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ANNEXURE A

SHARE SALE AND PURCHASE --:= -

THIS 5 ANlia,RE A OF 18 PAGES - z. , TO IN FORM 604 NOTICE OF C}{ANg OF INTSRESTS OF SUE™/TIAL
HOLDs IN Ra,(TION TO WHrTSIAVS, COAL LIMITED ACM 124 425 396

THIS E A TRIE COPY OF TIE 91ARE SVE AP*) MJRCHASE A EEME T TO WHICH AMCI EU»HOLDINGB £V AND
FRC Wl«Ta,AVEN HOLD[ria B.V ARE PARTIE

ALL 11!RNS AND COM,ITIO,6 ARE CONrAINED N THE ATTACI  DOC ENT.

SICENED:

. r
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Share Bale and Purchase Agreemmt

1119:13"1/Ii"/i//L,Ighurll'-i,VI

8/8:LEun**1 1*2'JiJL

Aliens, < Linklaters

Share Sale and Purchase Agreement
Sal, 01 /„rel hi WhI*I ven Co•111,*ed

Ille An,m c amci• forelli docw,•fts® An*mv Kn=/John Hdge

RWrside Conte
123 Eagle Shat
Br bane QLD 4000 N#alla
T +61 7 3384 3000
F +61 7 3334 3444
,wm,alen com,u
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Shar, 8,18 and Purch=• Agreement Allens, Linklaters
801»dul, 1 14

Notice of Nominition by Puroh=ar 14
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Share Sals md Purchase Nreemint

™8 AF,imint 18 made on 22

partle.

1

jb blldb [ ]dL(the Indo,1.

8"U.Stlll

Aliens, c Linklaters

M, Puroh*..4.

A

a

Thi Vendor 16 the regIB red holder  d benelldil owner of the Sharee

The Vendor hu •greed 10 gel thi Sharm 10 #I Purnla,or, and thi PuNlumer hal agmed ID buy
the Sharee *orn #10 Vendor, on the t»mle of this Aer•ement

it li agrid as *lon

1 D#nlons Ind Inte,pietion

1.1 Deflnmons
The BlowN deflnmons apply unb= mi oontmt Mquk- othon¥lia
Bus/nal, Diys means a day which la not a Siturdsy, Sundey or, publk holday In Brisbane
and Londort.
Clki maans any clakn, damand, legal proceeding or oause of Idlon Incalding any d•kn,
demand, legal prooeedng or cau= of aodon:

(s) b.led '1 oorivmwi ( udll  breach of 'llrn'T1'2;

(b) bied In tort (hchidhg m preied,non or ne*ence);
(O) under oornmon //09 or

(d) under *alte (Indudhg the Au*alan Consumer Law (as contained @18oheduli 2 of the
Co#Ilp,M#on end Consums,Ao¢ 2010 (Cth)) or m applying under any Stam or Te ory
f-Mding legislation),

Illether prelent un=cl,1llilled, inmedlill, Amira or ooningent

Company meins WhI havin Coal Umbd (ACN 124 425 386).
Comp on mearts, A the case of eaoh of the UncoMIUortel Shsres and Conditional Shar=
compliOon of mi IaW end purohase of the fltivmt Shares under thle Agreement

Compiltion D- means
(a) for Compl,6011 In miped of h Condltional Shared 15 October 2014 or an e,ler dati

which la three Business Diys af rthi Airohaler nellie *Ii Vindor DI vnithlg of thst
earler oomplsoon dits provided that any suoh earler dite mwat
0 only be nolfled af!,r Ilaollon of the Condition Precedent and

(K) notb•notmed an,r notloi h=,tready been given by the Vendor to =clude tle
Condmonal Shares imm this Agreament under olause 2.5(b);

De* Aol30:ma00,1 1 20481810 1012014 //1
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Sh.e Sale and Purchale Aoreement Aliens, 4 Linklaters
(b) for Complilion il reepeot of the Unconditional Sharee, 15 Oclober 2014 or an =Ser d*8

whloh Is thri Buslne= Days insrule Pl chaser notlfles Ole Vendor In writir  of M
earler comple#on dah

Cont#on Plcodwt has the mlaning gNen Irl Clal[80 1 1 .
Conc##on Pricidint Till*DIM mine 16 Ock,ber 2014.

Cond/#on•/ Shar,0 me•18 2,518,000 Sharee.

Con£S#on,/ Sh,r= Pu,ch'. P#c• means U883,964,348

Gov,mmenm Agicy mems a govamment or . govammental, .Inhgovernmint,1 orjudicld
.nlty oraul,orl* lt.1,0 incklds.' 8,01'91'"Ly orgen'll,"IN"ablished und'r.t   ora
INRE<hEW'
Logt Oph on rn,ans a *gi ophil lom a Di# #W firm m k, the Vendot•:

(a) al hody In enim Inb #111 Agreement and perl rn lti obllagnorts under thl, Agr=ment
Including to •frid Complibrt; and

(b) vamd execution of this Nreement end the Ins#unlent, of tmefer of th• Shares by the
Vendor's signate,

MA# nleans Clah,01 debts, obl#,Oon# 09@84 [ibU!684 00- and damigu of any k nd and
howaver ambg, *ck,dire per 14 Fel and Mireet md hcluding Olose whth are preepectve
oroont gent and thole theamount of whloh forthitinle being la notascertalned or
.Boortal,1.ble.
Nomailhmthe rn=nhg given h diil•• 11.
WI,ventSlwii,smeac<

