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604 GUIDE__ page 1/1 13 March 2000

Form 604

Corporationa Act 2001
Bection 718

Notice of change of interests of substantial holder

To Company Meme/Schama Whitehaven Coal Limited

FACNIARSN 124 425 398

1. Detollz of substantial helder {1)
Nama AMCI Eura-Holdings B.Y, AMCI WH LLG and thelr related and contrelled bodles corporate (AMCI Group)

ACN/ARSN (if applicable)

Thare was a chenge in the Intarests of the

eubstantial holdér on 1510f201H4
The pravious notice wae given to the company on 26/08/2014
[The pravious notlea was datad 28/08/2014

2. Previous and prasant veling powsr

Tha total number of votea attached to afl the voting shared In the company of voting intarasiz In the scherme that tha substantial holdér &r an Assasiate (2) hed &
rmiavant interest (3) in when last required, and whan now requitad, to give a gubstarilal holding notice lo the campany or scheme, ara as followe!

Gligs of ssourlies (4) Pravious notica Pragart notice
Parson's volas Vating powar (5) Person'svotes | Vaoling power (8)
Ordinary sharas (fully peid) 111,849,882 10.88% 26,170,508 |H.40%

3. Changas in relevant interasts

Particulars of each changs I, ar change i the nature of, a ratavanl interest of the subatantial holder or an asscciate In voting gecuritien of the company or
lschema, since the substantial holder was leet required to give a substantial hoiding notias {o the company or sohama are 28 follows:

Cless and
Date of :ﬁ:ﬂgﬁlﬁ?ﬂg ot Nature of ﬁ::;l::::t':?m number of Pargon’s votes
change ch change {8) § sacurities affactad
Bnged to change (7) affactad
Acquisition of shares
by AMGCI WH LLG
AMC! Group, AMGhunder & share sale
1M0/2014  [Eura Holdnga BV andand purchase  US$00,088,225.40 38,219,008 Ordina™ 126,219,096
AMCE WH LLG agreamant dated shares (fully pald)
22/08/2014 attached
ae Annexura A
4, Prozent ralavant interasts
Parieulars of azch relavant intarest of the substantial holder In voting sectiities after the charigs are as follows:
Holder of Repistarad Person entitled Natura of Clans and
ralavant holder of 1o ha ragistered ralavant numter of Peraon's votes
intarast sacurides as haldar (8) Intasast (8) pacuriting
AMG! Graup, AMCTWH LLE fx the
AMCI Eura J.P Morgan h
J.P. Morgan Nominees banefigial awner of the 47,951,500 Ordinary
ﬁ“‘é"gﬁ&ﬁ& [Australla Limitad El:nnI:T: o Australle | b i coniralathe  [shares (fully paid) [ 120 17200
LEG diaposal of the shares
e Y =TT
LIRS Nomiinasg Pty [beneflalal ewner of th 36,219,006 nary
Hﬂm"ﬁ;ﬁm_' UBS Naminess Pty Ltd Lid shares and controls the shares (fully pald) 38,210,066
:E":A Idispozal of the shares
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15. Changes In association
Tha persons who heve become assaciatas (2} of, caased to be asacclates of, or have chenged the nature of thelr esaoclation () with, the subatential kolder in
rafation to voling interests n the company or scheme are as feliows:

Mamw and ACNARSN {If epplicable) Naturs of azsoclation

Nat spplicable

. Addrosses
[The addressas of parsons namad In this form are &s follows:

Nama Addiraze
AMG! Eure-Holdinga BV Prine Bamhardplain 200, 1067 JE Amaterdam, The Netherdands
AMSI WHLLE 1007 Oranga Bireet, Bulte 1410, Wilminglon, DE 18801, LISA
.).P, Morgan Nominees Auatralia Limitad [Levael 19, 65 Colling Street, Melboumna, Vietaria 3300
LIES Nominess Pty Ltd | aval 16, 2 Chifley Square Sydnay NSW 2000

Signature

print name  Mark Tzannes capasity  GFO

slgn here ..«-'Z Z‘___._._._—.,_-,. . date L7 Ly 25‘!11

DIREGTIONG

1) if thera are 2 number of substantial helders with similar or related relevant intarests (&g, a aorporation and Hs relzted corporations, or the manager ad
trustee of s equity trust), the names oould be ineluded in an annexure to the form. | the relevant intarasts of & group of parsans are sssantially sliniler,
thay may ba refamed to throughout the form as a speciiically named group i the mambarship of each group, with the nemes and addrasses of membars
i clearly get mat In paragraph 6 of the form,

2) Siee tha dafinition of "sssoclate” in section 8 of the Corporaticns Act 2001.
{3)  Sew tha definition of "relevant interes!" in sections 608 and 6718(7) of the Corporations Act 2001,

(4} The voting shares of 2 company congtitute one class uniess divided Intc saparate clagges,
5)  Tha parson's votas divided by the tatal votes in the bady eorporate o schame multipliad by 100.

8) Include delafls of;

{#) any calavant agreement or other cireumstances because of which tha changa in relavart Interest ocourred. If eubsection 8718(4) applias, a capy
of any docimant sating out the terms of any ralsvand agreement, and u sistemant by tha parson glving full and accursle detally of any contract,
schema or smangarment, must accompany this form, togethar with & written staiement certifyng this cortraat, schama or amengement; and

(&) any qualiication of tha powsr of 2 parson (o oxarcice, control the exerclee of, or Influanca tha axarclse of, tha voling powers or disposal of the
saouritles to which the relavant Intersst relates (Indieating elearly the parficular sacuritlas to which the qualifiestion appiiag).

