Construction shares as the aggregate consideration
under the Offer. This would constitute approximately 11.24% of all Sino Construction shares then on issue
(assuming that all other Sino Construction securities currently on issue that are convertible into ordinary Sino
Construction shares are converted and that Sino Construction completes each of the transactions it has
publicly announced before today under which it is proposed that Sino Construction will issue Sino Construction
shares to acquire the assets). Therefore, on that basis, Guildford shareholders would end up owning
approximately 11.24% of Sino Construction.

Formal bidder’s statement

Sino Construction will prepare a formal bidder’s statement which will contain the full details of its Offer, as
well as detailed information about Sino Construction. Sino Construction expects to lodge that document with
the Australian Securities Exchange within the next two months.
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Conditions

The Offer is subject to a number of conditions which are set out in Annexure A. These include (but are not
limited to):

e a50.1% minimum acceptance condition;

e Sino Construction receiving the approval of its shareholders for Sino Construction to make the Offer
and issue the Sino Construction shares under the Offer (as that approval is required under the rules of
the Listing Manual of the SGX on which Sino Construction shares are listed);

e other regulatory approvals which may be required for the Offer to proceed; and

e  Guildford maintaining its mining interests.

By order of the Sino Construction Board
Andy Chee / Kenneth Lim

Chairman / Executive Director
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Annexure A — Bid Conditions

OFFER CONDITIONS

The Offer is subject to the fulfilment of the following conditions:

18.

19.

20.

Minimum acceptance

At the close of the Offer Period, the Bidder has a Relevant Interest in such number of Guildford Shares
which represents at least 50.1% of the aggregate of all the Guildford Shares then on issue.

Shareholder approval

Prior to the end of the Offer Period, the Bidder receives the approval of its shareholders, in general
meeting, for:

(a)  the Takeover Bid and the Offer, if required under Chapter 10 of the Listing Manual; and
(b)  the issuance of the Bidder Shares as the consideration under the Offer in accordance with
Chapter 8 of the Listing Manual.

No prescribed occurrences

During the period from the Announcement Date to the end of the Offer Period (each inclusive), none of
the following occurrences happens:

(a) Guildford converts all or any of its shares into a larger or smaller number of shares;

(b)  Guildford or a subsidiary of Guildford resolves to reduce its share capital in any way;

(c) Guildford or a subsidiary of Guildford enters into a buy-back agreement or resolves to approve
the terms of a buy-back agreement under section 257C(1) or 257D(1) of the Corporations Act;

(d) Guildford or a subsidiary of Guildford issues shares, or grants an option over its shares, or agrees
to make such an issue or grant such an option other than:

(i) up to 66,762,962 Guildford Shares which are issued as a result of the exercise of up to
66,762,962 detachable warrants on issue by Guildford on the Announcement Date, on the
condition that each warrant only entitles the holder to subscribe for one Guildford Share;

(ii) up to 4,758,444 Guildford Shares which are issued as a result of the exercise of up to
4,758,444 performance rights on issue by Guildford on the Announcement Date, on the
condition that each performance right only entitles the holder to subscribe for one
Guildford Share;

(iii)  up to 83,333,334 Guildford Shares which are issued as a result of the exercise of up to
83,333,334 unlisted options on issue by Guildford on the Announcement Date, on the
condition that each unlisted option only entitles the holder to subscribe for one Guildford
Share; and

(iv)  upto 33,333,333 Guildford Shares which are issued as a result of the exercise of up to
1,000 Guildford Convertible Notes on issue by Guildford on the Announcement Date;

(e)  Guildford or a subsidiary of Guildford issues, or agrees to issue, convertible notes;
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21.

22.