(a) 1 at the dl of 0118 Agreement ele Sharer and
(b) m atacompleeort Dat  eltherme Condmortal Sharee oruncondmonel sharm .8.

relivant to the Comple#0,1 oo irring on that Compliflon Date
8,cu,fly"*re,thok d= slymompug pl,dge, Hen orch,4. orany =cur) orp,d.'*d
Inlirist or aningemift of ily 1*ld or arly o er Itht 4, or l,Tongemorit v th, 0ny oridlk,r <9
have IM o m =tlafled In priority to other cred#rs wth, or limt thi proceeds of, any asest It
*Wkides r,te on of title *her  lan in me ord tary Coulae of day*day hdIng and I deposit of
money by way of eeourlty but IX excludes a oh ge or i,n arlshg h favour of a GovernmenW
Aoency by operation of Iart» unte,8 018,8 18 default In puyment of nloney secured by that
oharge or Itan.
Shoms mins 63,698,492 ordinary,hares h thi capital of  hs Compeny k,giher v/Rh all the
benih ofd nghts (Incklding dMdend dghts) auzlied or==l g to thoi •har= as etthe d-
of this Agreement

Uncon*onW 8/laru means 61,182,482 8 red
Uhcon*Won,/ Shares Puroh,s, Prti mearm U6*86,160,360.

1.2 Intizpritmnon
Heedhgs are for convenisnoe only and do not 9184  rpretatlori.
(a) Miintionhg any#,Ing Efbr Inchld•§, IncludN, Ibr Imple, or dmilir m®remlon do= not

Imlt what elle m#ht be Included.
(b) Nothing In thls Agreement Is b be Intsrpreted egalnst a pirty aolely on the ground Olat

the party put forvird this Agreement ora relevant part of lt

4 A0130312300vl 1ZM,9616 10.8.2014 //2
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8hare Sale and Purohass Agr,ement Aliens, c Linklaters
W NowIng rules oflntarprotinon apply unlms the oorit requirm 00,Invile.
(O) Th' str ulsr inokides th• plurwi and th•oonver= /1//1 app[Ies.
(d) A gender  cludee all ganders.

(e) If a word or phrase 11 diflwd, Rs other grammiloal fornle ham s correeporidN
rrlearill,g.

(f) A *rence to a 00#30,1 hdude, a oorporadon, bust parv,Ir•hlp, unbcorporatid body or
ooter entRy, wheoler or not It comprises • seper* legal entl .

@) A N#N,Ince to a claim 18 a reference 0 a Nal»e ofAh AgreemerIL
(h) A ref•renc• 60 a part to ma Willieor an*her agreement or document  olud= the

"91 E."80= pammum/8. and permhd.*ns (and, whefe "*/4
h par¥8f periona] repre.#Inves),

(1) A ref•rence b an Ill„In ent or document (Including a re18¢ence b th* Aoreemeno 18  
the •greement or document as amended, supplememod, no'vilid or replaced, except lo
01• mdent prohotld by this Agrelment or tht *her agreement or doolnnerit, and
Inck;des the redth: echedlles and mitaires to that  reerner,tor doolrnert

(1) A rifor•no• to wrlIN *cludes arly meelod of reprs•Inlng or reproducN wrds, *ree,
dra nos or Imbol in a NUDII and Imomle fbrm.

(10 A refererloe to lagis on or b a prov lon of legislation Inokides a modlfloation or
r•lia*Mint of 1% a MUMIdive prov lon sub,Ailid for it and I Igulallon or *jibfoly
Initnlmo t  ,ued Ider 1
A refarenoe b oondual Includel m omb* statimd or undert Idng, v,hother or not h
V,r' Ig.

Condition precodint for Conditional Sharee
Condmons precedent
In re'peit of th, Conditional Shares:

(a) Claus= 3 to g v,11 not apply or N d the Parle< and
(b) no Completion wl occur whloh hleludes thi •81• and purohele of the Condlional Sharee,

unless and until the Truesur,r of thi Commonnedh of Aus ala:
(o) ce== to be enlpoverm to make an order under Part 11 of the An*n Acq<*1*ns and

Taoble Ao¢ 1975 (Cth) in reepect of the •0*11•Zon of the Conditional Shs=
. . ·1, . : ' 1 . by th* Nreerner* or

(d) gly= th• Purchaser advioe h wrning of a decision by the Trimurer that the
Common, allh Government h= no owection b the acquilltion of the Cond16onal Sharos
con mplatsd by this Aorsement

whoiever flrot Coal1 (the Cond/#on Preced•nO and prmidid me Condmon Precedent li
8-fled on or befbre 6prn, Brisbane Ami on 16 0*ber 2014.

2,2 Partles must Gooperate

Each Party must cooper=te with Ihe other and do al things remonably neoes=y b procur• that
the Condllon Precedent b Milld as econ as re=onably posslble, and In any event on or before
#18 Condmon Preoldent Target Dits.