San tha definltion of "relevant egreamant” In section 9 of the Comporations Act 2001,

7 Dataliz of the considamstion must Include any gnd all hanafits, maney and other, thet eny pereon from whom a relevant Interest was acouirad has, or may,
bacoms antitlad to recelve In relation to that acquisition, Detalls must ba included even If ihe beneflt is condithanal on tha happaning or not of &
contingency. [etalis must be Ingluded on any benefit pald on behalf of the substantial holdar or s assoclate In relstion to the acruicitions, even if they
ara nal pald directly ta the peraen from wham the relevant interast was acquired.

8) I the substartial holdar i unable to datarmine the [dentity ef the pargon {aq, if the relevant Interest arises because of &n option) write "unknawn'™,
4) Glva datalle, If appropriate, of the prasant asacclalion and any ahangs In thet sssoclation stnce tha last substardlal halding nolice,

317651071
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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 T& WHITEHAVEN COAL LIMITED ACN 124 425 396,

THIS 15 A TRUE COPY OF THE SHARE SALE AND PURCHASE AGREEMENT UNDER WHICH SHARES WERE ACQUIRED BY
AMCE WH LLC,

ALL TERMS AND CONDITIONS ARE CONTAINED IN THE ATTACHED DOCUMENT,

paten; 17~ 10~ 2014

SIGNED: Z’{ Zﬂﬁ———-—*-’
Z

31765107v1
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FRG Whitehaven Holdings B.V.
ANGCLEure:-Haldings 8.V,

Share Sale and Purchase Agreement

Saie of shares in Whitehaven Cosl Limltad

Tha Alleng contacts for this documant are Andrew Knox / John Hedge

Riverside Centre

123 Eagle Straet

Brishane QLD 4000 Australla
T #6817 3334 3000

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

& Allaca Auslrelia 2014
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This Agreement is madeon 22 August.20i4

Parties

1 Mmmmmmmmmmmmm
the Netherlands. having.its.reglsterad
the Nefherlands. (the Vendor).

2 ANGLEura-Heldings B.Y..of Erins Bamhardplein 200
{the Purchasar).

Recltals

A The Vandor is the registered holder and beneficlal owner of the Shares.

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

It s agread as follows.

1 Definitions and interpretation

11 Definitions
The following definitions apply unlass the context requires otherwise.

Business Days means a day which is nof a Saturday, Sunday or a public holiday In Brishane
snd London.

Claim means any claim, demand, legal proceeding or cause of action Including any clalm,
demand, legal proceeding or cause of action:

(8) hased In confract (including breach of warranty);
(b) basad in tort (inciuding misreprasentation or nagligence);
(<) under common [aw, or

(d) under statute (including the Australian Consumer Lew (as contained in Schadule 2 of the
Competition and Consumer Act 2010 (Cth)) or as applying under any State or Territory
falr trading legislation),

whether present, unascertained, immediate, futurs or contingent.
Company means Whitehaven Coal Limited (ACN 124 428 388),

Completion means, In the case of each of the Unconditionsl Shares and Conditional Shares
completion of the sale and purchase of the relavant Shares under this Agresment,

Completioh Date means:

{8) for Completion in respect of the Conditional Shares, 15 October 2014 or an earlier dats
which is three Business Days after the Purchaser notifies the Vendor in writing of that
earlier complation date provided that any such earller date must:

(i only be notified after satisfaction of the Condition Precedent; and

{ii) not be notified after notice has already heen glven by the Vendor to exclude the
Conditional Shares from this Agresment under clause 2.5(b);

[<hks AD130382308v1 120489698 10.8.2014 paga 1
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1.2

(b) for Completion In respect of the Unconditional Shares, 15 Qctobar 2014 or an earlier date
which is three Business Days after the Purchasér natifies the Vendor In writihg of that
garlier completion date.

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

Conditional Shares Purchase Price means US$3,954,349.

Governmental Agency means a govarnmeant or & governmental, semi-governmental or judiclal
entity or authority. It also includes a self-regulatory organleation established under statute or a
stock exchange.

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

(a) autharlty to enter into this Agreement and perform its obligations under this Agreement,
insiuding to effect Completion; and

() valid exsecutlon of this Agreement and the Instrumenta of transfer of the Shares by the
Vandor's sighatory.

Llablity means Claims, debts, obligations, logses, liabllities, costs and damages of any kind and

howevar arising, including penaities, fines and Interest and including those which are prospective

or contingent and thoss the amount of which for the time being is not ascertained or
ascartainable.

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

(b) as st a Completion Date, either the Conditional Shares or Unconditional Sharas as are
relevant to tha Completion oceutring on that Completion Date,

Sacurity Inferest Includes any mortgage, pladge, lien or charge or any security or preferential
interast or arrangement of any kind or any other right of, or arrangament with, any craditor to
have [ts clalm satisfied in priority to othar craditors with, or from the proceeds of, any asset. It
Includes retention of title other than in the otdinary course of day-to-day trading and a deposit of
money by way of security but It excludes a charge or llen arlsing In favour of a Goverhmenta
Agency by operation of statute unless there Is default in payment of money secured by that
charge or lien.

Shares means 53,698,492 ordinary shares In the capitsl of the Company together with ail the
benefits of &ll rights (Including dividend rights) attached or accruing to those shares as at the date
of this Agreamaent.

Unconditional Shares means 61,182,492 Shares,
Unconditional Shares Purchase Price means [JS$88,158 3560,

Interpretation
Haadings are for convenience only and do not affect interpretation.

(a) Mentioning anything after includes, including, for example, or similar expression does not
limit what else might be included.

