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Form 603

Corperations Act 2001
Section 671B

Notice of initial substantial holder

Io Compary Neme/Schema Whitehaven Coal Limited

ACN/AREN 124 425 398

1. Detalls of substantial holder {1)

Nama AMCH Euro-Holdings B.V, AMCI WH LLC and thalr relatad end cantrolied bodies corporate (AMCI Group).

ACN/AREN (if applicabla)

The holder becamea a substantial holdar on 22/08/2014

2. Detallg of voting powar
Tha totel number of vates attached ta all the voting sharez In tha campany or voting intsrasts (1 the schems that the substantisl holdar Of &1 sssoctate (2) had g
relevant Intarast (3) in on the dste the subetantial halder became a substantlal holder ere as follows:

Class of securities (4) MNumber of erauritiag Person's vatas (5) Voting powar (6)
Orelnary shares (fully pald)  [111,64%9,982 111,848,802 10.88%

3, Detafls of ralavant Intarasts
Tha natura of the refevant interest the substantlal holder or @n aszoclate had in the following voting secisitios on the date tha substantisl holdar bacama &
substantial holder ara as fallows;

Holder of relevant interest Nature of relavant intarest (7) Class and number of zacurities

Relevant intarazt In tha gharas in which
AMC] Group AMCI Eura-Holdings B.V and AMCIWH (111,648,892 Ordinary sharas (fully paid)
LLC has & relevant tmmsrast,

AMCI Euro-Holdings 5.V acguired the
relevant interest In tha shares pursuant to

. & ahere sele and purchass agreament .
AMCI Eura-Holdings B.V dated 22/08/2014 ettachad as Annexure 03,008,482 Ordinary shares (fully pald)
A, In aceardance with saction S0B(8)

Gorporations Act 2001 (Gth)

Shares are hald by ANZ Naminees
Limited. AMCIWH LLC l2 tha beneficial
AMCI WH LLC owrier of the shares held by ANZ 47,961,600 Qrdingry shares (fully pald)
Nominsss Limited and cantrols tha
disposel of the shares.

4. Detalls of present registered holders
The persons regiziarad as heldars of the securities referred to In paragraph 3 above are #3 follows:

Helder of relevant Registerad holder of Pergen entitied to ba Class 8nd number
intarest gecLuritiea repistered a8 holdar (8) of securitias
47,951,500 Ordinary
AMCT WH LLG IANZ Nominess Limited ANZ Nominaas Limitad ahares (fully peid)
63,698,488 Crdnary

AMGC! Eura-Hokdings B.V FRC Whitahavan Holdings BV  |FRC Whitahavan Moldings B.V leharas (fully paid)
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8. Gonskferation
Tha consideration pald for each relevant Intarest referrad 1o in paragraph 3 above, and soquirad in the four monthe pricr to tha day that the subslantial holdar
hasama a substantlal holdar is as follows:

Haldar of ralevent , Class and number
interest Data of acquisition Conslderation (9) of gacurtias
Cash | Non-cash
Gee the share sale end purchase
:umamam at‘!ll.‘.l'lm‘: A& Afnexure
] . On complation of tha zals 63,608,428 Qrdinary
AMG! Euro-Holdings B.V £2Meie014 under thal agresmant, sharas {fully pald)
US5100,113,708 will ba payabls
as congideration for the shares.

8, Assoclates
Tha reeons the parsans named In paragraph 3 sbove are Bssociatas of the substantial hakier are &3 fotlows:

Name and ACNAREN (if applicabla) Neture of asgdciation

N/A

7. Addressos
The addrasses of persons namad in this form ere a2 followe:

Nama Address
AMGI WH LLC 1007 COrange Stroet, Sta 1410 Wilmington, DE 18801, USA
AMC! £uro-Holdings B.V Pring Bernhardplaln 200, 1087 JB Amaterdam, The Netheriands
ANZ Nominsas Limited Lavel 25, 530 Collins Sireet, Malbourna, Vigtorla 3000
FRC Whitshavan Holdings B.V Prirs Bemhardplein 200, 1007 JB Ametardam, Tha Nathatlands
b ]
Signature
print nama Mark Tzannes cepeclty (" e
sign here ?:.7:-"”}7 ' E‘ & date g IR /20 /?‘
DIRECTIONS
{1} ¥ thara are & number of substantlal holdars with simbler or related relavent interests (sg. a corporalion ang Its ralated corporations, or the manager and

trustes of an equily trust), the nemes could be Includad In an annexure to the farm, If the relevant lnterests of & grour of persone ere exsanlizlly simitar,
they may ba rafarred to throughout the form as a spacificaily named group 1f the mambarehip of asgh group, with tha narmes and addrassas of mambars
Iz alwarly sat out In paragraph 7 of the farm.