*13,0130382308,1 120-808 10.12014 "03
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Shar• Sale and Purchase Agre•ment Aliens, < Linklaters
2.3 8pic#10 obligations of catpetation

Matiout l Ung the genarallty of dause 2.2:

(a) The Purohmr must wthin 5 Bu,Imia, Duys of the execution of thle Nreement m *ethe n*lflcition to the Foreign Inviemlerrt Revlow Board for the purpose of facmhting
fulmmerrt of me Condition p,oced•,It

(b) The Purchmer may not withdrmv or proour, the Ilthdrmval of any notl/killort made
under paragraph (8) of this *us, 2.3 (wl out the Vendoes prlorwrIMBn consent);

(c) no Party inay take arly =8on mat would or would be mcily to prevint or hinder the
Allftment of #10 Condlion Preoed•nt and

(d) -ch Party must
(1) supply b Cle other Paily coples of all notlficullon' made "nd all iriforr,60,1

supplle  for thi purpoes of f•cuafilg fUImment of the Condltion Pme.*k*
M kip the o her P# inlon1isd In a t n•ly mann,rof DIe -&1§ ofarly *0 *ne

or nigotjations wl#1 thke piries reg=cmg the Condition Preoodent and
(10) promptly notify the other Parv on bicoming Iwire of the ftanent of the

Conc on Precedent or of me Cond Mon Precidint becommg lncip•&10 of bibg
Allfill,d,

14 Waiver
The CondBon Preoidint Oorrti,1/ In thli di118e 2 carilot be waived.

2.6 Exclusion of Conditional Shar= from thl, Agreemirrt befor, Compldon
(a) Subiect to Clalle• 2.5(b), thi Vendor may ed,Ide the 8210 mild purchale of the

CondIMonal Sherm fivrn 8118 Aormment butbre Complion oocur, in respect of the
CondIMonaj Sh e, If be CondRIon Preoedent I nd fulfiled, or It Is Inc*,able of being
fulflilid, on or before the Condition Preoedd Target D-

(b) The Vendor may only eidude the sale and pur-ae of ele Condmonal Sh•res from this
*vimivnt undu mle olau,0 2.6, Ir R hm oomplled with daille 2,2 and 28 and hi
gMen writtan nob of the =oluslorl b the Purclmer.

3 Sal, and Purcha= of th, Shar•i
(a) Ths VendorI Igal and b,fletiolal o#ner *ells 0,0 Shiiw #le hom /1 80=1* tritariI/I

and the Plm*,I.Ir (orthe Nomlf»e or Bion*leii) buys the Shares on the *frns *out In
this Agreement

8) Tme board property In the Unoondltional Sharee md Condltional Shar,s rerT•In solely
4:h the Vendor until #le applicable Completion and, BU»Ct b #18 provisions of thle
Nreement, passes to the Purc Ber (or tile Norn e or Nombies) dth •floot from the
applk:•ble Compl*on (whle#1, for the ivold noe ofdoubt miy occur separatoly orslmultineo mly fbr #le Unconditional Sharee and Concmlonal Shares)

Consideration
(,) On Completion h reeped of the UnoondIUor,81 Shares, the Purchaser must pay thi

Vendor the Uncondmonal Sh,88 Purchale Prloe In aooordance v/101 Ute mitiod of
p.yment req dred under daule 6.3.

)0®A0130 2300vl 1204 0 10-R-,014 044
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6.1

8

31

Share m."#Puroha. Agreeme  Aliens„ Linklaters

(b) On Complelion h reepect of me Condmonal Shires, me Plroh=er mult pay 010 Vendor
thi CondfOonal Shar. Puroha. Pric• M accer.=He the rn•thod of peyment
r,qul,d under diu= 5,3,

Completion

Data for Completion
Compldon must hke plice on tle relevant Compledon Date. For the avoilianol of doubt t!,ne la
of the I-noe In respect of the Partles' obigatlons on Completion.

8.2 0bllgauorts of the Vendor on Completion
(a) On eeoh Completion D,ta, thi Vendor must diher to lt, soBcRorm:

(1) duly 11(,Icirtad hiletilmlin:m of trartsfer of the Unconditional Sharm or Condloonal
Shares (al Mlevano In  vour of the PUfohilir (orthe Nominee or No,121•=);

(1) an ki,fecable d*eotion to hold thole Instruments in escrow and rele=0 them b
the Purchmer (or the Nomkle, or Norr le=) on rec,MIg oonfim„60rt from the
Vendor of rae,IM of the UncondRional Shares Pu,ohese Price or ConditloMI
Sharm P cN". P#/ Cls /*A."1

(b) On eacll Comple* Date, me Vendor must delver tothe Puroh-rthe Legal Opinion In
a form reasonably accip¢aWe to h Purohaser.

6.8 Payment of purchase price

Thi Purchaser mut piy Ai, Unoondllonal Shares Purch- Price and Condloonal Sher=
Purchme Prioe, by way of *reot hnifer of Inmedlately aval ble funds to ele bank =:xmt
nominated In wring by me Vendor and provided b the Purchaser ut leist two Builries, Days
prior to the relov,t Comple#on. The Vendor will oor,flrm to #8 sollonort 01* It has recelved the
Uncondmonil Shar= Purohese Price or Condmonal Sharee Plivh=, Pric• m Boon =
practiouble ihr that has ooalid.

Warran#,s and Indemnity by 0» Vendor

Wamn«-
The Vendor rep,=entm and wana11* lothe Purchasor  ho, = a relult hm b=rt hduoed to
Intar Into th  Agr,emenD as at the dite of thia Wreememand u at Completion #18 foUNing:

(a) The Vendor la and wll at Complitbon be the Agal and beriellolal c*nor of #» Relevant
Sh..0 free toni an Beoldly Int»reeta.

(b) The Vendor Is duly - · ,· · 1 , and vallcmy =lits under the Im¥ of h plaoe of
 omorauon.