{b) Nathing in this Agreement is to be interpreted against & party solely on the ground that
the party put forward this Agreement or a relevant part of it

J¢hb AD130382308v] 120450685 10.8.2014 pags 2
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2.2

The following rules of interpretation apply unless the context requires otherwise.
{c) The singular includes the plural, and the converse also appiies.
{d) A gender Includes all genders.

(e) If & ward or phrase i defined, its other grammatical forms have a corresponding
meaning.

{f A referance to a person includes a corporation, trust, partnership, unincorporated body or
other entity, whether or not it comprises a separate jagal entity.

{4)) A refarance to a clause Is & refarence to a clause of this Agreement.

(h) A refarence to a party to this Agreement or another agreament or document Includes the
party's succesgors, permitted substitutes and permitted assigns (and, where applicable,
the party's legal personal represantatives),

[{)] A referance to an agreemant or document (Including a refarence to this Agreement) fs to
the agreement or document as amended, supplementad, novated or replaced, except to
the extant prohiblted by this Agreement or that other agresment or document, and
includes tha racitals, schadules and annexures to that agreement or document,

0 A referencs to writing Includes any method of representing or reproducing words, figures,
drawings or symbols in a vislble and tangible form.

(K} A referance to legislation or to a provision of leglslation Includes a modification or
re-anactment of t, a legislative provigion substituted for it and a regulation or statutory
instrument izsuad under it.

{)) A reference to conduct includes an omission, statement ar undertaking, whether or not in
writing.
Condition precedent for Conditional Shares

Conditiona precedent

In respect of the Conditiohal Shares:

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

(b} no Completion will acour which includes the sale and purchase of the Conditional Shares,
unless and untll the Treasurer of the Commonwasith of Australia:

(o) cesses to be empowerad to make an order under Part 1l of the Foraign Acquisitions end
Takasovers Act 1975 (Cth) In respect of the acquisition of the Conditional Shares
contemnplated by this Agreement; ar

(d) gives the Purchaser advice In writing of a decigion by the Treasurar that the
Commonwealth Government has no objection to the acquisition of the Conditional Shares

contemplated by this Agreement,

whichevar firet occurs (the Condition Precedent) end provided the Condition Precedent is
satlsflad on or before Spm, Brisbane time on 15 Octeber 2014

Partles must co-operate

Each Party must co-operate with the other and do all things reasonably necessary to procure that
the Condition Precedent is fuifiled as soon as reesonably possible, and in any event on or before

the Condltion Precedent Target Date.

jxhb AD130392308v1 120460696 10.8.2014 paga 2
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2.3

2.4

2.6

Specific obligations of co-operation

Witheut [Imlting the generallty of clause 2.2:

()

(k)

(e)

(d)

Waiver

The Purchaser must, within & Business Days of the executlon of thls Agreement make
the notification to the Forelgn Investment Review Board for the purpose of facilitating
fulfitment of the Condition Precedeant;

The Purchaser may not withdraw or procura 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 [lkely to pravent or hinder the
fulfilment of the Condftion Precedent; and

sach Party must;

(1) supply to the other Party coples of all netifications made and all information
supplied for the purpose of facllitating fulfilment of the Condifien Precedant;

(fn keap the othar Party Infarmed in a timaly manner of the status of any discussions
or negotiations with third parties regarding the Condition Precedent; and

(i) promptly notify the other Party on becoming awars of the fulfiiment of the
Conditlon Precedent or of the Condlition Pracadent beecoming incapable of being
fulfllled.

The Condition Precedsnt contasined in this clauae 2 cannot be walvad,

Excluslon of Conditlonal Shares from this Agreement before Completion

(a)

()

Subject to clause 2.5(b), the Vendor may exciude the sale and purchage of the
Conditional Shares from this Agreement before Complation oceurs In respect of the
Conditional Shares if tha Condition Pracedent is nat fulfliled, or It s Incapable of being
futfilled, on or before the Condition Precadent Target Date.

The Vendor may only axclude the sale and purchase of the Conditional Shares from this
Agreement under this clause 2.5, if it has complied with clauses 2.2 and 2.3 and has
given written notice of the excluslon to the Purchsser.

Sale and Purchase of the Shares

(&)

()

Tha Vendor as legal and beneflolal ownar sells the Shares free from all Security Interests
and the Purchaser (or the Nominea or Nominees) buys the Sharas on the tarms st out in
thia Agresment.

Titla to and proparty in the Unconditional Shares and Conditlonal Shares ramain solely
with the Vendor untll the applicable Completion and, subject to the provisions of this
Agreement, passes to the Purchaser (or the Nominze or Nominees) with effect from the
applicabla Completion (which, for tha aveidance of doubt, may occur ssparately or
simultaneously for tha Unsondltlonal Shares and Condltional Shares)

Consideration

(a)

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

Jxhb AD130382308v1 120468888 10.8.2014 page 4
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6.2

6.3

(b) On Completion in respact of the Cenditional Shares, the Purchaser must pay the Vendot
the Conditional Shares Purchase Price in accordance with the method of payment
reguirad under clause 5.3,

Completion

Date for Completion

Complation must take place on the relevant Completion Date, For the avoidance of doubt, time ig
of the essence in respect of the Parties’ obligations on Completton,

Obligations of the Vendor on Completion
{a)  Oneach Complation Date, the Vendor must deliver to its solicitors:

(i) duly executed instruments of transfer of the Unconditional Shares or Conditional
Shares (a8 relevant) in favour of the Purchaser (or the Nominae or Nominges),
and

(il) an Irrevocable direction to hold thoga Instruments in escrow and relesse them to
the Purchaser (or the Nominee or Nominess) on receiving confirmatlon from the
Vendor of recaipt of the Unconditional Shares Purchase Price or Conditionai
Shares Purchasa Price (@& relevant).

