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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Highfield Resources Limited

ACN/ARSN 153 918 257

1. Details of substantial holder (1)
Name
ACN/ARSN (if applicable)

£MR Capital Investment (No.2) Pte Lid and its associated entities set out in Annexure A

n/a

There was a change in the interests of the

substantial holder on 9/06/14
The previous notice was given to the company on 15/08/13
The previous notice was dated 13/08/13

2. Previous and present voting power

The total number of votes atfached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an assaciate (2) had a
refevant interest (3) in when lasl required, and when now required, o give a substantial holding notice to the company or scheme, are as foliows:

Class of securities (4)

Previous notice

Present notice

Person’s voles

Voiing power (5}

Person's votes

Voting power {5)

Ordinary Fully Paid

40,000,000

29.5%

40,000,000

29.5%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial hoider or an assaciate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

. . Class and
Date of Person Whose Nature of QODS’?erat'of’ number of Person's votes
change relevant interast change (6) given in relation securities affected
changed to change (7} affected
Sale of 26,666,667
EMR Capital g::?ezn{;lémgald $0.50 per share plus
09/06/14 Invesiment {No.2} Pte Capital Investment potential market price 26,666 667 19.7%
Ltd (No. 3} Cayman adjustment
Limited
Purchase of
EMR Capital ?ﬁiﬁssa}ﬁsgh:::r;?m $0.50 per share plus
09/06/14 Investment (No.3) EM’;apCapna] potential market price 26,666,667 19.7%
Cayman Limited Investment (No. 2) adjustment
Pte Ltd
4. Present relevant interasts
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Hoider of Registered Person entitled Nature of Class and
retevant holder of to be registered retevant number of Person's votes
interest securities as holder {8) interest (6} securities
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EMR Capital

Ltd in respect of
13,333,333 ordinary

Investment (No.2) PteiHolder of relevant interest

under section 608(3){b) of
the Corporations Act

fully paid shares and [through its control of EMR

EMR Capital |JP Morgan Nominees N ) : 40,000,000 ordinary
5 AT MR Capital Capital Advisors Pty 1.td and ' 29.5%

Holdings Pty Ltd|Ausiralia Limited Investment (No.3) s therefore deemed 1o have fully paid shares

Cayman Limited in  [the same relevant interests

respect of 26,666,667 as EMR Capital Advisors

ordinary fully paid Pty Lid.

shares

Holder of relevant interest

EMR Capital under section 608(3)b) of

Investment (No.2) Pte the Corporations Act
EMR Capital  [JP Morgan Nominees y through its control of EMR (13,333,333 ordinary

Advisors Pty Ltd

Australia Limited

Ltd in respect of
13,333,333 ordinary
fully paid shares

Capital GP Limited and is
therefore deemed to have
the same relevant interests
as EMR Capital GP Limited.

fully paid shares

9.8%

EMR Capital
Investment {No.3}

Holder of relevant interest
under section 808(3)b) of
the Corporations Act
through its control EMR

EMR Gapital  [JP Morgan Nominees|{Cayman Limited in . S . |26,666,667 ordinary o
Advisors Pty Ltd|Ausuralia Limited [respect of 26,666,667]c 0 e OF 1 LIMHed 40018 lejy paig shares 19.7%
g:g::\easry fully paid the same relevant interests
as EMR Capital GP 1
Limited,
Holder of relevant interest
under section 808(3)a) of
EMR Capital GP . the Corporations Act
Limited as iﬁj‘:&ézﬁa&q .2) Ptel through its voling power in
general partner |JP Morgan Nominees Lid in respect o.f EMR Capital Investment 13,333,333 ordinary 9.8%
of EMR Capital jAustralia Limited 13 333 33‘)3 ordinary (No.2) Pte Lid and is fully paid shares e
Resources fu!il a'i d shares therefore deemed o have
Fund, LP Y P the same relevant interests
as EMR Capitat Investment
(No.2) Pte Ltd.
Holder of relevant interest
under section 608(1)(b) and
. 608(1)c) of the
EMR Capitat Corporations Act through its
i’:fs& a:{:ta' JP Morgan Nominees :_Téﬁﬁt?;iggggf} Plel power to power or control 13,333,333 ordinary 0.8%
Austraiia Limited " the exercise of a right to fully paid shares ;
(No.2) Pte Ltd 13,333,333 ordinary h to di a
fully paid shares vote of the power to dispos
of or control the exercise of
disposal of the ordinary fully
paid shares.
Holder of relevant interest
under section 608(3)(a) of
EMR Capital GP! EMR Capital the Corporations Act
1 Limited as Invesiment (No.3)  ithrough its voting power in
general partner |JP Morgan Nominees/Cayman Limited in  EMR Capital investment 26,666,667 ordinary 10.7%
of EMR Capital [Austratia Limited lrespect of 26,666,867((No.3) Cayman Limited and [fully paid shares -0
Resources Fund ordinary fully paid is therefore deemed to have
1,1LP shares the same relevant interests
as EMR Capital investmant
{No.3) Cayman Limited.
Holder of relevant interest
under section B08{1Yb) and
EMR Capital 608(1)c) of the
EMR Capital Investment (No.3)  iCorporations Act through its
Investment JP Morgan Nominees(Cayman Limitedin  ipower to power or control (26,666,667 ordinary 19.7%
(No.3) Cayman (Australia Limited respect of 26,666,667 the exercise of arightto  [fully paid shares e
Limited ordinary fully paid vote or the power to dispose

shares

of or control the exercise of
disposal of the ordinary fully
paid shares.
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4. Changes in association
The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial hoider in

refation to voting interests in the company or scheme are as follows:

Name and  ACN/ARSN  (if

“applicable)
.JEMR Capital Investment (No.2) Pte Lid

- IEMR Capital Holdings Pty Ltd ACN 158
368 846
EMR Capital Advisors Pty Lid ACN 158
369 450

Nature of association

An associate of the entities listed below for the reasons specified befow.