2) Ses the definition of “sssoclate” in section 8 of the Corporations Ast 2001,

(3} Sa4 the definition of “relavant interast” In sections 608 and 671B(T) of the Corporations Act 2001,

(4) The voting sharas of a company conatitute ona class uniess divided Into separate clegees.

{6) Tha totel numbar of vetas attached to all the vating sharas b the Company of voting interests In the scheme (if any) that the parsan or an assoclats hes &
relevant intarast in.

() The person's vies divided by the tatal votes in the body corporate or scheme multipfied by 100,

{N Includa details of:
(2} &y relevant agraathant ot sther clicumstences by which the relevant Interest wag acquired. If subssstion 671 B{4) mgplies, a copy of any

dozumant setting out the terme of any ralevant sgreement, and a stalament by the parsan giving full and ecourate details of any oontract,
schams or Brrangerment, must accomparty this form, togather with & written stateman cortifving 1hie eontrast, sshame or arangerant; and
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(=) any qualitization of the power of a parsen to axercise, cantrol the exercise of, or Inflyance the exarclsa of, the voting powers or dispogel of the
securitles to which the relevant Intarest relates (indicating clearly the particular eacurities to which tha qualificatian applies),

Sea the definition of "ralavant agieement” in zaction § of the Corparations Act 2001,
(&) Ifthe subatantial holdar Is unable to determine the identity of the perzon (sg. if the relevant Intarast Brises baeauss of Bn optiam) write "unknows,™

(%) Dataile of the conslderatlon must include any and gl benefits, manays and other, that any person from whom a relevant Intarast was scqulred has, or
mey, become entitad to ragsive in ralation to that acquisition. Datatls must be includsd aven f the banefit |s conditional on the happening or not of &
contingency. Datalls must be included of any banefit paid on behali of the substantial holdar or s Rssaciate in ralation to the acquisitions, avan If thay
are not peid dirgctly to the pargon from whom the relavant interest was aeguired.
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ANNEXURE A

SHARE SALE AND PURCHASE AGREEMENT

THIS 15 ANNEXURE A OF 18 PAGES REFERRED TO IN FORM 603 NOTICE OF INITIAL SUBSTANTIAL HOLDER IN
RELATION TO WHITEMAVEN COAL LIMITED ACN 124 425 396,

THIS IS A TRUE COPY OF THE SHARE SALE AND PURCHASE AGREEMENT TO WHICH AMCI EURD-HOLDINGS B,V AND
FRC WHITEHAVEN HOLDINGS B.V ARE PARTIES.

ALl TERMS AND CONDITIONS ARE CONTAINED IN THE ATTACHED DOCUMENT.
DATED; A6 /3 /.-ﬁ-i?.‘ | Y-
SIGNED: M .-JZ#"-""'—"“”““"‘“H- .
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ERG Whitehaven Heldings B.V.
AMGLEure-Haidings 8.V,

Share Sale and Purchase Agreement

Sale of sharas in Whitehaven Coal Limited

The Allene contacts for this dacument are Andrew Knox / John Hedge

Riverslde Centre

123 Eagle Strast

Brisbane QLD 4000 Australia
T +81 7 3334 3000

F 4817 3334 3444
www.allens.com,ay

® Allane Ausiralia 2014
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This Agreement [s madeon 22 August 2014

Parties

1

FRG Whitehaven Holdings. B.Y, a company. with limited liability. Incorporated under the laws of
ihe Netharlands, having iis registered address.at Prins Barnhardplein 2001087 JB Amsterdam,
the Natharlands (the Vendor),

AMGL Euro-Heldings B.V..of Pring Bambardplein 200..1097 JB Amsterdam, The Netherlands
(the Purchaser).

Reclals

A

B

The Vendor is the reglstered holder and beneficial owner of the Shares,

The Vendor has agreed to ssll the Shares to the Purchaser, and the Purchager has agreed to buy
the Sharas from the Vendor, on the terms of this Agreernent.

It Is agreed as follows.

1
1.1

Definitions and Interpretation

Deflnltions

The following definitions apply unless the context requires otherwize,

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

Clalm means any claim, demand, legel proceeding or cause of action Inciuding any claim,
demand, legal proceeding or cause of action:

(8)
(k)
(<)
{d)

based In contract (including breach of warranty):
based in tort (including misrepresentation or negligence);
under gcommeon law; or

under statute (including the Australian Cansumer Law (as contained in Schedule 2 of the
Competition and Consumer Act 2010 {Cth)) or as applying under any State or Tarritory
falr trading legislation),

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

Completion means, in the case of each of the Unconditional Shares and Conditiongl Shares
completion of the sale and purchase of the relevant Shares under this Agreement.

