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G603 13 July 2001
Form 603
Corporations Act 2001
Section 6718
Notice of initial substantial holder
To Company Narne/Scheme Coalspur Mines Limited
ACN/ARSN 003 041 504
1. Dstalls of substantial holder (1) .
Name KC Euroholdings S.a r.i., each person listed In Annexure A and Mr Chris Cline
ACN/ARSN (if applicable) N/A

The heolder became a substantial holder on

2. Details of voting power

The total number of votes attached to ail the valing shares in the company or voling inlerests in the scheme that the substantial holder or an associate @)

25702713,

had & refevant interest (3) in on the date the substantial kolder became a substantial holder are as follows:

Class of sscurities (4)

Number of securities

Persons’ votes (5)

Voling pawer (6)

Ordinary shares

127,667,346

127 667,346

18.90%

3. Detalls of relevant interests

The nature of the relevant interest the substantial holder or an associete had in the following voting sectiriies on the date the substantial holdar became

a substanlial holder are as follows:

Holder of refevant interest

Nature of relevant interest (7)

Class and number of secusities

KC Eurcholdings S.ar.l.

Relevant interest under secfion
B08(1)(c) of the Corporations Act
{power to conlrol the exercise of a
power to dispose of the securities)
arising under a Standstill Agreement
betwaen KC Euroholdings S.2 1), and
Borrowdale Park $,A, dated 25
February 2015, a capy of which is
contained in Annexure B to this notice.

Part 1 of Annexure &

Each of the companies listed in

127 867,348 ordinary shares

Relevant interest under section 608(3)
of the Carparations Act as persons who
control, or have voting power above
20% in, KC Eurcholdings S.4 .}

127,667,346 ardinary shares

4. Details of present registered holders
The persons registered as helders of the securities referred to in paragraph 3 above are as follows:

Heolder of relevant

Registered holder of

Parsan entitled to be registered

Class zand number of

listed in Part 1 of
Annesurg &

interast securities as holder (8) securities

KC Eurohcldings 127,667,346 ordinary
Barl Borrowdale Park S.A. | Borowdale Park S.A. shares

Mr Chris Cline and

each of the Gompanies Bomowdate Park S.A. | Borrowdals Park S.A. 127 687,348 ordinary

shareg

5, Consideration

The consideration paid for each relevant inlerest referred to In

holder became a substantial holder i= as fallows:

paragraph 3 above, and acquired in the four manths prior to the day thal the substantial

Holder of relevant

Date of acguisition

Consideration {9}

Class and number of

interest secutities
Cash Non-cash
KC Eurcholdings $10.00 . 127,667,346 ordinasy
S.arl 25 February 2013 (in aggregate) il shares
Mr Chris Cline and
each of the companies ; . $27,667.346 crdinary
fisted In Part 1 of 25 February 215 | Nl Nil shares
Annexure A

#
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6. Assoriates
The reasons the persons named in paregraph 3 above are assotiates of the substantiaf holder are as follows:

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

Name and ACNJARSN (if applicable) Nature of association

See Annexure A Associates pursuant to section 12(2)(a) of the Corporalions Act

Name Address
See Annexure A See Annexure A
Signature

()

2
3
“)
(5}

(6
"

(8
)

print nama Enhgct K&H& !ng:_{g_c-,, capacity (‘.JGIS ﬂ n’b\nc\_’qm‘
sign here 2 ] g |! jé ! !! Date 27 February 2015

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, of 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
simitar, they may be referred 1o throughout the form as a specificatiy named group if the membership of @ach geaup, with the names and addresses
of members is clearly set out in patagraph 7 of the form.

See the definition cf “assoclate” in section 9 of the Corporations Acl 2001,

Sea the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2604,

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

The fotal number of voles attached to alt the voting shares in the company or voting interests in the scheme (if any) that the person or an associate
has a relevant interest in.

The persan’s votes divided by the total votes in the body corporate or scheme multipliad by 100,

Include details of;

{a) any relevani agreement or other circumstances by which the relevant inferest was acquired. if subsection 671B(4) applies, a copy of any
document setting out the terms of any relavant agreement, and a slatement by the person giving full ang accurate details of any contract,
scheme or arrangement, must accompany this form, together with a wriften slatement certifying this contract, scheme or arrangerment; and

(b)  any qualification of the power of a persan to exercise, control the exercise of, or influencs the exereise of, the voling powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities 1o which the qualification applies).

