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804 GUIDE _ page 1/ 13 March 2000

Form 604
Gorporatione Act 2001
Section 6B

Notice of change of interests of substantlal holder

T Company Nama/Schema

Whitehaven Coal Limited

ACN/ARSN 124 428 308
1. Detalls of subatantial holdsr {1)

MName Fritz Kundrun
ACN/ARSN (If applioable)

[Thare wag a changs In the inlerests of the

12, Previous and present voting power

jeubstantial holder on 10/10/2014
16M02014

The pravious notice wee glven to the company on 26/08/2014

Tha pravious nhotics wae dated 28/08/2014

The total number of voles attachad to all the voting shares in the company or valing intarests in the schame that the substantial holdar or an aseosiate (2) had &
relevant intereat (3) In when last requirad, and whan now requirad, to glve a substantial holding notles to the company or soheme, are as fallows;

Praviols hotice Presant notics
Clans of zactiritias (4) -
Parson's volss Voting powar (5) Person’'s voles Vetlng power {5)
Ordinary shares (fully pald)  [136,106.850 13.27% 124,042,252 12.00%

F. Changes in relevant Intereats

[rehama, singa tha aubstantial holder waa last raquirad to

Ferlicutars of each change In, or change In the nature of, @ relevant Interest of the substantlal holder or an asscciate in veting securities of the company or
plva & substantial holding notlce to the company or schama ars a2 follows:

Pamon whooe Conglderation Class and
E;;:;; ralevant Intergat E:;g;%) givan In ralation ::S:LEI?I:S s #;:?:;’ votas
changad {o change (7) affected

On market acquisition
by Fritz Kundrun es 676,000 QOrdinary

10M0/2014 Fritz Kundrun et of the ERK 51,012,500 shares (fully pald) 876,000
Revocable Truat
Acqulsition of shares
by AMGIWH LLC
under a ghare sale

1510014 IFritz Kundrun and purchase LIS$60,088,225,40 gmgﬂ“ﬁ’ Oraa?Y ag, 210,008
agresment dated ully peld)
22/08/2014 attachad
e Annaxure A
Acaulsition of sharse
by Claudine K LLC
under @ gharg ssle

1810/2014  |Fritz Kundrun and purchage \S$20,022,741.80 2735,993 Ordiaryyy 730,688
agraarant datad ahares (fully paid)
22/08/2014 attachad
B3 ANnexurs A
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. Presant relevant Interapts

FParticulars of each refavant interest of the substantlal holder in vating securities afiar tha changs are as foliows:

Holdar of
ralevant
Intarast

Ragisiarad
holder of
pacuritias

Fercon antliled
to be reglatered
as haoldar {§)

Matura of
ralevant
Imerest (6)

Clagg and
number of
securitiss

Parson's votes

Friz Kundrun

Citioarp Nominaas Pty
Ltd

Cilicorp Nominass
Pty Ltd

Fritz Kundrun is the trustee
of the Kundrun Family Trust
which is the banaficial
owner of the shareg and
loantrols the dispasat of the
shErea

22,078,333 Ordinary
eharaz (fully pald)

22,078,333

Fritz Kundrun

\L.F. Morgan Nominess
Auziralis Limited

P Margan
Meminees Ausiralia
Lirnited

Fitz Kundrun holds greater
than 20% of tha vating
powet in AMCI Euro-
Holdings B.V which controls
AMC WH LLC. AMGCY WH
LLC Is the baneflclal owner
af the sharas hald by J,P,
Moroan Nominess Australla
Limitad and santeols tha
dlaposal of the shares

47,951,500 Ondinary
sharas (fully pald)

47,861,500

Fritz Kundrun

UBS Nominsas Pty
Itd

/ES Namlnaas Pty
Ltd

Fritz Kimndrun holde grester
then 20% of the voting
nowar In AMCI Eurg-
Holdings B.V which contrels
MAMGI WH LLC. AMCIWH
LLC i3 tha banwfieial owner
of the shares held by UBS
Mominess Pty Lid and
controls the dleposal of the
sharas

36,213,086 Ordinary
eharea {fully pald)

38,214,006

Frite Kundrun

IUBS Nominees Fiy Ltd

JBS Nomineas Pty
Lid

Fritz Kundrun controls
Claudina K LLG, Claudina
K LLC I3 he beneficial
owner of the sharas and
cantrals the dispesal of the
shares

12,730,608 Ondinary
[shatas fully peid)

12,738,608

Fritz Kunedrun

Clitcorp Mominaas Py
Ltd

Citicarp Nominass
Pty Ltd

Firtz Kundrun controls 2008
Kundrun CRT Holdings LG
[which [a the banaficial
ownar of tha aharas held by
Ghleorp Nominess Ply Lid
nd controls the disposal of
tha sharas

53,625 Ordinary
gheres (fully pald)

53,826

Fritz Kundiun

Citicorp Nomineas Ply
Ltd

Clticorp Nomineas
Fiy Lid

Fritz Kundrun is tha truslee
of tha FRK Revooabla Trust

ich is the beneficial
owner of the shares and
ontrols tha disposal of the
ghares

3,000,000 Ordinary
shares (fully pakd)

3,000,000

I5. Changay In mascclation
[The parsons whe have bectme aasosiatea (2) of, ceasad to be aszaciates of, or have changed the nature of thair aszoclation (9) with, the substantial holdar In

ralation 1o voting intareats in the company or scheme ane as followa:

Natura of aszociation

Name and AGN/ARSN (If applicable)
NIA

8. Addresses
The addréseet of persans namad 1A this farm ans as fallaws:

Namg Addrase

C/- AMCH Invasimants Pty Ltd, Rivarsida Cantra, L eval 37, 123 Eagle Sireat, Brishans,