(c) The Vendor Is not hiolvent, 18 not In liquldsllon, 18 not lmder omdil manmeme  and no
prooldings hiva blen bomht of threiliried forme purpoie of wlndhg upthe Vendoror
placing R und•r omolal management and, no recelver hae been appolnt•d overany part
of HI =H# and no such · · · ' : has been threatened Ind no prooeed!ngs hM
b=n bought or  reatvned to appoint such a reoelver.

(d) Thi mouton and delivery of 0,18 Agreement h= bean properly authorlsed by all
neoes,ary corporits adion of the Vendor.

(e) The Vendor has W corporat, power and I,wfli aumority to execubs and delhrer this
Apimil Ind 18 consummals Ind perfoim or cause lo be perlb,med h obligaUons

*lb A01303 308 1 120481018 10.8.2014 p./8
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Share Bale and Purch=I Aoleern# Aliens „ Linklaters
under M Agreement Eld Noh hniction cont,Brriplead by thls Apreamerit to be
performed by It

M This Agreement con##*88 a legal, vald and b dhg obigaUorl of thi Vendor
enforo®Able In accordsnce vfh " .mle by appreprle legal remedy.

(g) The elmounon, dillvmy arld perl rnwice by the Vendor, of this Aormment and e,ch
tansacton cor,!implated by *tls Agreement do= not or wil nd (with or wKhout tha l:pee
of Ume, tho gh,Ing of notloe or both) con*,mis, conmot with orr=ult m a bred of or
dlult und,r:
(D my provision of the oons#blent dogillient, of the Vendor

any rrls*Brial  cm or provillon Of any s,cu,14 8111,gemint under k*,
agriernint or deed; or

(m) any wit order or inlunc*lon, juc ment Imv, rule orregulation In which the Vendor
h . PIN orls EWed or by wl,kh ItisbouncL

U Omer w,Mn* Ind condmon,  cluded
Except 88 8*pressly set out In 01, N =nert
C.) al ml  oortc 60"4vmd.=Id, sm•rl  Mee»r rees, 46,d, wrman, ofm 

conat,ral, s rk,ry or oe,Invix) relinng 03 me 8hares: th• Cornpany or thi Compann
buslne•8 are =chlded to the maidmurn Ed•nt permittid by law and, b th• arbant hy
cannot be =cluded, Ole Vendor dleahne al Uablty In ral#10,1 b them lo #Ie m *nurn
exhrrt permit*d by law; and

(b) neither the Vendor or any *her per•on acting on behalf of or · 2 . . v,&110» Vendor
has made  y Mpreeentdon, g ven my advice or *,en any wmar,N or dit#*W,
promt,e or fbricast of any k d In relition to the 8hares, me Comp,ty, th, Company's
buslnes, or th. Areement

IA Chbrs.ad cond ons orp,inwl
Deepne any olher pro-ort of Ul* Apernint •ach of  e lblowing Ipples In reipict ofthls
Agreement

(a) (Notice of Claims):
(1) Thi Vandor le not *bl, b make any paymed (whether by way of ·' L or

oU„Ivlie) for ally Clah unbm the Clah, Is midi ln writhlg by the Pl Chmer
agamet the Vendor (881!Ing outtll det,ih Inck:dN ditals of the kt
drcum-noe or mullarglvIng rles to the Claim, thi nature 01 the Cbmn and me
Purchasers oebutdon of the kes Buf!Bred) m soon as remonab) pracdoable
tar the Ploohmer becomes aware of the *14 clroumstance or mailar on which
Ole Clabn Is b=ed md, In any ient on orbefore the UmE

for CJ/rno in resped of thi Uncondmonal 8harm, h,led*sly 91#
Complaoon In reeped 0,mi Unconditional Shares; or

(B) for M me in relped d the Conditional Shares, Imrn,d),IBW afhr
Completion In Hipect of Mi Conational Sh=,I.

developmerrk
(b) (& num agoregm Ilab1ll4 for all Clalil) Ths midmum aggregiti InountM the

Purchmer Ingy Moover hm the V®MorMdi by way of dem es or dhi,w*) h
reepeot of all Clalms whenever made k

p¢* A013031230 1120408810 10 2014 ./08 8
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Share Sal. and Purohe. Agreement

(1)

Aliens, 4 Linklaters
for Cl ms h reeped of thi Unoondmonal Shares, #18 Uncondkonal Sharee
Purchm Prloe; or

(11) 1br Cli rls In reeped of thi Condltional Shares, the Condmonal Shares Purohai
Pllos.

(o) (No indirect lo=) The Vendor 1,not liable tomaks any payment (V 80:er by w,yof
danwaes or cewnvile) 19 40 Prilri aierln rs,poot olany Chkn fbrmy hldhot jols or
for any
(1) lom of licotne, p,ofl  orbudi,emi
(11) lon of opportunk or

hov ver =WN.

