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€04 GUIDE  page 1/1 13 March 2000

Form 604

Corporations Act 2001
Saction 6718

Notice of change of interests of substantial holder

o Company Name/Scheme Whitehaven Coal Limitad

AGN/ARSN 124 425 306

1. Datatls of substantial heldar (1)
Nama Hans Manda

AGNIARSN (i epplicable)

There wig a change In tha Interasts of the

[substential holder on 1801072014
Tha previous notios was givan {o the company an 28/08/2014
[The previous notion was dated 28/08/2014

2. Provious and prasant voting power

[Tha fotal number of vates attachad to all the voting shares in the company or voting interasis [n the scheme that the substantial holder or an assooiata (2) had a
|ralmvant intarast (3) In whan |ast raguired, and whan now required, to give a substantial holding notlce to the company or acheme, are as follows:

Glass of o (4 Pravious notlos Prazant not/ce
s of sacurlies (4) Perzon's votes Valing power (B) Parson's voles Valing powar (B)
Ordinery ghares (fully paid) 128,826,763 12.37% 114,100,086 11.13%

3, Changea in ralavant interasts

Particulars of each ahangs in, or changs In the nature of, & relevant Interest of the substantial bolder or an associate in veling securities of the company o
|schema, since the substantial holdar wag last requited o give a subelantial holding noties (o the company or schame are as follows:

Clzss and
Date of Parson whase Natura of Gonsidaration nusber of Parson's volas
charioe telavant intarazt change () given In refution ancurilies affaciad
e changed ge to change {7) affectad
Acquisition of sharea
by AMCIWHLLC
under g share sala
15/10/2014  |Hans Mende and purchese 115560,068,225.40 gﬁ;ﬂgﬁgﬁﬁﬁg‘;” 38,218,006
ugreamant dated
22/08/201 4 attached
Bl Anpaxira A
Acquisition of shares
by MWH Share
Acquieilon LLC
uridat & shara sals 12,720,898 Ordinary
161072014 Hanz Mende and purchase US%20,022,741.60 shares (fuly paid) 12,738,608
Rgraament datad
22/08/2014 attuched
as Annhaxure A
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4. Prasent ralavant intarests

Particulzrn of aagh ralavant interest of the aubstaniial holder in voling sequrities aftar tha ghangs ars as followe;

Haldar of Regisiarad Parsan sniltisd Natura of Glass and
relevant holder of to ba reglsterad relevant numbar of Pareon's votne
inferast Bequritian as holdar (8} Interest (&) gaurities

Hans Menda |= trustas of
tha Mends Family Trust

Citlearp Nominass PiyiCliiearp Nominaas  |which Is tha banaflicial 16,279,774 Ordinary
HanaMende ) Ply Ltd awnar of the shares ond  |share (fully pald) | 102! 0 7
=ontrals the disposal of the
sharas

Mans Menda holds greater
than 20% of the veting
powar in AMG! Eung-
)P, Morgan Nominass). - Morgan o Ly e 47,061,600 Ore

\P, Morgan Nominass . V961, na
Hans Menda [y ol Imited Elzm‘;“ Australla )%t veneficial owner [sharoe (faly pald)  [71951800

of the zharas hald by J.P.

Morgan Nominses Auatrelia
Limited and controls the
dinposal of tha shares

Hansz Mende holds greater
than 20% of tha voting
nowar in AMC! Euro-
Holdings B.V which contrals
WES Neminges P JBS Nominges Ply  [AMGI WH LLC, AMCI WH 38,219,083 Ordine
Hana Mende 14 Y Ltd v LLC I2 the beneficlat owner isharas (fully pald) v 48,218,088
of the shares hald by UBS
Nomineas Pty Lid and
ntrofs tha dispoeal of the
ghares

Hans Mende gontrela MVWH
hare Acquisltion LLC.
UBE Nomineas Ply MWK Shars Acquisition (12,738,888 Qrdinary
Fans Mende  |UBS Nominaes Pty Lid) LLC s the beneficlal owner [shares (fully pakd) | 21 20088
of tha shares and controls
the: disposal of the sharas

J&. Chenges In association
The paraons who hava hacome aseoclates (2) of, ceased to be asaociates of, or bave changed the natirs of thel aseociation () with, the substandlal holder in

ralation o voling Intarasts in tha eompany or 2chema are aa followe:

Nama and ACN/ARSN (If applicablia) Natura of assoalatlan

NfA
[ Addrassns
The addrazsen of persons namead In this form are &a follows;
Mame Address
/- AMCE Invartmants Pty Lid, Rlverside Centra, Level 37, 123 Eagle Street, Brisbane,
Hans Mande Queensiand 4000 '
Cifioorp Nomineas Ply Lid |aval 15, 120 Collins Street, Melboume, Victorla 3000
J.P Morgan Nomineas Australia Limtad  Lavel 10, 58 Cofling Street, Melboume, Viclorie 3000
LIES Nominees Pty Lid Laval 16, 2 Chifley Squere Sydray NSW 2000
AMCI WH LLO 1007 Qranga Streat, Ste 1410 Wimington, DE 18801, LISA
MWH Ehars Acquisitlen LLC 1007 Qranga Streat, Suite 1410, Wiimington, DE 19801, USA
IAME) Buro-Holdings BV Pring Barmhardplaln 200, 1067 JB Amstardam, The MNatharands
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(1)

2)

3

4]

(6)

&)

T

(8)

8)

printneme  Mark Tzannas capasiy  OFQ

sign hare %:-’Z?: - date 17 TG ko

DIRECTIONS

If there ara v number of subetontial holdars with aimllar or ralatad ralavant intarasts (8g. a corporation and lix ralatad corporations, or tha managar and
trustae of an aqulty trust), the names could be Included In an annexure to the form, If the relevant interests of & group of persona ere easentially simiiar,
they muy ba referred te throughout the form as a specifically named group If the membership of each groug, with the names and addreases of membars
Is clearly =8l out in parageaph 8 of the form,

Sua tha dafinition of "sssociate” In sectian © of the Corporetiona Act 2001,

S the dafinition of *raleyant Intarast’ In sectlons E0E and 671B(7) of the Corporallona Act 2001,
The votlig sharas of & company conatitite ons class unless divided Into separite tasses.