Complation Date means'

(8)

for Comptetlon In respect of tha Conditional Shares, 15 October 2014 or an earller date
which Is three Business Days after the Purchaser notifiss the Vendor in writing of that
eat(ler completion date provided that any such sarlier dats must;

(h only be notified after satisfaction of the Condltion Precedent; and

(ii} not be notified after notice has already been given by the Vendor to exclude the
Conditional Shares from this Agreement under clause 2.5(b);

Jxhi AQ130382308v1 120469685 10.8.2014 paga 1
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1.2

(b) for Completion in respect of the Unconditional Shares, 15 October 2014 or an earlier date
which Is three Business Days after the Purchaser notifles the Vendor in writing of that
earller complation date.

Condftlon Precedant has the meaning glven in clayse 2.1.
Conditlon Precedent Target Date means 15 October 2014,
Conditional Shares means 2,518,000 Shares.

Conditional Shares Purchase Frice means US$3,054 349,

Governmental Agency means a government or a governmental, semi-governmental or judicial
entity or authority. It also Includes a self-regulatory organisation established under statute or a
stock exchange.

Legal Opinion means a fegal opinlon from a Duteh law firm as to the Vendor's:

(a) authority to enter Into this Agreement and perform lts obligations under this Agresment,
including to sffect Completion; and

{b) valld execution of this Agreement and the Instruments of transfer of the Shares by the
Vendot's signatory.

Liabillty means Claims, debts, ohligations, losses, Ilabllities, costs and damages of any kind and
however arlsing, including penalties, fines and intarest and including those which are prospective
or contingent and those the amount of which for the time befng is not ascertained or
ascertainable,

Nominee has the meaning given in clause 11.
Relevant Shares meane:
(a) as at the date of this Agreement, the Shares; and

{b) as at a Completion Date, either the Conditional Shares or Unconditional Shares ss are
relevant to the Compietion cccurring on that Completion Date,

Securfty Interest includes any morigage, pledge, fisn or charge or any security or preferantial
Interest or arrangement of any kind or any other right of, or arrangament with, any creditor to
hava its clalm satisfied In pricrity to other creditors with, or from the proceeds of, any asset, it
includes refention of title other than In the ordinary course of day-to-day trading and a daposit of
money by way of security but it excludes a charge or lien arising in favour of a Gevernmental
Agency by operation of statute unless there iz default in payment of money securad by that
charge aor lien.

Shares means 83,608,492 ordinary shares in the capital of the Company together with all the
benefits of all rights (including dividend rights) attached or accruing to those shares as at the date
of this Agreement,

Uncondftlonal Shares means 61,182,492 Shares.
Uncondltional Shares Purchase Price means US$98,159,360.

Interpretation
Headings are for convenlence only and do not affect interpretation.

(&) Mentioning anything after includes, Including, for example, or simiiar exprassion doss not
limit what else might be included.

(b) Nothing In this Agresmant Is to be interpreted against a party solely on the ground that
the party put forward this Agreement or a relevant part of It,

[xhb AD130302308v1 120489506 10.8.2014 page 2
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2.1

2.2

The followlng rules of interpretation apply unless the context requires otherwise.
(c) The singular includes the plural, and the converse also applies.
(d) A gender Includss all genders,

(e} If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

) A raference to a person inciudes a corporation, trust, partnarship, unincorporated body or
other entlty, whether or not it comprises a separate lagal entity.

() A reference to a clause is a reference to a clause of this Agreement.

{h) A reference to a party to this Agreement or another agreement or document Includes the
party’s successors, permitted substitutes and permitted assigns (and, where applicable,
the party's legal parsonal representatives),

(i) A reference to an agreement or document (including a reference to this Agreement) is to
the agreement or document as amended, supplemented, novated or repiaced, except to
the extent prohibited by this Agreement or that other agreement or document, and
includes the recitals, schedulse and annexures to that agreement or document.

(0 A reference to writing Includes any method of representing or reproducing words, figuras,
drawings or symbols in a visibla and tangibte form.

