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ANNEXURE A
SHARE SALE AND PlmCHASE ..Li

THIS 15 AP„aamE A OF 18 PA(B RE,ERRS) TO IN FORM 60 NOTICE OF INIIIAL 5851 TIAL HOLDER INREATION TO VETE AVI CWL LIMrTE ACN 124 95396

THIE m A TRUE COPY OF THE SHARE SALE AND PURCHASE r' - - TO WHICH AMCI 880+OLDIN  8.VANDIRC WHITEHAVEN HOLDO GS &V ARE PARTIES

AU TER)5 AND CO,aTIO,6 ARE CONTADED IN TIE ATTAamE) DOC Mem

NTED:

SIGPIED:
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Shi„ Bale and PLSChase Agreement

Emet Wh!,ahmmar, WAA-- m U

AKE,tro*k lo AM.

Share Sale and Purchase Agreement
Ril ofallll* h WM,havin Co,1 Ulilld

The Anen. co..WilM..4." An*av Kn./ Jo  Ple.

RWere}de Canh
123 Eagle Street
Briabane QLD 4000 Ausliina
T +61 7 3334 3000
F +81 7 3834 3444
vAw/.allens.com,all

I  hsNI*IM

Aliens„ Unklaters

Mib AD1303000,1 120400010 10_8_1014 P....



28fAug/2014 12:23:48 PM McCullough Robertson 61732299948 8123

13
14
16
16
17
18

10
11

12

8.1
8k
8.3

6A

6.6

6.7
8.8

8,1
5.2
5.3

11
12
2.3
14
15

Share 8,18 and Purchase Nimment

Content.
1 Deftnition* and Int,rpr tion

1.1 De lons
1.2 Int,rpret•lon

2 Condlnon pnicident for Condllbiial Shai
Corldllons preoodent
Part.. mult cooper*
Specific oulgaaorts of co·operah
W#

Aliens, 4 Linklaters

Exoluslon of Condtioll Sharm from this Agraemerit before Compledort
3 Bal and purcha. of the Sharm
4 Con,Idiration

Comple'lon
N. # Compl,6on
Obll,florts of the Vendor on CompleUon
Pe,mmt of purol"Ii' pfice

Wainthi ind lidemnay by m• V,ndor
W antles
0#ter warrnntles and condIOons excluded
Clairrt, and conditions or payment
Proo=dings Ill respict of a CIalm
Remed!= for br••ch ofVendok Warranty
Reduc60,1 of purchaw prloe
Expby and merger of •#rrantles
Indipid•nt kilinons

7 PurchairWarrantl=
7.1
7.2
7.3
7A
7.5

7/Unwi..
Clatins and oondltions or peyment
Prr lings In rm,ct of a Clgm
 try and merger ofwarraMS=
Independent UmIona

Vendor Rmil,dl=
GST
Subltantlal Holdings Notle#
Non,In ons byth. Purch=ar
NO«Oe
12.1 Mathod ofgMng notice
12.2 VVhen Ignotice gNen
123 Address for notices
En re Aor'ement
Amindmint
Ailgnment
Colb and Duty
Governtng Lmv and Jurlidktion
Counts,p.4.

6

7
7
8

8

8

8

8

9

10
10
10
i0
10
11
l1
1t
11

11
12
12
12
12
12

13
13

10* ADl@OamIOer! 120-=< 10.8»14 .p®

1

1

2

3

3

4

4

4

4

4

5

5

5

5



28fAug/2014 12:23:48 PM McCullough Robertson 61732299948 7/23

Share Stle and Puioh=e AgrimMI Aliens, 4 Linklaters
Schedule 1 i4

Nodoe of Nominavon by Purchaser 14

*b *0130822$08,112040GO@8 lu2014 ...
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Shiri Sdi and Pu h=e Aor•Imint

Thls Agr••m,nt il made on 22

Partill

1

jhaN,il]I**k<tile.nd",

86 £2011

Aliens, 4 Linklaters

2 AliCL 1 11#IIallaY,.ofe -@In Rloin.2QQJmLJO*Dat m.nlabl 110 
le pudsM.

The Vendor Is the reg»tared holder and berief 111 owner of the Shares.

The Vendor has ag,Bed b Id th• Shmel lotho Puroh=or, and the Pwohmer hm Ig,id k, buy
the Shar= from the Vendor, on the MITI of Als Nreement

11 liagried= blia#z

1 Dennmoni and In Brpn***n

1.1 Definitions

The fbilowIng daMnIUons apply unllee the cor,#sid requirel othon¥IN,

St.8,9- DRYSm®ansa diy whlch » noti Sibird•y, **or. pub00 holday in Bruane
Ind London.
Cla n Ines,18 any clah, demand, *g,1 Foo••dhg or oause of •dion inolud g any dalm,
domand, ligal proceeding or cluse of ac on:

(a) baeed inoonhct McludIng bre,oh of,%,ranW);

(b) baled h tort (Includklg ml,ruprased,lon or negligence);
(c) Mder 00471170n k or

(d) undor Btath Onoluding the Au*anan Cons<uner Lav (as cor*lned In 8ohedule 2 of the
Comp•M#on end ConsumirAot 2010 (Cth» or as applyN under any St ts orT ory
f* tading legishnon),

wheeler p,eing unucift, led, hidl  Naire or oontlmint
Company mearts Whlt*haven Coal Umbd (ACN 124 426 398).
Comp/tion means, h #m case of eech of the Unoond onal Shar= and Condmonal Sharee
completion of 48 sale and purohase d the relevant 8 8, under thle Agreement