(d) (@inoral Ilinllallons) The Vendor la not hble 19 mal, irly p,ynlent (wheel,r by way of
payment of damages or othe,#I) for any Clm to the extent M any Llibug
(D (oodingent IlabMIty) 1, conthgerit grospic#ve, not =certained or ascirtainable,

unle,8 ind untl iuoh labIH  beoomis In acid Uib¤y and Is due ind payabl,;
([1) (ohinge Intmv or[nt.,pr,taUon) arlses from:

W any 18@Wation not h force at me date of thls Agraiment Inok,dtrig
lagillah#M.-0/40,/

(8) achange In me judicl  Mifpr*tjon of #le law h any jur•duon Ifber
Ai d- of Bl,Ag,Im•nt or

(0) I ch=WI In 0» admWID•Ove p,idb of any Govimminll Agency Ef»r
bed* of mli Avs,mint Inal#IW Iny change which tal. eflbct
Imillmet

(00 ("9"4/ble k./)18 - I ·T '·. provided li 1, remedled to the eatillhauorl of the
Plmlii•ir, acting filior bly, v,Mhln 10 811/,em Deys Ih*IVendor recilvi
writben notice of the Clatrn h acoordanos with C Use 6.3(/6

6.4 Proceedings In rempect of a Chim

Uni „ the Vendor other,v e agress, any Chlm by the Plschaler against Iho Vendor win bo
Mken to be wived or,vilmrawn Ind v,01 be ba,red mid uninforolble Of such Clun h= not
been pr,viou•ly =Refled, setled or wlthdrawn) unlem legal proceedligs In r=peot of the Clah
have been hued ind Berved on the Vendor on or before #e t:ne:
(a) for C na kn reeped of the Uncondmonal Shires, knme(Natsly imir Compl*lon hi

impect or the Unooridlnonal Sharm: or
(b) for Claims In impact of 8,0 Condmorial Shar=, Immedlg ly •trir Compleoon In respect

of the Cond onal Sharest
and forth» purpose legal procmdings wl not be d-med to have boon commenced urilaaa they
have been Fpedy  ued and veN* seNed upon Iho Vendx

&8 Remedli for breach of Vendots Warranty
The Pwot-®r acknoftedges that lt, so  remedy fbr a br h of a Vendors wi,ranty li
di iga

pe® A01 N)9002 1 ElHmS 10.a.2014 P•00 7
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7

7.1

Shari S.. and Pu hase Agresment

8,8 Rodudon of purch„,0 ph

Aliens, 4 Linklaters

Any amolmt payible to ttle Airohai,r for a heach of any IFII,#* or I,7•n) In olau= 8.1
v/Ni be treated = i reducion of the Unconditional Shir= Purchase Ptlce or Conditional Shari
Pl/chase P,loe (= appicable) paid byrne Purohaier under clauie 4.

8.7 Ellry and merger ofwam#I
The MI,Tantles pr *Ided bythe Venoor und,rth  olaus, 8 =plre, mid c=,8 to be of Iny affact
(a) as they relia to the Uncondmonal Shar•as *medl-y after Corr lation m resped Of the

Uncond®ofial Shiwi and

(b) I #loy relah b Ria Condloonal Shar=, hineatily IM,r Corripl,60,1 In respect of ele
Condloon  Elharm.

8.8 Indipindent Ihnltations

(1)

Each qualfic,Bon and Ilrnl#lion In th» clium 6 h to be oontled Independently of the othin
and li not 11*M by=ly oth,rqualn flon or  ml on.

Puroheser War,unt!,8
Warrallti=
Thi Purchaser rep,=Ints end War,=1  k,th• Vendor #hoi l a risult hae been hducid to
entar Into this Aorve,nent) = atthe du  of this Agreement md m at Compll on the fbllowN:
(m) The Purchier 1, duly incorpoM,d ind valdl , Idl  mder the liw of Its pleoe of

(b) The Puroh.ser .not In.ofveri le not m "quida604 18 not under offlcial nlaric'nywtand
no prooeed gs have been bought of threubned fbrthe plrpoie of w*,ding up eli
Purohaser or p ng ft under Oftk l nlanagement and, no recolver has beerl appotn d
over «ny part of Na 8,8,1, and no •uoh appolam,Int has been etrailened and no
proceedhgs have been bought orthre ned to appoint guch. regelver.

(c) The e=culon and deavely of  18 Agr,emant hae been properly at,Olorlsed by al
n*00"ary corpor* aoton of the Purohe•er.

(d) The A,rch=orhl Alll corpor- power and Imvflil IuthorRy ID milcuti and del ir mis
Agreementand to 00.1.ummate and perform or (Sues to be per mt Ita obIWorts
under thle Agreemerrt Ind -ch tal»action contempl d by this AFeement b be
performed by IL

(e) This Agreement oonallailis a legal, v,Id Ind binding o*tion of the Pl„cl„,Iir
,nforolable h acoordince withlh lirrn, byappreprlds legil ,

The meloulOon, del fy =Id perlbm,Incs byrne Puiehaser, ofel»Nreem,rrt and eaoh
tans•COon · · I : ' .. . by this Agi,emint does not or wMI not (with or without *le lapse
of time, the glv# of notioe orboth) conhvene, 00 mat with or result In a br••ch of or
default undz

iny provialon of the con ent doollmer,Ii of #le Purohaler;

any material tarm or provision of any gicurity arrangement under*dng,
agreemellt or deed; or

Un) any vnit ord,rorm)inotion, judgment *w, rule orregulamon to which the
Puroh.ler le a p.,4 cr l8 gubl•Clorby,vhlch 1  ls bound

MWAD1303=S»,1 120488808 10.1-2914 .00 8



2WAug/2014 12:10:44 PM McCullough Robertson 61732299948 18123

Share 8,1, and Puroh=e Agr=ment

7,2 Cilms ind oondmorm orpiyment

Aliens , 4 Linklaters

DeepRe any other provision of *111 Aor•ement alch of 1110 fbilowkW applies In r,lpect of 0119
Agreement