Tha parson's votes divided by the total vates in tha bedy carporate or schama multiplled by 100.

include detalls of:

(&) any relevant agrasment or other alreumetances because of which the ehange In relevant interest occurred. If aubsection 6718¢4) applies, a copy
of any dooument setting out the terme of any ralavant agreamant, and & statemant by the parson giving full and accurate delalls of any contract,
scheme or amangemand, must accompany this form, tegether with & written statement cerifying thie contract, schama or arrangemant; and

(b) any qualification of the powar of a pearsan to exerclas, control the exercise of, or influgnca the exercise of, the voling powers of diepasal of tha
sacuritlas to which tha relevant interest ralates {indlcating olsarly the particular sscurlties to which the qualification epplles).
Zan the definttion of “relevant agreemant’ In sactlon & of the Corporallons Act 2001,

Datalls of the conslderation muwst include any and alt banafits, manay and wther, et sny pamon from wham o relevant inarast was acquirsd has, er may,
bacame antitind to recalva In relation to that aequistion, Detalis must ba included aven if the beneflt 19 conditienal on the happening or not of &
contingency. Datalls must be Includad an any benefit pald on behalf of the substantial holder or te assoclate In relation 1o the acqulstions, even If they
ara not paid directly 1o the person from wham the relevant interest was acquired.

if the substantial holder Is ungble i detarmine the idantty of the person (eq. If the relevant interast arlsas hacausa of an aption) write “unknown™,

Give detalls, f appropriate, of the present aseeclation and any change In that aseotiation sinwe the leat subatantiel holding notlce,

31766663v1
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ANNEXURE A

SHARE SALE AND PURCHASE AGREEMENT

THIS IS ANNEXURE A OF 25 PAGES REFERRED TO IN FORM 604 NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL.
HOLDER IN RELATION TO WHITEHAVEN COAL LIMITED ACN 124 435 396.

THIS IS A TRUE COPY OF THE SHARE SALE AND PURCHASE AGREEMENT UNDER WHICH AMCI WH LLC AND MWH SHARE
ACQUISITION LLC ACQUIRED SHARES.

ALL TERMS AND CONDTTIONS ARE CONTAINED IN THE ATTACHED DOCLMENT.,

DATED: _ ' 7 -\0~20vi4

SIGNED: "f’i’jlzm .
/,

31766663vt
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Share Sale and Purchase Agresment Aliens» <Linklaters

ERG Whitehaven Holdings B.\.
AMO| Bure=Holdings B,

Share Sale and Purchase Agreement

Sale of shargs in Whitehaven Coal Limited

The Allens contacts for this docurnent are Andrew Knox / John Hedga

Rivarslde Cantre

123 Eagle Street

Brisbane QLD 4000 Australis
T +81 7 3334 3000

F +617 3334 3444
www.ellens.com.au

& Aliens Ausralia 2014
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This Agreemant is made on 22 Auaust 2014
Partlas

1

mmmmmmmimmmmammmmmammmM
the Natherlands (the Vendor).

2 AMGLEuro-Holdlngs. B.Y...of Euns Berohs
(the Purchaser).

Recitals

A The Vendor is the raglstered holder and baneficlal owner of the Shares.

B The Vandor has agreed to ssll the Shares to the Purchaser, and the Purchaser has agreed to buy
the Shares from the Vendor, on the terms of this Agreement,

it s agreed as follows.

1 Definltlons and Interpretation

1.1 Definitions
The following definitions apply unless the context requires otherwlse,

Business Days means a day which I8 not a Saturday, Sunday or a public holiday in Brisbane
and London.

Cilalm means any claim, demand, legal proceeding or cause of action Including any claim,
demand, legal proceading or cause of action;

(&) based In contract (Including breach of warranty);
(b) based in tort (inciuding misrepresentation or negligence);
(e} undar common law; or

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

whethar present, unascertained, immadiate, future or contingent.
Company means Whitehavan Coal Limited (ACN 124 425 388).

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

Completion Data means;

{a) for Completion In respect of the Conditional Shares, 15 October 2014 or an earfler date
which is three Business Days after the Purchaser notifies the Vendor In writing of that
earller completion dete provided that any such esrller date must:

{1y only be notified after satisfaction of the Conditlon Precedent; and

) not be notifled after notice has already been given by the Vendor to exclude the
GCondittonal Sharss from this Agreement under clause 2.5(h);

[xhb AQ130362308v1 120469608 10.8.2014 pogs 1
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1.2

(b) for Completion In ragpect of the UncondItional Shares, 15 Ociober 2014 or an earlier date
which is three Business Days after the Purchaser notifies the Vendor in writing of that
earlier completion data,

Cendition Precedent has the meaning given In clause 2.1,
Condition Precedant Target Date means 15 October 2014,
Conditional Shares meang 2,516,000 Shares.

Conditichal Shares Purchase Price means US$3,854,348.

Governmental Agensy means a government or a8 governmental, semi-governmentsi or judiclal
antity or authority. it also includes a salf-ragulatory organisation established under statute or a
stock exchangsa.

Legal Opinion means a legal opinioh from a Dutch law firm as to the Vendor's:

(@) authority to enter Into this Agresment and perform Its obligations under this Agreement,
Including to effect Completion; and

(b valld executfon of this Agrestnent and the Instruments of transfer of the Shares by the
Vendaor's signatory,

Liability means Claims, debts, obligations, losses, lisbilities, costs and dameges of any kind and
however arlsing, Including penaltles, finas and Interest and Including those which ara prospective
or contingent and thosa the amount of which for the time balng is not ascertained or
asceriainable.

Nominee has the meaning given In clauze 11,
Relevant Shares mesns:
(a) as at the date of this Agreement, the Shares; and

{b) ae at a Completion Date, either the Conditional Shares or Unconditional Shares as are
ralavant to the Completion oceurring on that Complation Dats.

