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604 GUIDE _ papa 1/1 13 March 2000

Form 604

Corporations Act 2001
Soctlon §718

Notice of change of interests of substantial holder

Ig Company Nama/Schemea Whitshaven Coal Limited

ACN/ARSN 124 425 358

1. Detallz of substantial hoider {1)
Name Fritz Kunrdrun

ACN/AREN (if applicabla)

There was & change In tha Intarasts of tha

substantizl helder on 08M2 12012
14/03/2013
QE/11/2013
ari1/2013
Q8/11/2013
£2/08/2014

The pravious notice was given to tha company on 07/08/2012

Tha previous notics was dated Q5/08/2012

2. Previous and present voting powar

Tha total hurnbar of votes attachad to alt the veling shires in the company or voting Intarasts In the scheme that the substantial haldar or am associate (2) hed a
relevant interest (3) in when [ast requirad, and when now raqulrad, to give g substantis! holding notice ta tha asmpany &f s&kéme, ere ss follows:

Pravieus natle i
Clase of sacurlies (4) tiaw Prasant natice
Perzon's voles Vatlng pawar (S} Ferson's votas Votlng power (5)
Ordinary shares (fully pald) |89 433 458 7.00% 138,108,950 13.27%

3. Ghanges In relevant Interasts

Particulars of aach changs i, of changs in the neture of, @ relevant interest of the subatantial holder or an assaclata in voting securities of the company or
scheme, since the substantlal hofder was fagt required to give a substartial helding notice to the company or 3chams are as follows:

. Clazs and
Daia of 'rneﬁfrzfrzrr‘\tﬁ:t‘;:st Matura of gﬁ::t?: :g?:;ﬂ:m number of Parsan's votes
change changoa (8) securities affactad
changed 10 changa {7) afiected
- 650,008 Ordinary
D&M 2/2012 Fri \ !
22 ritz Kundrun O market acquigition|$1,884,350.00 eharas (fily peid) 550,000
- 350,000 Ordinary
neM2i2012 Fritz Kundrun On market scquisition[$1,014,680 eharas (fully paid) 350,000
; 1,225,000 Ordinary
14/03/2013 Frilz Lundrun On market acquizltion|§z,915,600 sharas (fully peic) 1,225,000
200,000 Ordinary
08/11/2013 Fritz Kundrun On markat anguleition($315,000 shares (fully pald) 200,000
. -~ 250,000 Ordinary
Q71112013 Fritz Kundrun On market acquisition($385,250 kharas (fully pald) 250,000
. 300,000 Crdinary
08/11/2013 Fritz Xundrun Qn market acqulsition|$451,500 sihares (fully paid) 300,000
Entry by AMCI Euro- Saa ':ha shara sals and
Holdings BV intoa  [Porchase agraamant
share sales and attached az Annexurs A
) On completign of tha zale  |§3 898,482 Ordinary
22/08/2014 Fritz Kundrun gil.:.ltr::::: :greament Unciar that agresmant ehares (fully paid) 53,608,482
Annaxurs A datad U35100, 113,708 wil be
55/08/2014 payahla as consldaratian for
| the shares,
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Farticulars of exch relavant intarast of the substantial holder In vating sacuritias sfter the changa ars 85 fallows:

2123

Haoldar of
ralavant
[nterest

Registered
holder of
seourities

Parson entitied
to be registered
&y holder (8)

Natura of
ralmvant
Interast {5)

Clase and
numbar of
Eacltitiog

Paraon's votes

Fritz Kundrm

Citicorp Nominaas Pty
Ltd

Cltleqrp Nominess
Pty Ltd

Fritz Kunrdrun Jg the trustee
of tha Kunarun Family Trust
which |= the beneficial
owner of the sharag and
controls the dlspossl of the
shares

22,078,333 Qrdinary
shares (fully pald)

22,078,333

Friz Kundrun

IANZ Nominees
Limited

ANZ Nomlness
LImitad

Fritz Kundrun holds gragter
than 20% of tha vating
power In AMCI Burg-
Holdings B.V whish aontrals
AMCTWH LLE. AMG| wi
LLC ia the benedclal owner
of the shares hald by ANZ
Nominees Limlted and
conirols the digpozal of the
shares

47,851,600 Orelfnary
shares (fully pald)

47,951,500

Fritz Kendrun

Cilcorp Nominaas Pty
Ltd

Clileorp Nominees
Pty Ltd

Flrtz Kundrun controls 2009
Kundrun GRT Haldings LLC
whiah = tha baneficial
ownar of tha ghares held by
Citicorp Nominsas Pty Lig
and contrals the disposal of
fne sharas

53,626 Ordinary
shares (fully paid)

53,6268

Fritr Kumdrun

Clticorp Nominees Pty
Ltd

Citieorp Namineas
Pty Ltd

Fritz Kundrun 12 the trustas
uf the FRK Revocabls Trust
which is the beneficial
owner of the shares and
eontrols the digpasal of the
shares

2,226,000 Ordinary
sharas (fully paid)

2,825,000

Fritz Kundrun

FRC Whitehaven
Holdings B.V

FRC Whitahavan
Haldings B.V

Fritz Kundrun helds gremter
than 20% of tha voting
powar in AMG| Eurg-
Haldinga B.VY. AMCI Eura-
Holdings B.V acqulrad
interest in the sharas
pursuent to & share =ale
ard purchase egreemant
dated 32/08/2014 attached
a8 Annexure A,