Fritz Kundrun Queenaland 4000
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Clitlearn Nominess Py Lid Lavel 18, 120 Caolling Strast, Mathourne, Victorla 3000

JF Morgan Nominges Avatralia Linited  {Level 18, 55 Caliing Straat, Malbaume, Vicloria 3000

LBS Nomineas Ply Lid Level 16, 2 Chiflay Square Sydnay NSW 2000

AMCIWH LLG 1007 Orange Street, Ste 1410 Wilmington, DE 18801, USA
Claudine K LLC 1007 Orange Street, Suite 1410, Wiimington, DE 18801, USA
AME! Eurg-Haldings B,V Frine Barnherdpiain 200, 1007 JB Amsterdam, Tha Netherlands

1)

(@)

(3

(4

{5)

&

7

6)

&

printname Mark Tzannes capacty COFO

slgn hara M 7 date (%7 1 jof id’.
e a——_—

DIRECTIONS

if there are & number of substantisl holdars with simiiar or related raiavant interasts (&g, a corponstion and K related corparations, ar the managsr and
trustaa of an aquity trust), the names could be Included in an arnexure lo the form. If the ralavant interasts of & graup of pemens Bre easentiely similar,
they may be referred to throughout the form as & speciiosfly nemed group i the membarehip of each group, with the names and addrazses of mambars
iz clearly sat out In paragraph € of tha form.

Se® tha definition of "azsnclata” in saction 9 of tha Gorporations Act 2001,

Sae tha definillon of "ralevant intarest” In sectiona 808 and 6718(7) of the Corporationa Act 2001,
Tha votlng sharas of a company conatitute ana class unless divided into separete clusses.

The parson's votes divided by the total votes in the body sorporate or scherne muliplied by 100.

Include detslls of:

(s} any relavant sgreement or othar circumstances bacause of which the change in refevant Interest ocourrad. 1f subsaction 8718(4) appliss, # copy|
of any dooumant sstting out the lerms of any relavant agresmant, and a statamaent by tha parson giving full and accurate detallg of any contract,
goihema or arrangement, must aceempany thie famm, wgether with & wiitler stetement certifying this contract, schame or arrangamert; and

() By qualification of the powat of & paraon 1o axarcies, aentral tha axarsise of, or influence the exerclas of, the voting powers or disposal of tha
securtties to which (ke relevent Interast reldtes (indicating slaarly the particular securtias to whish tha qualifization appliss),

Sea the definifion of "relevent agreement” in section 9 of the Comoerations Ast 2001,

Detalls of the eonsldemsiion must Include any and alf banefits, monay and other, that any pereon from whom a refavant Intarest was acquirsd has, of may,
baaome antitlad to racalva In ralatian to that asquision. Datalls must ba Included svan If tha banaflt is conditianal on the happening or not of a
sontingency. Detalle must be included on any benefit paid an behalf of the substantial holder o ite asscclate In relation to tha acquisitions, avan if they
are not pald direotly to the persan from whem the relevant Interest wag acquired,

If the substanttal holder 18 Unebie o detarine tha idantity of tha pergon (ag. if the relevant intereat &rises because of #n optlon) write “unknown™.

Qive detalls, if appropriate, of the presant association and any changs In that sssociation since the |ast subatantial holding natlce.
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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 124 425 396,

THIS 15 A TRUE COPY OF THE SHARE SALE AND PURCHASE AGREEMENT UNDER WHICH AMCI WH LLC AND CLAUDINE
K LLC ACQUIRED SHARES.

ALL TERMS AND CONDITIONS ARE CONTAINED IN THE ATTACHED DOCUMENT,

pateD: LT~ O ~-2014

SIGNED: %?Z_-,———q -

31765835v1
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ERGC. Whitshaven Holdings BV,
AMGILEuro-Holdings .Y,

Share Sale and Purchase Agreement

Sale of shares In Whitehaven Coal Limited

The Allens contacts for this document ara Andrew Knox / John Hadgs

Riverside Centra

123 Eagle Street

Brisbane QLD 4000 Australia
T +61 7 3334 3000

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

@ Alans Ayalreliz 2014
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This Agreament is made on 22 August 2014
Parties
1

MWMMMWMMMM@M

ihe Netherlands (the Vendor).

2 ANMCI Bure-Holdings B.Y..of Pring Bamhardplein 200, 1087 8 Amsterdam. The Netherlands
{the Purchaser}.

Recltals

A The Vendor is the registered holder and bansficlal owner of the Shares.

B The Vendor 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 Agresment.

It is agreed as follows.

1 Definitions and Interpretation

1.1 Definltlons
The following definftions apply unless the context requires otherwise,

Businass Days means a day which is not a Saturday, Sunday or a publie holiday in Brigbane
and London.

Claim means any claim, demand, legal proceeding or cause of actlon Including any claim,
demand, legal proceeding or causs of action;

(a) based in contract (including breach of warranty);
(b} based In tort (including misrepresentation or nagligencay,
{c) under common law; or

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

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

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

Completion Date means:

(a) for Completion in respect of the Conditional Shares, 15 October 2014 or an earller date
which is thrae Business Days after the Purchaser notifies the Vendor in writing of that
sarller completion date provided that any such earfler date must:

i)l only be notifled after satisfaction of the Conditlon Precedent; and

(i) not ba notified after notice has already heen given by the Vandor to exclude the
Conditional $hares from this Agreement under clavse 2.5(b);

Jxhb AD130382308v1 120485606 10.8.2014 page 1
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1.2

(b) for Completlion In respect of the Uncanditional Shares, 16 Octaber 2014 or an sarlier data
which Is three Business Days after the Purchaser notifies the Vendor in writing of that
earlier completion data.