{k) A referenca to leglsiation or to a provision of iegislation includes a modification or
re-enactment of It, a legislative provision substituted for It and a regulation or statutory
instrumeant issued under it,

{1y A reference to conduct Includes an omission, statement or undertaking, whether or not in
writing.
Condition precedent for Conditional Shares

Conditions precedent

In respect of the Conditlonal Shares:

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

(b) no Gompletion will occur which Includes the gale and purchase of the Conditional Shares,
unless and Lntll the Treasurer of the Commonwealth of Australia:

(c) ceases to be empowered to make an order under Part |l of the Foreign Acquisitions and
Takeovers Act 1975 (Cth) in respect of the acquisition of the Conditional Shares
contemplated by this Agreement; or

(d) gives tha Purchaser advice in writing of a dacislon by the Treasurer that the
Commonwealth Government hes no objection to the acquisition of the Conditional Shares
contemplated by this Agresment,

whichever first ocours (the Condltion Precedent) and provided the Condition Precedent is
satisfled on or hefore Spm, Brishane time on 15 October 2014.
Partles must co-operate

Each Pearty must co-operats with the other and do all things reascnably necessary to procure that
the Condition Precadent is fulfilled as soon as reasonably possible, and in any evant on or before

the Condition Precedent Target Date.

jxhb AQ130392308v1 120469696 10.8.2014 paga 3
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2.3

2.4

2,5

Specifl
Without
(2)

(b)

(c)

Waiver

¢ obligations of co-operation
limiting the generality of ciause 2.2:

The Purchaser must, within 5 Business Days of the axecution of thie Agresement make
the notification to the Foreign Investment Review Board for the purpose of facitating
fulfilment of the Condltion Precedent:

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

no Party may take any action that would or would be likely to pravant or hinder the
fulfilment of the Condition Precedent: and

each Party must;

(i) supply ta the other Party copies of all notiflcations made and ali infarmation
supplied for the purpose of facilitating fulfilment of the Conditian Pracedent;

(i) keep the other Party informed in a timely manner of the status of any dlscussions
or nagatlations with third partiss regarding the Condltion Precedent: and

(il promptiy notify the other Party on becoming aware of the fulfliment of the
Condition Pracedent or of the Condition Precadent becoming incapable of baing
fulfifled.

The Cendition Precedent contained in this clause 2 cannot he waivad,

Exclusion of Conditional Shares from this Agreement before Compiletion

(8)

Subject to clausa 2.5(b), the Vendor may exclude the sale and purchase of the
Conditional Shares from this Agreement before Completion oaours in respect of the
Conditional Shares If the Condition Precedent Is not fulfilled, or it is incapable of being
fulfilled, on or before the Condition Precsdant Target Data.

The Vendor may only exclude the sale and purchase of the Conditional Shares from this
Agraement under this clause 2.5, if it has complied with clauses 2.2 and 2.3 and has
given written notice of the exclusion to the Purchaser,

Sale and Purchase of the Shares

(a)

(b)

The Vendor as legal and beneficial owner sslls the Shares free from all Security Interssts
and the Purchasar (or the Nomines or Norninees) buys the Shares on the terms set out in
this Agreement.

Titls to and property in the Unconditional Shares and Conditional Shares remaln solaly
with the Vendar until the applicable Completion and, subject to the provisions of this
Agreement, passes to the Purchaser (or the Nominea or Nominees) with effect from the
applicable Complation (which, for the aveldance of doubt, mey oceUr separately or
simultaneously for the Uncondltional Shares and Conditlanat Shares)

Consideration

(a)

On Completion in respect of the Unconditional Shares, the Purchaser must pay the
Vendor the Unconditional Shares Purchase Price in accordance with the method of
payment required under clause 5.3.

Jxhb AQ130382308v1 120460696 10.8.2014 paga 4



26/AUg/2014 12:23:48 PM MeCullough Robertson 61732288248 12123

Share Sale and Purchase Agreement Allens» « Linklaters

(b} On Completion in respect of the Conditional Shares, the Purchaser must pay the Vendor
the Conditlonal Shares Purchase Price in accordance with the method of payment
required under clause 5.3,

5 Gompletion

5.1 Date for Completion

Completion must take placs on the relevant Completion Date. For tha avoldance of doubt, time [
of the essence in respect of the Parties’ obligations on Completion,

5.2  Obligations of the Vendor on Completion
(a) On each Compietion Date, the Vendor must deliver to Its solicitors:

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

(i an irrevocable direction to hold those instruments in escrow and release them to
the Purchaser (or the Nomines or Nominees) on receiving confirmation from the
Vendor of recsipt of the Unconditional 8hares Purchase Price or Conditional
Shares Purchase Price (as relevant),

{b) Qn each Completion Date, the Vendor must deliver to the Purchaser the Legal Opinlon in
a form reasonably acceptable to the Purchaser.

53  Payment of purchase price

The Purchaser must pay the Unconditional Shares Purchase Price and Condittanal Shares
Purchase Price, by way of direct transfer of Immediately available funds to the bank account
nominated in writing by the Vendor and provided to the Purchaser at least two Business Days
prior to the relevant Complation, The Vendor will confirm to its sollcltors that it has received the
Unconditional Shares Purchase Price or Conditional Shares Purchase Price as soon as
practicable after that has occurred.