Compildon Dim means

(a) for Completion In respect of th• Conditional Shar< 18 0*ber 2014 or m =liard-
which 18 three Buslr„= Days aft»r the Purchaser notlfle• 01* Vendor In wrl# of mat
eamer oompldon dl p ded Uwt any moh e,Ii;or dati must

0 only be nonfled •f»r 800,faollon of th• Condition Preoedent and

(1) not be noUlled altur notioe has alreidy been g ven by *Ii V,ndor to e*lude the
Condmonal Shares from this Agr=ment under olause 25(b);

Detb  01303123OM 1 20481016 1 0.8.2014 0./1
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Shara 81/ and Am'.Wr,ement Allens, 4 Linklaters
(b) Ibr Completion In reepeot of the Unoond onal Shne, 16 October 2014 or an e,Iler cia$8

whloh 18 thr= Buair„  Diys af# the Pum,laser ncalles 018 Vendor In v Ing of that
earger complidon date

Con##on Pi,ced,nt has Ote meanOg gEen In clause 11 .

Cond#on Pivoldint Talve¢ DIN mmns 15 October 2014.
CorN##on,1 Shar,0 meme 2,518,000 Sharm
Cwidf#onal Shar= Pu,chill P#ci means US$3,964,349.
Govimmen Agincynloans a govimmeritora govemm,  semigovemmer  or judicial
erttlty orautholity. It al,o Inolude, a 8851,91**ofy olpinli on 00„hll,hed under *tu» ora
Itook =cho e,
Le,/ Ophtfon mians a legal opinlon from a Dutoh Ii,w f rn as b thi Vendof'.:
(a) authormy /2 'Ir/4,1,83 th// Agreement and per  "' obill//4/1/ under  10 Nfoom,rs

MudN to •flect Compledon; and
(b) vand ma,011*n of thls Agr=nle,lt md Ul, 1118 uminM of hn,fer of th, 8hires by tile

Vendo/'s 9/Fably.

Uab#/, me,no Gah* de ts, ob4alo  b=I< Mblus  ooets ind d 109= d iny Idnd ind
howiver *Ing, Inckldl  penRRIes, Rne,Ind In red and hlcludIng #w„ which are · .
or oontingent and thoe® the mnount of whlch for the time b,Ing 18 riot mear Ined or
alcerlillable.

Nombm has the min  gNenlnclaule 11.
Raip,Int Shai. m--

(a) e. at the dab of Ihh Agreem,nt the Shi,s; and
(b) =ata Compledon Dats, eltherthe CondIOonal Sharm or Unoorid lonal Sharm = are

relevant K the Completion ocolrrN on thst Completion Da*
5/9*/.IN#.any mor g•  p»doe,.0,-M./9.ou# orp„ ,ent 1
kltarmt or arrangement of any kbid orany other rvtt of, orm:nglment v,14, any oredlkx to
hive lli *Ir,1 **11*1 In priority to other oredlkn,¥Ith, or horn the proceads of, any assat It
Includ•, retintion of title other than m the ordbimy courie of day#044 Mding and a depoelt of
nionly by w,y of =cumy but it 9111*I I charge or len ar *W Ili *vour of a Gove,Iwrienmi
Agency by opertdon of statrm unle,8 there le default h piyment of money aeourod bythst
chuge Or len.

Shirel mearts 84898,482 ordinary ahs= tri 010 coollBI of *1• Compiny mgother wkh •A the
benem, of al right, Onoluding dMdend dght,) attaohed orecoruing b those shar= m •t thed••
of this AgMement

Uncondf#onal Shar,0 means 61,182,482 Sher*
U,condmon•  Shons Purch,Ii Pilce means U8196,159,360.

1.2 Interpr,t tion

HeedNe are for convenlenoe onW and do not afid I#Petulori.
(a) MentionAW anything g# Includes, Inchdhg, 14 Impli, or timnat mlialon does not

Inin whe al•a nggmbe AdiiN.
(b) Nothing In this Agreement 18 b be  rpr*d agalnot i perty,olely on #le ground that

the p,V put lon,wd elle Aereement or a relevmt pe of It

Mt A013030230841 120408888 1012014  002
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2

2.1

CD

(1)

(1)

(k)

Share Sale Ind Purchme Agreement Aliens, 4 Linklaters
Thi following rules of Intarpretation apply unls= the oon#,od requlf= othenviee.

(c) The,blgul, Mud•§ meplur,1, and me Converse allo lopl! 
(d) A gender Inoludes i gen ers.
(e) If a word or phr=•18 defiled, Iti other grammstical forms hme, co,re®ponding

mianino.
m A refer•nce to a pe,aon  cludes a oorpor, On, trust parDIershlp, unhcorporabad body or

other enuty, Whemer or not Itoorrprlles a separ*logal enoty.
(g) A r•ference to a cia,zie la a ret Mnc, In • cle,JI of ** Agreemet

(h) A rerenae ID a pIN to this Agr=mmt or anoihir agr•iment or document Inokides th,
par¥s succ,=ors, pennmad,ub•**88 and permm•d INns (md, v,here eppkib*

A reference to an agreenterrt or document ( chiding a refer,noe b thla Agreernent) b to
the egal.Huwa or document .1 In".1/.% s u· : . 1 ·, novitBd or replaoed, except /3
0,8 eidint prohibl!8d bythls Agrienlent or th  c*her agreement or document and
Dic#udes the r,dtals, Bolledules and =w,exures to that Mrverne,11 or documerrt
A 1,18rence b v,rting Irloalde« any memod of : 7 - or ,· ·r 2 · words, flgur=i
dra*ngs or symboll in a Wil,18 md *ngmle lb,m.
A rit*rence b bgle Oon or b a prov lon of Ngldon includes a modmcallon or
*0114 a  gilinve prov lon sub tted for it mid a reguldon or,1 ory
Inihune,11 18•ued Under Il

A rel*rence to conducf Inoludel an omle,lon, stz#11* or undertaldng, whether or not h
wrIOng,

Condition pricident for Condltionil Shares

Conditions, - '. .