53,898,482 Ordinary
sharas (fully paid)

83,558,492

6. Changes i agsoaciation

Tha parsens who have bacoms assacietss (2) of, cemsed to be associatas of, or have changsad the nature of their assoclatlon (8) with, the substantial holder in

refation to veling interests In tha company or schams ara as follows:

E:prl;::ab! B}a ad  AGN/ARSN  (if Nature of aszoclation
MNIA
6. Addresses
The addresses of persons named In this form are ax lollows:
Nama Adress
. C/- AMCI Investments Pty Ltd, Riverside Centra, Laval 37, 123 Eagle Street, Brisbane,
Fritz Kundrun Qusansiand 4000
Citleorp Nominass Pty Ltd Level 15, 120 Colling Street, Melbourns, Vietarla 3000
ANZ Nominees Limited Laval 28 530 Coling Stroef, Melbourne, Victorla 3000
AMCI WH LLC 10067 Orangs Strest, Sta 1410 Wilmington, DE 19801, USA
AMG| Eura-Holdings BV Pring Bernhardplaln 200, 1087 JB Amstardam, The Netherlands
FRC Whitehaven Holdings B.V Prine Sarnhardplaln 200, 1057 JB Amsterdam, The Netherlands
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e
Signature

1

(@)
(3
(4
(%)

{6)

0

(@

(&)

print neme  Mark Tzannas capaclly GFO

£ign here \\A\NH\ N e, dte 2 1R/ NQ\W

DIRECTIONS

If there ara & numbar of substantial holders with simiiar or ratatad mslavant interesls (eg. a corparation and i relatad sorporations, or the manager and
irustae of an aquity trual), the nemes could ba Ingludad in an annexure to the farm, If the relevant Intarests of & group of persons are assentially simitar,
they mey be rafsmad to throughou the farm es & speclically namad group If the memberzhlp of sach proup, with the nameas and sddreszes of mambare
Iz claarty =at out in paragrapn & of the form.

San tha definition of "ssecclete” in sectian 8 of tha Comarations Act 2001,

Sag the definition of "relevant Intarest” In sactiana S0B and 6716(7) of the Corparatiang Act 2001,
Tha woling sheres of 8 company constliuls ane class unless divided Into saparate classes,

The perzon's voles dividad by tha totat votes in the body corperate or schama muliplied by 1060,

Include datalls of:

(=) any ralavant agraarant o oler ciroumstancea becauss of which tha changs in relevant intarast eccurred, If subsection 871B(4) applies, 8 copy
of any document setiing out the terms of any relsvant agrearnant, snd = sietement by the parson giving full and ageurate detsifs of any contract,
sctieme or arangement, must accompany this form, togather with 2 writen statemart certifying this aomract, schiama or arengemant; and

(b} any qualification of the powar of & persan ta axarcise, contro! the exerclae o, o infilerca the exercize of, the voting powors or disposal of the
securities to which tha ralavant intersst relates (indieeling clearly tha particular securifies to which the quelificetion appllas).

Hae the definition of “relavant agraamant” In section § of (e Corporetions Act 2001,

Datails af the congideration must include any and all banefits, maney and other, that any parsan from whom 3 ralsvant intsrast was actuired hag, or may,
bacoma entitied {0 racelva in ralatisn 1o thet acauisition, Dotalla must ba Includad avan i the benefit s conditional on the happening or not of a
contingancy. Catalls must ba included on any banefit pald on behalf of tha substantial holder o ite agsociate in relafion to the acqulsitons, aven if they
arg not paid directly to the person fram wham the ralavant irdersst was soquired.

if the substantial holdar is uniabls to determing the identlty of tha parsan (ag. if the relevent Interast ariees bacause of an optian) writs *unknewr™,

Glve detafis, If appropriats, of the present azsociation and any change in that sesoclation sinca tha last substentlal holding notiza.
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ANNEXURE A

SHARE SALE AND PURCHASE AGREEMENT

THIS 15 ANNEXURE A OF 18 PAGES REFERRED TO IN FORM 604 NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL
HOLDER IN RELATION TQ WHITEHAVEN COAL LIMITED ACN 124 425 396.

THIS 15 A TRUE COPY OF THE SHARE SALE AND PURCHASE AGREEMENT TO WHICH AMCI EURQ-HOLDINGS B.Y AND
FRC WHITEHAVEN HOLDINGS B.V ARE PARTIES.

ALL TERMS AND CONDITIONS ARE CONTAINED IN THE ATTACHED DOCUMENT.
onten:_ 26/ 3/ 20 |4

SIGNED: %? Lt
4
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ERG Whitshaven Haldinga B.V.
AMGLEuro-Heldings.B.V.