Contlltion Precedent has the meaning given in clause 2.1.
Condition Precedant Targst Date means 15 Qotober 2014,
Conditional Shares means 2,516,000 Shares.

Conditlonal Bhares Purchase Price means US$3,854,349.

Governmental Agency means a governmeant or & governmental, semi-governmeantal or judictal
entity or authority. it alsc includes a self-regulatory organisation established under statute or a
stock exchangs.

Legal Opinlon means a fegal oplnlon from a Duich law firm as to the Vendor's:

() authority to enter Into this Agresment and perform itz obligations under thls Agresment,
Including to effect Completion; and

{h) valld exscution of this Agreemant and the instruments of transfer of the Shares by the
Vandor's slgnatory.

Liabllity means Claims, debts, obligations, losses, liabilities, costs and damages of any kind and
however arising, including penalties, fines and interest and Including those which are prospactive
or contingent and these the amount of which for the time being is not ascertained or
ascertainable.

Nominea has the meaning glven In clause 11.
Relevant Shares means:
(a) as at the date of this Agreement, the Sharee; and

(b) as at a Completion Date, either the Gonditlonsal Shares or Unconditional Shares as are
relevant to the Completion occurring on that Completion Date,

Security Interest includes any morigage, pledge, Hen or charge or any security or preferenttal
Interest or arrangement of any kind or any other right of, or arrangament with, any creditor to
have Its claim satisfied in priority to other creditors with, or from the progeeds of, any asset. It
includes retantion of titla other than In the ordinary course of day-to-day trading and a dapoalt of
monay by way of sacutlty but |t excludes a charge or lien arising In favour of a Governmental
Agency by operation of statute unless there is default In paymant of money secured by that
charge or lien.

Shares means 83,698,452 ordinary shares In the capital of the Company together with all the
benefits of all rights (including dividend rights} attaghed or ageruing to those shares as at the date
of this Agreement,

Uneonditional Shares means 61,182,482 Shares,
Uneonditional Shares Purshase Price means US396,158,380,

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

{a) Mentioning anything after Includes, including, for example, or simllar expression does not
Imit what efse might be included,

(B) Nothing Int this Agreement Is to be Intarpreted agalnat a party solely on the ground that
the party puf forward this Agreament or a relevant part of if,

juhb AD130582308v1 1204808098 10.8.2014 page 2
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2.2

The following rules of intarpratation apply unless the context requires otherwiss.
(c) The singular Includes the plural, and the convarzs also applies,
{d) A gender includes al! gandars.

(&) if @ word or phrase is deflned, Its other grammatical forms have a corresponding
mesaning.

{f) A reference (o a person includas a corporation, trust, parinership, unincorporated body or
other entity, whether or not It comptises a separate legal antity.

{g) A reference to & clause s a refarance to a clause of this Agreemant.

(h) A reference to a party to this Agreament or another agreement or document Includes the
party's successors, permitted substitutes and permitted assigns (and, where applicable,
the party's lagal personal representatives).

{0 A refarence to an agresment or document (including a reference to this Agreement) is to
the agreamant ar document as amended, supplamented, novated or replaced, except to
the extent prohibited by this Agreamant or that other agreement or documant, and
includes the recitals, schadules and annaexures to that agresmant or dosument,

)] A reference to writing Includes any method of representing or reproducing words, figures,
drawings or symbols In a visible and tangible form.

(k) A referance to legislation or to a provision of legislation includes a modification or
re-enactment of It, a legislative provision substituted for it and a regulation or statutory
instrument issusd under It.

{1 A reference o conduct includes an omisslon, statement or undertaking, whether or not In
writing.

Condition precadent for Gonditional Shares

Conditions precedent

In ragpact of the Conditional Shares:

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

{b no Gompletion will eocur which Includes the sale and purchase of the Conditional Shares,
unless and until the Treasurer of the Commeonweatth of Australla;

() ceases to be empowered to make an order under Part | of the Forslgn Acgquisitions and
Takeovers Act 1875 (Cth) In respect of the acgulsition of the Conditional Shares
contemplated by this Agraement; or

{d) gives the Purchaser advice in writing of a decision by the Treasurer that the
Commonwsalth Government has no objection to the acquisltion of the Conditional Shares

contemplated by this Agreement,
whichever first occurs (the Condltion Pracedant) and provided the Condltlon Precedent Is
satlsfied on or before Spm, Brisbane time an 15 October 2014,
Partles must co-operate

Each Party must co-operate with the other and do ail things reasonably necessary to procure that
the Condition Precedant is fulfilad a8 soon as reasonably poasible, and in any avent on or before
the Condltion Precadent Target Date.

jxhb AD130382308v1 1204608968 10.8.2014 page 3
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23

24

2,5

Specif]
Without
{a)
{b)

(c)

(d)

Walver

¢ abllgations of co-operation
limiting the generality of clause 2.2:

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

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

no Party may take any action that would or would be fikely to pravant or hinder the
fulfiiment of the Condition Pracedent; and

each Party must:

{n supply to the other Party coples of all notifications mada and all information
supplled for the purposa of facllitating fulfiliment of the Condition Pracadent:

(m keep the other Party informed in & timely manner of the status of any dlscussions
or negotiations with third parties regarding the Conditlon Precedent: and

(iiiy promptly notify the other Party on becoming awara of the fulfiment of the
Condition Precedent or of the Conditlon Precedent becoming Incapable of being
fulfilled.