In respect of the Conditional Sharm:

(a) Clmisee 3 to 9 wel riot apply or bind ele ParUes; and

(b) no Compi*lon will occur which  *des the 8,18 and purchase of the Condmonal Shins,
unl,= and until the Tremurir of the Co ¤Iwealth ofAusht

(c) cemee to be empovered to rniks =l order under Part ll of the Fo,84,; Aoquh ons and
Ta#movan Ad 1975 (Cth) In reepect of the @oqulslmort of ele Conditional Sharm
.. 1.:' . .by ih la AGreenlent or

(d) glves the Purchaser advice In wri ng of a dec lon bythe Tirerthatthe
Commonwealth Government has no oblection to the aoqulton of the Condlonsi Shares
001*amplated by this Agreement

whichever fh'st ocoum (ths Conimen Pr•ced•nO and provided the Condmort Precedent.
8-fled on or belbre 6pm, Brlibine *ne on 15 October 2014.

12 Paa= muit co·opIM*

Emoh P,ty must · · · : i wl  the other and do all things remonably neoessary b proan that
the Condldon Pr  lint la ful lid m Ioon m rvelonably poesibio, and In any evint on or before
thi Condllon Precedent Target Date.

Ddlb i' 01303823OM 1Z),mew 101.2014
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Sham 8110 and Purohie Agr,ement Aliens, < Linklaters
2.8 Spic Ic obllgamons of co·opiravon

Wthout 1!mIN the gineranty of clause 12:
(a) Thi Purohmer muK #min 5 Buible= Diya of *18 exectrion of this Aoreement make

thi notificamon in thi Foreign Inve*rent Review Board forthe pwpoee of ful#tingfulmment of the Condmon Precedent
(b) The purch..Wmay not withdraw or procure the withdrawal of any notlfloition made

Lmder paragraph (a) of thi. alium 2.3  v,hout thi Vendoes prior writt,n eonse,10;
(c) Mc Par  may Me w,y action iht would orwould benksly k, pruvent or hinderthe

fulftnont of the Condmorl Prece erlt and
(d) -ch Par4 muot

0 supply to the other P•ty copies of NI nodfications made and al  fomlationeupplled for thi purpose of laomtiang Mmmint of ele Condmon Precident
M keep Al olher Par  AR,n,/ In a nrn* m•nnerof me *ale of any dIK*,s,lons

or negooations with th  partles regardN the Condoon Precedent Ind
(m) promptly notify the ather Parly ort becorn g *ware of the Wknont cf Ule

Cond10011 Pr,cident or of the CondIWon Preoedent booomhg Incapable d being
Armed.

Th• Condition Preoident oorrtalned In this 01@u= 2 Hnnot be wah,Id.
16 Excluslon of Conditional Sharm *om thim Ae, med bifol Complinon

(a) Subject to olium 2.6(b), 81* Vendor muy =Glude the sale Ind purchase of theCondmonal Sher•e from thle Agrooment before Compl,tion coours h resped of thiCondmonal Shares  the Cor)(mon Preosdint li not fulmed, or It li Inoapable of beingMmed, on or blfore the Condition Preoedent Tiget 09*
(b) The V,ndor mly only exclude the =le and purehale of me Condllonal 8harm from thl Nveement under 0115 01#UN 2.6, If It h= comp#ed wl  01,118= U Ind 2.3 Id hasgiven writtan nouce of thi -cluslon to the Purohamr,

8 Bab and Purchase of th, Shar-
(a) The Vindor = ligal and binenclal Muner •de the Shares he Rum,118,ourl  Inter,stsand the Purchamr (orthe Nominli or Nomi,IN) buys the Shares on the *8ms sel ou! Inthis Agreement
(b) ™i to and property In Ule Uncondloonal Sher- and Condvonal Sh,res rernmal solely

wl#t the Vendor unt the applicable Compledon and, subilot bthe provillons Of thls
Nreernint Pes- bo the Purohmer (or the Nomhles or Nombies) with 011* from theappilcable Compl,60,1 (whlch, for i. avoldan. of doub¢, may occurseparat,ly or
*Imult eously Ibr ele Uncond!600,1 Shses and Cond! Ed Shmes)

4 Conildiration

On Compledon In re,pect of 0,8 Uncondltional Sh , the Purchaser must pty theVendor the Uncondltional Shlive Purohaw P!108 In accordance wlet thi meelod of
psyment required under delisa 5.3.

*b Aol 30*230071 12048@016 10 12014 M/4

2.4
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81,0 8* and Purchase Agrsement Aliens, 4 Linklaters
(b) On Compleeon In impact of tho Conditional Shares, thi Purehmer must pay me Vendor

the Conditional Shirm Purohass Prloe h accordance wth ti method of payment
raquhd under clause 5.3.