Share Sale and Purchase Agreement

Sale of shares In Whitehaven Coal Limitad

The Allens contacts for this document are Andrew Knox / John Hedge

Riverside Cantra

123 Eagle Street

Brisbane QLD 4000 Australia
T +6817 3334 3000

F +817 3334 3444
www.allens.com.au

@ Allena Aystralia 2014
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Share Sals and Purchase Agreemant Allenss ¢ inklatars

This Agreement is made on 22 Algust 2014
Parties

1 FBRG.Whitehaven Holdings B.V. 8 company.with limited labilty incorporated undsr the laws of
the. Nefheriands..having s Iegisterad address at Prins Berhardnialn 200, 1097, JB Amsterdsm.
the Netherlands (the Vendor).

2 AMCLRuro-Haldings.B.Y..of Prins Bemhardnleln 200, 1097 JB Amsterdam. The Netherlands
(the Purchaser).

Recitals
A The Vendor is the registered holder and beneficial owner of tha Sharas,
B The Vendor has agreed to sell the Shares to the Purchaser, and the Purchaser has agreed to buy

the Shares from the Vendor, on the terms of this Agreement.

It Is agreed as follows.

1 Definitions and Interpretation

1.1 Definltlons
The following definltions apply unless the context requires otherwise.

Business Days means a day which is not a Saturday, Sunday or & public holiday in Brisbane
and London.

Claim means any claim, demand, legal proceeding or ¢ause of action Including any claim,
demand, legal proceeding or cause of action;

{a) hased In contract (including breach of warranty);
(b} based In tort (including misrepresentation or negligence);
(c) under commeon law; or

(d) under statute (including the Australlen Consumer Law (as contalned in Schedule 2 of the
Competition and Consumer Act 2010 (Cth)) or as applying under any State or Territory
falr trading legislation),

whether present, unascertained, immediats, future or contingent.
Company means Whitehaven Coal Limited (ACN 124 425 398).

Completion means, in the case of each of the Uncondlitional Shares and Conditional Sharas
completion of the sale and purchase of the relevant Shares under this Agresment,

Completion Date means:

(8 for Complation in respect of the Conditional Shares, 15 Octobar 2014 or an aarlier dats
which fs three Business Days after the Purchaser notifies the Vendor In writing of that
garlier completion date provided that any such earlier date must;

(1) only be notified after satisfaction of the Condition Precedent: and

(i) not be noflfled after netice has already been glven by the Vandor to exclude the
Cendltional Shares from this Agraement under clause 2.5(b);

[xhb AD130292308v1 1204698968 10.8.2014 page 1
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1.2

{b) for Completion in respect of the Unconditional Shares, 16 October 2014 or an earlisr date
which is three Business Days after the Purchaser notifies the Vendor in writing of that
garlier completion date.

Condition Precedent has the meaning given in clause 2.1.
Conditlon Precedent Target Date means 15 October 2014,
Conditlonal Shares means 2 516,000 Shares.

Conditional Shares Purchase Price means LIS$3,064, 340,

Governmental Agency means a government or a governmental, seml-governmental or judicial
antity or authority. It also Includes a self-regulatory organisation established under statute or a
stock exchanga.

Legal Opinion means a legal opinion from a Duteh law firm as to the Vendor's:

(a) authority to enter into this Agreemeant and perform ite obllgations under this Agreement,
Including to affect Completion; and

{b) valld execution of this Agreement and the instruments of transfer of the Shares by the
Vendor's signatory,

LiabHity means Claims, debts, obligations, losses, liabllitles, costs and damages of any kind and
however arising, Including penaltiss, fines and interest and including those which are progpective
or gontingent and those the amaunt of which for the time being s not ascertained or
ascertainahle.

Nominee has the meaning given in clause 11,
Relavant Shares means:
(&) as at the date of this Agreement, the Shares; and

(b} as at a Completion Date, either the Conditional Shares or Unconditional Shares as are
relevant to the Completion occurring on that Complation Date.

Security interest includes any mortgage, pledge, lien or charge or any securlty or preferantial
interest or arrangement of any Kind or any other right of, or arrangement with, any creditor to
have Its claim satisfied In priority to other creditors with, or from the proceeds of, any asset. It
includes retention of title other than In the ordinary course of day-to-day trading and a deposit of
money by way of securlty but it excludes a charge or llen arising in favour of @ Governmental
Agency by operation of stetute unless there is default in payment of money securad by that
charge or fign.

Shares maans 63,698,452 ordinary shares in the capital of the Company togsther with all the
benafits of all rights {including dividend rights) attached or accruing to those shares as at the dats
of this Agreement.

Unconditional Shares means 61 182,492 Shares,
Unconditional Shares Purchase Price means US386,159,380.

Intarpretation
Headings are for convenience only and do not affect interpratation.

(a) Mentioning anything after includes, Including, for example, or similar expression doas not
limit what else might ba included.

(b} Nothing in this Agreement Is to be interpreted agalnst a party solely on the ground that
the party put forward this Agreement or a relevant part of It.

jxhb AD130382308v1 120460686 10.8.2014 page 2
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2.2

The following rules of Interpretation apply unless the context requires otherwise,
{G) The singular includes the plural, and the converse alaa applies.
(d) A gendar Includes all genders,

(8) [f a word or phrase is definad, its other grammatical forms have g corresponding
meaning.