An associate of EMR Capital Investment (No.2) Pte Ltd because it controls EMR Capital
investrent (No.2) Pte Lid.

An asseciate of EMR Capital Investment (No.2) Pte Lid because it controls EMR Capital
Investment (No.2) Pte Lid.

EMR Capital Investment (No.3) Cayman |An associate of EMR Capital Investment {No.2) Pte Lid because it is controlied by an enlity
Limiteg ‘ o {(EMR Capital Holdings Pty Lid) which controls EMR Capital Investment (No.2) Pte Ltd.
EMR Capital GP..1 Limited as general -
partner of EMR Capital Resources Fund -
1.LP St
EMR Capital GP Limiled ‘as .general
pariner of EMR Capilal ;Resources
Fund, LP T

EMR Capital Pty L1d ACN 150 950 066

EMR Capital Limited Panner Pty Ltd
ACN 160 297 049

EMR Capital International Pty Ltd ACN
159 343 530

An associate of EMR Capital Investment (No.2) Pte Ltd because it is controlied by an entity
(EMR Capital Holdings Pty Ltd} which controls EMR Capital lnvestment (No.2) Pte Ltd.

An associate_';:f EMR Capital Investment {No.2) Pte Lid because it controis EMR Capital
lnvestment_-( No.2) Pte Lid.

An associate of EMR Capital Investment (Ne.2) Pte Ltd because it is controlled by an entity
{EMR Capital Hoidings Pty Ltd} which controls EMR Capital Investment (No.2) Pte Lid.
An associate of EMR Capital Investment (No.2) Pte Lid because it is controlled by an entity
(EMR Capital Holdings Pty Ltd) which controls EMR Capital Investment (No.2) Ple Ltd.
An associate of EMR Capital Investment (No.2) Pte Lid because it is controlied by an entity
(EMR Capital Holdings Pty Ltd) which controls EMR Capital Investment (No.2) Pte Ltd.

6. Addresses
The addresses of persons named in this form are as follows:

Name Address

Highfield Resources Limited 169 Fullarton Road, Dulwich, SA 5065

EMR Capital Holdings Pty Ltd ACN 158
368 846

EMR Capital Advisors Pty Ltd ACN 158
369 450

EMR Capital Investment (No.2) Pte Ltd

Level 7, 333 Coilins Street, Melboume Victoria 3000

Level 7, 333 Caltins Street, Melboume Victoria 3000

c/o Vistra Corporate Services, 80 Raffles Place, # 16-20 UOB Plaza 2, Singapore 048624

EMR Capital Investment (No.3) Cayman
Limited

/o Ogier Fiduciary Sarvices (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman,
KY1-8007 Cayman Islands

EMR Capital GP 1 Limited as general
partner of EMR Capital Resources Fund
1,LP

c/o Ogier Fiduciary Setvices {Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman,
KY1-90G7 Cayman Islands

EMR Capital GP Limited as general
partner of EMR Capital Resources
Fund, LP

clo Ogier Fiduciary Services (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman,
KY1-9007 Cayman isfands

EMR Capital Pty Lid ACN 150 950 066

Level 7, 333 Collins Street, Melbourne Victoria 3000

EMR Capital Limited Pariner Pty Lid
ACN 160 297 049

Level 7, 333 Collins Street, Melboume Victoria 3000

EMR Capitat international Pty Lid ACN
159 343 530

Level 7, 333 Collins Street, Melbourng Victoria 3000

Signature

print name  Jason Chien Min Chang

capacity Director

sign here

date 11/06/2014
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{4)

&)

)
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If there are a number of substantial holders with similar or related relevant interests {eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. if the relevant interests of & group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph © of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001.

See the definition of "relevant interest” in sections 608 and 67 1B(7)} of the Corporations Act 2001,

The voting shares of a company constitute one class unless divided into separate classes.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest accurred. If subsection 671B(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a staternent by the person giving full and accurate details of any contract,
scheme of arrangement, must accompany this form, together with a written statement cerlifying this contract, scheme or amangement; and

{b) any qualification of the power of 2 person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates {indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has. or may,
become entilled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not ofa
contingency. Details must be included on any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

if the substantial holder is unable to determine the identity of the person (eg. If the relevan! interest arises because of an option) write “urtknown™.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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Annexure A

EMR Capital Holdings Pty Ltd ACN 158 368 846

EMR Capital Pty Ltd ACN 150 950 066

EMR Capital Advisors Pty Ltd ACN 158 369 450

EMR Capital Limited Partner Pty Ltd ACN 160 297 049

EMR Capital International Pty Ltd ACN 159 343 530

EMR Capital GP Limited as general partner of EMR Capital Resources Fund, LP
EMR Capital GP 1 Limited as general partner of EMR Capital Resources Fund 1, LP
EMR Capital Investment (No.3) Cayman Limited
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