6 Compl•¢[on

8.1 Date for Comp{etion
Comple* must take plice on the relevant Comple«on Dita For the avoidance of doubt, unie 18
of thi eeasnoe h reeped of 81• Paaes' obigauons on Compl•00,1

8.2 Obllgdor= of the V ndor on Compleon
(a) Ori each Com*tion D*, the Vendor rmist deever bo lts Bofloltort:

0 duly magcuted *18*imerrt, of tar:%14 of the Uncondltional 8110reS or Condltion/
Shares (m relevanO h f,vour of the Purchaser (or the Nombee or Nommees);

® an Irivocable dhotion b hold thoee Ineumerit» In ®*row *Id relsise Olem b
the Purohas/r (orthe Nom lee or Nom ees) on receMng confkmgoon tom ete
Vendor of ncelpt of the Uncondmonal 8hons Purchase Plice or Condmonal
Sh=- Pulchil. Prloo (amral*var *

(b) on .eoh Compke#,M Dats, the Vendor mu,t deliver *1 the Puroh=er *) Leget Opinion In
a *Wn re=onably ·· ,·. :: b the purohm®r.

5.3 Payment of purohne price
Thi Purot•-r must pay the Uncondlvorti 1 Sherm Purchale Plic• and Condlional Shir=
Purch- Prics, by way of dhict tranimr of hwnedlitily avallable Ainds §0 hi bank =murt:
170,11111+*1 In wrlerM bythe Vendor and provlded *thi Purohmeratleast two Buslne= Days
prior lo the relevant Compl,80# The Vendor will conflml 101  80110®ors that It has recok,d the
Uncondltionil Sharel Puroh=i Prloe or Condltiond Shares Purchase P,ice m Boon =
pr**,pt  af•r mat h..occuled.

Warramles and Indemnity by the Vendor
6.1 WaIntles

Thi Vendor repi=Ant, and ,%,rants to the Purchmer (who, 91 a r=ull, has been Induoed toenY Inb this Agreement) as it the da of 1#18 Agreement and as at Complellon the tllowN:
(a) The Vendor land wm at Compl*lon be the legal and beneflcial owner of thi Relevint

8*§ free Somi@ecur  1.-A
(b) Thi Vendor h, duly Incorpor*d and Vandity eod//8 under Ihe law of Ils plice of

IncomoraUon.
(c) The Vendor li not Molverlt 1, not In liqulailon, 18 not under ofliolal Inmagemerit and no

proceedings have been bought of 01,Bubsned for the pipl. of WIndIng up the Vendor or
placklg n underamoial m,nagiment ind, no reo,lver h= bNnappolrrl overany part
of NI agle  and nosuch appoln#ler,t hi been thrN:In,d and no proceedings hive
been bought or thrmtined In appoint,uch areoolver.

(d) Thi =cullon and delhnify of till" Agr"Inierk has b"n properly al,Ulorlaed by an
niceeeary oorporIM acoon of the Vendor,

(e) The Vendor h= fun oorpor* power and Imvful authority to ex„atte and delir this
Agreement and to Gonsurnmate md pertbrm or cauee to be pirformed Ms obiga#ons

»AC)13030230 41 120189810 10.8.2014 p..8
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Shar, Sld• and Purohal Agreement Allens,   Linklaters

under m» Nreement end eec#i tansaction oont»rnplated by this Agreement to be
performed by 1

(f) Thle Agreernent constltiti a ligal, vand and binding obagation 04 the Vendor
enforosable In accordance with h tarms by appropr!,te legaJ remedy.

(g) The 8*soulon, di ery md perfomlance by #le Vendor, of Oils Agr,Iment and =ch
Mar,laction comempilid by thle *grverrtent does not orwll not (with or tiout the lams
of.ne, thigMng of notice orboth) oon#ivene, oonfict with or rmult In a brs•ch of or
dehult undin
(1) any provislori of 40 cone,ent docurneri  of me Vendor;

agri,ment or deed; or

W Ely writ orderor wundlon, judgm•nt law, nui or reoulullon 10 Which thi Vendor
li I pirly or *suw•ctor by which NI• bound.

8.2 Olher wariantl= and condltion, excluded
E*spt =  ®re** sat out h tt* Mwment

(a) .a "Iny/4 00/INIC'/4 w001/'ll' Ind 'bibli//1/4 C ptihir/OVIHI'l, Impl.* v"/Ul,4 014
coOatoral, -bibry or olhenvisi) rel•Ung * the 8hares, thi Company or the Compam,8
Balness are excluded to the rr *litn edent pennluad by Imv and, to me mad boy
Mfinot be 0;ockided, the Vendor d»olehis aH Uabill y h reta lon b thorn b the ma;di,ium
484 perrnlu* by lew: md

(b) nolther thi Vandor or any othir perlon Iang on behalf ofor al,oclatid v/lth thi Vendor
ha, mide any (*prele¢ on,  veniny**or g an any war„IN orunder kN,
pro¢n e or foricast of zy Idnd h rel#lon to me Shares, the Compiiy, thi Companys
..hess or th. Nreement

Claims and condltions or payment
004 any 0170< pro-on of *b A eemIi each of U)® Alo#W apphi in :11peot ofali
Agreemert

(No"08 of Clahne).

(1) The Vendor 18 not lable to make any p yment (wh*her by way of ·' , Or
othinvise) for any Clilm imless the Clatm is made h wrmng by thi Purohaser
m net the Vendor (mAtIng out full dit- Mud g detals of the *ct,
circurn: 08 or r!** gMng rl= M the Claim, h nature of thi C  0nd the
Purohaws *blm .Beb..WH I.acon 80 res,ona* pram-
afb,r the Purch-er beoomes „v•ri of the lb< *ounlitaIC• or matbsr on which
8,0 Clib ls bmed ind, h my event on or batre the ITI:

for CINrns h mipict of the Uncondloonal Sharis, hnmediatBIy IiN
Compl-n In r=p** oflhe Uncondmonal Sh==; or

(B) for Clailts h reapect of the Condlmorlai Sh,res, hnediatsly armr
CompleOon In reepect of the Condllonal Shires.