The Condition Precedant contalned In this clause 2 cannot be walved,

Excluslon of Conditlonal Shares from this Agreement before Completion

(a)

(b)

Subject to clause 2,5(h), the Vendor may exclude the sals and purchase of the
Conditional Shares from this Agreement before Complation occurs in ragpect of tha
CondHtional Shares if the Condition Precadent is not fuifiled, or it is Incapable of baing
fulfiiled, on or bafore the Condition Precedent Target Date,

The Vendor may only exclude the sale and purchase of the Conditional Shares from this
Agreement under this clause 2.6, I It has complied with clauzes 2.2 and 2.3 and has
given wrltten notice of the exciusion to the Purchaser,

Sale and Purchase of the Shares

(=)

(b}

The Vendor as legal and beneficial owner sells tha Shares frae from all Security Interasis
and the Purchaser (or the Nominee or Nominees) buys the Shares on the terms set out in
this Agresment.

Title to and property in the Unconditional Shares and Conditional Shares remain solely
with the Vendor until the applicable Completion and, subject to the provisions of this
Agresment, passes to tha Purchaser (or the Nominee or Nominees) with effact from the
applicable Completion (which, for the avoldance of doubt, may occur separately or
simultaneously for the Unconditional 8hares and Conditional Shares)

Consideration

(a)

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

Jehb AD130362308v1 120469595 10,8,2014 page 4
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6.2

6.3

{b) On Complatien In respect of the Canditional Shares, the Purchaser must pay the Vendor
the Gonditional Shares Purchase Price In accordance with the method of payment
raguired under clause 6.3.

Completion

Date for Completion

Gompletion must teke place on the relevant Completion Date. For the avoldance of doubt, time Is
of the essence in respect of the Partles’ abligations an Complation.

Obligations of the Vendor on Completion
(a) On each Compietion Date, the Vendor must dallver to its solicitors:

(M duly executed Instruments of transfer of the Unconditional Sharas or Conditlonal
Shares (as relevant) In favour of the Purchaser (or the Nomines or Naminees);
and

(1)) an irrevocable direction to hold thosse [nstruments in escrow and release them to
the Purchaser {or the Nominee or Nominaes) on recelving confirmation from the
Vendor of recelpt of the Unconditional Sharas Purchase Price or Conditional
Shares Purchase Price (as relavant).

(b) On esach Completion Date, the Vendor must daliver to the Purchager the Legal Oplnien In
a form reasonably acceptable to the Purchaser,

Payment of purchase price

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

Warranties and Indemnity by the Vendor

Warrantiss

The Vandor repregents and warrants to the Purchaser {(who, a8 a result, has bean [nduced to
gnter Into this Agreemeant) as at the date of this Agreemant and as at Completion the following;

(&) The Vendor is and will at Completion be the [egal and beneficlal owner of the Relevant
Shares free from all Security Interests.

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

() The Vendor Is not insolvant, is not in liquidation, I8 not undar offleial management and no
proceadings have bean bought of threatened far the purpose of winding up the Vendor or
placing it under officlal managemant, and, no receivar has been appointed over any part
of its aszets and no such appointment has been threatenad and no proceadings have
been bought or threatened to appoint such a recsiver.

(d) The execution and delivary of this Agreement has bean properly authorized by all
neceasary corporate action of the Vendar.

(e) The Vendor has full corporate powear and lawful authority to execute and deliver this
Agreement and to consummate and perform or cause to be performed its obligations

|xhb AD130392308v1 120469698 10.8.2014 page &
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8.2

8.3

under this Agreement and each transaction contemplated by this Agreement fo be
performed by it.

This Agreement constitutes & legal, valid and binding obligation of the Vendor
enforceable in accordance with its terms by appropriate legal remady.

The execution, delivery and parformance by the Vendor, of this Agreemant and each
transaction contemplated by this Agraement does not or will not (with or without the lapse
of time, the glving of notlee o bath) contravene, conflict with or result In a breach of or
default under;

()
(i

(i)

any provigion of tha constituant documents of the Vandor;

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

any writ, order or injunction, judgment, taw, ruls or regulation to which the Vendor
Is 5 party or i subject or by which it iz bound.

Other warranties and conditions excluded

Except as expressly set out in this Agreament:

(a}

(R)

all terms, conditions, warranties and statements, (whethar express, implied, written, oral,
collateral, statutory or otherwize) relating to the Shares, the Company or the Company's
businass are excluded to the maximum extent permitted by law and, to the extant they
cannot be excluded, the Vender disclaims all Liabllity In relation to them to the maximum
axtent parmittad by law; and

nelther the Vendor or any other person acting on behalf of or assaciated with the Vendor
has made any representation, given any advice or given any warranty or undertaking,
promise or forecast of any kind in relation to the Shares, the Company, the Company's
husinaess or this Agrasmeant.

Claims and conditlons or paymeant

Despita any other provision of this Agraement each of tha following applles in respect of this

Agresment.

()

(b)

{Notice of Clalms);

(i)

(b

The Vendor is not liable to make any payment (whethar by way of damages or
otharwiga) for any Ctaim unlegs the Claim g made In writing by the Purchaser
agalnst tha Vendor (setting out full datails Including datails of the fact,
circumstance or matter glving rige to the Clairm, the nature of the Claim and the
Purcheser's caleulation of the loss suffered) as soon as reasonably practicabie
aftar the Purchaser becomaes awara of the fact, clrcumstance or matter on which
the Claim s based and, in any event on or bafora the time:

(A) for Clalms In reéspect of the Uncondifional Sharas, Immedlately afler
Completion in respect of the Unconditional Shares; or

{B) for Claime in regpect of the Conditional Shares, immediately after
Complation in respact of the Conditiona! Shares.

The Purchaser must also, an an an-geing basis, keep the Vendor informed of all
davelopments.