4y A reference to a person includes a corporation, trust, partnership, unincorporated body or
other entity, whether or not It comprises a separate legal entity,

(a) A reference to @ clause is a reference to a clause of this Agreement,

{h) A reference to @ party to this Agreement or another agrasment or document includes the
party's sucoessors, parmitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives),

{f A raference to en agraement or document (Including a reference to this Agreemant) I to
the agreement or document as amended, supplemented, novated or replaced, except to
the extent prohibited by this Agreement or that other agreement or dagument, and
includes the recitale, schedules and annexures to that agreement or document.

) A reference to writing Includes any method of representing or reproduaing words, figuras,
drawings or symbole in a visible and tanglble form.

(k) A reference io leglslation or to a proviston of legistation Includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or statutary
Instrument issued under it.

{1} A reference to conduct includes an omisslon, statement or undertaking, whether or not in
writing.

Condition precedent for Conditional Shares

Conditlons precedent

In respect of the Conditlonal Sharas:

(a) Clauses 3 to 9 will not apply or bind the Parties; and

(b) no Completion will occur which Includes the sale and purchase of the Conditional Shares,
unless and untll the Treasurer of the Commonwealth of Australia!

(c) ceases to be empowered to make an order under Part || of the Forsign Actqulsitions and
Taksovers Act 1975 (Cth) in respect of the acquisition of the Conditional Shares
tontemplated by this Agreement; or

(d) gives the Purchaser advice in writing of a decision by the Treasurer that the
Commonwealth Government has no ohjection to the acquisition of the Conditional Shares
cantemplated by this Agreamant,

whichever first ocours (the Condition Precedent) and provided the Condition Precedent is
satisfied on or before 5pm, Brishane time on 15 October 2014,
Partles must co-operate

Each Party must co-operate with the other and do all things reasonably necessary to procurs that
the Condition Pracedant is fulfilled as soon as reasonably possible, and in any event on or before
tha Condition Precedent Target Date.

[xhby AQ130352308v1 120469698 10.8.2014 pege 3
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2.3 Speciflc obligatlons of co-operation
Without limiting the generality of clause 2.2

(a) The Purchaser must, within 5 Business Days of the exacutlon of this Agreemant make
the notification to the Forelgn Invastment Review Board for the purpose of facliitating
fulfiiment of the Conditian Precadent:

{h) The Purchaser may not withdraw or progure the withdrawal of any notification made
under paragraph (a) of this clause 2.3 (without the Vendor's prior written consgent);

{e) no Party may take any action that would or would be likely to prevent or hinder the
fulfliment of the Condition Precedant; and

{d) each Party must;

{i} supply to the other Party coples of all notifications made and all information
supplied for the purpose of facilitating fulfilment of the Condition Precedent;

(ii) keep the other Party Informed in a timely manner of the status of any discussions
or negatiations with third parties regarding the Condition Precedent; and

(ili) promptly notify the other Party on becoming aware of the fulfiment of the
Condition Precadent or of the Condition Precedent becoming incapable of being
fulfilled,

2.4 Waiver

The Condition Precedent contained in this clause 2 cannot be waived,

2.6 Excluslon of Condltional Shares from this Agreement before Completion

(&) Subject to clause 2.5(b), the Vendor may exclude the sale and purchase of the
Condltienal Shares from this Agreeameant before Complation oceurs in respect of the
Conditional Shares if the Condition Precedent is not fulfilled, or it is Incapable of baing
fulfilled, en or before the Condition Precedent Target Data,

(b} The Vendor may only exclude the sale and purchase of the Conditional Shares from this
Agresment under this clause 2.5, if it has compliad with clauses 2.2 and 2.3 and has
given written notice of the exelusion to the Purchaser,

3 Sale and Purchase of the Shares

(&) The Vendor as legal and beneficial owner sells the Shares free from all Security Interests
and the Purchasar (or the Nominee or Nominees) buys the Shares on the terms set out in
this Agreement.

)] Title to and property in the Unconditlonal Shares and Conditional Shares remain solsly
with the Vendor untif the applicable Completion and, subject to the provigions of thiz
Agreement, passes to the Purchaser (or the Nominee or Nominees) with effect from the
applicable Completion (which, for the aveidance of doubt, may cccur separately or
simultaneously for the Unconditlonal Shares and Conditional Shares)

4 Consideration

{8) On Completion in respect of the Unconditional Shares, the Purchaser must pay tha
Vendor the Uncondltional Shares Purchase Prica in accordance with the meathod of
payment required under clause 5.3.

jxhb AQ130392308v1 120459696 10.8.2014 page 4
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()] On Completion in respect of the Condltional Sharaes, the Purchazer must pay the Vendor
the Conditional Shares Purchase Prica In accerdance with the method of payment
required under clauss 5,3,

5 Completion

5.1 Date for Completion

Compistion must take place on the relevant Completion Date. For tha avoldance of doubt, time is
of the essence in respect of the Parties’ obligations on Complation.

6.2  Obligations of the Vendor on Completion
(a} On each Completion Date, the Vendor must deliver to its soticitors:

(1) duly executed instruments of transfer of the Unconditional Shares or Conditional
Shares (as relevant) in favour of the Purchaser (or the Nominee or Nominees);
and

(i) an irrevocable direction to hold those instruments in eacrow and releass them to
the Purchaser (or the Nominee or Nominees) on receiving confirmation from the
Vendor of racelpt of the Unconditional Shares Purchase Price or Conditional
Sharee Purchase Price (a8 refevant),

{b) On each Completion Date, the Vendor must deliver to the Purchaser the L.egal Opinlon In
a form reasonably acceptable to the Purchaser.