Security interast includes any mortgage, piedge, lien or charge or any security or preferential
interest or arrangement of any kind ar ahy othar right of, or arrangemaent with, any craditor to
have Its claim satlsfied in priority to other creditars with, or from the proceeds of, any asset. it
ingludes retentlon of title other than In the ordinary course of day-to-day trading and a deposit of
money by way of security but it excludes a charge or lien arising in favour of a Governmental
Agency by operation of statute unless there is default in payment of money secured by that
charge or lien.

Shares means 63,688,492 ordinary shares In the capital of the Company togsther with all the
benefitz of alt rights (including dividand righis) attached ar accrulng to those shares as at the date
of this Agresment.

Unconditional Sharas means 51,182,482 Shares.
Unconditional Shares Purchase Price means US$98, 169,380,

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

(&) Mentioning anything after includes, including, for example, or similar expreeslon doss not
limit what else might be Included.

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

jxhb AD130392306v1 120468696 10.8.2014 page 2



17/0ct/2014 10:32:10 AM MeCullough Robertson 61732288248 10/29

Share Sale and Purchase Agreement Allenss < Linklatars

2.2

The following rules of Interpretation apply unless the contaxt requires otherwiss,
{e) The singular Includes the plural, and the converse also applles.
(d) A gender includes ali genders,

() If a word or phrase is defined, Ity other grammatical forms have a corresponding
meaning.

{f A refarance to a person Includes a corporation, trust, partnarship, unincorporated body or
other entity, whether or not it comprises a separate legal entity,

@) A refarance to a clause Is a reference to a clausa of this Agreement.

(h) A refarance to a party to this Agreement or another agraement or documsant Includes the
party's successors, parmitied substitutes and permitted assigns (and, where applicabla,
the party's legal parsonsl representatives).

(I A referance to an agreament or document {including a reference to this Agreement) is fo
the agreament or document as amended, supplemsnted, novated or replaced, except to
the extent prohibited by this Agreement or that other agresment or document, and
includes the recitals, schedules and annexures to that agreement or document,

{0 A reference to writing includes any method of reprasanting or reproducing words, figuras,
drawings or symbola in a visible and tangible form.

(k) A rafarence to legisiation or to a provision of legistation includes a mod!fication or
re-anactment of it, 4 legisiative provision substituted for it and a regulation or statutory
ingtrurment Issuad under it

in A reference to conduct includes an omission, statement or undertaking, whether or not in
writing.

Condition precedent for Condltional Shares

Conditions precedent

in respect of the Conditional Bhares:

{a) Clauses 3 to 9 will not apply or bind the Partles; and

{b) no Completion will occur which includes the sale and purchase of the Conditional Shares,
urtless and until the Treasurar of the Commonwealth of Australia;

(c) ceases to be empowered to make an order under Part |l of the Forefgn Acquisitions and
Takeovsrs Act 1875 (Cth) in respect of the acquisition of the Conditional Shares
contemplated by this Agresment; or

(d) gives the Purchaser advice in writing of a daclslon by the Treasurer that the
Commeonweslth Governmeant has no objection to the acquisition of the Conditional Shares
contemplated by this Agreement,

whichever first gocurs (the Condition Pracedent) and provided the Cenditlon Precedent is
satlefled on or before S5pm, Brisbane time on 15 October 2014.
Parties must co-operate

Each Party must co-operate with the other and do alt things reasonably necessary to procure that
tha Condition Pracedent is fulfiled as soon as ressonably possible, and in any event on or befors

the Condition Pracedent Target Date.

|¥hh AD130392308v1 120469698 10.8.2014 pege 3
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2.3

24

2.6

Specifl
Without
(a)

(b)

(c)

Waiver

¢ obligations of co-operation
limiting the generallty of clause 2.2,

The Purchaser must, within 5 Business Days of the execution of this Agreement make
the notification to the Foreign Investment Review Board for the purpose of facilitating
fulfilment of the Condition Precedent;

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

no Party may taks any action that would or would be likaly te prevent or hinder the
fulfiiment of the Condition Precedent: and

each Party must:

{H supply to the other Parly copies of all notifications made and all infarmation
supplied for the purpose of facliitating fulfiitnent of the Condition Precedent;

i)} keep the other Party informed in & timely manner of the status of any discussions
or negotiations with third partles regarding the Condition Precedsent; and

(i promptly notify the other Party an bacoming aware of the fulfilmant of the
Condition Precedent or of the Condlition Precedent becoming incapable of being
fulfilied.

The Condition Pracedent contained in this clause 2 cannat be waived.

Exclusion of Canditional Shares from this Agreement before Completion

(@)

(b)

Subject to clause 2.5(b), the Vendor may exciude the sale and purchase of the
Conditional Shares from this Agresment bafore Completion occurs In respect of the
Gonditional Sharas if the Condltion Precedent is not fulfllied, o it 18 incapable of belng
fulfilled, on or before the Condition Precedent Target Date,

The Vendor may only exclude the sale and purchaze of the Conditional S8hares from this
Agreement under this clause 2.5, if it has complled with clauses 2.2 and 2.3 and has
given written notice of the exciuslon to the Purchaser.,

Sale and Purchase of the Shares

(8)

(b)

The Vendor as legal and bansficlal awner sells the Shares free from all Security Interests
and the Purchaser (or the Nominee or Nominges) buys the Sharas on the tarms set aut In
this Agreement,

Title to and property In the Uncondltional Shares and Conditional Shares remain solely
with the Vendor untll the applicable Completion and, subject to the provisions of this
Agreament, passes to the Purchaser (or the Nominse or Nominaes) with effect from the
applicable Completion (which, for the avoidance of doubt, may occur separately or
simultaneously for the Uncondltional Shares and Conditional Sharas)

Consideration

(8}

On Completion In respact of the Unconditional Shares, the Purchaser must pay the
Vandor the Unconditional Shares Purchase Price In accordanca with the method of
payment required under clausae 5.3.