{Maximum aggragate llabllity for all Clalms) The maximum sggragate amount that the
Purchaser may recover from the Vendar (whether by way of damages or otharwise) In
respect of all Claims whenever made is:

Jxhb AC130392308v1 120489608 10.8.2014 page &
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)] for Clalms in respect of the Uncondltional Sharas, the Unconditional Shares
Purchase Price; or

(i) for Claims In respect of the Conditional Shares, the Conditional Shares Purchase
Frice,

(¢) {No indirect loss) The Vandor [s not llable to make any payment (whether by way of
damages or otherwise) to the Purchaser In regpect of any Claim for any Indirect logs or
for any:

U] loss of incomea, profite or business;

(i) ioss of oppartunity; or

(m damage to goodwill and business reputation,
however arlsing.

(d) (Generat limitations) Tha Vender is not liable to make any payment (whether by way of
payment of damages or otherwise) for any Claim to the extent that any Liabifity:

(i) {contingent Habllity} [s contingent, prospective, not ascertalned or ascertainable,
untess and untll such liability becomes an actual labllity and is due and payabls;

(if) (change In law or intarpratation) arises from:

{A) any legislation not in force at the date of this Agreement including
legislation which takes effect retrospactivaly;

(B) & changea In the judicial interpretation of tha law in any jurladiction aftar
the date of this Agreemant; or

(C)  achange in the administrative practice of any Governmental Agancy after
the date of this Agreement including any change which takes effect
retrospectively.

{1 {remediable losg) is remediable, provided it is remedied to the satisfaction of the
Purchaser, acting reasonably, within 10 Businese Days after the Vendor receives
written notics of the Claim In accordancs with slause 6.3(a).

8.4  Proceedings In respect of a Clalm

Unless the Vendor otherwlse agrees, any Claim by the Purchager against the Vendor will be
taken to he waived or withdrawn and will be barred and unenforceable (If such Glalim has not
been previously satlsfled, settled or withdrawn) unless legal proceedings in respect of the Claim
have been issued and served on the Vendor on or before the time:

(a8} for Claims in respect of the Unconditional Shares, immediately after Complstion in
raspect of the Uncondltional Sharas; or

(b) for Clalma in respect of the Conditional Shares, Immediately after Completion In respect
of tha Conditional Shares,

and for this purpose legal proceedings will not be deemed to have been commenced unless they
have besn properly issued and valldly served upon the Vendar,
8.6 Remadies for breach of Vendor's Warranty

The Purchaser acknowledges that Its sole reredy for & breach of a Vendor's warrenty is
damages,
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6.6

6.7

Reductlon of purchage price

Any amount payable to the Purchaser for a breach of any representatlon or warranty in clause 8.1
will be freated as a reduction of the Unconditional Shares Purchase Prics or Canditional Sharas
Furchase Price (a3 applicable) pald by the Purchaser under clause 4.

Explry and merger of warranties
The warranties provided by the Vendor under this clause B explre, and cease to be of any effect:

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

{b) as they relate to the Condltional Shares, Immediately after Complation Ih respect of the
Conditional Shares.

Independent limltations

Each qualification and limitation in this clause & |s to be construed independently of tha othars
and is net imited by any other qualification or limitation,

Purchaser Warrantias

Warranties

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

(a) The Purchaser le duly incorporated and validity exists under the law of Its place of
Incorporation,

(b} The Purchaser Is not Ingolvernt, s not in liquidation, is not under offictal management and
no proceedings have been bought of threatened for the purpose of winding up the
Purchaser or placing it under officlal management, and, no receiver has been appointad
over any part of its assats and no such appointment has been threatened and no
proceedings have been bought or threatened {o appoint such a receiver,

() The exscution and delivery of this Agreemant haz baan properly authorised by all
necessary corporate action of the Purchaser.

(d) The Purchaser has full corporate power and lawful authority to exacute and deliver this
Agreement and to consummate and perform or cause fo be performed Its obligations
under this Agraement and each transaction contemplated by this Agreemant to be
performead by it.

() This Agreement constitutes a fegsl, valid and binding obligation of the Purchaser
enforcazble In accordance with Its terme by appropriate legal remady.

f) The exscution, delivery and parformanca by the Purchaser, of this Agreement and each
transaction contamplated by this Agreament does not or will net (with or without the lspse
of time, the glving of notice or both) contravene, conflict with or rasult in & breach of or
default under:

)] any provisian of the eonstituent documents of the Purchaser;

¢])] any materiat tarm or provision of any sectrity arrangement, undertaking,
agreament or deed, or

(ifi) any writ, order ar injunction, judgment, law, rule or regulation to which the
Furchasear ig 8 party or ig subject or by which It I8 bound

jxhb AQ130382308v1 120480808 10.8.2014 page 8
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1.2

Clalms and conditions or payment

Despite any other pravision of this Agraement each of the following applles In raspact of this
Agreement.

(&)

(b)

()

(d)

{Notice of Claims);

)] The Purchaser is not liable to make any payment (whether by way of damages or
ofherwise) for any Clalm unless the Claim is made in writing by the Vendor
against the Purchaser (getting out full details including detalls of the fact,
circumstance or matter giving rise to tha Claim, the nature of the Claim and the
Vendors caleulation of the loss sufferad) as soon as reasonably practicable afier
tha Vendor becomes aware of the fact, clrcumstanae or matter on which the
Claim is based and, In any event on or before the time:

{A)  forClalms in respect of the Unconditional Shares, immediately after
Completion In respect of the Uncenditional Shares; or

(B)  for Clalms In respect of the Conditlonal Shares, Immediately after
Completion in respect of the Conditlonal Shares,

iy The Vendor must also, on an on-golng basis, keep the Purchaser informed of all
developments.