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

If the substantial holder is unabte 1o detemine the identity of the person (eg. If the relevant interest arises because of an option) write "unknown®.
Details of the consideration must include any and all berefils, money and ather, that any person from whom a relevant interest was acquired has, or
may, become entitled to recelve in relation {0 that acquisition. Delails must be included even i the benefit is conditional on the ha ppening of not of

a contingency. Details must be included of any benefit paid on behaif of the substantial holder orits associate in relation to the acquisitions, even if
they are not paid directly to the person from whom the relevant interast was acquired.

#
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This is Annexure Aof . pages (including this page) referred to in the Form 603 (*Notice of initial substantial holder)
signed by me and dated 27 February 2015

Serure oy

Tobeot K ﬁ»f‘h‘\ \lc\r '\&7
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KC Eurcholdings S.ar.l.
40, avenue Monteray,
L-2163 Luxembourg
Luxembourg

Part1 -

Persons who have a relevant interest under section 608(3) of the Corporations Act as persons
who control, or have voting power above 20% in, KC Euroholdings S.a r.l.

o Cutlass Collieries LLC
s Cline Trust Company LLC

each of;

3801 PGA Boulevard, Suite 903
Palm Beach Gardens, FL. 33410
United States of America

Part 2 -
Other associates

» Kameron Coal Management Limited
+ Kameron Collieries ULC

* 3287139 Nova Scotia Company

+ Donkin Coal Marketing Limited

s Donkin Tenements Inc

each of;

Purdy's Wharf, Tower |
1100-1959 Upper Water Street
Halifax, NS B3J 3N2

Canada
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This is Annexure B of 13 pages (including this page) referred to in the Form 603 ('Notice of initial substantial holder)
signed by me and dated 27 February 2015

S = AN fwwa/-
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Borrowdale Park S.A.

Standstill Agreement
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Ha
This Agreement is made this 25" day of Fa%w-a»‘X 2015

Parties

KC Euroholdings 8.3 r.l,, a company existing under the laws of
Luxembourg, with its registered address at 40, avenue Monierey, L-2163,
Luxembourg, Luxembourg (KCE)

and

Borrowdale Park S.A., a company existing under the laws of Panama, with
its registered address at P.H. Proconsa il Building, Beatriz M. Cabal Street,
Panama, Republic of Panama {Borrowdale)

Recitals

A.

B.
C.

Borrowdale is the registered holder of 130,903,302 fully paid ordinary shares in
Coalspur.

Coalspur intends to propose the Scheme to its members.

Borrowdale has agreed not to dispose of its Standstili Shares on the terms and
conditions of this document.

This Agreement provides

1.

1.1

760457 _1

Interpretation
Definitions
In this document:

Business Day means a day which is not a Saturday, Sunday or bank or public holiday
in Perth, Western Australia.

Coalspur means Coalspur Mines Limited ACN 003 041 594.
Coalspur Share means a fully paid ordinary share in the capital of Coalspur

Competing Proposal has the meaning in the SIA (as if references to the Scheme
were references to the takeover bid referred to in clause 2.2 of this document).

Corporations Act means the Corgoratians Act 2001 (Gth).
Court means a court of competent jurisdiction.
Effective means the coming into effect, pursuant o section 411(10) of the

Corporations Act, of the order of the court made under section 411(4)(b) in relation to
the Scheme.

Effective Date means the date on which the Scheme becomes Effective.

Encumbrance means:

(a) a mortgage, charge, pledge, lien, hypothecation, power of attorney or title
retention arrangement, a right of set-off or right to withhold payment of a
deposit or other money, a notice under section 255 of the income Tax

docx 1

#
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Assessment Act 1936 (Cth), subdivision 260-A in schedule 1 of the Taxation
Administration Act 1953 (Cth) or any similar legislation;

{b) any other interest or arrangement of any kind that secures the payment of
money or the performance of an obligation or which gives a creditor priority
over unsecured creditors in relation to any property; or

(c) any agreement to create any of them or to allow any of them 1o exist.

SiA means the Scheme Implementation Agreemenf between KCE and Coalspur In
relation to the Scheme.

Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act
between Coalspur and its members, which, if implemented, will resuit in KCE acquiring
all of the Coalspur Shares.