Jxhty AD130382308v1 120489885 10.8.2014 page 4
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§.2

5.3

{b) on Gompletian in respect of the Conditional Shares, the Purchasar must pay tha Vandor
the Conditional Sheres Purchase Price in accordance with the method of payment
required undsr clauss B.3.

Compiletion

Date for Completion

Completion must take place on the ralavant Completion Date, For the avoidance of doubt, time ls
of the essence In respect of the Partles' ebligations an Completion,

Obligations of the Vendor on Completion
{a) On each Completion Date, the Vendeor must deliver to ite aofieltors:

fi) duly executed instruments of transfer of the Uncenditional Shares or Conditional
Shares (as relevant) in favour of the Purchaser (or the Nominea or Nomineas);
snd

i) an irrevocable diraction to hold those instruments in escrow and ralessa them to
the Purchaser (or the Nominee or Nominaes) on recelving confirmation from the
Vendor of racelpt of the Unconditional Shares Purchase Price or Conditional
Shares Purchase Price (as relevant).

(b} On each Completion Date, the Vendor must deliver to the Purchaser the Lagal Opinlon tn
a form reascnably acceptable to the Purchaser.

Payment of purchase ptice

The Purchaser must pay the Unconditional Shares Purchase Price and Conditional Shares
Purchase Price, by way of diract tranefer of Inmadiately avallable funds to the bank account
nominated in writing by the Vendor and provided fo the Purchaser at least two Business Days
prior to the relevant Completion. The Vendor will confirm to its solicitors that it has recelvad the
Uneonditlonal Shares Purchage Frice or Conditional Shares Purchese Price as soon 83
praclicable after that has oceurred.

Warranties and Indemnity by the Vendor

Warrantles

The Vendor represents and warrants to the Purchaser (who, a8 a result, has been induced ic
enter into this Agreerment) as &t the date of this Agreement and as at Completion the following:

(&) The Vander is and will 2t Completion be the legal and beneficlal owner of the Relevant
Sharas frae from all Sscurity Interasts,

{0} The Vandor fe duly incorporated and validity exists under the law of its place of
incorporation,

{c) The Vendor Is not insolvent, Is not in liquidation, is not under officiel management and no
proceedings have bean bought of threatanad for the purposs of winding up the Vendor or
placing It under official managernent, and, no recalver has baan appointed ovar any part
of its assets and no such appointment has been threatened and ho procaedings have
been bought or threatened to appoint such a recelver,

(d) The executlon and delivery of this Agreement has been properly authorisad by all
nacesgary corporate action of the Vendor.

{e) The Vendor has full corporate powar and lawful autharity to execute and dellver this
Agraament and to consumemate and perform or cause to be performed Its obligations

Jxhb AD130392308v1 120489698 10.8.2014 paga 5
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under this Agreement and each transaction contemplated by this Agreemant to be
performed by It

{f This Agresment constitutes a legal, valid and binding obligation of the Vendar
enforceable In accordance with its terms by appropriate lagal remedy.

(g) The execution, delivery and parformance by the Vendor, 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 notice or both) contravens, confiict with or resuit in a breach of or
default under

(i) any provision of the constituant documents of tha Vendor;

) any material term or provision of any security arreangement, undertaking,
agreament or deed; or

(ifh) any writ, order or injunction, judgment, iew, rule or regulation {o which the Vendor
is a party or is subject or by which it is bound.

8.2  Other warranties and conditions excluded
Except as expressly set out in this Agreement:

(a) all tarms, conditions, warranties and statements, (whether express, Impiled, written, oral,
collateral, statutory or otherwise) relating to the Shares, the Company or the Company's
business are exeluded to the maximum extent parmitted by law and, to the extent thay
gannot be excluded, the Vendor disciaims all Liabllity In relatlon to them to the maximum
extent permitted by law; and

(b neithar the Vendor or any ather person acting on behalf of or agsoclated with the Vendor
has made any representation, givan any advice or given any warranty or undertaking,
promise or forecast of any kind in relation to the Shares, the Company, the Company's
businaszs or this Agreement,

6.3  Cilaims and condltions or payment

Despita any other provision of this Agreement each of the following applies in respect of this
Agreemaent.

(a) (Notlce of Claims):

()] The Vendor is not lfable to make any payment (whether by way of damages or
otherwlse) for any Claim unless the Clalm is made in writing by the Purchaser
against the Vendor (sefting out full detalls Including details of the fact,
clrcumstance or matter giving rise to the Claim, the hature of the Claim and the
Purchaser's calculation of the loss suffered) as soon as reasonably practicable
aftar tha Purchaser becomes sware of the fact, dreumstance or matter on which
the Claim is based and, In any event on or bafore the time:

(A)  for Claims In respect of the Unconditional Sharas, immediately after
Completion In respect of the Unconditional Sharss; or

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

(i) The Purchaser must alss, on an on-going basis, keep the Vandor informed of all
developments.

{b) (Maximum agyregate liability for ail Claims) The maximum aggregate amount that the
Purchaser may racover from the Vendor (whether by way of damages or otherwize) in
respect of all Claims whenaver made is:

Jxhb AD130382308v1 120460608 10.8.2014 page 8
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6.4

8.6

(i) for Claims in respact of the Unconditional Shares, the Unconditionat Shares
Purchasas Price; or

(if) for Claims in respect of the Conditional Shares, the Conditional Sharas Purchase
Price,

(2 (No Indirect loag) The Vendor ia not {lable to make any payment (whather by way of
damages or otherwise) to the Purchaser in respect of any Claim for any Indirect logg or

for any:
(0 loss of Income, profits or business;
(i) ioss of oppartunity; or

{iil) damage to goodwlll and business reputation,
however ariging,

{d) (@eneral limitations) The Vendor ia not labie to make any payment (whether by way of
payment of damages or otherwlse) for any Claim o the extant that any Liabllity:

0 {contingent Habllity) Is contingent, prospectlve, not ascertained or ascertainable,
unless and until such liability becomes an actual liabllity and is due and payabie;
(i {¢hanga In law or Intarpretation) arlzes from:

(A) any leglslation not in foree at the date of this Agreamant Including
legisfation which takes effect retrospactively;

{B) a change [n the judicial Interpratation of the law In any jurisdlction aftar
the date of this Agreamant; or

{C}  achange in the adminisirative practice of any Governmantal Agency after
the date of this Agresment including any change which takes effect
retrospectively.

