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KC Eurohold gs S.* rJ.
44IModircy,
L-2163 LLDOsmbolsg
Lincembol,g

P=11-
Pernons who hsve a rele vwt *htunder aeolion 808(3) of Ihe Cocpo,Ilions ktas perions
whocontrol, or have volhg power above 20% 4, KC Euroholc gs 8.8 rJ.

• Cull,  Comeries LLC
• CEir» Trust Compcly LLC

each of
3801 PGA Bouh=di Suns 903
P n Beach G,dens, FL 33410
Unilid 8*,liI of Amli,tom

P,t 2 -
Olher Ileoclit=

• Ksneron Coal h,In.9.""MUL'nuld
• Kerneron Co-les ULC
• 3287139 Nova Scotia Cornpi,y
• Donldn Coal M=*sOTO LhnItBCI
• Donk  Tenements k

each of.
Pudfs Wh f, Tower I
1100-1960 Upper Weer Street
Halfax, NS Sal *2
C,mda
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Thh il Amman B of 18 Fg= BiaxlkW Ul P,Be) rl*(,id lo In Al Farm 603  Valti dhlid subil=Id holdi,1
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1

Standstill Agreement

KC Euroholdings 8.8 r.L

Borrowdajo Park SA
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This Aglent le made 0*154  day of F*baa»• /

P.till

a
C.

Ricltall

A.

KC euroholding' 8.8 r.1., a compmrly eollting under the Ims of
Lino=,lbourg, dih larqlilirid addrui *40,mMont„uy, 1,2183,
Lu=nbourg, Linia„ bollg (ICCE)

2015

Bomwdle Pa,k BA, a compmy emd,ing under the 10,9, of Pmema, "*h
18 reg mred addr  at P.H. Procoma 11 Buldlru Bea* M. Cabal Street
Pm=n  Repubic of P na (Boirowdali)

Borro dale Is the regis red holder of 130,903,302 fuly paid ordin=y sh,es h
Coal,plr.

- p *asndem propoeethe Schemeto I member 

BorroA-e has egrmci not to depoee of b Standitil Shoes on the telms and
cond)Uons ofOile document

This Agre,rn,nt providi

1. Interpretation
1.1 De nition,

In this docurn,nt

Bu,Ii [ y meme a do¥ whkh b not a Satu,d y, Sund,y or binic orpubic hoOday
In Pe R Western AL,/,Ik

Collopur means Coilepli Mnes Lkraed ACN 003 041 584.

Co-pur Share means a Aily paid ordilary sh,m In the c04*gl of Coelepur

Comp-,1.1 Prop•wa has the4h thi SIA (as il re#arincm to the Scheme
v,re reNrences to the takeover bid 1,08rred to h, claim 2.2 ofmis document).

Cerporatton, Ast me/re the Co,pora#ons Ac* 2001 (Cth).

Court meme a court of corrpeted* ANI,dirkion.

Ef octive means *» corring Into efFect, puriuant to Ieolion 411(10) ofthi
CorporaOons Act of the order of the court mode wider Iedion 411(4)(b) h relation  o
the Scheme.

Effictive D- In=,0 thi date on %¥hlch the Schimi bicomes Eflict,ve.

Encumbr=,ce meins:

(a) a martgage: cherge, pledge, len, hypothecalbil, poser of allomey or title
r-%,tion arrligement a right of Iet-ofF or dght b ihhold payment of a
depoeR orothermoney, a nolice undersecOon 258 of the Income Tax

780467_t.doc" 1
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(b)

(d)

(e)

(m)

(IV)

Assessment Act 1936 (Cth), Iubdi ililon 260-A h schedule 1 ofthe Taxa#on
Achiihis on Act 1953 (Cth) orany shnis leg&,laoon:

any otherintered or =11,0,mentof any Idnd thimcur= the pe,nentof
money or /,e perfomwnce of m ob  on or,v ch *es a cre tor prlority
over unsecured crecmors In rel#lon to my property; or

c) my.9,1,0,11.Illocreal.=,yof thorn ortodawinyofthem toe,d,t

8IA means the Scherne Irnplemer™lon Aailli,norit beh,00,1 KCE ind Coil•pur h
relloon to the Scheme.

m.n  me B a schem  of arranoemer  under PO 5.1 of the Corporanons Act
bitamen Co-pur ind h menibers. which, Er knplerner®ed, w, resuR h KCE acqunlg
alof the Co-pur Shares.