(a) (Nouce of Claim.):

(1) The Pltrohaser 18 no¢ Bible to mece any payment ( lether by wly of dam es or
oe vlle) for my Clalm imless ele Claim ls mide In Mitklg by thi Vendor
ags* st the Pu,chaser (Botung out fti detalls licludktg ddalls of the fact
clroums,nce or maN glving rle• to the Clahg the nature of #18 Corn end the
Vendor  c, u Oon of the  = sufrered).soon . re=on,bh  pracO.*  R,r
010 Vertdor becorne® av</re ofth• fiet '.. i · or rrt/t!,ron which Ole
Cle*fl 1,  id and, il Urly evint on orbsfbM 01• 6nle:

tr C*18 In Miped of me Uncondlional Shaive, hm,diately,fler
Completion In r••pect ofthe Unconditional Shi< or

(8) IMCI-8 In respect of the Condmonal Shares, Irrmedlatsly *ber
Complellon In mipiot of the Condltiont 811„res.

M Thi VIMor must allo, on In on-gohg balls, keep the Purchaler kilbrmid of ag
developm.nts,

(b) (Ma num aggregds I bmN for all Clatn») The rrl num aggrega  amolmt ihit thi
Vendor may r,cover *orn the Purchmer (whether by way of d,rtigm or ome,wlge) 1,1
reepeatofal Clianis v,hinever m,de k

0) for Cl ns h reepect of the Unconditional Shnes #10 UnooridNIout Shares
Puroha.. Price; or

(1) fbr Clidns lA reeped of the Conc nal 8hares, the Condltional Shs•e Purohese
P,loe.

(0) (No Indirect le=) Thi Purc mer is not Oable to nlaks *iy p,yrnint (whether by way of
damages or othenvise) to the Vendor In rmpect of any Wm Ibrany Indired tom or for
any:
(1) *of*4 pron# or ha/MIC

10= of oppod:inity; or
d=na* to goodwIH and buitness reputation,

howevir deN,
(d) (Gid Ihnlinot») The Purohiser Is not lable lo mili arly payment Mie#,er by way

of payment of dem el or omenvise) for any Olaim to the extint M any Uabity:

(D (contingent Ilablly) 18 contingent, prospedive, not ascii*alied or . .
unle,s and untl mich Ilablly bloomes an achil Ilibllay and 18 due and piy,ble'

(N) (ohing, h !  or Inti,pr  tion) arlls f om:

(A) any :' ' r. not In foroe at the dal, of #118 Agriement Inoiuding
 gl,blon which takle efTeot re vipectively;

(B) a change h the judicial i., ,· .3 -, · of Aio law In arly Jurladlderi ele
the d•M of th» Aoreeme,14 or

(C) a dlnge in the admblr ve practice of my Govemrner,111 Agincy Eflar
the date of Ulk Agreement hickiding any oh*lge which  k= Ilid
doGpeoUVely.

Mib A[MIOamOM 120481888 1012014 P.9, 9
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Share Sale and Purotme Agr,ement Aliens, 4 Linklaters
(1) (remodiable tol) 18 remidlable, provided It * rernicOed to the sdafaction of #le

Vendor, acung re=onably, within 10 aullims Days aftor thi Puroh=•' reoolvi
wrm//7 notloe of thi (N:Im In accorekirioe vi/h claule 7.2(a).

7,3 Proceedings In respect of a Claim

Un •s ihe Purohs= 081®n¥190 egr.s, 0,1y CI: n by me Vandor aglitAl Puroh=ir wlll bl
tukon to be walved or wimdrawn md we be barred and uninforceable (If such Clm hm notbom previously sat ed, se*ne or wmidrm¥n) unle= igil prooeedhgs in re,ped of the Clekn
havi been biued and le,ved on th• Purch-r on or before the Urni:
(a) for Clams In respect of *te Unoondmonal Sharis, Inmedli ly af*r Compla#on In

reaped of the Uncondmonal Sharogi or
(b) for Galms In respect of ele Condllonal Shares, Irnmed taly iftir Completion #1 respect

of the Condinonal Shne,
and for #118 purpo= Mgal proosidq wil not bi deemed to han been commenoid unleN they
hive boon prope& lisued and vaNdly served upon the Plichalm.

TA  plry and marger ofva Tanll

The Irranass provlded by the Purgi Bler underclau,e 7 4]re, and cease b bi of any 641*
(a) as they r,lat» to the Uncon<1160(tal Shafae, Irnmecl tely Ifb,r Completion 61 resped of #m

Uncondmon,1 Sharee; wd
(b) al #ley relgM * the Condltortal Shares, knmedl ly aftor Compl,Oon In reepect of the

Confmonal Shin/4

7.6 indiplndent HmMons

Eaoh quagfication and limitation In this c•use 718 to be contued Independently of thi others
Ind Is not tmlt»d by Ily other quallfic,Mon or UrnNISon.

8 Vendor Ron»d!i
The P es ag= and aolmow*dge that = the relivant Ar* Re=ve fund v,MI be l, thi p,ocaes
of windhng up shorO, aftar Completbon, dinagel am notan ·' ·, M remedy for br8434 of me
ob#ations of #18 Purohaser on Completion under *ule 4 and 5.3 and any breloh of wmanty
by *te Purolt®ser and thst mi Venclor ohall have , dght ao seek o# ar remedlie holudIng
equ:able rernedlae and spect#o perAxrn„loe of ihe Purchaser, oUgaaor, on Compldon and
waqnty breaches.