(0) Thi Purohmer must dio, on an omgoing beel< keep #18 Vendor Intrrned of al
developmel,

(b) (Mulimm Iggreg- 11•btll) for al[ Clal,I) The midmum asigh =nount that Ute
Purchaser mEy r,cover tom the Vendor Mether by way of damages or othen,Ise) h
reepect of all Clatme whenever made k

*b A01:0 300,1 120480100 10.8Z14 p.9.0
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for Clalmi In reepect of the Unoondltional Sharm: the Unloondltional Sharee
Purch- Plloe; or

(1) fbr CI•Ima In respect d the Conditional Sham, thi Condljonal Shari Purchme
Plioe.

(0) (No Indlrlot loes) The Vendor li not 1 ble b malm any p,yment (wh*her by way d
damages or othinvile) 10 thi Purohmer h raspect of iny C Im IM any Adlroot loss or
for any

0) 10,8 of  looms: profl  orbu*=si
® 10= of oppomnlt,; or
(111) darrige to goodwill ind bu,Diees riputatloni
hov"Ver arl,4

(cl) (Genli11 Umhtione) The Vandor » not liable k, ml Ily paymmt 6vhother by wiy of
pay,nent d darn•gl or elhenvlii) 0X any Claim 10 the mdint tflat I,y Ilbloty:
(1) (oor,tingent Pebiltg 18 con*lgent · · . -7 , riot ..09•, ned or =9.11,4-*,

imless and unmough Ibbay beoom= an aciial nibm  and I due Ind psyable;
(1) (chag hl•wo,Int ,preta on) ariles *am:

any #dIUM not h fome * thi dm of thh Agreamant MudN
01,Imlon %¥hloh.lotip,c0ve4/

(B) a change brl #te Judlclal lnt",pretation of the law In any jurledloOon Ifter
thid- of th» Aoreemint or

(o) a dimge In 0,0 , 3 7 -  of any Governmental Agency •Mar
the dats of this Agr,Iment Inok,ding iny ohange whkA takes #act
'.trospeoth'*.

(01) (ram,dlible INS) 1818„,clible, provided Il ls renledIBd 10 #10 •all,faotion of ihe
Purohmier, mang remonably, w *110 Buil,••• 08,8 ibrth, Vendor reodv=
with noice of the Claim h accordenoe with claule 6.3(•).

U Prooledings In r-pict of a Claim

Un = the Vendoroth,nv • agress, an,Cim b,t e Purch=er „#ste.Vendor wm be
taken to be waived or v,flwirmvn and will be bared and unenforceable (If such Claim h,s not
bian previously satl,fled, settled or v,Ithdravn) unless igil proceedings h re•peotof the Clalm
have beon hued,nd Hi,ed on the Vandor on or befbre Ihi nme:
(a) Rir Cd,kns kl reepeot of the Unconctional Sharm, Irrmedlatsly Imir Completion h,

rmpict of the Unooncillonal 8 06; or
(b) ibr Clakns in reeped of the Condmonal 811=es, hined,atBIy after CarripleOon In rmpect

of the Conmonal Shares,

and forthia purpoee legal proce•dinge wm not be d=med to have been commenoed Lmli.. they
have been proper  bued and veMy served upon mi Vendor.

6.5 Remedies for brocioh of Vindots Warr,nty
The Prigli,ir adumwiedges #It ihioli for a bn=*i of I Vendous wairmty Is

*1bA013032230 ,112048@688 10.8.2014 P.'7
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8.6 Reduotion of purchase price

Any Imo;alt p*yable to the PENchmier ibr i biaoh of any rep,=entdon or %%,ranly In clm= 8,1
will be natsd m i reduadon of the Uncondltion:1 Shmrel Plrchase Price or Condltional ShiresPurchase Price (= appacable) peld by the Purohmarunder clause 4.

The warrarrtles provkled by the Vendor under this olaus, 8 expire, and ceess to beef any affeot
(a) as they relal, b thi Unconditional Sharm Inimedlimly after Completion h resped of the

Uncondloonal Shses; and
(b) as boy relatu b Ai Concollonal Shaim, hlmedl,mly after Completion in respect of the

Condmor•[ Shares.

6.8 Independent ID,1#Sons

Each quaRflcallorl and limitation In thle olaus, 8 18 to be conelled Independer* of thi o ters
4 18 not IlmRad by Ig otherquilfic,Con or minatlon.

Purchaser Warrantgs

Waians=

The purollaser r,prments Ind warfant' 0, the Vendor Owho, m . relull has been hduoed Di
Irlir hin t §Agreeme,10 N atth• dul, of thia Aer,ement and m at Cor,N,letion the foliov,#U:
(a) Tne Purch=,r I duly hlcorpor*d and *dRy Idu indir the Imv of 118 plioi of

'vorpergion.
(b) The Puchmer le not Inio ent Is not In liquldeon, Is not under omcial nctagimint and

no proceidhgo hive been bought of thriatined for the purpose of wlndhg up the
Puroheier or plaoing It under om  nimagement and, no reoolver has been appointad
overany partoIR, ...,IM and no ,uoh appointnent has been thre„*ned Ind no
proosedlls have bim bought or #tregiened to appoN suoh I reci var,

(c) The e=cution and de[44 4 0118 Aoreement has been properly sumorised by al
nece=ary oorporule •cUon ofIhi Pulohi,Ir.

(d) The Purch,Ber h= full oorporat» powor md *v/Ill| authority b encuta and deliver thli
Agr•Iment and to consummats and perlbfrn or cau- b be perforrned Mi obl 10,001»
under #ils Aor,Iment and =ch tansaction cont,mplit»d by thle AFIemer,! to be
performed by It

(e) Thle Aorsement constmih a legal, viud ind MdN ob[ tion of the Purchmer
0*-bl' In mooo,ds,ic  wmi lts :sm,8 by app,oprlat,10,1 remedy.