(i}  (remediable logg) [s remediabls, providad it s remedied to the satisfaction of the
Purcheser, acting reasenably, within 10 Busineas Days after the Vendor recalves
written notlce of the Claim in accordance with clause 6.3(a).

Proceedings In respect of a Clalm

Unless the Vendor otherwlse agrass, any Claim by the Purchaser against the Vendor wili be
takan to be waived or withdrawn and wilt be barred and unenforceabte (if such Claim has not
been praviously satisfied, settied or withdrawn) unless legal proceadings in respect of the Claim
have been [gsued and served on the Vendor on or bafore the time:

(1) for Claims In respect of the Unconditlonal Shares, Immeadiatsly after Completian in
respect of the Unconditional Shares; or

o) for Claims in respact of the Conditional Shares, iImmedlately after Completion in respect
of the Conditional Shares,

and for this purpose legal procesdings will not be deemead to have been commenced unless they
have been properly issuad and validly sarved upon the Vendor.
Remedles for breach of Vendor's Warranty

The Purchaser acknawladgas that its sole remedy for a breach of a Vendor's warranty Is
damages.

jxhh AD130382308v1 120486896 10.8.2014 pags 7
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6.6

6,7

6.8

Reduction of purchase price

Any amount payabla to the Purchassr for a breach of any representation or warranty in clause 8 1
will be traated as a reduction of the Unconditional Shares Purchase Prige or Conditional Shares
Purchase Price (as applicable) paid by the Purchaser under clause 4.

Expiry and merger of warranties
The warranties provided by the Vendor under this clause 8 expire, and cease to be of any effect;

{a) ag thay relate to the Unconditlonal Shares, immediately after Completion In respect of the
Uncondlifonal Shares; and

{b) as they relate o the Conditlonal Shares, immediately after Completlon In respect of the
Conditional Shares,

Independent limitations

Each gualification and limitation In this clause 8 is fo be construed Independently of the others
and Is not limited by any other qualification or imitation.

Purchaser Warranties

Warranties

The Purchaser represants and warrants to the Vendor (who, as a result, has besn Induced ta
anter into this Agresment) as at the date of this Agreement and as at Completion tha following:

(8} The Purchaser s duly Incorporated and validity exists under the law of its place of
incorporation.

(b) The Purchaser is not insolvent, is nat in liquidation, is not under officlal managament and
na proceedings have been bought of threatened for the purpose of winding up the
Furchaser or placing it under officlal management, end, no receiver has been appolnted
over any part of ite assats and ne such appointment hag been threatened and no
proceedings have been bought or thraatened to appalnt sich a recaiver,

{c) The execution and delivery of thls Agreement has bean properly authorised by all
necessary corporate actlon of the Purchaser.

(d) The Purchaser has full carporate powsr and lawltul authorlty to execute and delivar this
Agraement and to consummate and perform or cause to ba performad ite obligations
under this Agreement and each transaction contemplated by this Agresment to be
performed by It

{8) This Agreament constitutes a legal, valld and binding obligation of the Purchaser
eriforceabla In accordance with s terms by apprapriate legal remedy.

(f} The execution, delivery and performance by the Purchaser, of this Agreement and each
transaction contemplated by this Agreement does not or will not {with or withouf the lapse
of ime, the giving of notica or bath) contravens, canfllct with or result in @ breach of or
default under:

() any provision of the constituant documents of the Purchaser;

() any materlal tarm or provision of any security arrangament, undertaking,
agreament or deed; or

{if)] any writ, order or injunetion, judgmeant, law, rula or reguiation to which the
Purchasar is a party or & subjact or by which [t s bound
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1.2 Claims and conditions or payment

Desplte any other provigion of this Agreement each of the following applles in respect of this
Agreement,

(a) (Notlce of Clalms):

(1} The Purchaser ia not liable to make any payment (whether by way of damages or
otherwise) for any Claim unless the Claim is made in writing by the Vendor
agalnst the Purchaser (setting out full details including detalls of the fact,
giroumstance or matter glving rise to the Claim, the nature ¢f the Claim and the
Vendor's calculation of the loss suffered) as soon as reasonably practicable after
the Vendor bacomas aware of the fact, clrcumstance or matter on which the
Clalm Is based and, In any avent on or bafors the time:

{A)  for Claims In respect of the Unconditional $hares, immediately after
Gompletion in respect of the Unconditional Shares; or

(B) for Clalms In respect of the Conditional Shares, lmmediately after
Completion in respact of the Conditional Shares.

{ii) The Vendor must alse, on an on-geing basls, keep the Purchaser Informed of all
developments.

{b) (Maximum aggregate Ifability for alt Claims) The maximum aggregate amount that the
Vendor may recaver from the Purchaser (whether by way of damages or otherwise} in
respact of all Clalms whenever mads ls:

{0 for Clalms in respact of the Unconditional Shares, the Unconditional Shares
Purchase Price; or

(if) far Claims in respect of the Conditional Sharas, the Condltional Shares Purchase
Price.

{c) (No Indlrect loss) The Purchaser ts not llable to make any payment (whether by way of
damages or otherwiae) to the Vendor in respect of any Clalm for any indirect loss or for
any:

(M loss of Income, profits or business;

(i) loss of opportunity; or

(i) damage to goodwill and business reputation,
however arising.

(d) (General Hmitations) The Purcheser is not llable to make any payment (whether by way
of payment of damages or otharwlss) for any Ciaim to the extent that any Liabillty:

0] {contingent Habllity) is contingent, prospestive, not ascertainad or ascertainable,
unlass and untit such liability bacomes an actual lighility and is due and payable,

(it} (change in faw or interpretation) arises from.