Standlt!11 81,ar= nleaM 127,667,346 Cosilplr Shans held by Borroi,fl,l .

8:mnd,tm pe,lod hasth. m..hg oven tonhd.le 2.2.

Supirlor Offer has the meanhU given lo I in the SIA (as N refe,Inces to *ie Scheme
 re referenoes to the tal»over bid referred to In dause 2-2 of this docurn•nt).

12 Construction

(11ess,xpre ed 10 0,0 coitray, h, thls doament

(a) words *the14* lialude thi pkn[ and vll ve„Ii

(b) any gender h,ck,de' AN' oU»rgenden<

(C' "9"VID'dorphm... 1.dilill ". oth.fgwivnni.nk.1 form. h.vecorre,poncilg

 naidtreaM lialides dlholi kimth;

no rule of construcaon w[1 apply to a clguse tothecleadventege of a party
me,uly because Il# pily put foiwird Ae diu= orwould *,IM» ben,m
fronlit

a reference k

(i) I pe,son kicludes a *1**0, joll vintur  iminco,porited
alloolation, cociwilion and m govirl,nirloritil,Aciy body or
aumortly;
a pir,on I„chid= 0,8 pemon's bgd pe,imidI
suci:.socs, am#11$ and peria= subilia* by mdIX

Ily* onkh.,*or*-  g klk-- 1 ank..
thi bg lition and Iubordbi„*»  g laUon = modned or Mliged;

m hickides a w„,sty or rupres,r on md a refaren) to
I Wnlocomp y wth,  ob ,  hlc des a breach ofwarraN or
reprell".in;

) a dght :11£*ildes a benefit re,nedy, discretion or povir;

760457_1800*
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(g)

(h)

(D

(bo

00
Od)

(VI)

(VI)

040

Ine le to locd tkne h Perth:

T or 'dolare    a refarenoe b Au*al=1 cl,rency;

SW ormy other docainent i,1(11<les the deamentI novalld, vl,led
or rep&aced md deiplte Ely diange kt Oll kjently of the p=les;

wrIN hicludes any mode of repreient g or reproduchlg nuds h
4-md permmer# vi®e fo,m, md Mdes *O
t=Ismls,lons;

th  doarnert hlck es al •chedu...nd ./.an/* t.nd

a diiule, schedah or ar, aire b a rehence to a Nuie, *INI
or mnlcure, m the cms nily be, of this document

fhe orn» corld, Mial body co,poil, iilitidenl#, Mlivi:* Ir iri/
sid takiover bid have the nl=*10 -crmed to thern by the Corporations Acl

Il thedalion or by wtlch any aot nuE bedone 111derthl document I not a
Buil,*# Day, the aotm# bi doni on or by Ihi nood Bl iniii Diy; and

bvhere t ne Is v be cshilal•d by, renc810 a* or -ert that ds¥ or the
day of th,1 ment b e:ocklded.

1.3 Headlngs

Hemdhgo do not a#ect thi i : - 7, of this document

2. Standstill
2.1 Standstill

In rets, for KCE paylrig b Borrowdale *10.00 (receipt of v,hlch 18 acknowledged by
BolroA-e), Bori<,Adili aorees nollo# -don, gant =19 opOon ovlr, cre- In

over. or,ate m econ,rle bleret in orellter Mo Iny soreemer<
Iic„gement orIv,la =1y Blrial wlla would othen*e Ove 11/ peclon
ormy other perion m devmt h#,re,2,1 the St,ndsm Swes (oth,r than 81*
agieemir  or othm¥*le Ipooe of or deal %%*h lie Stmd- 8 res or Iny  ht or
M,rest in the Staildstl Shares al#g the Stands:11 Period wRhout me prior wriaer,
consent of KCE

2.2 Standetlil Period

(b)

(C)'

The Standu Period Is the period connenchig on the ci=•a of till agreement and
en*g on Ih• di/m #Iia I the earlesto .

the dose of tracitig on ASX on the day on which thi Scheme becom=
Efrect!  and

the d=y on which elther the Scheme orthe siA lo torminatid; and

31 Mird 2015 (or my later da,e agreed h wl# by BofroM ale) but only I
the SIA has not been e)Declrbsd by that date by KCE Ind Co,Ispur,

Lnless KCE or my re -d ently of KCE has pubioly 0 nounced a takeo r bid for aU
the Colispia Shar- at a price per Coe),pur Shge not ke Am the Scheme