(f) Guildford or a subsidiary of Guildford disposes, or agrees to dispose, of the whole, or a
substantial part, of its business or property;

(g) Guildford or a subsidiary of Guildford grants, or agrees to grant, a security interest in the whole,
or a substantial part, of its business or property;

(h)  Guildford or a subsidiary of Guildford resolves to be wound up;

(i) a liquidator or provisional liquidator of Guildford or of a subsidiary of Guildford is appointed;

1] a court makes an order for the winding up of Guildford or of a subsidiary of Guildford;

(k) an administrator of Guildford or of a subsidiary of Guildford is appointed under section 436A,
436B or 436C of the Corporations Act;

()] Guildford or a subsidiary of Guildford executes a deed of company arrangement; or

(m) areceiver, or a receiver and manager, is appointed in relation to the whole, or a substantial part,
of the property of Guildford or a subsidiary of Guildford,

each a “Prescribed Occurrence”.
No action by Government Agency adversely affecting the Takeover Bid
During the period from the Announcement Date to the end of the Offer Period (each inclusive):

(a) there is not in effect any preliminary or final decision, order, ruling or decree issued by (or on
behalf of) a Government Agency;

(b) no action or investigation is instituted, or threatened, by any Government Agency with respect
to a member of the Guildford Group; or

(c) no application is made to any Government Agency (other than an application by the Bidder or
any Related Body Corporate (as defined in the Corporations Act) of the Bidder, an application
under sections 657C or 657G of the Corporations Act, or an application commenced by a person
specified in section 659B(1) of the Corporations Act in relation to the Takeover Bid),

in consequence of, or in conjunction with, the Takeover Bid (other than a determination by ASIC or the
Takeovers Panel in exercise of the powers and discretions conferred by the Corporations Act), which
restrains or prohibits, or threatens to restrain or prohibit, or may otherwise materially adversely impact
upon, the making of the Takeover Bid or the completion of any transaction contemplated by the
Takeover Bid (including implementing the intentions expressed therein) or that seeks to require the
divestiture by the Bidder of any Guildford Shares, or the divestiture of any assets by a member of the
Guildford Group.

Approvals by Government Agencies

During the period from the Announcement Date to the end of the Offer Period (each inclusive), the
Bidder receives all Approvals which are required by Law or by any Government Agency:

(a)  to permit the Offers to be made to and accepted by Guildford Shareholders;

(b)  as a result of the Offers or the successful acquisition of the Guildford Shares and which are
necessary for the continued operation of the business of a member of the Guildford Group or of
the Bidder and its subsidiaries; or

(c) for the Bidder to be able to acquire an interest in all the Guildford Shares the subject of the
Offer,
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23.

and those Approvals are on an unconditional basis and remain in force in all respects and there is no
notice or indication of intention to revoke, suspend, restrict, modify or not renew those Approvals.

This includes the Bidder receiving the approval of:

(d)  the SGX for the listing and quotation of the Bidder Shares to be issued as consideration under
the Takeover Bid; and

(e) relevant Government Agencies in Mongolia and Australia which may be required in respect of
the Offer and, in particular, the change of control in the Tenements.

No material acquisitions, disposals, etc

Except for any proposed transaction publicly announced by Guildford through the ASX before the
Announcement Date, none of the following events occurs before the end of the Offer Period:

(a)  amember of the Guildford Group:

(i) enters into, or agrees to enter into, any contract of service for the appointment of a
director or senior manager; or

(ii) varies, or agrees to vary, any existing contract of service with any director or senior
manager, including making or agreeing to make a substantial change in the basis of
amount of remuneration of any director or senior manager (except as required by Law);

(b)  a member of the Guildford Group acquires, offers to acquire or agrees to acquire one or more
companies or assets (or an interest in one or more companies or assets) for an amount in
aggregate greater than A$1,000,000 or makes an announcement about such an acquisition;

(c) a member of the Guildford Group disposes, offers to dispose or agrees to dispose of, or creates,
or offers to create or agrees to create, an equity interest in one or more companies or assets (or
an interest in one or more companies or assets) for an amount or value in aggregate greater
than A$1,000,000 or makes an announcement about such a disposal or creation;