(b} On each Completion Date, the Vendor must deliver to the Purchaser the Legal Oplnlan In
a form reasonably acceptable to the Purchaser.

Payment of purchase price

The Purchaser must pay the Unconditional Shares Purchase Price and Conditional Shares
Purchase Price, by way of direct tranefer of immediately avallable funds to the bank account
nominated In writing by the Vendor and provided to the Purchaser at least two Business Days
prior to the relavant Completion. The Vendor will confirm to its salicitors that it has recelved the
Unconditional Sharas Purchase Prica or Conditional Shares Purchase Price as soon as
practicable aftar that has occurred.

Warrantles and Indemnity by the Vendor

Warranties

The Vendor represents and warrants to the Purchaser (who, as & result, has been induced to
anter into thls Agreement) as st the date of this Agreement and as at Complation the following:

{8} The Vandor is and will at Completion be the legal and beneficlal owner of the Relevant
Bhares free from all Security Interests.

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

{c) The Vendor Is not insolvent, Is not in lquidation, is not under official management and no
proceedings have bean bought of threatened for the purpose of winding up the Vendor or
placing it under official management, and, no recelvar has heen appointad over any par
of lts assets and no such appaintment hae been threatened and no proceedings have
baen bought or threatened to appoint such a recelver.

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

(e} The Vendor has full corperate power and lawful suthority to execute and deliver this
Agraement and fo consummate and perform or cause (o be performed its obligations

[xhb A0130302308v1 120469696 10.8.2014 paga &
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6.2

8.3

{9)

ynder this Agresmant and each transaction contamplated by this Agreement to be
performed by it.

This Agreement congtitutes a legal, valld and binding obiigstion of the Vender
enforceable in accordance with its terms by appropriate legal remedy.

The exscution, delivery and performange by the Vendor, of this Agreement and each
transaction contemplated by this Agreamant doas not or will not (with or without the apse
of time, the glving of notice or bath) contravene, conflict with or result in & braach of or
gafadlt under:

{f) any provigion of the constituant docurents of the Vandor,

(1) any material tarm or provision of any security arrangement, undertaking,
agresment or deed, or

(I any writ, order or Injunction, judgment, law, rule or regulation to which the Vendor
la a parly or is subject or by which it is bound,

Other warrantles and conditions excluded

Except as expressly set out In this Agreement;:

(&)

all terms, conditions, warranties and statements, (whether express, implied, written, oral,
caliateral, statutory or otherwise) relating to the Shares, the Company or the Company's
business are excluded to the maximum extent permitted by law and, to the extent they
cannot be excluded, the Vendor disclaims all Llabllity In relation to them to the maximum
extent parmitted by law,; and

nalther the Vendor or any other person acting on behalf of or assoclated with the Vendor
has made any rapresentation, given any advice or glven any warranty or undertaking,
promise or forecast of any kind in relation to the Shares, the Company, the Company's
business or this Agreament.

Claima and conditions or payment

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

(2)

(B)

(Notlee of Claims):.

{f The Vendor is not liable to make any payment (whether by way of damages ar
otherwise) for any Clalm unless tha Clalm iz made in writing by the Purchaser
against the Veendor (setting out full details including details of the fact,
clrcumstance or matter giving rige to the Ciaim, the nature of tha Claim and the
Purchaser's caleulation of the loss suffered) as soon as reasonably practicabie
after the Purchaser becomes aware of the fact, clrcumatanca of matter on which
the Claim ls based and, in any event on or bafore the time:

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

(B) for Claims in respact of the Conditional Shares, Immediately after
Completion in respect of the Conditional 8hares.

{1 The Purchaser must glso, on &n on-going basls, kesp the Vendor Informed of &ll
davelopments.

{Maximum aggregate llabllity for all Claime) The maximum aggregate amount that the
Purchaser may recovar from the Vendor (whether by way of damages or otherwise) In
respact of all Clalme whenever mada ls:

j¥hb AD130382308v1 120466688 10.8.2014 page 8
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6.4

6.6

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

{ii) for Claims in respect of the Conditional Shares, the Condltional Shares Purchase
Price.

(c) {No Indirect loss) The Vendor is not llable to meke any payment (whether by way of
damages or otherwise) to the Purchaser [ respact of any Claim for any Indirect loss or
for any:

{ loss of Income, profits or business;

(i1 loss of opporttinty; or

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

(d} (General limitations) The Vendor lg not fiable to make any payment (whether by way of
payment of damages or otherwise) for any Claim to the extent that any Liabllity:

(i) (contingent llabilify) s contingent, prospective, not gscertained or ascertainable,
uniess and untll such liability becomes an actual liablity and s due and payable;

(if (change in law or Interpretation) arlass from;

(A)  any legislation not in force at the date of this Agreement inciuding
legisiation which takes effect retrospectively,

(8)  achange in the judiclal interpretation of tha law in any juriediction after
the date of this Agresment; or

©) a change in the administrative practice of any Governmental Agency after
{he date of this Agreement including any change which takes effect
ratroapectively.
{iff) (remadiable logs) is remediable, provided It l2 remadied o tha eatisfaction of the

Purchaser, acting reasonably, within 10 Business Days after the Vendor receives
written notice of the Glaim In accordance with clause 8.3(a).