0 The execirion, del ary Ind perlfirrnmce by the Purchaler, of thla Nreemint and each
Mansaction contempighd by #118 Aor=mint does not or wil notI or without me lap=
01 tkne, thi gMng of notic• or both) con#avene, oonflk:t with or riault 11 a breach of or
de ult undor:

any glovl,lon of the oonsmlient dooumintm of the Purd ser;

'Erial  mlorp,ovillon o my=cls! y an:ngement under king,
 INment or deed; or

0) any v,rt order or Munction, Judgment law, rule or regul lon to *11011 the
Purchiler ll aplly or» sublect or by whiah ll la bound

»b A013£ 30 1 1204688* 10.8-2014 Pao• 8
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7.2 Clahs and oondlions orpaymint

Dieplts any other provision of this Agreement ®•ch of thelbllov ng applies In relpect of th 
Agreement

(•) (NoSce of Clims):
(1) The Pisoli-ir 18 not lable to maks any paMInt 6,hother by way ofdiiug- or

otherwise) for iMy Clalm unlees the Clahl ls med, ln writklg by the Vendor
agging! thi Purohaser (s-ig out M det,Os Including d*Na of the fict
·- - ' - or mit rglving rlsi to the Chim, the naturi ofthe CIalm and the
Wndw. cak'Oon of the k.21#Wn) assoon m m...b  D.*Mul#W
the V,ndor becoorri ,#ar, 0, the la< obimst=nos orm,Imr on which e.
Claim 18 bmed and, In any event crl or belbm Be time

for Cllms In reep** of thi Uncondlional Shares, &7*edlat* 81*
Comple*lon In reopect of the Unoonanonal Shirs•; or

(B) for Cl rns h roopect of *le Condmon,1 Sh,es, knledl,§* af:Br
Compledon In respect of me Condlonel Sh,88.

(1) The Vendor must al•o, on an 00-going basis, keep thi Purchaser Irrfbmled of ail
developments.

(b) (Ma dnum,forega • •shll# for•!ICIalm•) Them..m#mt--dttlle
V,ndor may recover hom thi Riohier *1881®r by way of dgmigis or *tienwl=) m
rimpeot ofal Claims vmenever made k
(1) for Cliline In resped of thi Unoondldorial Shares, thi Unoondltonal Shares

Puroh=i Price; or
(1) W Clakna h resped of the CondRIonal Shares, 810 Condltional Sharm Purohs®®

Prloa.
(0) (No Indhot lou) Thi Purohater Is not [able b :711(* any F,mint (v/hether by wg of

damages orachenvl•e) to the Vendor En reeped dany Clahl for mly bldlrld lols or tr

0)  ,6 of prof!* orbu le'<
loss of oppomnity; or
darrige to goodMI md buli„88 reputib,

ha.ver  N.

(d) (Ganiral Ihilemtions) Th® Purcimir le not Omble  mill any p*ymim (Whether by way
of peymerrt of danugl or othinvise) for any Clim to me eodent that any Uabmy:
(1) (conungent Iliblmy) Is contingent · - : -7 . , not 8*»r Ined or ®sne*Inable,

un•m, and urml such Uab®ty beoomes an actil,1 labmy and 1, due and payable;

(B)

(C)

my leglslation not In foroe dthi dati of this Agreement Including
laglsistion whloh takes *Ad r•trospectlveM

a change In the Judlolal Interpritition of 0» Igw In any Jur *§060,1 51*r
#IdA ofmis Agr08mme or
a mainge In Ole adrrilnlintlve prao008 of any Govimmental Agency •fber
#18 dat8 of this Agreement Incbding any ch•rige which takes offed
r*ro,pec ly.

M® A0130392303 1 129*1180 10.8.E14 P.' 9
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(r,m,diabli 10=) is ramidlable, provided It la mmedled to the s-facllon of tile
Vindor, adng reelonab¥, wlih 10 Bualn•le Days If or the Pun* w reoolv wmtmn nonce 0, me c•,n h ... : - - - wm, 01•u,07,2(,).

7.3 ProceldIng, In Ipaot ola Claln
Uniess the Purchi.,r oth,nv l agr,is, any C dm by mi Vendor Naing thi Puruh=u wl behkan to be wevid or withdrgwn and ¥11 be barred md unallforciable (If such Clehi hm notblrt previouily laUsllad, 0•toed or,vNndimvn) unless 1•gal p,oceedIngo In reoped of the Cum
havi been *4 and =ved I* Pl#chaler on or befom Um Ib e:
(,) ibr (1/kns h r=pect of *18 UncondIHonal Shares, Immed toly aftar Complotlori h

regpict of the Uncendmonal Sharni or
(b) for Clairne In respict of #ie Condljonal Stwiree, Inynedlately afbr Complelon In respect

of 0,8 CondiOonad Sharee,
and b #9 purpoie bgal proomdings %vii not be deemed b have been commenoid unle= meyhave been prope,ly INued md v,Udh oervid upon thi Puroh-r.

7.4 Explry and melger of warranles
The warrantl= provkled by the PurchNer under clause 7 explrg and ceme to bi of any Iffeot
(a) as uiey MIsts b mi Uncondtional Sharee, b, medliz Ily after Completion bi respict of the

Unoondur•18har=; Drid
(b) IA they rehte to 48 Condllonal Bharee, inlmedla ly aftir Complenon In rmped of #te

Conditional 81,81.1

7.6 Indipinder,t ! Itation 
Eaoh quaince#on and Imllon In 0111 daule 7 11 to be const ed Indeperldently of thi othermand is not Imlted by any other quallfic,Mon or AgtaOon.