(d) a member of the Guildford Group enters into, offers to enter into or announces that it proposes
to enter into one or more joint ventures, partnerships or management agreements involving in
aggregate a commitment of greater than A$1,000,000 or dual listed company structure, or
makes an announcement about such a commitment;

(e) a member of the Guildford Group enters into, amends in a material respect, terminates or
waives or otherwise forgoes any material rights under any agreement, arrangement or
understanding to which a member of the Guildford Group is a party that is material to the
business or operations of a member of the Guildford Group. For this purpose, an agreement,
arrangement or understanding to which a member of the Guildford Group is party is material if it
involves an aggregate commitment of greater than A$1,000,000;

(f) a member of the Guildford Group implements or agrees to implement any scheme or
arrangement or comprise (including one for the reconstruction or amalgamation of any
members of the Guildford Group), or any analogous procedure, scheme or arrangement in any
jurisdiction;

(g) a member of the Guildford Group makes any change to its constitution or passes a special
resolution;

(h)  a member of the Guildford Group incurs or commits to, or grants to another person a right the
exercise of which would involve a member of the Guildford Group incurring or committing to,
any capital expenditure or liability individually or in aggregate greater than AS$1,000,000 or
makes an announcement about such a commitment; or
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24.

25.

26.

(i) a member of the Guildford Group disposes, offers to dispose or agrees to dispose of, or creates,
or offers to create or agrees to create, an interest in or an Encumbrance over any one or more of
the Tenements or any of its material assets or, in total, over a material part of its assets.

Change in control consequences

During the period commencing on the Announcement Date and prior to the end of the Offer Period
(each inclusive), no person exercises or purports to exercise or has stated an intention to exercise under
any Guildford Material Finance Document to which a member of the Guildford Group is a party, or by
which a member of the Guildford Group or any of its assets may be bound or be subject, a right which
could result in:

(a) any monies borrowed or raised by or any other monetary obligations of any member of the
Guildford Group being payable or repayable or being capable of being declared payable or
repayable immediately or earlier than the payment date stated in such Guildford Material
Finance Document or otherwise accelerated or any transaction being closed out or becoming
capable of being closed out before the maturity date stated in such Guildford Material Finance
Document; or

(b)  the terms of any such Guildford Material Finance Document being varied, modified, denied or
terminated or operating in a manner that is adverse to the commercial interests of the Guildford
Group,

as a result of the Takeover Bid.
No material failings in filings and capital structure

The Bidder does not become aware, during the period from the Announcement Date to the end of the
Offer Period (each inclusive), that:

(a) any document filed by or on behalf of a member of the Guildford Group with the ASX or ASIC
contains a statement which is incorrect or misleading in any material respect or from which
there is a material omission;

(b)  Guildford has made or not made an announcement in breach of its continuous disclosure
obligations; or

(c)  that the number of Guildford securities (as defined in the ASX Listing Rules), excluding any
securities issued as permitted under Condition 20(d) above, is different to that announced by
Guildford to ASX on 8 August 2014 and that there is no other arrangement or understanding to
which Guildford is a party under which it has agreed, or may be required, to issue any further
securities.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of the Takeover Bid or the
Bidder acquiring Guildford Shares to:

(a) acquire, or require a member of the Guildford Group to dispose of, or offer to dispose of, any

material asset of a member of the Guildford Group;
(b)  terminate or vary any material agreement with a member of the Guildford Group; or
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27.

28.

29.

30.

31.

32.

(c) accelerate or adversely modify the performance or occurrence of any obligations of a member of
the Guildford Group in a material respect under any material agreements, contracts or other
arrangements.