6 Warranties and Indemnity by the Vendor

6.1 Warranties

The Vendor represents and warrants to the Purchaser (who, as a result, has been Induced to
anter Into this Agreernent) as at the date of this Agreemant and es at Completion the following:

(a) The Vendor Is and will at Completion be the legal and beneficial awner of the Relevant
Shares free from all Securlty Interasts.

{b) The Vendor is duly incorporated and validity exists under the law of ite place of
incarparation.

(c) The Vendor is not insolvent, is not in liquidation, is not under official management and no
proceedings have been bought of threatened for the purpose of winding up the Vendor or
placing it under offlelal management, and, no receiver has been appointed aver any part
of its assets and no such appointment has been threstened and no proceedings have
been bought or threatened to appoint such a receiver.

{d) The execution and delivery of this Agresment has been properly authorised by all
necessary corporate action of the Vendor,

(e} The Vendor has full corporate power and lawful authority to execute and delivar this
Agreement and to consummate and perform or cause to be parformed its obligations

jxhb AQ130382308v1 120460608 10.8.2014 page 5
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under this Agreement and each transaction contemplated by this Agreemeant to be
performed by It.

(f) This Agreemant constitutes a legal, valid and binding obligation of the Vendor
enforceable in accordance with its tarms by appropriate legal remedy.

(@) The execution, dslivery and performanca by the Vendor, of this Agreement and sach
transaction contemplated by this Agreement does not or will not (with or without the fapse
of time, the glving of notice or both) contravene, conflict with or result in a braach of or
default under:

() &ny provision of the canstituent documents of the Vendor:

(i) any material term or provision of any security arrangement, undertaking,
agreement or deed; or

(i) any wilt, order or injunction, judgmant, law, rule or regulation to which the Vendor
i & party of is subject or by which It is bound.

6.2  Otherwarrantles and conditlons excluded
Except as expressly set out In this Agreement;

(a) all terms, conditions, warranties and statements, {whether express, implied, written, oral,
collateral, statutory or otherwise) relating to the Shares, the Company or the Company's
buslness are excluded fo the maximum extent permitted by law and, to the extent they
cannot be excluded, the Vendor disclaima all Liablfity in relatlon to them ta the maximum
extent permitted by [aw; and

{b) nefther the Vendor or any othar person acting on behslf of or associatad with the Vendar
has mads any representation, given any advice or given any warranty or undertaking,
promise or forecast of any kind in refation to the Shares, the Company, the Company's
business or this Agreement.

6.3  Claims and condlitions or payment

Daspite any other provision of this Agreement each of the following applies in respect of this
Agreement,

{a) (Notice of Clalms):

(1 Tha Vendor is not liable to make any payment (whether by way of damages or
otherwise) for any Claim unless the Clalm Is made in writing by the Purchaser
against the Vendor (setting out full detalls including details of the fact,
clreurnstance or matter giving rigs to the Claim, the nature of the Clalm and the
Purchaser's calculation of the loss sufferad) as soon as reasonably practicable
after the Purchaser bacomes aware of the fact, circumstance or matter on which
the Claim is based and, in any event on or before the time:

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

(B) for Glaims in reapect of the Conditlonal Shares, Immediately after
Completion in respect of the Conditional Shares.

(ii} The Purchaser must also, on an on-going basis, keep the Vendor informed of all
developmenta.

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

Ixhb AQ130Q382308v1 120460895 10.8.2014 page 8
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8.4

6.5

(i) for Claims in respect of the Unconditional Shares, the Unconditional Shares
Purchass Price; or

(i} for Claims In respect of the Conditional Shares, the Conditional Shares Purchase
Price.

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

(i3 loss of Income, profita or business;

(i) logs of opportunity; or

(Im damage to goodwill and business reputation,
howaever ariging.

(d) (General limitations) The Vendor Is not liable to make any payment (whether by way of
payment of damages or otherwise) for any Claim to the extent that any Liabllty;

{) {contingent llability) Is contingent, prospective, not ascertained or ascertainable,
unless and untll sych liability becomes an actual liability and s due and payable;

(i) (¢hange in law or interpretation) arlses from:

(A) any legislation not in force at the date of this Agresment including
legislation which takes effect retrospactively:

(B) a change In the judicial Interpratation of the law in any jurisdiction after
the date of this Agreement; or

Q) & change In the administrative practice of any Governmental Agancy after
the date of this Agreement Including any change which takes effect
retrospectively.