6.3 Payment of purchase price

The Purchaser must pay the Unconditional Shares Purchass Price and Conditional Shares
Purchase Price, by way of direct tranefer of Immediately avaflable funds to the bank account
nominated in writing by the Vendor and provided to the Purchaser at least two Business Days
prior fo the relevant Completion. The Vendor will confirm to its solicitors that [t has recsived the
Uncondlitional Shares Purchase Prica or Gonditional Shares Purchase Price as soen as
practicable after that has oocurred.

6 Warranties and Indemnity by the Vendor

8.1 Warranties

The Vendor represents and warrants to the Purchaser (who, as a result, has been Induced to
enter into this Agreement) as at the date of this Agreement and as at Completion the following:

(&) The Vendor Is and will at Completion be the legal and beneficial owner of the Relevant
Shares fres from all Security Intarests.

(b) The Vendor is duly incorporated and validity exists under the taw of its place of
incorparation.

(c) The Vendor is not insalvent, Is not in liquidation, Is not under official management and no
proceedings have bean bought of threatened for the purpose of winding up the Vendor or
placing it under officlal management, and, ne receiver has been appointed over any part
of its assets and no such appointment has been threatenad and no proceedings have
been bought or threatened to appoint such a receiver.

(d) The execution and delivery of this Agreement has been properly authorised by all
necessary corporate action of the Vendor.

(&) The Vendor hag full corporate power and lawful authority to executs and dallvar this
Agreement and ta consummate and psrform or cause to be performed its obligations

jxhb AD130382308v1 1204686686 10.8.2014 page §
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8.2

8.3

(=)

under this Agresment and each transaction contemplated by this Agreement to be
performed by it

This Agreement constitutes a legal, valid and binding abligation of the Vandor
enforceable in accordance with ite terms by appropriate legal remedy.

The execution, delivery and performance by the Vandar, of this Agreement and each
transaction contarplated by this Agreement does not or will not (with or without the lapse
of time, the glving of notice or both) contravens, confiict with or result in a breach of or
default under

{i} any provision of the conatituent documents of the Vendor:

(i) any materfal term or provislon of any security arrangement, undertaking,
agreement or deed; or

{in any writ, order or injunction, judgment, law, rule or regulation to which the Vandor
is & party or Is subject or by which It 1s bound.

Other warranties and ¢conditions excluded

Except as expressly set out in thls Agreement;

(a)

all tetms, conditions, warranties and statements, (whather express, impliad, written, oral,
collateral, statutory or otherwise) relating to the Shares, the Company or the Company's
business are excluded to the maximum extent permitted by law and, to the extent they
cannot be excluded, the Vendor disclalms all Liability in ralation to them to the maximum
extent permitted by law; and

neither the Vendor or any other person acting on behalf of of associated with the Vendor
has made any representation, given any advice or given any warranty or undartaking,
promise or forecast of any kind in refation to the Sharss, the Company, the Company's
business or this Agreement.

Claims and condltions or paymant

Despite any other provision of this Agreemant each of the following applies in respect of this
Agreerment.

(@

(b)

(Notice of Clalma):

) Tha Vendor [ not llable to make any payment (whether by way of damages or
otherwlse) for any Claim unless the Claim is made in writing by the Purchaser
against the Vendor (setting out full details including detalls of the fact,
clreumstance or matter glving rfse to the Claim, the nature of the Clalm and the
Purchaser's calculetion of the loss sufferad) as 2oon as reasonably pragticable
after the Purchaser becomes aware of the fact, clreumstance or matter an which
the Claim is based and, In any event on or before the tims:

(A)  for Claims In respect of the Unconditional Shares, immediately after
Comptation In respect of the Unconditional Shares; or

(B) for Glalms In respect of the Conditlonal Shares, immediately after
Completion in respect of the Conditional Sharas.

(ii) The Purchaser must aiso, on an on-going basis, keep the Vendor informead of all
develpprments.

{(Maximum aggregate liability for all Claims) The maximum aggragate amount that the
Purchaser may recovar from the Vendor (whather by way of darmages or otherwlse) In
respect of all Claims whenever made is:
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6.4

6.6

(d)

(i) for Claims In respect of the Unconditional Shares, the Unconditional Shares
Purchase Price; or

(In for Claims in respect of the Conditional Shares, the Conditional Shares Purchase
Price,

(No Indirect loss) The Vendor is not llable to make any payment (whether by way of
damages or otherwise) to the Purchaser in respect of any Clalm for any indirect loss or
for any:

(h loss of Income, profits or business;

(m loss of opportunity; or

(i) damags to goodwill and business reputation,
however ariging.

{General limitatlons) The Vendor is not liahle to make any payment (whether by way of
payment of damages or otherwiss) for any Claim to the extent that any Liability;

() {contingent llabllity) is contingent, prospsctive, not ascertained or ascertainable,
unless and until such liablitty hecomes an actual liabifity and is due and payablie;

{in (change In law or interpretation) arises from:

(A any leglslation not in force at the date of this Agraament Including
legislation which takes sffect retrospectively:

(B)  achange In the judicial interpretation of the law in any jurisdiction sftar
the date of this Agresment; or

() change In the administrative practica of any Governmantal Agency after
the date of this Agreament Including any change which takes effect
retrospectively.