GBT
(a) Terms Wth I, Am,1 clpltal l-rwhich hivi a delhled mean#W In A A- Tax Sy,lim

(Goods and Ss,Wcal Ta,0 Ad 1000 (Cth) (GSTAot @hall have thst mean)ng h thli
clause ®,apt thatT* Supply excludee the r*renoe b sadion 84.6 of thi GST Act

(b) If GST li payable on • T-ble Supply made lold•r, by referince to or In conneouon v th
Uils Agriement the amount of GST payable h reepect of that supply must be paid =
addltional Con*81*, Thb cle[- does not apply to the 8, rit that the Conoklermtion
Ibr 81. supply li exprmaly Wited to be GST Inclualve.

(c) Arly Ifirer,08 tri the calculaton of Iny Snount payable under thi Agr,Imint lo a coit
mipenes or other [lib  Inoumid by a p54 multeloolude the amountof*ly InputTax
Credlt in reldon In M 00,4 ,¤pense oroelr,abl y.

*,b A0130*SOM 120409018 10*2014 0,0,10
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(d) No additional amount h p,yable under clause *b) Imm the Reolplent of thi eupply Im
r,colved a Ta Irvolce or Adjustment Nota,

10 Bubstanail Holdings Notices
The Partles acknowledge thst thli Agreement 42 b• disoloied lo me Company •nd ASX h order
to comply with thi aubstantlal holdhgs provisions of thi Corporition• Act 2001 (Cth).

11 Nomindons by UM Purchaser
(a) The Purchasor maynomhili one or mol, thld pm  e,i06= (lah a Nombee) 10

aomp  the pudise of paft or an of the Ri vant Sharm under the Aer=ment by
10*g a notice In wrling of thatnom ,tion orthose nombitlms h the ml 8*out In
Sch•dul• 1 on Ute Vendor st least thrm Bulliess Diys before the relevant Completion

(b) Whan C///188 11(,) appll•8 the Vendor mult delver d Complellon duly I=a*ad
Intumints of Mnsh of the Unooncmlonal Shares or Condlional Shses (= relevanO In
hour of that Nominee orthom Nomlnesi h order b comply vah clause 6.2(a)(11

12 Notice

12.1 M.¢hod of gMng noSce
A notice, conient or oommunloition wnder thls Aer=ment 18 only e<*clivi U It 18:
(a) In writ g h Eng»lh,  ned by or ort behalf of eli person gMng li
(b) addrmeed b the person to whom R 18 to be g in; and

(1) de[Wred by hand tothatpireon's eddmisi
aant In 11 t perlon  addrees by prepild Inin or by prepa *11,1 # Ihe address

(m) sent by f=k,thet pe,lon'a 1  numberv,he,e mleender reoe,ves al=ImINIon
corrfkmation report from the d-patohing rr chlne IndlcatiU Ale Mnsmlmlon was
mide Mthout error Ind aho#*W the devant number ofpegl and lh, colmt
dminatlon fli Munibir or na/ne of reolpls,* or

(Iv) sant byernal to the /10,1, en),11 address whIM theeender does notraceIVe a
repon mat #0 =Ill was notda lid

112 When Is noMce given

A noUoe, oortlerrt or communication given under dau= 111 18 glmn and r,cllved on the
corresponang day set out Ill the table below. Ths Ine exprelled In tho table la the local time h
the plice of receipt

ia notil l
Del ered by hand, Bent by (a)
fg oraent bysmal (b)

Sent by post (a)

(b)

R I given and r,c,1¥,d on

th* day, If delver•d by 5,00pm on I Bulln=8 02,; or
the next Bustrt=, Day, In any other 0994
three Bullnees Deys aftw polt g, If,ent within Au,billai
Or
..1.h.."af, posong, Irl"* bornom I
piece ou de Aushia.

De# A0130 2300rl 120480098 10.8-2014 .011
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12.3 Address for notices

r,001188 tile Bender

Aliens„ Linklaters

A p,rsoes addiess, hix numborand ernd*are those =tout below, or=the per,on

Na„I
A *"110"
Ad#.

Fax

Nin»
Mellon
Addr,=

Fu

13 Enum Agnimit

FRC Whitahaven Holdings B,V.
Al=/9.Ime
IMmt (Ne#terlands) B.V.
P!*ts Berna,hdplein 200, 1097 JB Am,tardam, the N®Olerlands
wth acopy to
First Ramm 118,manonal UmIN, f Floor, 25 VI*ria St, London,
8W1 H OEX United langdom
+44(0) 20 7930 2130
mvlmam,Of*stre=,ve.oom

AMCI Eur>Holdhge B.V,
Brian B-In
4-AMCI Capital, f Floor, 475 810,mboat Road, Greamvlch Grt 06830,
USA
+1203 525 8231
bbeem m*roup.oom

Thi Agr=ment 00,1.1. the,nth ogreernent b*Ii.en Ola P,6= wlel respectto *•uy*
mem. It =ts out Be only conduct repfeierlina,4 wi,Te„«es, covinanl, oond lons,
agmeminta or un: 1 .1 4 (coUeollvely Com#U00 reCed on by me Parues Ind supervedes d
earler Conduct by or b,DA,en the palles h connicdon with h subject matter. Neither Psty has
relied on or le relying on any other Condut h entering hlto thls Nreement and comple# the
hnliceorts oon mpltid by It

14 Amendmint
™s Agreement maybe amended only by another Agreement exeout,d by a[1 the Partles.

16 Assignment
Nel er Party can allgn, charge, create mourity I,Mr=: over, eno,Airbir or othenvise deal w#
any of h rights or O*moona under th  Agreement oratt»mot or purport k, do 80, v,Ithoutel.
prior v,rman consent of the oeler Party.