(iff) (remediable loge) Is remediable, provided it is remedied to the satlsfaction of the
Purchaser, acting reasonably, within 10 Businaes Days after the Vender receives
written notice of the Claim in accordance with clause 6.3(a).

Proceedings in respect of a Claim

Unlsgs the Vendor otherwlse agrees, any Cialm by the Purchaser against the Vendor will be
taken to be walved or withdrawn and will ba barred and unanforceable (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 befors the time:

(a) for Claims in respect of the Uncondltional Shares, immadiately after Completion in
respect of the Unconditional Shares; or

(b) for Claims In respect of the Conditional Shares, immediately after Corpletion in respect
of the Condltional Shares,

and for this purpose legal proceedings will not be deemed to have been commenced Unless thay
have been properly issuad and valldly served upon tha Vendor.

Remedies for breach of Vendor's Warranty

The Purchaser acknowledges that its sols remady for a breach of a Vendor's warranty is
damages.

Jxhb AD130392308v1 120489688 10.8.2014 page 7
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6.6

6.7

6.8

7.1

Reduction of purchase price

Any amount payable to the Purchaser for a breach of any representation or warranty In clause 6.1
will bs treated as & reduction of the Unconditional Shares Purchase Price or Conditional Shares
Purchase Frice (as applicable) pald by the Purchaser under clause 4.

Expiry and merger of warranties

The warranties provided by the Vendor under this clauss & explre, and cease to be of any effect:

(a)

(b)

as they relate to the Unconditional Shares, immediately after Completion in raspect of the
Unconditional Shares; and

as they relate to the Conditional Sharas, Immediately after Completion In respect of the
Conditional Shares.

Independent limitations

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

Purchaser Warrantles

Warranties

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

(a)

(k)

The Purchaser Is duly incorporated and validity exists under the law of fts place of
Incorporation.

The Purchaser Is not ingolvent, is not In llquidation, is not under official management and
no proceedings have been bought of threatened for the purpase of winding up the
Purchaser or placing it under officlal management, and, no receiver has been appainted
aver any part of its aseate and no such appointment has been threatened and no
proceedings have been bought or threatened to appoint such a racelver,

The executfon and dellvery of this Agreement has bean properly authorlsed by all
necessary corporate action of the Purchager.

The Purchaser has full corporate power and lawful authority to execute and deliver this
Agreement and to consummate and perform or cause to be performed its obligations
under thls Agresment and each transaction contemplated by this Agreement to be
performed by it.

This Agreement constitutes a legal, valid and binding obllgation of the Purchaser
enforceabla In accordance with its terms by appropriate legal remeady,

The execution, delivery and performance by the Purchaser, of this Agreement and each
fransaction contemplated by this Agreement doas nat or will net (with or without the lapss
of ime, the giving of notice or both) contravene, conflict with or result in & breach of or
default under;

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

(i) any material term or provision of any sscurlty arrangement, undartaking,
agreement or deed; or

(th) any writ, order or injunction, judgment, law, ruls or regulation to whish the
Purchaser Is a party or [s subject or by which it Is baund
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7.2

Claims and conditions or payment

Despite any other provision of this Agreement each of the following applies in respect of this
Agreement,

(a)

()

(d)

(Notice of Claims):

{f} The Purchaser Is not liable to make any payment (whether by way of damages or
otherwise) for any Claim unless the Claim is mads In writing by the Vender
agalnst the Purchaser (setting out full details including details of the fact,
clreumstance or matter giving rise to the Claim, the nature of the Claim and the
Vendor's calculation of the loss suffered) as soon as reagonably practicabie after
the Vendar becomes aware of the fact, eircumstance or matter on which tha
Clgim is based and, in any event on or befora the time:

(A) for Claims in respect of the Unconditional Shares, imrmediately after
Completion in respect of the Unconditionai Shares: or

(B) for Cleims in respect of the Conditional Shares, immediately after
Completion in respect of the Conditional Shares.

(I The Vendor must also, on an on-gelng basis, keep the Purchaser informed of all
developments,

(MaxImum aggregate Hability for all Glaims) 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 made is;

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

(ii} for Claims In respect of the Conditional Shares, the Conditional Shares Purchase
Price.

(No Indirect loss) The Purchaser ig not llable 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;

(ii) loss of opportunity; or

i damaga to goadwlll and business reputation,
haweavar arising.