(A)  any legisiation not in force at the date of thla Agreement including
legislation which takes affect retrospectively;

(B) & change In the judiclal interpretation of the law In any Jurisdiction after
tha date of this Agreement; or

(@) a change in the administrative practice of any Governmentai Agency after
the date of this Agreement Including any change which takes efiect
retrospectively.
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7.3

74

7.5

(i {remediable loss} 'z remedlable, provided It s remedled to the satlsfaction of the
Vendor, acting reasanably, 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 Claim

Unless the Purchaser otherwise agrees, any Claim by the Vendor against tha Purchaser will be
taken to be waived or withdrawn and will be barred and unenforceabre (if such Claim has not
been previcusly satisfied, seitled or withdrawn) unless legal proceedings in respect of the Ciaim
have been issued and served on the Purchaser on or befora the time:

(8) for Claime In respect of the Unconditional Shares, immediately aftar Completion In
respect of the Unconditlonal Sharag; or

{1 for Gleims in respect of the Conditional Shares, immediately after Completion In respect
of the Condltional Shares,

and for this purpese legal proceedings will not be deemed to have baen commencad unlass thay
have baen properly Isgued and valldly served upon the Purchaser.

Expiry and merger of warrantios
The warrantles provided by the Purchassr under clause 7 expire, and cease to be of any effect;

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

{b) as thay relata to the Conditlonal Shares, immediately after Completion in respect of the
Conditional Shares.

Independent limitations

Each qualification and limitation in this clause 7 Is to be construed Independentily of the others
and Is not Imlted by any other qualification or limi{ation,

Vendor Remedlas

The Partlas agree and acknowledge that, as the relevant First Reserve fund will be in ths process
of winding up shortly after Completion, damages are not an adequate ramedy for breach of the
abligations of the Purchaser on Complation under clauses 4 and 5.3 and any breach of warranty
by the Purchaser and that the VVendor shall have a right to seek other remedies including
equitable remedies and specific parformance of the Purchaser's obligatlons on Complation and
warranty breaches.

GS8T

{a) Terms with an inltlal capltal latter which have a defined meaning in A New Tax System
(Goods and Services Tax) Act 1999 (Cth) (GST Act) shall have that meaning In this
tlauze except that Taxable Supply excludes the referance to sectlon 84-5 of the G3T Act.

{b) if GST I3 payable on a Taxable Supply made under, by refarence to or |n connection with
this Agreement, the amount of GST payable In respect of that supply must be paid as
additional Consideration. Thls clause does not apply to the extent that the Consideration
for the supply 18 expressly stated to be GS8T Inclusive,

(c) Any referance in the caledlation of any amount payable under this Agreement to a cost,
gxpense or other liability Incurred by a party must exclude the amount of any Input Tax
Credlt In relatlon to that cost, sxpense or other ilability.
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10

11

12
121

12.2

{d) Ne additional amount |s payable under clause 8(b) untll the Reciplent of the supply has
recelved a Tax Inveice or Adjustment Note,

Subgtantial Holdings Notices

The partles acknowladge that this Agreemant will be disclosed to the Company and ASX in order
to comply with the substantial holdings provisions of the Corporations Act 2001 (Cth).
Nominatlons by the Purchaser

(&) The Purchasar may nominate one or more third party entities (each 2 Nominee) to
compleia the purchase of part or all of the Relavant Sharas under the Agresmant by
serving a notica in wrlting of that nominatlon or those naminations In the form set out In
Sehadule 1 on the Vendor at least three Business Days before the relavant Completion
Data,

(b) When clauss 11(=) applies the Vendor must deliver at Completion duly executed
instruments of transfer of the Unconditional Shares or Conditional Sharas (as ralevant) In
favour of that Naminee or those Nominees In order to comply with clause 5.2(a)(i).

Notice

Method of giving notlee
A notice, consent or communication under this Agreemaent is only effective if It is:
(a) In writing in English, signed by or on behalf of the parson giving it,
(b} addressed to the parson to whom It Is to be given; and
(c) given as follows:
0] dellverad by hand fo that person's address;

(i) sent to that peraon’s address by prepaid mail or by prepald alrmall, If the address
|s overseas;

(fii) sent by fax to that person's fax number where the sender recelves a transmission
confirmation report from the deapatching machine indicating the transmission was
made without error and showing the retevant nurmber of pages and the correct
destination fax number or namea of recipient; or

(V) sent by email to that person's emall address where the sender does ot recelva a
report that the email was not delivered.
When is notice given

A notice, consent or communication given under clause 12.1 is given and racelved on the
corresponding day set out in the table below. The time expressed in the table 1s the jocal time in

the place of receipt,

If a notice is It Ia given and recelvad on
Delivarad 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.
Sant by post (a) thras Business Days after posting, If sent within Australia;
or
(b)  seven Business Days sfter posting, If sent to or from &
place outside Australla.,

Jxhi AD130362308vT 120468586 10.8.2014 pags 11



17/0ct/2014 10:32:10 AM MeCullough Robertson 61732288248 19/29

Share Sale and Purchaze Agreement Allens» ¢Linklaters

12.3 Address for notlces

13

14

18

16

A person's address, fax number and email address are those set out below, or as the persen
notifles the sender;

Name FRC Whitshaven Holdings B.V.
Attantion Alex Williams
Address Intertrust (Netherlands) B.V.

Frins Bernarhdplein 200, 1097 JB Amstardam, the Netherlande
with a copy to:

Flrst Reserve International Limited, 7% Floor, 25 Victoria St., London,
SW1H 0EX, United Kingdom

Fax +44 (0) 20 7930 2130
Emall awllllams@firstroserve.com
Name AMCI Eurc-Holdings B.V.
Attentlon Brian Baem
Address e/~ AMCI Capital, 2™ Floor, 475 Steamboat Road, Graenwich CT 08830,
USA
Fax + 1 203 626 9231
Emall bbeem@amclgroup.com
Entire Agreement

This Agresment contains the entire agreement between the Partlas with respact to Its subject
matter. It sets out the only conduct, representations, warranties, covenants, condltions,
agreements or undarstandings (coliectively Conduet) relled on by the Partles and supersedes ll
earller Conduct by or between the partles in connection with its subject mattar. Nelther Party has
relied on or is relylng on any other Conduct in entering into this Agreement and completing the
transactions contemplated by If.