Standstill Shares means 127 667,346 Coalspur Shares heid by Borrowdale.
Standstill Perfod has the meaning given to it in clause 2.2.

3 Superior Offer has the meaning given to it in the SIA (as if references to the Scheme
were references to the takeover bid referred to in clause 2.2 of this document).

1.2 Construction

Unless expressed to the contrary, in this document:

(a) words in the singuiar inciude the plural and vice versa;

{b) any gender includes the other genders;

{c) if a word or phrase is defined its other grammatical forms have corresponding
‘ meanings;

(d) “includes” means includes without limitation:

(e) no rule of construction will apply to a clause to the disadvantage of a party
' merely because that party put forward the clause or would otherwise henefit

from it;

{f a reference to:

(i) a person includes a partnership, joint venture, unincorporated
association, corporation and a government or statutory body or
authority;

(i} a person includes the person’s legal personal representatives,
successors, assigns and persons substituted by novation;

(iii) any legislation includes subordinate legislation under it and includes
that legislation and subordinate legisiation as modified or replaced;

{iv) an obligation includes a warranty or representation and a reference to
a faiture to comply with an obligation includes a breach of warranty or
representation;

) a right includes a benefit, remedy, discretion or power;

: 780457 _1.docx
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{vi) time is to local time in Perth:

{vii) 3" or “dollars” is a reference to Australian currency;

{viii} this or any other document includes the document as novated, varied
or replaced and despite any change In the identity of the parties;

(ix) writing includes any mode of representing or reproducing words in

tangible and permanently visible form, and includes fax
transmissions;

{x) this document includes all schedules and annexures to it; and

{xi) a clause, schedule or annexure is a reference to a clause, schedule
or annexure, as the case may be, of this document:

{g) the terms control, related body corporate, related entity, relevant interest
and takeover bid have the meaning ascribed to them by the Corporations Act.

(h) if the date on or by which any act must be done under this document is not a
: Business Day, the act must be done on or by the next Business Day; and

{i) : where time is to be calculated by reference to a day or event, that day or the
day of that event is excluded.

1.3 Headings

Headings do not affect the interpretation of this document.

2.  Standstill
21 Standstill

In return for KCE paying to Borrowdale $10.00 {receipt of which is acknowledged by
Borrowdale), Borrowdale agrees not to sell, assign, grant any option over, create an
Encumbrance over, create an economic interest in or enter into any agreement,
arrangement or understanding with any person which would otherwise give that person
or any other person a relevant interest in the Standstill Shares (other than this
agreement) or otherwise dispose of or deal with the Standstili Shares or any right or
interest in the Standstill Shares during the Standstill Period without the prior written
consent of KCE.

2.2 Standstill Period

The Standstill Period is the period commencing on the date of this agreement and
ending on the date which is the carliest of:

{a) the close of trading on ASX on the day on which the Scheme becomes
Effective; and

() the day on which either the Scheme or the SIA is terrﬁinated; and

(c) 31 March 2015 (or any later date agreed in writing by Borrowdale) but only if
‘ the SIA has not been executed by that date by KCE and Coalspur,

unless KCE or any related entity of KCE has publicly announced a takeover bid for all
the Coalspur Shares at a price per Coalspur Share not less than the Scheme
760457 _1.docx
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consideration per Coalspur Share, in which case the Standstill Period will be taken not
to have ended (if it otherwise would have ended as a result of subclauses (a), (b) or
(c)) and will instead end on the date which is the earliest of:

{d} the day on which the offer period (including any extensions of that offer period)
under that takeover bid ends; or

(e) the day which is 5 Business Days after Coalspur announcas that it
recommends a scheme of has determined an Competing Proposal to be a
Superior Offer.

Takeover bid

Clause 2.1 does not apply to the acceptance by Borrowdale of an offer under a
takeover bid made by KCE or any related entity of KCE for Coalspur Shares.

3.2

3.3

3.4

Exclusivity
No existing discussions

As at the date of this agreement, Borrowdale represents and warrants that, other than
the discussions with KCE in respect of this agreement:

(a) it has not entered into any agreement, arrangement or understanding with any
other person; and

(b) is hot in any other negotiations or discussions with any other person,

in respect of the acquisition of a relevant interest in all or any of the Standstill Shares
by any other person.