Procesdings In respect of a Claim

Unlaze the Vendor otherwize agreas, any Glaim by the Purchaser against the Vendor will be
taken to be walved or withdrawn and will be barred and unenforceable (if such Claim has not
been previously satlsfled, settled or withdrawn) unless legal proceedings in respect of the Claim
hava been lssued and served on the Vendor on or before the time:

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

{b) for Claims in respect of the Conditional Shares, immedlately after Completion in respect
of the Conditional Sharas,

and for this purpose legal proceedings wil not be deemed to have been commenced unless they
have heen properly lesusd and validly served upon the Vendor,
Remadies for breach of Vendor's Warranty

The Purchaser acknowledges that its sole remedy for a breach of 8 Vendor's warranty Is
damages.
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6.6

8,7

6.8

Reduction of purchase price

Any amount payabls to the Purcheser for a breach of any representation or warranty in clausa 6.1
will be treated as a reduction of the Uncenditional Shares Purchase Price or Conditionat Shares
Purchase Prica (as appllcable) pald by the Purchaser under clause 4,

Expiry and merger of warrantles
The warraniies pravided by the Vendor under this clause 6 expire, and cease to be of any effect;

(&) as they relate to the Unconditional Shares, immediately after Completion In respact of the
Uneonditional Sharaes; and

{b) as they relats to the Conditional Shares, Immediately after Completion in respect of the
Condltional Shares.

Independent limitatlons

Each qualification and limitation in this clause 6 Is to be construed Independently of the others
and 1s not limited by any other qualification or limitation,

Purchaser Warrantles

Warrantles

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

(a) The Purcheser is duly incorporated and validity exists under the law of its place of
incorporation.

(b) The Purchaser 1s not Insolvent, is not in llquidation, ig not under official management and
no proceedings have been bought of threatened for the purpose of winding up the
Purchaser or plaging it under official management, and, no recelver has baen appointed
over any part of its assats and no such appointment has been threatened and no
praceadings have been bought or threatened to appoint such a raceiver.

(c) The axacution and delivery of this Agreament has been properly authorised by all
necessary corporate action of the Purchaser.

(d} The Purchasar has full corporate power and lawful guthority to exacute and deliver thig
Agreement and to consummate and perform or causa to be performed Ife obligations
under this Agresment and each transaction contemplated by this Agresment to be
performed by it.

(8) This Agreemant constitutes a legal, valid and binding obligation of the Purchaser
snforceable in accordance with its terms by appropriate legal ramedy.

{f The axecution, delivery and performance by the Purchaser, of thiz Agreement and each
transaction contemplated by this Agreament does not or wili not (with or without the lapse
of time, the glving of natice or both) contravene, conflict with or result in a breach of or

default under.
)} any provision of the constituent documants of the Purchaser;
(i) any material term or provision of any securly arrangement, undertaking,

agreament or deed; or

(i) any writ, order or injunction, judgment, law, rule or regufation to which the
Purchaser Is a party or Is subjact or by which it Is bound

jahb AD130282308v1 120466688 10.8.2014 page 8
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7.2

Clalma and conditions or payment

Despits any othet provision of this Agreemant each of the following applies in respsct of this
Agreement.

(a)

(€

(Notlce of Clalms),

{ The Purchaser Is not liable to meke any payment (whether by way of damages or
otherwise) for any Claim unless the Claim is made in writing by the Vendor
against the Purchaser (sefting out full detalls Including details of the fact,
glreumstance or matter giving rise to the Claim, the nature of the Claim and the
Vendor's calculation of the loss sufferad) as soon as reagonably practicabie after
the Vendor basomes aware of the fact, circumstance or matter on which the
Clalm Iz based and, in any avent on or befors tha tima:

{(A) for Claims in ragpect of the Uneonditionsl Shares, immediataly after
Completion in respect of the Unconditional Sharas; or

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

(i) The Vandar must also, on an on-going basls, keap the Purchaser informed of all
developments.

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

{n for Claime in respest of the Unconditional Shares, the Uncondltional Shares
Pyrchaze Price; or

(0 for Claims in respact of the Conditional Shares, the Conditionat Shares Purchase
Price.

(No Indirect loss) The Purchaser is 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;

(i) loss of opportunity; or

(i) damage to goodwill and business reputation,

however arleing.

(General limitations) The Purchaser is not llable to make any payment (whether by way
of peyment of damages or otherwise) for any Claim to the extant that any Llabllity:

() (contingent ilability) is contingent, prospective, not ascertained or ascertainable,
uniass and untll such liability becomes an actual liabllity and Is due and payable;

(i) (change in law or Interpretation) arises from:

{A)  any leglslation not In forca at the date of this Agreement Including
legislation which takes effact ratrospectivaly,

(B) & changs in the judicial Interpretation of tha [aw in eny jurlsdiction after
the date of this Agreament; or

(C)  achangs in the administrative practice of any Governmentsl Agency after
the date of this Agreemant Including any change which takes effact
retrospectively.
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7.3

74

7.5

(My  (remediable loss) Is remadiable, provided It Is remeadied to the satisfaction of the
Vendor, acting remsenably, within 10 Business Days after the Purchaser recelves
written nofice of the Claim in accordance with clause 7.2(a).

Proceadings in respaect of a Claim

Unless tha Purchaser otherwigs agrees, any Clalm by the Vendor ageinst the Purchasar will ba
taken to be waived or withdrawn and will be barred and unenforceable (if such Clalm has not
bean previously ssatisfied, seftlad or withdrawn) unlass legal procesdings in respect of the Claim
have bean [gsused and servad on the Purchaser on or before the time:

(&) for Clalms in respact of the Unconditional Shares, Immedtately after Completion in
respect of the Unconditlonai Shares; or

(b} fr Glaims in respect of the Conditional Shares, immediataly after Complation In respect
of the Conditionai Shares,

and for this purpose legal procesedings will not be deemed to have been commenced unless they
have baen propearly iasued and valldly served upon the Purchaser,

Expiry and merger of warranties
The warranties provided by the Purchasar under clauge 7 expire, and ¢ease to be of any effect:

(1) 8s they relste to the Unconditional Shares, Immediately after Completion in respect of the
Unconditional 8hares; and

{b) as thay relate to the Conditional Sharas, immediately after Completion In ragpect of the
Condltlonal Sharas.