(i (remediabls losg) Is remediable, provided it is remedied to the satisfaction of the
Purchaser, acting reasonably, within 10 Business Days aftar the Vendor recelves
written notice of the Claim in accordance with clause 6.3(a).

Proceedings in respect of a Claim

Unless the Vendor otherwlse agrees, any Claim by the Purchaser agalnst the Vendor will be
taken to be waived or withdrawn and will be barred and unenforceable (if such Clalm has not
been previously satisfied, settled or withdrawn) unless legal proceedings in respect of the Claim
have been issued and served on the Vendar on or before the time:

(@)

(b)

for Claims In respect of the Unconditional Shares, immediatsly after Completion in
respect of the Unconditional Shares; or

for Claims in respect of the Conditlonal Sharas, Immediately after Completion in respect
of the Conditicnal Shares,

and for this purpose legal proceedings will not be deamed to have been commenced unless thay
have been properly issued and valldly served upon the Vendor.

Remedles for breach of Vendor's Warranty

The Purchaser acknowledges that its sole remedy for a breach of a Vendor's warranty is
damages.
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8.6  Reductlion of purchase price

Any amount payable to the Purchaser for a breach of any representation or warranty In clause 8.1
wii be treated as a reduction of the Unconditional Shares Purchasa Price or Conditlonal Shares
Furchase Price (as applicable) paid by the Purchaser under clause 4.

6.7  Expiry and merger of warrantles

The warrantles provided by the Vendor under this clauss 6 explre, and cease to be of any effact:

(&)

(b)

as they relate to the Unconditional Shares, Immediataly after Completion In respect of the
Unconditlonal Shares: and

as they relate to the Conditional Shares, immediatsly after Completion In respact of the
Conditlonal Shares.

6.8  Independent limitations

Each qualification and limitation in this clause 6 Is to be construed independently of the others
and is not limited by any other qualification or limitation.

7 Purchaser Warranties

7.4 Warranties

The Purchaser represents and warrants to the Vendor (who, as a result, has been induced to
enter into this Agreement) as at the date of this Agreement and as at Completion the following:

(=)

(k)

(¢}

The Purchaser is duly incorporated and validity exists under the law of its place of
Incorperation,

The Purchaser is nat insolvent, is not in liquidation, Is not under offictal management and
no proceedings have been bought of threatened for the purpose of winding up the
Purchaser or placing it under official management, and, ho recsiver has bean appointed
over any part of its assets and no such appointment has been threatened and no
proceedings have been bought of threatened to appoint such a racelver.

The execution and delivery of this Agreement has been properly autharised by all
necessary corporate action of the Purchaser.

The Purchaser has full corporate pawer and lawful autharity to execute and deliver this
Agreement and to consummate and perform or cause to be performed Its obligations
under this Agreement and each transaction contemplated by this Agreement to be
performed by it.

Thig Agreament constitutes a legal, valid and binding obligation of the Purchaser
enforceable in accordance with its terms by appropriate lagal remedy.,

The execution, defivery and performance by the Purchaser, of this Agreement and each
transaction contemplated by this Agreement does not or will not (with or without the lapse
of time, the giving of notlee or both) contravene, conflict with or resuit in a breach of or
default under:

(i) any provision of the constituent documents of the Purchaser;

{ii} any material term or provislon of any security arrangement, undertaking,
agreement or deed; or

(il any writ, order or Injunction, judgment, law, rule or regulation to which tha
Purchaser Is a party or is subject or by which it is bound
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7.2

Claims and conditions or payment

[espite any other provision of this Agreement each of the following applies in respact of this
Agreement.

(a)

(b)

(Notice of Clalms);

(] The Purchaser is not flable to make any payment (whather by way of damages or
otherwlse) for any Claim uniess the Clalm Is made in writing by the Vendor
against the Purchaser (setting out full details including detalls of the fact,
cireumstance or matter giving rise to the Claim, the nature of the Claim and the
Vendor's calculation of the Joss suffered) as soon as reasonably practicable after
the Vendor becomes aware of the fact, circumstance or matter on whish the
Claim ig based and, in any event on or before the time:

(A) for Claime in respect of the Unconditional Shares, immediately after
Completion in respect of the Uncondltional Shares: or

(B) for Claims In respect of the Conditional Shares, immediately after
Completion in respect of the Conditlonal Shares.

(i) The Vender tmust also, on an on-going basls, keep the Purchaser informad of all
developments,

(Maximum aggregate liability for all Claims) The maximum aggregate amount that the
Vendor may recover from the Purchaser (whether by way of damages or otherwise) in
respect of all Claims whenever mads is:

()] for Claims in respect of the Unconditional Sharee, the Unconditional Shares
Furchase Frice: or

(i) for Claims in respect of the Conditional Shares, the Conditional Shares Purchase
Price.