No talk

During the Standstill Period, Borrowdale must ensure that none of it, its officers nor any
of ite related bedies corporate or their officers, employees, agents or advisers
negotiates or enters into or participates in negotiations or discussions with any other

person regarding the acquisition of a relevant interest in all or any of the Standstill
Shares by any other person.

No shop restriction

During the Standstill Period, Borrowdale must ensure that none of it, its officers or any
of its related bodies corporate or their officers, employees, agents or advisers directly
or indirectly solicit, invite, encourage, initiate or otherwise facilitate any enquiries,
expressions of interest, offers, proposals, negotiations or discussions (whether from a
person with whom Borrowdale has previously been in discussions or not), or
communicates any intention to do any of these things, with a view to. obtaining any
expression of interest, offer or proposal from any other person in relation to the
acquisition of a relevant interest in all or any of the Standstill Shares.

Notification

During the Standstill Period, if Borrowdale receives a written or verbal proposal in
relation to the acquisition of a relevant interest in all or any of the Standstill Shares or is
approached or requested by any person to engage in any activity that would breach its
obligations in clauses 3.2 or 3.3, Borrowdale must immediately inform KCE of the fact

760457 _1.docx
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and all material terms of any proposal made by that person (including the price or value
under that proposal and the identity of that person) and provide KCE with a copy of any
such proposal to enable KCE to consider what effect this may have on the Scheme.
Time of the essence

Time is of the essence in this clause 3.

Voting

The parties agree that nothing in this document restricts the ability of Borrowdale to
exercise the votes attaching to the Standstill Shares in Borrowdale's discretion during
or after the Standstill Period, including in retation to voting on the Scheme.

5.2

Representations and Warranties

Representations and Warranties

Each party represents and warrants that:

(.':1)= (documents eifective) this document constitutes its legal, valid and binding
obligations, enforceable against it in accordance with its terms (except {o the

extent limited by equitable principles and laws affecting creditors’ rights
generally), subject to any necessary stamping or registration; and

{b) {no contravention) neither its execution of this docurment nor the carrying out
by it of the transactions that it contemplates, does or will:

(i) contravene any law to which it or any of its property is subject or any
order of any government agency that is binding on it or any of its
property;

(iD) contravene any authorisation, consent, declaration, exemption,
notarisation or waiver, however it is described;

(iis) contravene any undertaking or instrument binding on it or any of its '
property;

{iv) contravene its constitution; or

v) require it to make any payment or delivery in respect of any financial

accommodation or financial instrument before it would otherwise be
obliged to do so.

Warranties by Borrowdale

in addition to clause 3.1, Borrowdale represents and warrants to KCE that:
(a) Borrowdale is legally entitled to the Standstill Shares; and

(b} the Standstill Shares are not subject to any Encumbrance, third party

economic interest or option, and no other party has any other kind of relevant
interest or any other right or interest in these Standstill Shares.

760457 _1.doex
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Reliance on representations and warranties

Each party acknowledges that the other party has executed this document and agreed
to take part in the transactions that it contemplates in reliance on the representations
and warranties that are made or repeated in this clause.

6.1

6.2

6.3

Notices
General

A notice, demand, certification, process or other communication relating to this
document must be in writing in English and may be given by an agent of the sender.

How to give a communication

In addition to any other lawful means, a communication may be given by being:

{a) personally delivered:;
{b) left at the party’s current address for notices;
{c) sent to the party’s current address for notices by pre-paid ordinary mait or, if

the address is outside Australia, by pre-paid airmail; or
(d) sent by fax to the party’s current fax number for notices.

Particulars for delivery of notices

(a) The particulars for delivery of notices are initially:

KCE

Address: 3801 PGA Boulevard, Suite 803
Palm Beach Gardens
Florida 33410
United States of America

Fax: +1 561 626 4838

Attention: Paul Vining

Copy to: Bailey & Glasser, LLP

Address: 2089 Capitol Street, Charleston
Wast Virginia 25301
United States of America

Fax; +1 304 342 1110

Attention: Brian Glasser

Borrowdale

Address: P.H. Proconsa 1i Building, Beatriz M. Cabai Street,
Panama, Republic of Panama

Fax: +41 22 704 0506

Altention: Company Secretary

Copy to:

Each party may change its particulars for delivery of notices by notice to each
other party.