8 V.uor Remedles
The Partles agree md aclmoi,lidge ttit as the relivant Flmt Regerve n,nd ¥All be In the prooessof v,Inding up thortly ahr Completion, dam es arl not an adequm remedy for br,ech of the
ob[ ations of the Pin'Chaser on Complation under daus= 4 and 5.3 and iny breach of warlanty
by the Purclialer Ind M Wie Vendor ahal hive a Aght lo lak oihir remedial bl*dIngequhble remedies and Fic#Ic pe<01,171#noe of the Purchalers obHoaOons crl Comp*don and
le".Hybreaohes.

9 OST
(a) Term, with an I,Itl,1 capltal 1-r which have a ddned me„*Ig hi A New Tax SNiam

Boods and Servic,8 7»0 Acf 1099 (Cth) (GSTAGO shal have Utat meaning In this
clause =capt M Taxable Supply excludes *0 reference to sedort 844 of #,0 GST Act

(b) IT GST la payable on a Taxable Supply mede under, by reference to or In connection wim
 11 Agreement the amount of GST payable In reeped d Matsupply mult be paid a•
addldonal Conslderaton. ™8 clauee does not aeply to the estint that thi Consider-n
R,r the supply 10 =/.40*0 to be GST Inolus -

(c) Any referance In the calculation of arly amount payable under thle Agr,Iment b a cost
0xpense or other *balty hourred by e party must exclude th, amount of any Input Tax
Credit h dation to mitoos:; Ixpensi or other HiblRN.

),hb AD13031230 91 120*Rel 10 314 p,0,10
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(d) No addmonal amount Is payable undi dillse 9(b) unm the Redplent of the supply has

MciA#d a T= Invoice or Ac u,tment Note

10 Subitantial Holdings Nolic=
The pertles acimowledge that th18 Nreement wil be dIsclosed to the Compiny and ASX tri order
to comply with the eubstanM,1 hollIngs prvililons of the Corporaoons Act 2001 (Cth).

11 Nominstions by the Purchaser
(a) The Puioh„,Ir may noinhM one or more Uttrd party ennles (moh a Nomlle,) In

oomplet, thi purohage of pait or el d thi R-vant Sharee under th• Agreemerrt by
servklg I notio® 1,1 wrItN of that nom lamon or tho- nom ations h thi form set out In
Sohedule 1 on the Vendor st least throi Bualness Days betore thi rillvant Complison

(b) When oliuss 11(a) applles the Vendor must de#ver e Completion duly axiouted
intument, of hnefor of the Unooncmlonal Sharel or Condmonal Shar= (al relevant) *1
f vour of tiat Nomlnee or thoes Nomliess h order 6 comply with clause 5.2(IXI).

12 Notic.
12.1 Method of gMng notice

A nolot consent or communlodon under Dils Agr,iment Is only effective If It k

(a) In writlrig h Englah, *ned by oron behalf of th. peroort gMng It
(b) addrmed to *18 paraon b whom It le lo be given; ind
(0) gh,en as fblo#s:

0) delliled byhand b Uist permon's addrees;
88* 10 #1/ p•reon'g addr•= by Wepdd maN or by Bpild *nlan, Nthe,ddr•88

(111) •ent by #mc k, the per,on* *11 number where mi sender Moolves • vii,smINIon
conlkmah reponfrom Uie d,Ip,mung m,oh l hdkW# #le hnim»,lonI
me* wRhou! ITor and shc*/Ing the relevt number of pgges and the oortec*
d.*07* number or name of reolplent or

0,) 881# by emaillothat person's •mal addrma wher• the sender do= no¢ recelve a
report that theeman was not di ared.

112 When knonoighen
A nodoe, oonaint oroomnll, tion gin under clauge 12.1 li gMn and mcived on the
co,r,eponding day set out In thi table below. The *770 expressed In ete table 18 the local  ime In
me Place of reo®t

Willk.' It li given and reollvid on

that day, Ir delvered by 5.Oopm on a Bual<le•• Day; or
thi nma Buslness Day, In any otherI.

De#vired by hand, lent by (a)
*x orsent by•ma (b)

Sent by post (a)
or

(b)

*17 Bullne= Days dir post g, 0 *ent wlthht Austrilla;

sev,n Builnem Deys af r poul, leent lo or hm a
*0. 0-d.Auts,

Atb A0130302300 12189896 10.8,2014 P/9/ 11
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A pirion  addils,  number mdimaN addi   Ir• Uio= set out belolv, or =thop«Ion
4.m Bendz

Nizii
Aa.Inion
Add""

Fax
Eman

Null.
Id'll/k'M
Addi=

FS*
En.n

13 Entire Agre,ment

FRC Whlhhsven Hold Igs B.V.
Al=WUmmi
Int,rKIst (Nedlerlinds) B.V.
P!*18 Bemartdpism 200, 1097 JB Anlstardam, *le NeU erlande
wIth a copy b

FIrat Re•en' Int' notion,1 Umhm, 7  Floor, 26 VI *li St, London,
8W1 H OEX, Unl ed Khgdorn
+44 (0) 20 7930 2130
atimwomih...Uvm

AMCI Euro·Hokings B.V.
Brian Beern
4- AMCI Caph# 24 Floor, 475 St,emboit Road, Greermict, CT 08880,
USA
+1203 825 9231
d..mo.ne#QUBcorn