(No indirect loss) The Purchaser Is not liable to make any payment (whether by way of
damages or otherwise) to the Vendor in respect of any Claim for any indirect loss or for
any:

(i) loss of income, profits or business;

{fi) loss of opportunity; or

(I damage to goodwlll and business reputation,
howsver arising,

(General limltatlons) The Purchaser is not llable to make any payment (whether by way
of payment of damages or otherwlsa) for any Glaim to the extant that any Liability:

{H (contingent liability) is contingent, prospective, not ascertained or ascertainable,
unless and until such liablity becomes an actual liabllity and Is due and payable:

{n {change in law or interpretation) arlses from:

(A) any legislation not In force at the date of this Agreement including
legislation which takes effect retrospectively;

(B) a change In the |udicial interpretation of the law In any Jurisdiction after
the date of this Agreement; or

(C)  achange in the administrativa practice of any Governmantal Aganey after
the date of this Agreemaent including any change which takes effect
retrospectively.
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7.3

7.4

7.5

{ii) (remediable loss) Is remediable, provided It is remedied to the satisfaction of the
Vendor, acting reagonably, within 10 Buginess Days after the Purchaser raceives
writtan notice of the Clalm in gccordance with clause 7.2(a).

Proceedings In respect of a Claim

Unless the Purchaser otherwise agrees, any Claim by the Vandor against the Purchaser will he
taken to be waived or withdrawn and will be barrad and unenforceable (if such Claim has not
been previously satisfled, setfled or withdrawn) unless legal proceedings In respect of the Claim
hava been issued and served on the Purchasar on or before the time:

(a) for Claims In respect of the Unconditional Sharss, immediately after Completion in
respect of the Unconditional Shares; or

(b) for Claims in respeat of the Conditional Shares, immedlately after Completion in respect
of the Conditional Shares,

and for this purpose legal procesdings will not be deemed to have been commencad unless they
have been properly issued and validly served upon the Purchaser.

Expiry and merger of warrantles
The warranties provided by the Purchaser under clause 7 expire, and cease to be of any effsct:

() as they relate to the Unconditional Shares, immediately after Completion in respect of the
Unconditional Shares; and

() as they relate to the Conditional Shares, immediately after Completion in respect of the
Conditlonal Shares.

Independent limitations

Each qualification and limitation in this clause 7 is to be construad Independently of the othars
and [s not limited by any other qualificatian or limitation,

Vendor Remedies

The Parties agree and acknowledge that, as the relevant First Reserve fund will be In the process
of winding up shortly after Completion, damages are not an adequate remedy for breach of the
obligations of the Purchaser on Complatien under clauses 4 and 5.3 and any breach of warranty
by the Purchaser and that the Vendor shall have a right to seek other remediag In¢luding
equltable remedtes and specific performance of the Purchaser's obligations on Completion and
warranty braaches,

GST

(&) Terms with an initial capltai letter which have a defined meaning in A New Tax System
(Goods and Servicas Tax) Act 1999 (Cth) (GST Act) shall have that meaning in this
clause except that Taxable Supply excludes the refsrence {o section 84-5 of the GST Act,

(b) if GST is payable on a Taxable Supply made undsr, by referance to or in connection with
this Agreement, the amount of GST payable in respect of that sUpply must be paid as
additional Consideration. This clauss does not apply to the extent that tha Consideration
for the supply iz expressly stated to be G8T inclusiva,

(c) Any reference in the calculation of any amount payable under this Agreement fo a cost,
expanse or other liability Incurred by & party must exslude the armount of any input Tax
Cradlt in relation to that cost, expense or other liability.
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o)) No additional amount is payable under clause 8(b) until the Recipient of the supply has
received a Tax Invoica or Adjustment Note.
10 Bubstantial Holdings Notices
The parties acknowledge that this Agreement will be disclosed to the Company and ASX in order
to comply with the substantial holdings provisions of the Corperations Act 2001 (Cth).
11 Nominatlons by the Purchaser

(a) The Purchaser may nominate one or more third party entities (sach a Nomines) to
complete the purchase of part or alt of tha Relevant Shares under the Agreement by
serving a notlee in writing of that nomination or those nominations in the form set out in
Schedule 1 on the Vendor at least three Business Days before the relevant Completion
Date.

{b) When clause 11(a) applies the Vendor must deliver at Completion duly executed
instruments of transfer of the Unconditional Shares or Conditional Shares (as relevant) in
favour of that Nerinee or those Nomineas in order to comply with clause 5.2(a)(1).

12 Notice

121 Method of giving notice
A notics, consent or communication under this Agreement s only effactive If It Is:
(a) in writing In English, signed by or on behalf of the parson giving it;
() addreseed to the person to whom It Is to be given; and
(c) glven ae follows:
(i) deliverad by hand to that person's address;

{if) gent to that person's address by prepaid mail or by prepaid airmail, if the address
is overseas;

(il sent by fax to that person’s fax number where the sender receives a transmisslon
confirmation report from the despatching machine Indleating the transmission was
made without error and showing the relevant number of pages and tha carract
dastination fax number or name of recipient; or

{iv) gent by email fo that person's email address where the sender does not racelve a
report that the email was not dalivered.

12,2 When is notice given

A notice, consent or communication glven under clause 12,1 I$ given and received on the
corresponding day set out In the table below. The time expressed in the table is the local time in
the place of receipt,

If & notice Is It Is given and received on

Delivered by hand, sentby | (a) that day, if delivered by 5.00pm on a Business Day; or

fax or sent by email (b)  the next Business Day, In any other case.