{Maximum aggregate liability for alt Clalms) The maximum aggregate amount that the
Vendor may recover from the Purchager (whether by way of damages or otharwlige) In
respact of all Claims whanevar mads la:

{i for Claims in respact of tha Uncanditional Shares, the Unconditional Shares
Purchase Price; or

{Iny for Claims In respact of the Condifional Shares, the Conditional Sharas Purchase
Prles.

(No Indirect loss) The Purchaser ig not liabla to make any payment (whather by way of
damages or othearwise) to the Vendor in respect of any Clsim for any Indirect loss or for
any:

(i) logs of income, profits or businass;

{1 loee of opportunity; or

(i damagea to goodwill and business reputation,
howaver ariging.

{General limltations) The Purchaser is not liable to make any payment (whethar by way
of payment of damages or otherwlas) for any Clalm to the extent that any Liabllity:

) (contingent llabllity) is contingent, prospective, not ascertained or ascertainakle,
unless and untll such liabllity bacomes an actusi fabllity and Is due and payabls;

{n (ehange In law or Interpretation) arises from;

{A) any laglelation not in force at the date of this Agreament ineluding
leglslation which takes effect ratrospectively;

(B) & changs In the judiclal interpretation of the law in any jurisdiction after
the date of thls Agresment; or

(C)  achange In the administrstiva practice of any Governmental Agency after
the date of this Agreement Including any change which takes effect

retrospectively.
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7.3

7.4

7.5

(ify  (remediable loss) is remediable, provided It Is remadied to the satisfaction of the
Vendar, acting reasonably, within 10 Business Days after the Purchaser raceives
written notice of the Claim in accordance with clauss 7.2(a).

Proceedings In respect of a Claim

Unless the Purchassr otherwise agrees, any Clalm by the Vendor apgainst the Purchaser will be
taken to be waived or withdrawn and wiil be barred and unenforceable (if sueh Claim has not
been previously satlsfied, settisd or withdrawn) unlass legal proceadings in respact of the Claim
have been lesued and served on the Purchaser on or before the time:

G for Claims in respect of the Unconditional Shares, immedlately after Completion in
respect of the Uncondltional Sharzs: or

(b) for Clalms in respect of the Conditional Shares, Immediately after Completion In respect
of the Conditional Shares,

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

Expiry and marger of warrantles
The warrantles provided by the Purchasar under clause 7 explre, and cease to be of any effect:

(a) as they relate to the Unconditional Shares, Immediately after Complatlon In respect of the
Uncondifional Shares; and

(b) as they relate to the Conditional Shares, immediately after Complation It respect of the
Conditional Sharses.

Independent limltations

Each qualification and limitation In this clause 7 Is to be construed Independently of the others
and le not limited by any other qualification ar limitation.

Vandor Remedies

The Parties agrae and acknowledge that, as the refevant First Resarve fund will be In the process
of winding up shortly efter Completion, damages are not en adequate remedy for breach of the
obligations of the Purchaser on Complation under clauses 4 and 5.3 and any breach of warranty
by the Purchaser and that the Vendor shall have a right to seek other remedies including
equitable remadies and specific performance of the Purchaser's obligations on Completion and
warranty breaches,

GS8T

(2) Terms with an Initial capital lettsr 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
clause except that Taxable Supply excludes the reference to section 84-5 of the GST Act.

{h) If GST is payabla on a Taxable Supply made under, by reference to or In connection with
this Agreement, the amount of GST payable in respect of that supply must be paid as
addltional Consideration. This clause does nat apply to the extant that the Consideration
for the supply is exprassly stated to be GST inclusive,

(e} Any reference in the caiculation of any amount payable under this Agreement to a cost,
expense or other liability Incurred by a party must exclude the amount of any Input Tax
Credit in relation to that cost, expense or other fighility.
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10

11

12
1241

12.2

(d) No additional amount I¢ payable under clauss 9(b) until the Reciplant of the supply has
received & Tax Invoice of Adjustment Note,

Substantial Holdings Notices

The parties acknowladge that this Agreement will be disclosed to the Company and ASX in order
to comply with the substantial heldings provisions of tha Corporations Act 2001 (Cth).

Nominatlons by the Purchaser

{a) The Purchager may nominate ons or mora third party entities (each a Nomines) to
complete the purchase of part or all of the Relevant Shares under the Agreement by
gerving a notice In writing of that nomination or those nominations in the form set out in
Schedule 1 on the Vendor at least three Business Days bafora the relevant Complation
Data,

(b) When clause 11(a) applies the Vendor must deliver at Completion tuly executed
instruments of transfer of the Uncondtitional Shares or Conditional Sharas (as relevant) In
favour of that Nominae or thoge Nomlnees In order to comply with clausae 5.2(a)(l).

Notice

Method of giving notice
A notlcs, consent or communication under this Agreement is only affective If I 1s:
(= in writing in English, signad by or on behalf of the person giving it;
(b) addressed to the parson to whom It Is to be given; and
(c) given as follows:
(i) delivered by hand to that person’s address;

(in sent to that person's address by prepald mail or by prepaid airmail, if the address
ls overseas;

{iii} sent by fax to that person’s fax number where the sender receives a transmission
conflrmatlon report from the despatching machine indicating the transmission was
made without errer and showing the relevant number of pages and the corret
destination fax number or name of raciplent; ot

(iv)  sentby email to that person's amail address whare the sander does not recelve a
report that the amall was not delivered.
When is notice glven

A nofice, congent or communication given under clauge 12.1 I8 given and received on the
corresponding day set out in the table below, The time expressed in the table is the local time in
the place of receipt.

i a notlce Iz It is given and received on
Dallvered by hand, senthy | {a)  that day, If delivered by 5.00pm on a Business Day; or
fax or sent by emi (b)  the next Business Day, In any other case.
Sent by post {a) threa Busineas Daya after posting, if sent wihin Australia;
or
()  seven Buslness Days after posting, If sent to or from a
place outside Australia.
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12.3 Address for notices

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

Nama FRC Whitzhaven Holdings B.V.
Attentlon Alex Williams
Address Intarteust (Netherlands) B.V.