Independent limitations

Each qualification and limitation in this clause 7 s to be construed independently of the others
and [s not limltad by any other quallfieation or limitation,

Vendor Remedies

The Partfes agrea and acknowledge that, as the relevant First Reserve fund will be In tha process
of winding up shortly after Completion, damages are not an adequate remedy for bresch of the
abligations of the Purchaser on Completion under clauses 4 and 5.3 and any breach of warranty
by the Purchasar and that the Vendor shall have a right to seek other remadies Including
equitable remedies and specific parformance of the Purchasers oblfgations on Completion and
warranty breaches.

GST

(a) Terms with an Initial eapltal lettar which have a defined meaning in A New Tax System
{Goods and Services Tax) Act 1858 (Cth) (GST Act) shall hava that meaning in this
clauze sxcept that Taxable Supply excludes the reference to section 84-5 of the GST Act.

(k) If GST Is payable on & Taxable Supply mads undar, by referance to or in connection with
this Agraement, the amount of GET payable in reapact of that supply must be paid as
additional Considaration. This clause does not apply to the extent that the Conslderation
for the supply is expressly stated to be GST inclusiva.

(&) Any reference in the calculation of any amount payable under this Agreement to a cost,
expense or other liabillty incurred by a party must exclude the amount of any Input Tax
Cradit In relation to that cost, expense or ather liability.
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10

11

12
12.1

12.2

(d) No additional amount Is payable under clause 9(b) until the Recipient of the supply has
received a Tax Invoice or Adjustment Note.

Substantial Holdings Notices

The partles acknowledge that this Agreement will be disclosed to the Company and ASX In order
to comply with the substantial holdings provisions of the Corporations Act 2001 (Cth).

Nominations by the Purchaser

(a) Tha Purchager may nominate one or more third party entities (each a Nomines) to
complete the purchase of part or all of the Relevant Shares under the Agresment by
serving a notice in writing of that nomination or those nominations in the form sst out in
Schedule 1 on the Vendor at least three Business Daye bafore the relevant Completion

Date,

(b} When clause 11(a) applies the Vendor must deliver at Complstion duly executed
Instruments of transfar of the Unconditional Shares or Conditional Shares (as relavant) In
favour of that Nominea or those Nominees Ih order to comply with clause 5.2(a)(i).

Notice

Method of glving notlce
A notios, consant or communication under this Agreemant Is only effective If It le:
(a) in wrlting in Engfish, elgned by or on behalf of the persen giving it
{b) addressed to the peraon to whom it ls to ba glven; and
{c) glven as follows:
(i deliverad by hand fo that person's address;

(1) gent to that person's addreas by prepaid mafl or by prepaid alrmall, ¥ the address
I8 overseas,

{iil) sent by fax to that persan’s fax number where the sender receives a transmission
confirmation report from the despatching machine indicating the transmisslon was
made without error and showing the relevant number of pages and the correct
gastination fax number or nama of recipient; or

(iv) gent by email to that person's email address whers the sender doee not recelve a
report that the emalt was not delivered.
When is notice given

A notice, consent or communication given under ciguse 12,1 12 glven and recaived on the
corresponding day set out In the table bslow. The time expressed in the table is the focal time in

the place of racelpt.

If a notice Is It is glvan and received on
Defivered by hand, sentby | (a)  thatday, If delivered by 5.00pm on a Business Day, of
fiax or sent by email (b)  the next Business Day, in any other case.
Sant by post (a) three Business Days after posting, If sent within Australia;
or
(b}  seven Business Days after posting, it sent to or from a
place ouiside Australia.
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12.3 Address for notices

13

14

16

16

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

Name FRC Whitehaven Holdings B.V.
Attention Alax Williams
Address intertrust (Netherlands) B.V.

Pting Bernarhdplein 200, 1087 JB Amsterdam, the Netherlands
with a copy to!

First Reserve Intarnational Limited, 7™ Floor, 25 Vieterla 8., London,
SWiH 0EX, Unlted Kingdom

Fax +44 (0) 20 7830 2130
Emall awilllams@firstressrve.com
Nams AMC! Euro-Holdings B.V.
Attentlon Brian Bgam
Address ol- AMCI Capltal, 2 Floor, 475 Stesmboat Read, Greenwich CT 08830,
USA
Fax +1 203 625 8231
Email bheem@ameigraup.com
Entlre Agreement

This Agreemant contains the entire agreement batwean the Parties with respect to its subject
matter. It sets out the only conduct, representations, warrantles, covenants, conditions,
agresmsnts or understandings (collectively Conduct) relied on by the Partles and supsraedes all
earlier Conduct by or between the parties In connection with ite subject matter, Neither Party has
relied on or is relying on any other Condust in entering into this Agresment and completing the
transactions contemplated by It

Amendmant
This Agresment may be amended only by ancther Agreement executed by all the Parties.

Assignmaent

Naithar Party can assign, charge, create security intarast over, encumber or otherwiza deal with
any of Its rights or obligations under this Agreement, or attempt or purport to de so, without the
prior written consent of the other Party.