760457 t.docx
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Communications by post
Subject to clause 6.6, a communication is given if posted:
{(a) within Australia to an Australian address, three Business Days after posting; or

{b) in any other case, ten Business Days after posting.

Communications by fax

Subject to clause 6.6, a communication is given if sent by fax, when the sender’s fax
machine produces a report that the fax was sent in full to the addressee. That report is
conclusive evidence that the addressee received the fax in full at the time indicated on
that report.

After hours communications

if a communication is given:

(a) after 5.00 prn in the place of receipt; or

(b) on a day which is a Saturday, Sunday or bank or public holiday in the place of
receipt,

it is taken as having been given at 9.00 am on the next day which is not a Saturday,
Sunday or bank or public holiday in that place,

Process service

Any process or other document relating to litigation, administrative or arbitral
proceedings relating to this document may be served by any method contemplated by
this ciause 6 or in accordance with any applicable law.

7.2

7.3

General
Further acts

Each party will promptly do and perform all further acts and execute and deliver all
further documents (in form and content reasonably satisfactory to that party) required
by law or reasonably requested by any other party to give effect to this agreement.

Stamp Duty

KCE as between the parties is liable for and must pay all stamp duty {including any fine
or penalty except where it arises from default by the other party) on or relating to this
document, any document executed under it or any dutiable transaction evidenced or
effected by it

Legal costs

Except as expressly stated otherwise in this document, each party must pay its own

legal and other costs and expenses of negotiating, preparing, executing and performing
its obligations under this document.

760457 _1.docx
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7.5

7.6

7.7

7.8

7.9

7.10

7.1

712
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Amendment

This decument may only be varied or replaced by a document executed by the parties.

Waiver and exercise of rights

(8}  Asingle or partial exercise or waiver by a party of a right relating to this
document does not prevent any other exercise of that right or the exercise of
any other right.

(b) A parly is not liable for any loss, cost or expense of any other party caused or

contributed 1o by the waiver, exercise, attempted exercise, failure to exarcise
or delay in the exercise of a right.

Rights cumulative

Except as expressly stated otherwise in this document, the rights of a party under this
document are cumulative and are in addition to any other rights of that party.

Consents

Except as expressly stated otherwise in this document, a party may conditionally or
unconditionally give or withhold any consent to be given under this document and is not
obliged to give its reasons for doing so.

Governing law and jurisdiction

(a) This document is governed by and is to be construed in aceordance with the
laws applicable in Western Australia.

{b) Each party irrevocably and uncondition/ally submits to the non-exclusive
jurisdiction of the courts exercising jurisdiction in Western Australia and any
courts which have jurisdiction to hear appeals from any of those courts and
waives any right to object to any proceedings being brought in those courts.

Assignment

(a) A party must not assign or deal with any right under this document without the
prior written consent of the other parties.

(b} Any purported dealing in breach of this clause is of no effect.
Liability
An obligation of two or more persons binds them separately and together.

Counterparts

This document may consist of a number of counterparts and, if so, the counterparts
taken together constitute one document.

Entire understanding

{a) This document contains the entire understanding between the parties as to the
subject matter of this document.

760457 _1.docx
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All previous negotiations, understandings, representations, warranties,
memoranda or commitments concerning the subject matter of this document
are merged in and superseded by this document and are of no effect. No
party is liable to any other party in respect of those matters.

Ne oral explanation or information provided by any party to ancther:

(i) affects the meaning or interpretation of this document; or

(ii) constitutes any collateral agreement, warranty or understanding
hetween any of the parties.

713  Relationship of parties

This document is not intended to create a partnership, joint venture or agency
relationship between the parties.
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Executed as an agreement

Executed by KG Euroholdings S.5r.). 1n
accordance with the laws of ils couniry of
Incorporation

‘Signature of Rumorlseds\—ié)?ém AT AUl i Stgnatory

Xolert K&S’H\_\g_’_amr;nc.?

Name of Authonised Signatory in fui |

07 Authonsen

BT Signatory in ful &WJ ki'j
Onve Louomacte m

Execitad by BORROWDALE PARK S.A,
in accordance with the laws of ils country
of incorparation

= L ad

Signatire of Althorised Signatary
Denis Tze Sek Sum (Mr)

" Name of Authorised Signatory in full