Prins Bernarhdpleln 200, 1097 B Amsterdam, the Netherlands
with & copy to:

First Reserve Intarnational Limited, 7™ Floor, 25 Victoria St,, London,
SW1H QEX, United Kingdom

Fax +44 (D) 20 7930 2130

Emall awilliams@firstrazerve.com

Name AMC! Eure-Holdings B.V.

Attention Brian Beem

Address ¢/~ AMCI Capltal, 2™ Floor, 475 Steamboat Road, Greenwich CT DB830,
USA

Fax +4 203 625 8231

Email bheam@amelgrolp.com

13 Entire Agreement

This Agreement containg the entlre agreement between the Parties with reapect to its subject
matter. |t sats out the only conduct, representations, warranties, covenants, conditions,
agreemants or understandings (collectively Conduct) ralled on by the Partiss and supersedes al|
sarlier Conduct by or between the pariles In connection with its subject matter. Nelther Party has
relied on or is relying on any other Conduct In entering into this Agresment and completing the
tranzactions contemplated by t.

14 Amendmaeant
This Agreement may be amended only by anothar Agresment executed by all the Parties.

15 Assignment

Neither Party cen assign, charge, create sacurity interest over, encumber or otharwlze deal with
any of its rights or obligations under this Agreement, or attempt or purport to do 50, without the
prior written consent of the other Party.

16 Costs and Duty

Each party must bear its own costs arlsing out of the negotlation, preparation and exacution of
this Agreement. All duty (Including fines, penaltles and interest) payable on or in connection with
this Agreemant and any instrument executed under or any transaction avidencad by this
Agreement must be borne by the Purchaser. The Purchasar must Indemnify tha Vendor on
demand agsinst any llabillty for that duty.
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17 Governing Law and Jurigdiction

This Agreemsnt and, o the exten! parmitted by law, all rsfated matiers including non-gantractual
matters is governed by the laws of Queensiand. In relation to such mattera each Party frravacably
accepls the hon-axciuglve Jurlsdiction of counts with jurlsdiction there and walves any right to
tbject to the venua on any ground,

18 Counterparts

Thie Agrasment may ba exesuted In any rumbar of counterparts, Al counterparts will ba taken {o
constitute one inatrument

Executed

Signed for FRC Whitehaven Holdinge B.V.

T g

Managing Direator A Managing Direstor B

Daren Schneilder
Print Natme Print Nama

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

Managing Direttor X Managing Pirestar B

Print Name Print Nama

Thomas Blirger
pirector
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17  Governing Law and Jurisdiction

This Agreement and, to the extent permitted by law, all related matters inoluding non-contractusl
matters Is governed by the laws of Queensland. In relatlon to such matters each Party irrevocably
accepts the noneexclusive jurisdiction of courts with jurigdiction there and walves any right to
object to the venue on any ground,

18 Counterparts

This Agreament may be exacuted in any number of counterparta. All counterparts will be faken to
constitute one instrument

Executed

gigned for FRG Whitehaven Heldings B.V,

hy:
f
Managing Director A Manuginz’ﬁiraﬁuy!
Print Name Print Nam% Management BY,
J.A. Broekhuia nia Zonneveld
Proxyholder anmxy hoider
Signed for AMCI Euro-Holdings B.Y. by:
Managing Director A Managing Director B
Print Name Print Name

fxhh AD120302308v1 120465898 10.8.2014 paga 13
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17 Governing Law and Jurisdiction

Thiz Agreement and, to the extent parmitied by law, all related matters including non-contractual
matters ¢ governed by the laws of Queenstand. In relation to such matters each Party Irrevocably
accepts the non-excluslve Jurisdiction of courts with jurlediction there and waives any right to
oblect to the venue on any graund,

18 Countferparts

This Agreement may be executed in any number of countarparts. All counterparts will be taken to
ponstitute one instrumant

Executed

Slgned for FRC Whitehaven HoldIngs B.V.

by;
Managing Direetor A Menaging Director B
Print Name Print Name

Signed for AMCI Eurc-Holdings BV, by:

ing Director B
M:H. Bakker

Managing Director A

Frint Name Print Name
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Schedule 1

Notice of Nomination by Purchaser

TO:  FRC Whitehaven Holdings B.V.
At Alex Wiliams
Emall: awilliams@firstreserve.com

In accordance with clause 11 of the share sale and purchase agreement dated [#nsert date] batwaen
FRC Whitshaven Holdings B.V. and AMC! Eure-Holdings B.V., AMC! Euro-Holdings B.V. nominates the
follawing to be the purchaser of the Relevant Shares:

No | Nama of Nomines Number of $haras*

1

2

3

4

* specify number of Uncondllonal Shares and/or Gandilonal Shares for ach Nortines
Dated: 2014

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

Managling Director A Maneging Dlrector B

Print Name Print Name
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This Agreement is mads on | % October 2014

Parties

L

FRC Whitehaven Holdings B.V. of Prins Bernhardpleln 200, 1087 J8 Amsterdam, The
Netharlands (the Vendor),

2 AMCI Euro-Heldings B.V. of Prina Bernhardplein 200, 1087 JB Amsterdam, The Netherlznds
{the Purchaser).

Reclials

A The Vendor and Purchaser are parties to a Shara Sale and Purchase Agreemant dated 22
August 2014 (the Principal Agreement) under which the Vandor agreas to sell to the Purchasar
sharea in Whitehaven Coal Limited on the terms sat aut In the Principal Agreement,