Costs and Duty

Each party must baar its own costs ariging out of the negetiation, preparation and execution of
this Agreement. Al duty (insluding fines, penalties and interest) payable on or In connaction with
this Agreement and any Instrument executed under or any transaction evidenced by this
Agreament must be borne by the Purchaser. The Purchaser must Indemnify tha Vendor on
damand against any llability for that duty.
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17 Governing Law and Jurlsdiction

This Agreement ard, to the extent perrvitted by law, all related matters Ineluding non-sontractual
mattars |5 gavarned by the laws of Quaensland. In relation to such matters aazh Party itrevosably
atioapts tha non-axolusive jurisdiction of courts with jurladiction there and waives any right to
object to the venua on any ground,

18 Counterparts

This Agreamant may be executad In any numbar of counterparts. All counterparls will be {gken to
conatitute ane instrument

Executed

Signad for FRG Whitahaven Holdinge B.V.

T

Managing Diractor A Menaging Dirgstor B
Daren fchneider
Print Name Print Narne

Slgned for AMC! Eurn-Holdings B.V. by

Managing Dlrector‘x Managlng Clrector B
Frint Nama Thomas Blirger Print Name

piraster
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17  Governing Law and Jurlsdictlon

This Agreement and, to the extent parmitted by law, all related matters including non-confrectual
tnatters la govarnad by the laws of Quaensland. In relation to such matters each Party irrevocably
accepts the non-exclusive jurisdiction of courts with jurisdiction there and waives any right to
object to the venue on any ground.

18 Counterparts

This Agreamant may be exacuted in any number of counterparte. All counterparte will be taken to
constitute one instrument

Executed

Signed for FRG Whitehaven Holdings B.V.

by
f
Managing Birector A Manag{m(f)ireato)B
Print Name Print Name™—frir o Management B.Y.
J.A. Broekhuis {cbke Zonneveld
Proxyholder Proxy hoider
Signed for AMCI Euro-Holdings B.V. by:
Managing Director A Managing Director B
Print Name Print Name
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17 Governing Law and Jurisdiction

This Agreement and, to the extent permittad by law, all related matters including nan-contractual
matters Is governad by the lawe of Queensiand. In relation to such malters each Party revacably
accepts the non-exciusive jurisdiction of courts with jurlsdiction there and walvee any right to
object to the venue on any ground,

18  Counterparts

This Agreamant may be executad In any number of counterparts. Alf counterparts will ba taken to
constitute one Instrument

Executed

Signed for FRC Whitehaven Heldings B.V.

by:
Managing Dlrector A Managing Direator B
Print Mama Print Name

Signed for AMC! Euro-Holdings B.V. by:

Managing Director A M Ing Director B
M:H. Bakker

Print Nama Frlnt Name
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Schedule 1

Notice of Nomination by Purchaser

TQ:  FRGC Whitehaven Holdings B.V.
Att; Alax Willtams
Email: awilliams@firstreserve.com

in accordance with clause 11 of the share sale and purchase agreement dated [#insert date] batwaen
FRC Whitehaven Hoidings B.V. and AMC! Euro-Hoidings B.V., AMCI Euro-Holdings B.V. nominatas the
following to ba the purchaser of the Relevant Sharas:

No | Name of Nominee Number of Sharas*

1

2

3

4

* apecify aumbar of Unconditional Shares and/or Conditional Shares for sach Nomines
Dated: 2014

Slgned for AMCI Euro-Holdings B.V, by:

Managing Diractor A Managing Director B

Print Name Print Name
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FRC Whitehaven Holdings BV,
gnd

AMCI Euro-Holdings B.V.

Amendment Agreement

Amendment of Share Sale and Purchase Agreement

The Aflens contacts for this documant ara John Hedge / Andrew Knox

Riverside Cantra

123 Eagle Sireel

Brizhane QLD 4000 Australia
T +51 7 3334 3000

F +51 7 3334 3444
www.allens.com.au

@& Allana Austrolls 27914

Alanin ko on indapandant petnorda eparating in alllanag wity Linkiotera LLP.
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This Agresment is mads on | 5 Qotaber 2014

Fartles

1 FRC Whitehaveh Holdings B.V. of Pring Barnhardpleln 200, 1087 JB Amsterdam, Tha
Netherlands (the Vendor),

2 AMC] Euro-Heldings B.Y, of Pring Bernhardplein 200, 1087 JB Amstardam, The Netharlands
{the Purchasar),

Recitals

A Tha Vendor and Purchaser are parfies to a Share Sale and Purchase Afireemant datad 22
August 2014 (the Principal Agreement) under which the Vendor agrees to sell to the Purchaser
ghizras In Whitehaven Goal Limited on the terms set aut n tha Principal Agreement.

B The partles wish to amend the Principal Agreament in tha manner sat out In this Agraement,

It Is agraad as follows.

1

Definitlons and Interpratation

(a) Words which are deflnad in the Principal Agreement and which are used In this
Agreamant have the same meaning In this Agreement ag in the Principal Agreamaent,
excapt 1o the axtent those deflnlitions ara expressiy amended by thls Agresment.