No force majeure event

During the period from the Announcement Date to the end of the Offer Period (each inclusive), no
outbreak of hostilities (whether war is declared or not) or terrorism, mobilisation of armed forces, civil
or political unrest or labour disturbance, fire or natural disaster, material increase in the intensity of any
of the above events or other event beyond the control of a member of the Guildford Group occurs
which materially affects or is likely to materially affect the assets, liabilities, financial position,
performance, profitability or prospects of a member of the Guildford Group.

No material adverse change to Guildford

During the period from the Announcement Date to the end of the Offer Period (each inclusive), no
Guildford Material Adverse Change occurs.

Mining interests

Between the Announcement Date and the end of the Offer Period (each inclusive), no Tenement,
mining or exploration agreement, right or licence to explore or mine or both a particular area or to
construct, use or maintain infrastructure in connection with a mining operation, including an
exploration licence or mining licence held by any member of the Guildford Group or in which a member
of the Guildford Group has a legal or economic interest (including the Tenements) at the
Announcement Date (“Mining Interests”), or any interest in any Mining Interest, is revoked or
terminated (excluding for the avoidance of doubt relinquishment of parts of tenements in the ordinary
course of business).

Distribution

No member of the Guildford Group, prior to the end of the Offer Period, makes or declares, or
announces an intention to make or declare, any distribution (whether by way of dividend, capital
reduction or otherwise and irrespective of whether it is cash or in specie).

Other persons acquiring a Relevant Interest

Prior to the end of the Offer Period, no person or persons (other than the Bidder and its Associates)
acquire a Relevant Interest in 20% or more of Guildford Shares.

No new indebtedness

Between the Announcement Date and the end of the Offer Period (each inclusive), no member of the
Guildford Group:

(a) other than in the ordinary course of business:

(i) borrows any money or incurs new financial indebtedness (or agrees to do so); or
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(ii) enters into any guarantee or indemnity on behalf of or provides security for the
obligations of any person (or agrees to do so); or

(b)  other than in the ordinary course of business, grants or agrees to grant, any Encumbrance over
any of its assets.

33. No new performance rights

Between the Announcement Date and the end of the Offer Period (each inclusive), no New
Performance Rights are granted or issued, or agreed to be granted or issued.

34. Litigation

Between the Announcement Date and the end of the Offer Period (each inclusive), no person
announces, commences or threatens any litigation against any member of the Guildford Group
(whether in aggregate or for any single litigation) which may result in a judgement against a member of
the Guildford Group of more than A$1,000,000 (individually, or in aggregate), other than that which has
been fully and fairly publically disclosed to the ASX by Guildford prior to the Announcement Date.

DEFINITIONS

“Announcement Date” means the date of this announcement;

“Approval” includes any consent, authorisation, registration, certificate, permission, permit, licence, approval,
registration, determination, administrative decision or exemption (including any conditions or Requirements
under any of them);

“Associate” has the meaning given in section 12 of the Corporations Act;

“ASIC” means the Australian Securities and Investments Commission;

“ASX” means the Australian Securities Exchange;

“Bidder” means Sino Construction Limited, incorporated in the Republic of Singapore, company registration
number 200613299H;

“Bidder Share” means a fully paid ordinary share in the capital of the Bidder;

“Condition” means each of the conditions to which the Takeover Bid is subject as set out in this document;

“Corporations Act” means the Corporations Act 2001 (Cth);

“Encumbrance” includes a security interest, mortgage, charge, lien, restriction against transfer, encumbrance
and other third party interest and “encumber” has a corresponding meaning;

“Government Agency” means any government or representative of a government or any governmental, semi-
governmental, administrative, fiscal, regulatory or judicial body, department, commission, authority, tribunal,
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agency, competition authority or entity whether foreign, federal, state, territorial or local in any part of the
world in which a party is domiciled or holds any of its assets, including ASIC, ASX and SGX (and any other stock
exchange);

“Guildford” means Guildford Coal Limited (ACN 143 533 537);

“Guildford Convertible Notes” has the meaning given to ‘Convertible Notes’ in the Note Trust Deed dated 20
December 2013 between Guildford and Madison Pacific Trust Limited;