This Agr=merit oorttlb the entil agrlement betwalri the Pwies V,101 respect to h libied
mak It =Mout 0,00* conduct reprieent#Mw, wailil)*, co,ir nti, oondl00, *,
ggie,m,„18 or undef nding, (col al ConducO r,led on by the Parlk= md Iupe,m•d,s all
=rier Conduot by or be¢ en the pardes bl oonnedlon v/!Ut 1, sub*t mer. Nilmer Party hm
rglled on or b relying onany *her Conduct In er Ing *to #118 Agreament and complethlg the
tans,Icaorte cor barnplat•d by It

14 Amendment
Thli Agrimmt may be am•Med only by ano er Agrsement exeoulld by 011 the Parles.

16 Assignment
Neither P# can aoSIgn, chirge, orea  securlty Imorest over, enournber oro¢herwlsa deal we
iny of Itl rights or ob[ atior• under thig Agreemer,t, or at•mpt or purport to do so, without the
prlor writtan consent of *te other P#.

16 Costa and Duty
E,ch party must bier h own oosts arl,Ing out of menegot on, orepardon and e .rion of
0118 Aoreerner  Al 84 (Inok:ding Ii,8, per 60§ ind In res# payable on or h cortniction wia
thls Agroement and any hnstrumint  outed under orany Vansaction evidenced by Als
Agreement must be borne by thi Purohaser. Thi Purohaser must IndimnIfy the Vendor crl
demand Igalnst any [I,blmy for hat duty.

Ddlb AD130392 841 12048@818 1012014 p•, 12
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17 govaming Law and Jurledlo«on
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™s Agr=nmt md, lo Oil =&0Will,d By I#, 111-Id mdi *WAW nonoof®aCIUIlrn ls il govlrn,d by UII *,m ofall-gL In millan Io luah mati=, 00011 P,W Illvaalk4=44*/M//INrk/*doour//4//Mwhisnd• 6,0•ny,6Mb0*40 Ihe v,nue on any PK
18 Couriterpirtm

Th* Agralm,nt mly bl Iri=,IM in •19 n nber ofm.*,pl* Al 60„Vicpoil l b•Il bconstM, on• h)*lrilm*t

Exle11*Id

8*IdbMla Whhillvm Holding• 8,V.

-

Miligmg ImtorA M'=0*W 0 00# 8
Daren Schneider
Alle

810,114 Rr AMCI Eure·Holdbim B.V, by:

Mm)*0110 D#**/*

pm Il'"1. mom= BOrglr
DifICCor

prM N,N

..4.*ora

AN/ne

/14 MAWUmM 1#/I la-R 14 p.0.13
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17 Go,Imi, L•# and Jt,lidl*lon

Thls  Nmit md, lo Ihidit pimm,d byh /*Imilin Mi),U non.aailacm:,1
nlet<,1, li £21/'rned bythelm,of  »en,imd. in filitot, ki'uoh ty"lir'INIGH Pudyl,Iwoe'lli
aoos* Alno„ k, 4-* dootsh v,B Jur  on*re ......Wr tto
disct to the vorIUI on Ily00(Il,

18 Col*pares

Exlcut*1

Thl AgNem,rl In,ybimloulid h any nuinber ofcot-,Pill. Al coutlimpib wl bi WIn lo
C..im#. Ons  S 

Bl,tod for PRC Whilil„,im Holdbl aV.

Ml ighu DlimlorA

PmN,me

8,8.d ibr ANCI EurDHokm, BV. by:

Man*M Dhoeor A

P# Bil"e

JA Broddm.
Pro#,older

M Irig Dhclw B

R.*1

I.."ImmtU

U...In.*W
Pmo,holder

Dthb A01803 3OD,1 1* 401016 1012014 //u
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17 GovirnIng Lav and Jurlodlation

™8 Aplment and, li the e,dirt Fimilid by il.,1 r,la d nlin hfalu norf,20(10 0411,1
***PI,4 byIhi lii ofamen,ind. In r•limn to,uoh m-rs •aoh P#hivocg
*ovept, the nor,4,19141*8 juladbodon ofoolrts v,th jinticlodi thern*Wves my rvi to
object to- veral. on-lound.

18 Count,marte
Thia A,-nerrt riwiy be mcialitid hl gly runber of colultll/ll. Al ooilitarplth wm be lan In
oon,** one h mint

Encut.d

Signed for FRC Whn,h:ven Holdings B.V.
by:

R.*rA

P!*It Nan»

Signed for AMCI Euro.«0161!10 ELV. by:

Menmong Dhclor A

PH Name

Maiugl  D**r B

P,WN,me

Pmt lf.m,

Dho or B
M:H Bildi

NI A01303023OD,1 lm,480 8 10-a-9014 P.OD 13
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Shm Baliand Puroh-e Agreem,nt

Schedule 1

Nolici of Nomination by Purch=,r

TOI FRC Whitehaven Holdhgs B.V.
Att Alex W ams
Emal: awIHImme@fir*-arve.com

Aliens   4 Linklaters

In •»n,darice V,Nh o •8 11 of ma sha ,818 md puroh,ia Bleement daiod phemtdl] betilinFRC WhI!,haven Holdings B.V. md AMCI Elro-Holags B.V., AMCI Euro·Holcinge B.V. nominates 01®Wo#*10 In borne purchieer of thi Relevant ShareE

No Nan» of Nomt,1.I NimibirofShar=*
1

2

4

9.*Unber/LN,00,-on ah,ma roon--81 sh./.*-
Ditid: 2014

Signed for AMCI Euro-Holding* B,V. by:

Man Ing DhoborA

Ptint Name

)dib A01 Saigmaivl 120*gaga 10 8014

Managing DIrectx B

Plint Name

plg' 14