Amendment
This Agreement may be amended only by another Agreament axecuted by all the Parties.

Asslgnment

Nelther Party can assign, charge, craate sacurity interest over, encumber or otherwise deal with
any of Its rights or obligations uhder this Agraarment, or attempt or purport ta do &0, without the
prior written consent of the other Party.

Costa and Duty

Each party must bear its own coste arising out of the hegotiation, preparation and execution of
this Agreemetit. Al duty (including fines, panalties and interest) payable on or in connection with
this Agreement and any Instrument executed under or any transaction evidenced by this
Agrasment must be borne by the Purchaser. The Purchaser must indamnify the Vendor on
demand against any liahility for that duty,
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This Agresment and, to the axtent parmittad by iaw, all related matters including non-cantrastual
matters 15 govarned by the laws of Queansland. In relation to sush matters each Party Irravosably
acagpls the non-exeluslve jurisdiction of courts with Jurisdiotion there and walvas any right to

object to the venue on any ground,

18 Counterparts

This Agreement may be exscuted In sty numbar of countarparts. Alf counterparts will be taken to

caonatitute ona instrument
Executad

8lgned for FRC Whitehaven Holdings B.Y.

oy

Menaging Dirsotor A
Daren Schnelder

Managing Dirsetor B

Frint Name

Blgned for AMG| Eura-Holdings B.V. by:

Print Name

Managing DIractur‘K Managing Diracter B
Print Narne Thomas Birgar Print Name

piractar

etk AD130302308v1 120489868 10.8.2014
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17  QGoverning Law and Jurisdiction

Thiz Agreament and, to the extent permitted by law, all related matters Including non-contractual
malters s govamed by the laws of Queenaland. In relatlon to such matters each Party krrevoeahbly
accepts the non-exclusive jurisdiction of courts with jurisdiotion there and waives any right to
object to the venue on any ground,

18  Counterparts

This Agreement may be axecuted In any number of counterparte. All counterparts will be taken to
constitute one Instrument

Executed

Signed for FRC Whitehavan Holdings B.V.

by:
f
Managing Director A ManaginT’ﬁiraﬁto\)B
Print Nama Print Name Managemant BV,
JA. Broekhuis Lobke zonnwald
Proxyholder Proxy holder
Signed for AMCI Euro-Holdings B.V. by:
Maraging Diractor A Managing Diractor B
Print Namse Print Name
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17 Governing Law and Jurisdiction

This Agraement and, to the sxient permitted by law, all related matters including non-contractual
mattars s governad by the laws of Quesnaland. In relation to such matters each Party Irrevocably
accepts the non-exclusive jurlsdiciion of courts with jurisdiotion there and walves any right to
objest to the venua on any ground.

18  Counterparts

This Agraement may be executed in any number of counterparts. All counterparts will be taken to
gonstitute one nstrumeant

Executed

Signed for FRC Whitehaven Holdings B.V.

by:
Managing Dirastor A Managing Director B
Print Name Print Neme

Signed for AMCI Euro-Hoidings B.V. by

Managing Director A Mapszfiing Director B
M:H. Bakker

Print Name Print Name
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8chedule 1

Notice of Nomlinatlon by Purchaser

TQ:  FRC Whitehaven Holdings B.V.
At Alex Willlams
Emall: awlliams@fretreserve.com

In accordance with clause 11 of the share sals and purchase agreement dated [#insert date] betwaen
FRC Whitshaven Hoidings B.V. and AMC! Euro-Holdings B.V., AMCI Euro-Holdings B.V. nominates the
fallowing to be the purchaser of the Relevant Sharas;

No | Name of Nominee Number of Shares®

1
Fd
3
4

* speclly number of Unconditionsl Shares andfor Candltional Sharas for each Nomines
Dated: 2014

Slgned for AMCI Euro-Heldings B.V. by:

Maneging Dirsctor A Managing Director B

Print Name Print Name
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FRG Whitehaven Hoidings B.V.
and
AMCI Eura-Holdings B.V,

Amendment Agreement

Amandment of Shara Sale and Puchass Agreamant

The Allang contacts for this documant are John Hedge / Andrew Knox

Riverside Cantra

123 Eagle Strast

Beishang QL0 4000 Australia
T +81 7T 3334 3000

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

@ ARong Auslralia 2814

Allane &5 an fndapgrdont parnerahip eporating inskanoe witt Linkimers LLP,
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This Agreement |a made on | S Octaber 2014
Partles

1 FRG Whitehaven Holdingse B.V. of Prins Barnhardpiein 200, 1097 JB Amsterdam, The
Nelherlands (the Vendor),

2 AMCI Eure-Holdings B.V. of Pring Bernhardplein 200, 1097 JB Amstardam, The Netharlands
{the Purchaser).

Recitals

A The Vendor and Purchaser gre parties to & Shara Sale and Purchase Agreement dated 22
August 2014 (the Principal Apreement) under which the Vendor agrass to sall to the Purshasar
ghares In Whitehaven Goal Limited on the terms sat out in the Principal Agreement.

B The parties wish to amend tha Principal Agresment in the manner set aut n this Agresment,

It 1a agraed as follows.

1 Definitions and interpretation

(8  Words which ara defined in the Princlpal Agreament and which are used In this
Agreament have the same meaning In this Agreement as In the Principal Agregment,
axcept to the extent those definitions are expressly amended by this Agreemant.