16 Coa and Duty
Bch pe,4, must be, hown cost, all,Ing out of thenegot;atbon, prepar:Oon and ex,oution of
thls Agreemer,t All du  (  ding *184 pendis and Wif payable on or In oonnicton Mth
M Agreement and any Initunlerit ImouDid under or any hrmic:kn evidenced by thi
Nreement must b• borne by the PurcliI,Ir. -Th, Plaohaier must umnnlly #11 Vendor ort
demand ag,Inst any Habity fbr that duty.

Mhb A01303GZaOM 120480888 10.8.2014 D- 12
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8 Sal Ild Pulo ,al Aglmmt Aliens b <Linkliters
17 Governing L,# and Jurl,diction

11*Hwn.".K.*B ul......m.W#.#, 01re...malle,m howbg nol,=$,oh.Irs.p/am,d by ./.ofQul.*, h,-lon lauah mal-* /Im=*800Ip.. no,1.0,0.,dveMwok d ogum #lth,Ii,64.m-dwd,0. =11 *1 b
O*f to 0» virtue on any gots,CL

18 Cou,1§•Iparts
Th.4.mn/4/.=0# m my Wrium.*Mooz."M<h..B
oon  one   nl 

Ex•outld

Blgned lar FRO Whn,hs,on Holdl:,0 8.V.

**0&*t,A
R,rin Schneider

Piht N,rn,

Signed forAlldl Euro4101 Ings B,V. b,:

all,ging61 or-

AM.- Thomms Borgi
Director

A=04..# 8

AM.me

..4 ....

Mle

),hb,401MS-M 120#Ill 10,&814 p..13



2WAug/2014 12:10:44 PM McCullough Robertson 61732299948 21/23

miI.8*md Pl#,1.00 Aminit Aliens, < Linklaters

17 Govinlig Law and *00#000,1
Th   Smirt md, lo *,8 e,(1/ permmid by law, 6# r,lilid m/In Id,d* noncon a ,1
ma@nboo.med byU»Im  of ( „n,Imnd. 4 rel,Uon loauoh inlilm.ch Par"-=4
..... non«o-*--4co[*%,14-- 8,8 md, h- *l, tw*b
Cale.me vmus ort-BM.

18 Cout 1•rpells

Ek...Ub.d

™1 4,sm®,1 may be Iriailed in any numbet cf 00„VI,pilm. Al . ·
cal'.Im*, 0,18 Mitanerlt

8 led for PRO WhHil„Im HoliNI B.V.

..#Dk A

PIll* N,ne

*W for ARKN El 04§01dlng, B,V. by.

Man[  [*8*rA

R. N e

M.n.1

pmt
JA Bro•109
Pro old•r

M"Ng#U M"00= 8

PM WI

: f wl be lili,1 to

Mill"gill:/1/U

LoW.*"Wil
Plmlyhold•r

0/9/1/

B

Dmb  130=308/1 1,0,80808 10 014
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17 Governing Law and Jdidk:(lon
Aliens, I Linklaters

™* Aperns,! and, to m• m¢** permItld by h, all r,lated rrit<Irs hlolucng noncon,aoatal
miliM h govimed by the luM dQi,In-ld, In r,118on 00 *1* mdioM =ch P*Avoomb 
locepts th, nor-=**eNrl, IctIon ofootrt, with jurtieloeon there and wih- arv 'tht to
0*01 to the ver,Ii on my  ound.

18 Countirpart.

Exec ,d

I.Ave•mentrnay.-=. --*in.maAl ooum=p-/11 ..en m
conall one h*ument

BIgned for PRC Whltille'von Holding, B.V.
by:

**W*A

pM Mme

Signed for AMCI Euro-HoldN, B.V. by:

**DIA

P!*rt NEMne

Dthb AD,30302308,1 12040@088 1U.20,4

h  Dhotor 8

PrN Name

Print  me

Dhotor B
RH. Beld:w

P/0/18
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Sha, 8,/,nd Puroha. Agreement

Schedule 1

Notice of Nomlna on by Purch=Ir

TO: FRC Whltmhaven Holdhgs B.V.
Att Aim( Wnllarns
Email: m¥!ilam,Clb*r-e,ve.com

Aliens„ Linklaters

In na,zol:li:,1M with clause 11 4 me shii •ale arid pur41880 ageement datBd  ni,rt da ] bih,•0,1FRC Wht»haven Holdings B.V. Ild AMCI EwroHolding, B.V., AMCI Euro+Ioldlrigs B.V. 110,r¢r•* the
fbllowing to be thi purohaser of the Relavant 811,1,£

No Name 01 NomAH Numb•rofSh•m•*
1

2

8

4

* 14 minb. d Uioondk n,1 lime, mr /or Oof'*tor*1 WI= lor eict; Non*,Ii
Dated: 2014

SIgnodlbr ANCI Euro·Holdlng. B.V. Dy,

Managing Dhctor A

Pdrit Name

Dde AD130' »,1 120,180808 10.8,2014

Managing Direotor B

Pdit Name

019'14