760457_1.dock
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con eration per Coadens Share, in wNch case the Standu Period wl be taken not
to have er¥ 1 (N It othen,lse would have ended asa result of subclauses (21 (b) or
(c» and wl *tead end oil the date wlilch le me esiest oe

the day on wNch the of#Ir period Ondu*,0 any exi,nalons of that ofF,r period)
uncl,r that taloso,er bid ends; or

•) the day which is 5 Builiees Di  afber Coalapur mi,oam)oee #4 R
recommende a scheme of hae d-rmired m Competh,g Propoial to be a
Super r OfFer.

13 Takiover bid

3.

11

(b}

C - 2.1 doe® not grrvy lothe avia, ,M,ri#/ by Bo//c/,Al,d„of m offer undera
talosover bid midi by KCE or any reisid entity of KCE #or CO,lip„ Shares.

Excluslvity
Nol dhu=!e 

Ae at the date of this agreement Borromiale represents and warrants that, omer than
the dlicu*,lons with KCE In reepect of this ¥cement

R has not er*,d *to 919 89,1,0ment, Ii,i,ger,Ii,1 or i,/Ir,IE#*V v th iny
other person; Ed

li not h iny other negolialions or dlecus,lons w*h my other pirion,

hi resped of the acquivalon of a rele:vait Wer ,t h d or my ofN Stild-1 Sh=es
bymy o¢her person.

Notdk

01*ing the Stand- Period, Borrom  must ensure Utat none of 11, Rs offlcen nor anyofb red-d bodke corporate or  iromcers, employ,0.0, agines or acM.Irs
ne0allm of i,Imn hlo or palicipil s h nego ,00, or dba,IdoMwn Iny 00»r
person regardng the acquismon of a relev=It Interest h gil or eny of the Starwimil
8101. bymy *ler pecion.

U No shop restriction

Dtn*,gth' Sti'KI'll PeriNO Ek"HUN.all. n.-¤-  an,ure thil none of It, "8 0"klis or myof b Mli,Ki bodlii oorporal. or thelr omgorT employ,N, Igints or mdviee,B dreclly
or Mid4*014 hivl , enco„rage, In , croelinv e f,cams IMIV*les,
ap,ve,lons of hle,est. offers, p,opo-4 negollifions or d cul,lons (Whemer frc n a
p«Ion with wl,011 Boffomille has prevlou* been h discussions ornot), or*4inter*on lo do mly of theie Ihh e, with a vIN taobkth# mly
 re,810,1 d/m < ofF®r or propo  Sorn /V oe,er per,on h re on 10 8»
ac*lillon of a relevant interest h al or any of the Standsm Sharee

3.4 Nquflciaon

DuFN the Standem Perloct, il Borrouc  recihfes a wiltben or ve,b l propoid in
relation to the acqu on of a rele¥st hnerest h, al or sy of the Standstl Shame or b
approach,d or,Nue,ted by Nly pereon to erigage h my ac*Mly th* %%ould breach h
ob ations in claue= 3.2 or 3.3, Borrov,dale must hnmed•tmly [nfoml KCE of the hi

780467_180£F

(d)

(

(a)
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4.

6.

&1

and •1 matirial torms of any propoid madi by U,at pirion ( ChK[kN the price or vekle
underthat propoiel and the Identity of that person) and provide KCE with a copy of any
such propoial to enable KCE to con,kler what eflaCtthls may have on the Scheme

3.6 BIof thiI

Tkne li dthiessence h Oilsdause 3.

Voting

(D

The p=tles agree that noth# In 0118 document reettlots the ab,ty of Borrom,als 10
•00•rcle• the votoi atbachh)g bU» 8%1„Ntl Shares h Bo,ravciale's dicrilion durklg
or afbar the Standsm Period, I,ckle.W in rati/im b volbg on the Scherne.