()  The proviglons of clauses 1.2 of the Princlpal Agreement form part of this Agreemant as If
sat out at length in this Agreement,

Amandmants
The Princlpal Agreement Is smandsd gs follows.
{a) Delatlon of Previcus Completlon Mechanics
Clause 5.2, Clauae 5.3 and Clause 11(b) of the Principal Agresment are delsted.
(b) New Complation Mechanies
The following warding 1s Insertad In the Principel Agreement after Clause 56.1;
8.2 Obligations of the Vandor
On or before the Completion Date the Vendor must:

{(a) ke all necessary steps to open an acsount with the Custadian (the Vender
Account);

() placa tha Conditfonal Ehares and Unconditional Sharee In the Vendor Account
(with, for the avoidance of doubt, legal and bensficls! ownarship of the
Conditlanal Shares and Unoonditionsl Shares not passing to the Notminess untll
such fime as the Conditional Shares Furchasge Price and Unoconditional Shares
Purchaze Price 1 recelved In the Vendor Account):

(c) give an irravooable direction to the Gustadian, In the form agresd on or about the
date of this Agreement, to transfer the Conditional Shares and Unoonditional
Ehares from the Vendor Account lo the Securities Account of each Nominea in
the allecations nominated by the Purchaser under glavse 11(a) following recelpt
in the Vendor Account of the Conditiona! Shares Purchase Price and
Ungonditional Shares Purshase Price: and
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{d) daliver to the Purchaser the Legal Opinion in & form ressonably acceptabls to the
Purchaser,

£3 Obilgations of the Purchaaer

On or bafore the Compiletion Dats the Purchaser must procure that esch of the
Naminess;

(a) takas all necessary steps t0 open an accaunt with the Custedian (the Nomines
Accounts),

() transfers funds to thelr Namlnee Account sufficlent to pay that part of the
Conditional Shares Purchase Price and Unconditional Shares Purchasa Price
eliributabla o the Conditional Shares and/or Unconditional Shares to be acquired
by that Nominee in accordance with the aflocations neminated by the Purchazer
under alause 11(a); and

(e} gives an Irrevocable direction to the Custodian, in the form agreed on or ahout
the data of this Agreement, to transfer that part of the Gonditional Shares
Purghase Price and Uncondhional Sharea Putchase Prics attributable tq the
Candlitional Shates and/or Uncenditionst Shares to be acquired by thai Nemines
In aceordance with the allocations nominated by the Purchaser under clause
14{a) to the Vendor Account

(&) Coneequentlal Amendments

{i} The foflewing new definitions are Inserted in Clause 1.1 of the Principal
Agreement;

Custodlan maans UBS AG, Zurlch.
Nomlngee Accounts hag the meaning givan In Clause 5.3(a),

Securltias Account means the J.P, Morgan Nominees Australla Limited
sacuritles account for each Nominee as described In the irrevocable direction to
the: Custodian referred to in Clause 5.2{(c).

Vendor Account has tha meaning given In Clause 8.2(a),

i The definition of Gompletion Date In Clause 1.1 of the Principal Agresmant is
deleted and restaiad ea follows:

Completion Date meang, In respect of both the Condifional Shares and the
Unconditiona| Shares, 16 October 2014 or such other date as the partles agrea In
writing,

(ik) The definition of Legal Opinion In Clause 1.1 of the Principal Agreemant Is
deleted and restated 8s follows:

Legal Opinion means a legal oplnien frem 8 Dutch law firm as to the Vendor's:

(a)  authority to enter Inko this Agreemant and parform its obligations under
this Agreament, ineluding to sffect Completion: and

(b) valid exacution of this Agreemeant,

(v} The references In Clauss 4 of the Princlpal Agreement to 'Clause 5.3' are delated
and replaced with references fo ‘Cleuss §.2°,
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3 Effectiva Date

This Agreemant takea effect, and tha parilea agree to ba bound by the Principal Agreement as
atnended by thia Agresmant, from tha data of this Agrasmant (the Efective Data),

4 Remaining Provisions Unaffected

Excapt as apacifically smended by this Agresment, all termas and condilions of ihe Princlpal
Agresment ramain [n full force and affact, With effeot from the Effactive Date {es defined In
clauze 3}, the Principal Agresmant as amendead by this Agreement i to be read as a singls
intagrated dosument Incorporating the amendments effacted by this Agraerment.

8 Govarning Law and Jurlsdiction

This Agresrnent s governed by the laws of Queenaland. In relation to Il and related
non-contractuat matters aach party iravocably submits to the non-exclusiva jurtsdiction of oourts
with Jurlsdiclion there, and walvas any right to objact to the venue on any ground.

8 Counterparts

This Agraemant may be executad In any number of counterpans. All counterparis logether will ba
taken to congtittite ona instrumant,

Executed

Sligned for FRG Whitehaven Holdings B.V.
by: tnterirust Mahegerment BY, /7 /1] e
A v

Managiﬁ DHractor j Manabﬂ(g Ciractor B i

A A I

Print Mame Print Name Ren Blokhar
L. Kuitars Prowy holder
Proxy Holdler A

Signed for AMGI Bura-Holdings B.V. by:

Managing Diractor A Managing Director B

Print Nama Frint Nama
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3 Effectlve Date
This Agraamnent takes effect, and the parties agree to be bound by the Princlpal Agreamant ag
amended by this Agreemant, from the date of this Agreemant (the Effective Dets),

4 Remaining Provisions Unaffectad

Except as specifically amended by this Agreement, all terms and conditions of the Princlpal
Agreament remain In full force and effest, With effect from tha Effective Date (as defined in
clauea 3), the Principal Agreement as amanded by this Agresment is to be read ss & single
integrated decumsant Incorporating the amandments effectad by this Agreement.

5 Governing Law and Jurisdiction

This Agreement Is governed by the laws of Queensiand, In ralstion to it and related
non-contractual matters each party Irrevocably submits to the non-exelusive Jurlsdiction of courts
with jurisdiction thers, and walvas any right to object to the venus on any ground.

B Counterparts

This Agreament may be executed in any number of countarparts. All counterparts togethar will be
taken to constifute ong strument,

Exacutad

Signsd for FRC Whitehaven Holdings B.V,

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

Signed for AMC| Euro-Holdinga B.V. by

{
ManauImM aging Direstor B

Thomas Bllrgar M.H. Bakker
Director Print Name

Print Namg
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