“Guildford Group” means Guildford and its subsidiaries;

“Guildford Material Adverse Change” means any event, change or condition that does, or could reasonably be
expected to (when aggregated with all other events, changes and conditions):

(d) have a material adverse effect on the business, assets, liabilities, financial or trading position,
profitability or prospects of the Guildford Group, taken as a whole by an amount of A$500,000 or more;
or

(e) have a material adverse effect on the status or terms of any Approvals by any Government Agency or of
any Tenement (and, for the avoidance of doubt, relinquishment of parts of Tenements in the ordinary
course of business will not be considered, for the purpose of this definition, as an event having a
material adverse effect on a Tenement); or

() result in, or could reasonably be expected to result in (now or at any time in the future) the termination
or loss of, or a reduction in a member of the Guildford Group’s interest in and/or the termination or
loss of, or failure to renew, any of the Tenements,

except for events, changes and conditions publicly announced by Guildford or otherwise disclosed to ASX or
ASIC by Guildford prior to the Announcement Date provided that the relevant announcement or disclosure
was not when made materially incomplete, incorrect, untrue or misleading;

“Guildford Material Finance Document” means:

(c) each financing agreement or instrument, money borrowing or raising arrangement or other financing
arrangement, liability, encumbrance or other security, guarantee, indemnity or other credit support
agreement; or

(d) derivative or treasury transaction, agreement or arrangement,

between a member of a Guildford Group and a third party (including Noble Resources International Pte. Ltd. or
any of its associated entities) under which one or more members of the Guildford Group have been provided
with, or are entitled to be provided with, financial accommodation in an amount equal to or exceeding $5
million (including under the Guildford Notes) (or a foreign currency equivalent of this amount as at the
Announcement Date) including when aggregated with all other amounts which that party, or any of its
Associates, have provided to, or are entitled to provide to, a member of the Guildford Group;

“Guildford Notes” has the meaning given to ‘Notes’ in the Note Trust Deed dated 20 December 2013 between
Guildford and Madison Pacific Trust Limited;

“Guildford Share” means an ordinary share in the capital of Guildford;

“Guildford Shareholder” means a person who is recorded in Guildford’s register of members as the holder of
one or more Guildford Shares;
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“Law” means the law in force at any time in the Commonwealth of Australia (including in each state and
territory and local government area) and Mongolia, as those laws apply to any member of the Guildford
Group, and the law of the Commonwealth of Australia (including in each state and territory and local
government area) and Singapore as those laws apply to the Bidder, and includes:

(d) legislation, ordinances, regulations, rules, rulings, determinations, by-laws or orders;

(e) common law; and

() Requirements.

“Listing Manual” means the ‘Listing Manual’ of the SGX;

“New Performance Rights” means performance rights issued by a member of the Guildford Group but, for the
avoidance of doubt, does not include any performance rights that have been issued by a member of the
Guildford Group before the Announcement Date as announced on the ASX, even if such shares have not yet

vested;

“Offer” means each offer to acquire Guildford Shares to be made by the Bidder in connection with the
Takeover Bid;

“Offer Period” means the period during which the Offer is open for acceptance;

“Relevant Interest” has the meaning given in the Corporations Act;

“Requirements” means any requirement, notice, order, direction, judgment, injunction, recommendation,
stipulation or similar notification given by any Government Agency or imposed by a Government Agency,

whether written or otherwise;

“SGX” means Singapore Exchange Securities Trading Limited or the financial market known as the Singapore
Exchange;

“Takeover Bid” means the off-market takeover bid under which the Bidder makes the Offers; and

“Tenements” means any prospecting licence, exploration licence, retention licence, tenement, mining lease,
general purpose lease or a miscellaneous or similar licence or interest granted or acquired under any Law in
which a member of the Guildford Group has or is entitled to a legal, equitable or economic interest.

32