{b}  Tha proviglons of clauses 1.2 of tha Principal Agreement form part of this Agreement as if
sat out at length In this Agreement,

2 Amendments
Tha Principal Agreamant |13 amanded a5 follows.
(#) Deletion of Previous Gompletion Meshanics
Clause 5.2, Clause 6.3 and Clause 11{b) of tha Princlpal Agreement are deleted,
(e}  New Completion Machanies
The following wording Is Inserted in the Princlpal Agreament after Clause 5.1;
5.2 Obligations of the Vendor
On ar befora the Completion Date the Vendor must:

{a) take all necessary steps to open an account with the Guatodian (the Vandor
Account),

()  place the Conditional Sharas and Unconditional Shares in the Vendor Account
{with, for the avoidance of doubt, legal and banaficlal ownership of the
Conditionat Shares and Unsonditionsl Shares naot pessing fo the Mominess uniil
such time as the Conditional Shares Purchase Price and Unconditional Sharag
Purchasa Pries |3 racalvad In the Vendor Aeeount);

() give an irrevooable direction to the Custodian, In the form agreed on or about the
date of this Agreament, to tranafer the Conditional Sharas and Uncandifional
Shares from the Vendor Account to the Securitiss Account of sach Nominae in
tha allogations nominated by the Purchaser under clause 11(a} following receipt
in the Vendor Aceount of the Condltional Shares Purchase Prise and
Uneenditional Sharee Purchase Price; end

J¢hb AD130936E03v] 120480608 13.10.2014 pRge 2 I‘l
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(d)  deliver to the Purchaser the Legal Opinion in & form reasonably acceptabla to the
Purcheser,
83  Obllgations of the Purchaser
Cn or bafora the Completion Date tha Purshasar must pracure that aash of the

Nominees:
(a) takeas all negessary staps o open an account with the Custodian (tha Nomines
Accounts);

(b transfars funds to thalr Nominee Account sufficlant to pay that part of the
Conditionsl Shares Purchase Price and Unconditionat Shares Purchage Prica
atfributable to the Conditional Shares and/or Unconditional Shares o be acquirad
by that Nomlines In aceordance with the allocations nominatad by the Purshasar
under olauze 11(8), and

{c) glveg an irevocable direction to the Custodian, in the ferm agread on or about
the date of this Agresment, to transfer that part of the Gondltional Sharas
Purchase Price and Ungonditional Shares Purchase Price atirlbutable to the
Conditional Shares and/or Unconditional Shares to be acqulred by that Nominee
In accordance with the allocations nominated by the Purchaser under clause
11{a) to the Vendor Acsount.

(e}  Conseguential Amaendmaents

n The following new definftions are Insertad In Clause 1.1 of the Princlpa)
Agreement;

Custodian means UBS AG, Zurlch,
Nominee Accounts has the meaning given In Clause 5.3(a).

Securlifes Account means the J.P. Morgan Nominees Australia Limited
securittas acoount for each Nomines as dessrlbad In the irreveoable directlon to
the Custodian rafarred to in Clausa 5.2(c).

Vandor Account hag the meaning glven in Clause 8.2(a),

{n The definition of Complation Date In Clausa 1.1 of the Princlpal Agreement is
delated and restated as follows:

Completion Date means, in respect of botl the Conditonal Shares and tha
Unconditionat Shares, 15 QOctober 2014 or such other date as the partles agree in
writing.

(y  The definttion of Lagel Opinlon in Clausa 1.1 of tha Principal Agreement is
deleted and restated as follows:

Legal Opinion means a legal opinion from a Dutch law firm ag fo the Vendor's:

{a) authotity to enter Into thie Agresmant and parform ite obligations under
this Agreament, including to effect Completion: and

(b) valid execution of this Agresment.

{ivi  The references in Clause 4 of the Principal Agreement to 'Clause £.3' are daleled
and replaced with refarances to 'Clause 5.2,
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3 Effective Date

This Agraaman! takes affact, and tha pariles egree to ba bound by the Pringipal Agreement as
amandad by this Agraamant, from the data of thie Agrsament (the Effactive Date),

4 Remalning Provisions Unatfectad

Exoept a8 spacifically amended by this Agresrment, all lerms and conditions of tha Prinalpal
Agresment ramain In fult force and effect. With effect from the Effectiva Date (as defined n
clavse 3), the Principal Agresment as amended by thiz Agraameant iz to be raad a5 a singla
integreted dosument insorpataiing the amendmants effectad by this Agratnent.

5 Govarning Law and Jurfadiction

This Agreement s governed by the iaws of Gueansland, In ralation to It and related
non-santraciual mattars each parly icravosably submfts to the non-sxclusiva jurlsdictlon of courls
with furiadiction thera, and walvas any right (o object to the vanue on eny ground.

6 Counterpaits

This Agreamerd may be exesuted i any number of counterpans, All eounterparts togathar will ba
tmkan to conglitute one inetrument,

Executed

Signed for FRC Whitehaven Heldings BV,
by: inferirust Manaacmant BV,

0 A

Managlr Qiraetor j Manaéh{g Dlrector 8
%’#‘f’ﬂ [ é ntd C’ff -

Pring Narme Print Name Rand Blakker
L. Kuftors Frovy hotdar
Proxy. Hotdar' A

Signed for AMGI Euro-Holdings B.V. by

Managing Diractor A Managing Pirector

Print Name Print Name
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Effactive Date

This Agreement takes effect, snd the parties agree to ba bound by tha Prinolpal Agreemant as
amendad by this Agreemant, from the date of this Agresment (the Etfectiva Dats),

Remaining Provisions Unaffactad

Except ag specifically amended by this Agreement, all tarms and conditions of the Principal
Agraemant ramain In full force and etfect. With effect from the Effective Date (a5 defined In
clause 3), the Principal Agreement as emended by this Agresmant 1 to be read e& 2 single
integratad document incorporating the amendmaents effactad by this Agreement.

Governing Law and Jurlsdiction

This Agreerment Is governed by the faws of Queensiand, In relation to i and ralated
nan-confractual matters each party irravocably submits to the non-exeiusive Jurlsdiction of ceurts
with jurisdiction there, shd walves any right to oblest to the venue on any ground,

Counterparts

This Agreament may be executad in any numbar of counterparis. Afl counterparts togethar will ba
taken to constitute one instrument,

Executed

Signed for FRC Whitehaven Holdings B.V,

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

Signed for AMGI Eure-Heldings B.Y, by:

[
Managlnﬁfﬁ

aging Directar B
M.H. Bakksr

Themas Blirgar

Print Name Director Print Name
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