Representations and Warranties
Rip„•Intations md Warranues

Each party r,pr=ent; md wicrmts mit

(4 (doMin.Vi eS..N.) thi doctrn.101.Ob".0 .ga  M.Wax"*E.g
obR,Son  er#orceable ag*»t R in aocord,nce wmi b terms (except toe,e
•0-  Med byeq ,b  04.and leAS**cre.4 1.
glnlrily), sub*t to sly nocm=y It=npIM or regl#17% =ld

1 (no contmv ntion) nillhor Hs =Ic„Bon ofU,ls doo,Inint nor the  ,70,9 out
by a of thetrana=*lons #1/ R conte,Imialsi. does orwt

(V)

conb,vene Iny *# to n*lch It or any of Ns proper4 Is subject or liV
o,derof mygoir,mentseencythatls bhldhl on Roranyof/
Proper*

contravene any al**188* consent declialion, e mpeon,
not •*n orwihier, hoiveverl li deouted;

cod... any Ud"/MU or : ton,nt 'dw on R or  ¥ of Rs
propelly;

contravene na constifulloni or

requir«H* make Iny payinent or deively h re,pectof ar  liancial
accommodation orAll .KI#Wor  R would cuww.*Il be
oblged to do io

6.2 Warranties by Borrowciale

In adcRIon to ci=- 3.1, BorrOArigh repreients and werrants b KCE thmt

(a) Borro**de 18 legely entitled to the Standall Shimi and

(b) the Standst  Shar= are not subject to any Enclmbrmce, third perty
eoonornic hterest or opOon, and no other pity has my other kind of relevmt
h%,reet oranyolher dght or hle,red h the-Shid- Sharle.

760457_1.docM
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6.

0.1

Whoe on repre el,tat 1» and warran ee

Each pity acknowledges ihd the other pe,ty hes encl*ed tiVI doclciliit =ld agreed
to *8 Pit h thi *aniections Ulat 1 contemp,41- h reiance on the repreeerttaUons
md v,9,11„,Ill that se made or Mpe-d h Bh bi,le.

Notices
0/nerd

A notice, demand, certlicslon, process or other communic-n rele ng b this
dotlment must be h wrBU h EngIsh and may be *en by in agent of the lender.

6.2 How to 0ve a communlcation

Inaddilion to any other *1U1 mel< aconvn ca on m,ybeg en by boin 

(M pagionaly dolvered:

(b) I# at Ae p ¥9 Minent addr,le for noac=;

(C) •ent to*le p•¥s currer  Id*Ies for no c= by p»pild or*,my mal or, ir
lhe addre= *milildi Atil,* by prbpild *4or

M sent by faxlothepa,Vs current f=nunber for no ces.

U Pa,«cuirs for delhery of no«CH

(a) The parlci irs *r del-ry of notices n kimaly:

KCE
Ad*e":

Faic
A#ention:

COpy tIX
Address:

FEC
Attanion:

El"'illd/1.
Address:

Anc
Aftention:
Copy kt

3801 PGA Boulev,Id, Suite 903
Palm Beach G=dem
Florl 33410
Un d Stal= ofAmerica
+1 561 828 4938
puwl#

Baley & Glaseer, LIP
209 Capilot St* Chi,1,*ton
WtV¥11• 25301
Un d Sta- of Am,rica
+1 304 3421110
Brian Gles.er

P.H. Proconsa II Buldlru Beatrtz M. Cab  Street
P,sna, Repubac of Panina
+41227040608
Compart,Secrel.y

Elch pluly mly d inge h plilculail *r delvely of nolkes by notice loesch
dlier pwty.

780467_1.dom,
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Comm ' p A-, by post

81**Ot to cimm 6.6, a corr,nunk, 10,1 18 g ven 0 poilid:

(a) villin Australato Inbvinfilin addhi.4 t'M" EN:'Ii'"I [»,s 'fir posung; or

(b) h Iny othercme, San BilileN Days allic postim.

Commili ons by f¤

Subjectlo dause 6.6, a con¥nunlceilon Is given Ilsed by faL when the senders fEc
machine produces a report th,E thi fax was sint h fil to #te =**=zei. That riport Is
coock/*Illc  0,at thi addr-ee rec-ed the *=h a. at the thne   oated on
thst repolt

6 Afmrhoul communlcitions

If a cornmunica6on 18 given:

(a) aner 6.00 pm h the place of rec,4* or

(b) ona day which Isa Satwd,y, Sunday orbenk or pubic hoid y inthe pice of
receipt

1/t,k,n=h"Ang b.ing),In /9.00//nonmen/Mid'y, ch 'notaS,0/Fly,
Sts,dayor banker pubic hoiday h that pl,ce.

7 Proce=service

Any proce= or other documint relati,g §0 m4,¢lon, echn nl,trat e or 0*Rral
prociediiB red/liW lothisdomuvi* rn,y bi Ilved by iny method corNmplaled by
this Clatme 6 or In accordi,ice with iny appacabll law.