Sent by post (a) three Business Days after posting, If sent within Australis;
or

(b) seven Business Days after posting, If sent to or from a
blace outside Australia.
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12,3

13

14

18

16

Address for notices

A person’s address, fax number and email addreas are those set out below, or as the person
notifles the sender:

Name FRC Whitehaven Holdings B.V,
Attention Alex Williams
Address Intertrust {Netherlands) B.V.

Pring Bernarhdplein 200, 1087 JB Amsterdam, the Netherands
with a copy to;

First Reserve International Limited, 7" Floor, 25 Victoria St., Landon,
SW1H 0EX, Unlted Kingdom

Fax +44 (0) 20 7930 2130

Emall awllliams@firstreserve.com

Name AMC! Euro-Holdings B.V.

Attantion Brian Beem

Address cl- AMCI Capitat, 2™ Floor, 475 Steamboat Road, Greenwich CT 06830,
USA

Fax + 1203625 8231

Email bbeem@amcigroup.com

Entire Agreement

Thig Agreament contains the entire agreement between the Partisa wih raspect to its subject
matter. [t sets out the cnly conduct, representations, warranties, covenants, conditions,
agreaments or understandings (collectively Conduet) relled on by the Parties and supersedes all
earlisr Conduct by or between the parties in connection with its subject matter. Naither Party has
relied on or Is relying on any other Conduct in entering into this Agreement and completing the
transactions contemplated by it

Amendment
This Agreement may be amended only by another Agreement executed by ali the Parties.

Assighment

Neither Party can assign, charge, create security interest over, encumbar or otherwise deal with
any of its rights or obligations under this Agreement, or attempt or purport to do 8o, without the
prior written consent of the other Party.

Costs and Duty

Each party must bear its own costs arising out of the negotiation, preparation and execution of
this Agreement. All duty (including fines, penalties and Interest) payable on or in connection with
this Agreement and any Instrument executed under or any transaction svidenced by this
Agreement must be borne by the Purchasar. The Purchaser must indemnify the Vendor on
demand agalnst any Habllity for that duty.
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17 Governing Law and Jursdiction

This Agreemant and, to the extent permitted by faw, all related matters Including non-contractual
matters is governed by the laws of Queenaland. In relation to such matiers aach Parly irrevocably
ficcepts the non-exclusive jurisdiction of courts with Juriadiction thers and walves any right to
object ta the venue an any ground.

18 Counterparts

This Agreement may be executed In any number of counterparts. All counterparts will ba taken to
censtitute one instrurment

Executed

Signed for FRC Whitehaven HoldIngs B.V.,

" e

Managing Dirgctor A Managing Diractor B

Daren Schneider
Print Name Print Name

Signed for AMC| Euro-HoldIngs B.V, by:

-
Meanaging Dfractor‘ﬂ' Managing Dirattor B
Print Name Print Nams

Thomas Blirger
Pirectar
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This Agresment and, to the extent permitted by faw, all related matters including non-contractual
matters is governaed by the laws of Quaensland. In relation to such matters each Party Irravocably
accepts the non-exclusive juriediction of courts with juriediction there and walves any right to

object to the veniue on any ground.

18 Countarparts

This Agreement may be exacuted In any number of counterparts, Al counterparts will be taken to

constitute one instrument

Executed

Signed for FRC Whitehaven Holdings B.V.

by:
t

Managing Dirsctor A Managln?/l:)irect%B
Print Name Print Neme™—f oy Mensgemert B,

J.A. Broekhuls L eld

obke Zonnev

Signed for AMCI Euro-Holdings B.V. by:
Managing Director A Managing Director £
Print Name Print Name
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17 Governing Law and Jurisdiction

This Agreement and, to the extent permitted by law, all related mattars including non-contractual
matiers s governed by the laws of Queensland, In relatlon to such matters each Parly irrevocably
accepts the non-exclusive jurtediction of courts with jurisdiction there and walves any right to
oblect to the venue on any ground,

18  Counterparis

This Agreement may be executed [n any number of counterparts. Al counterparts will ba taken to
constitute one Instrument

Executed

Signed for FRC Whitehaven Holdings B.V.

by:
Managing Riracior A Managing Director B
Frint Name Print Name

Signed for AMCI Euro-Holdings B.V. by

Managing Director A Mapghing Director B
/ MiH. Bakker
Print Name Print Name
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Scheduie 1

Notice of Nomination by Purchaser

TQ:  FRC Whitehaven Holdings B.V.
Aft: Alex Williama
Emeil: awllilams@firstreserve.com

In accordance with clause 11 of the share sale and purchase agreement dated [#nsert date] between
FRC Whitehaven Heldings B.V. and AMC! Euro-Holdings B.V., AMG Euro-Holdings B.V. nominates the
following to be the purchaser of the Relevant Shares:

No | Name of Nomines Number of Shares*

| [kl

" specify number of Unconditional Shares andior Gondltional Shares for each Nominee

Datea: 2014

Signed for AMCI Euro-Holdings B.V. by:

Managing Directar A Managing Director B

Print Name Print Name
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