(General limitatlons) The Purchaser is not llable to make any payment (whether by way
of payment of damages or otherwlse) for any Claim to the extent that any Liabiiity:

(i (contingent liability) is contingent, prospective, not ascertained or ascertainable,
unless and until such llabillty becomes an actual liability and Is due and payable:

(ii) {(change in law or Interpretation) arises from;

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

(B) a change in the judicial interpretation of the law in any Jurlsdiction after
the date of this Agreement; or

(C) a change In the administrative practica of any Governmental Agency after
the date of this Agraement including any change which takes effect
retrospectively.

jxhby ACM30302308v1 120485696 10.8.2014 paga ¢
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7.3

7.4

7.6

{iii) (remediable loss) Is remedlable, provided it is remedied to the satisfaction of the
Vendor, scting reasonably, within 10 Business Days after the Purchaser receives
written notice of the Claim in accordance with clause 7.2(a).

Proceedings In respect of a Clalm

Unless the Purchaser otherwise agrees, any Claim by the Vendor agalnst the Purchagsr will be
taken to be waived or withdrawn and will be barred and unenforceable (if such Claim has not
been previously satisfied, settied or withdrawn) unless legal procsedings in respect of the Claim
have been issued and served on the Purchager o or befora the time:

(a) for Cialms in respect of the Unconditional Shares, immedlately after Completion in
respect of the Unconditional Shares: or

(b) for Claims In respact of the Conditional Shares, immediately aftsr Completion In respect
of the Conditional Shares,

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

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

(a) as they relate to the Unconditional Shares, immediataly after Completion In respect of the
Unconditional Shares, and

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

Independent limltations

Each qualification and limitation In this clause 7 is to be construed independently of the others
and Is not limited by any other qualification 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 Complation 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 remedies Including
equitable remedies and specific performance of the Purchaser's obligations on Completion and
warranty breaches.

@GSsT

(a) Terms with an initial capltal letter which have a dafined meaning in A New Tax System
(Goods and Services Tax) Act 1999 (Cth) (@ST Act) shall have that meaning in this
clause except that Taxabls Supply excludes the reference to section 84-5 of the GST Act,

{b) i GST Is payable on a Taxable Supply made under, by reference to or In conneation with
this Agreement, the amount of GST payable in respect of that supply must bs paid as
additional Conslderation. This clauss does not apply to the extent that the Consideration
for the supply is expressly stated to be GST inclusive.

{c) Any reference In the calculation of any amount payable under this Agresment to & cost,
expense or other fiahility incurred by a party must exclude the amount of any Input Tax
Credit in relation to that cost, expense or ather liability.

jxhb AD130382308v1 120469606 10,8.2014 page 10
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10

11

12
12.1

12,2

(&) No additional amount is payable under clause 9(b) untl the Recipient of the supply has
received a Tax Invoice or Adjustment Note,

Substantlal Holdings Notices

The parties acknowledge that this Agreement will be disclosed to the Company and ASX in order

to comply with the substantial holdings provigions of the Corporations Aet 2001 (Cth).

Nominations by the Purchaser

(a) The Purchassr may nominate one or more third party entities (each a Nominee) to
compiete the purchase of part or all of the Relevant Shares under the Agreement by
serving a notlce in writing of that nomination or those nominations in the form sat out In
Scheduie 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 Condttional Shares (as relevant) in
favour of that Nominee or those Nominees in order to comply with clause 5.2{a){i).

Notice

Method of giving notice
A notice, consent or communication under this Agreement s only effective if it is:
(a) in writing in English, signed by or on behalf of the person giving it;
(b) addressed to tha parson to whom it is {o be given; and
{c) given as follows:
(i delivered by hand to that person's address;

{n sent to that person's address by prepaid mail or by prepaid alrmall, If the address
& overseas;

{iii) sent by fax to that person's fax number where the sender receives a transmission
confirmation report from the despatching machine Indicating the transmission was
made without error and showing the relevant number of pages and the correct
destination fax number or name of recipient; or

(iv) sent by emall fo that person's emall address where the sender doss not raceive 3
report that the email was not dellvered.

When is notlce glven

A notice, consent or communication given under clause 12.1 is given and recaived on the
correspanding day set out in the table below. The time expressed in the table Is the local time in
the place of receipt.

If a notice Is It is glven 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) thres Business Days after posting, if sent within Australia;
or

{(b)  seven Business Days after posting, If sent to or from a
place outside Australia,

[hb AQ130382308v1 120469635 10.8.2014 page 11
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12.3 Address for notices

A parson’s address, fax number end emall address ara those set out below, or as the person
notifiee the sender:

Name FRC Whitshavan Holdings B.V.
Attention Aiex Willlams
Address Intertrust (Netherlands) B.V.

Prins Bernarhdplsin 200, 1097 JB Amsterdam, the Netherlands
with & copy to:

First Reserve International Limited, 7™ Floor, 25 Victoria 3t., London,
SW1H 0EX, United Kingdom

Fax +44 (0) 20 7930 2130

Emall awilliams@firstraserve.com

Name AMCI Euro-Holdings B.V.