General
7.1 FUrther act'

Each pedy w  promptly do Ind perform IR A„vier ects and eoceci*e and dedveral
*Ulerdoc nerds (61 bmild con§  r,monab48=08 080,ytommt parM re *.
by liw or remonibly riqi,eited by =,y other pi4 lo givi •f!•db 0118 qi,Iment

7 St=np Duty

KCE = behnen *• partles 18 *ble for and must pay al st=np duty04 any fkle
or eoocept %¥here It grleee torn default bythe other perty) on or retiliv lothls
docurner  =ydocurn# lioaculld und,r ll   s¥dullable 111 laclion ev encid or
•fiacted by It

7 L,pal -ts

Except as eoq,ressly stated othenv e in *115 document each pity must pay h own
ked md other eri.* and ®qpens= of nigolk„ prepitlg, -,04*hlg md pirformk,g
#obigluons indertNs document

760487-1.domt
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7 Amindmmt

11* doolment may only be varied or replaced by a doclsnent execu»d bythe pENOBS.

7.5 Waiver and =,rcls' of rights

(a) A shlgle or partial e=cise or we)ver by a perty of aright relgong lothis
document does not prevent any other,ocarclse ofti dght or the eooercise of
Iny olher dght

) A perlyb notl,ble#ormy ble. codor=pine• of „Vother parv cauied or
contra)liled to by the wahmr, araxise, 7 ·1 , eocerciaa, fa[kn to*
or delay h the Emro e of a dght

7.6 R#'.emula e

Except as expressly stated other,Ale in th!• docurnent, the rvits of a plty wid= this
doo sner#n 04,114*,ili md nh addlim to my other 49 of iht pity.

7.7 Consents

Exc* m Ic/,Ii* taled othen,4,e h th* document a pa,ty may con#lonaly or
uncon ortaly glve orw hold any cor»ent to be gMen under this dociment and Is not
ob#led to g bremon ,ordohg lo

7 Governing law and juldlclion

(a)

(b)

This doclmnertt ks go/emed by and Il to be con,trued h accordance ih the
Imi applcable h VV IIrn Australa.

Each party bmvocibly md uncondllor ,subrnlts to the non-exchml,e
Dmildiction of the courta e,oer:liN jl,ladiatill h Wle,Imi, Auslrum =ld sny
co„01wt ch have )*diction lo h= appe- Som any of those Col,9 and
wah,ee any tight 10 04®ct to sly proceeigngs blhg b,ocuht htho- COLitS.

7.9 All,Ignment
(a)

7.10

7.11

7.12

A pily must notas,#I or dd dh =19 001t unl#* dOC„Y,Iitwaho  the
prior writben consent of the o¢her F,0.4

(b) Any purported dealhlg h breach Of 0118 clause 18 of no ef#act

Liability
An obloaOon ofk ormore p,rmons blnds them sepgrately wid together.

Cqun ,pad.

This doament ma, con,Ist of a numberof cocite,parts =4 If so, the counterperts
tallen vgelher conilla,  ore doclment.

Entire understanding

(a) This docurner* contams the  nt:e unclers.600*Imthe p rnes a. lothe
Bubject matiE of this doasnent

760467_1£109
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) Al preVIOUS nego Ona, l ders: al  repreeentations, %% antles,
memoranda or con:naillen# concernN the sub*t matterof this dociment
 e marged h and ' i , by this doament end ere of no enect No
pedy b lible to ery other pity In resped of 01080 11 I=&

c) No oral =pl=1100,1 or hiforn*lon pro,Ided by any poty,0 another

(1) affects lie memN or Ms,prel,lon of this document or

(1) con,0 6 slyco    ement, v.wra*orl der*
betiven my of the pa,ties.

7.13 Relationship of partiei

™s dociment Is not h#ended to cre- a par iership, joir* veria,re or  ency
relalionship be*Aven the parties

760467_1.loax
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es,oubd m m Nill,11/t

m -1 liy 100 andhold , S., U m
Im,dlm41 Al  lldhcoilly Of

h=.RAM==MUPARKS*I /000'//I'/ //1 /1// 4/CO//4

..O....IM

6-2/i'169,9,0  "by m U

pilm'f)=lills.4
A

--

-#R' Ar-Usl 21
0 0 6, uu* U