Attentlon Brian Beem

Address c/- AMCI Capitsl, 2" Floor, 475 Steamboat Road, Greenwich CT 08830,
USA

Fax + 1 203 625 9231

Emaijl bbesm@amcigroup.com

13 Entire Agreement

This Agreement contains the entire agraement betwean the Parties with respect to Its subject
matter. It sets out the only conduct, repressntations, warranties, covenants, conditions,
agresments or understandlngs (collectively Conduct) relied on by the Parties and supersedes all
earlier Conduct by or between the partles In connaction with its subject matter. Neither Party has
relied on or Is relying on any other Conduct In entering Into this Agreement and completing the
transactions contemplated by it.

14 Amendment
This Agreement may be amended only by another Agresment executed by all the Parties.

18  Assignment

Neither Party can assign, charge, create security Interest over, encumber or otherwise deal wih
any of its rights or obligations under this Agreement, or attempt or purport to do so, without the
prior written consent of the other Party.

16 Costs and Duty

Each party must bear it own costs arising out of the negotiation, preparation and execution of
this Agreement. All duty (including fines, penalfles and interest) payable on or in connection with
this Agreement and any instrument executed under or any transaction evidenced by this
Agreement must be borne by the Purchaser. The Furchaser must indemnify the Vendor on
demand agalnst any liability for that duty.
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17

Governing Law and Jurlsdiction

This Agreement and, o the extent permitted by law, ali ralated rmatters including nen-coniractual
matters ls governed by the faws of Queensatand. In relation to such matiers each Parly Irrevocabty
aceepts the non-exclusive jurisdiction of courte with Juriedistion there and waives any right to
ohjeet o the venue on any ground.

18 Counterparts
Thls Agrasment may be sxscuted In any number of counterparts. All counterparts will be taken to
constifute one Instrumant

Executad

Bigned {or FRC Whitehaven Heldinga B.V,

by:
fo flick
Managing Direstor A Managing Dirgctor B
Daren Schneider
Print Name Print Name

Signed for AMC! Eure-Holdings B.V, by

..

Managing Dirautnﬁ( Managing Diregtor B

Print Name Thomas Blirger

Print Name
Director
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This Agreement and, to the extent permitted by law, all related matters including non-contractual
tnatiers is governed by the laws of Queensiand. In relation to such matters sach Party irrevocably
accepts the non-exclusive jurisdiction of couris with jurisdiction there and waives any right to

object to the venue on any ground.

18 Counterparts

This Agreement may be exacuted in any number of counterparts, All counterparts will be taken to

constitute one instrument

Exetuted

Signed for FRC Whitehaven Holdings B.V.
by:

Managing Direcior A

Managfng(ﬁirectc))B

\-_.f"/
Prird Name Frint Name Tntertrust Menagement B.Y,
J.A. Broakhuls eld
Lobke Zonnev
Prﬂxyhﬂidﬁr Proxy heldar
Signed for AMCI Euro-Holdings B.V. by:
Maneaging Rirector A Managing Diractor B
Print Name Print Nama
[xhb AQ130382308v1 120409696 10.8.2014 page 13
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17 Governing Law and Jurisdiction

This Agreament and, fo the extent permitted by law, all related matters Including non-contractual
matters is governed by the laws of Queensland. In relation to such matters each Perly Irrevocatly
aceepts the non-exclusive |urisdiction of courts with jurisdiction there and waives any rght to
object to the venus on any ground.

18 Counterparts

This Agreament may be exaecuted in any number of counterparts, All counterparts will be taken o
gonstiiute one Instrument

Executed

Signed for FRC Whitehaven Holdings B.V.

by:
Managing Director A Managing Director B
Print Nama Print Name

Slgned for AMCI Euro-Holdings B.V, by

Managing Director A Mapafing Diractor B
M:H. Bakker

Print Name Print Name
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Schedule 1

Notice of Neminatlon by Purchaser

TO:  FRC Whitehaven Holdings B.V.
Alt: Alex Willlams
Email: awilliams@firstreserve.com

In accordance with clause 11 of the shars sale and purchase agreement dated [#insert date] betwasn
FRG Whitehaven Holdings B.V. and AMCI Eure-Holdings B.V., AMGI Eura-Holdings B.V. nominates the
followlng to be the purchaser of the Relevant Shares:

No | Name of Nominee Number of Shares*

P [ [ B | wa

* speaily number of Uncondltional Shares andfor Gonditionat Shares for each Nemings
Datad: 2014

3igned for AMCI Euro-HoldIngs B.V, by;

Managing Director A Managing Dfrector B

Print Name Print Name
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