B The parties wish to amend the Principal Agreement in the manner et out In this Agreament.

it Is agreed as follows,

1

Peflnitions and Interpratation

(a) Words which are defined in the Princlpal Agreament and which are ysed in this
Agreament have tha same meaning In this Agreement as in the Principal Agreement,
excent to the extent thosa dafinitions are axprassly amendsed by this Agreement,

{b} The provigions of clauses 1.2 of tha Princlpal Agreernant form part of this Agraement as if
set out &t tangth in this Agreement,

Amendments
The Principal Agreement is amanded as follows.
(%) Deletion of Previous Compietion Mechanltcs
Clause 5.2, Clauss 5.3 and Clause 11{b) of tha Principal Agreement are defsted.
(b)  New Gompletion Machanica
The following wording is ingertad in the Principal Agreement after Clause 5.1;
52  Obligations of the Vendor
Cn or bafore the Completion Date the Yendor rust

{a) take all necessery steps to open an account with the Custodian (the Vandor
Account);

) plece the Conditional Shares and Unconditlonal Shares in the Vandor Account
{with, far the avoldance of doubt, legal and banaflelal ownership of the
Conditional Shares and Unconditionsl Shares not passing to the Nominees untl
sueh ime a2 the Cendiflonal Shares Purchage Price and Unconditional Bhares
Furchase Frice ls reselved In the Vendor Account):

{o) glve an Irravocable direction to the Custodian, In the form agraed on or about the
date of this Agreament, to tranzfer the Conditlonal Shares and Unconditional
Shargs from the Vandor Account to the Securitles Account of each Naminee In
tha allocations neminated by the Purchaser under clause 11(a) followlng recelpt
in tha Vendor Acsount of the Conditlonal Shares Purchase Price and
Uncondional Shares Purchase Price; and
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(d) deliver to the Purchaser the Legal Opinion In a form reasonably acceptable tnthe
Furchassr,

83  Obligations of the Purchaser

On or befora the Complation Date ke Purchaaar muat procurs that aach of the
MNominees:

(a) takes all necessary steps to open an aceount with the Custodian (the Nominee
Accounts);

) transfers funds ta thalr Nominee Account sufficlent to pay that part of the
Conditional Sheras Purchase Prica and Unconditional Shares Purchase Price
attributable to the Condltional Bhares and/or Unconditional Shares to he acquired
by that Nomines in aceordance with the allocations nominated by the Purchaser
undar alause 11{a). and

(%) plves an irmevocable direction o the Custodlan, In the form agread on or about
tha date of this Agreement, to transfer thaf par of the Conditlonal Sharas
Purchase Price and Unconditions] Shares Purchase Price stirlbutable to the
Canditional Shares and/or Unconditions! Shares to be acquired by that Nemines
in accordance with the allogations nominated by the Purchaser utder clausa
11(a) to tha Vendor Account,

(e} Conseguential Amendments

) Tha following new definitions are insarted in Clause 1.1 of the Principal
Agreament:

Custodian maans LBS AG, Zurich.
Nominee Accounts has the meaning given it Clause 5,3(s),

Securitles Aceount means the J P, Morgan Nominees Australia Limited
sacurittas account for each Nominee as describad In the irravocrble direction to
the: Custodian referrad to in Clausse 5.2(c).

Vendor Account has the meaning given in Clause 8.2(a),

() The definition of Completion Date In Clause 1.1 of the Princlpal Agreamant Is
deleted and restatad as follows:

Completion Date means, |n respaot of both the Candltional Shares and the
Uneondltional Shares, 16 October 2014 or such other date a2 the parties agree in
writing.

() The definition of Legal Opinion in Clause 1.1 of tha Principal Agreemant is
delated and restated as follows:

Legal Oplnion means a legal oplnion from a Dutch law firm as to the Vandor's:

(a) authority to sntar Into this Agreemant and parform [s obiigations under
this Agreement, including to eifact Completion; and

(b) valld execution of this Agresment.

{lv}  Therefarances In Clause 4 of the Principal Agreement to 'Clause 6.2 are deleted
and replagad with referances to 'Clause 5.2,
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3 Effective Date
This Agraement lakes effest, and the partias agres (o be bound by ihé Prinalpal Agreement aa
amended by this Agroement, from the date of this Agresmant {the Effactive Data).

4 Remaining Provisions Unaffactad

Except as specifically amended by this Agreement, &ll tenna and sondilions of the Brincipal
Agreamant ramain in 1ull force and effect, With effeat from the Effective Date (s defined In
clauga 3), tha Princlpal Agreament as amandad by this Agreemnent 19 1o be read as a singla
Integratad document noorporating the amendments affsctad by this Agresmant.

5 Govaerning Law and Jurladiction

Thie Agreement Is goverped by the laws of Quaansizand, In relation to i and related
hon-oontractual matters esch party kravooably submits to the non-exclualva jurlsdiclion of aotirts
with Juriadiction thera, and walves any tight to oliject lo the venue on any ground,

B Counterparts

This Agreement may be executad In any numbar of sounterpars. All counterparts togather wiil be
taken to constitute one Instrument,

Exacuted

Signed for FRC Whitehavan Holdings B.V.
by: t negemeant BV,

Managing Director j Manab}(g Diracior B
%w?’ “ UG 4 nt{ Ci( -

Prirt Natie Print Nama Rané Blokker
L. Kuiters Fraxy holder
Proxy. Holdar A

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

Managing Diractor A Managing Dirgctor B

Print Name Print Name
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Amandment Agreament Altens> ¢ inklaters

3

Effective Date

This Agreement takes effact, and the parties agras to ba bound by the Princlpal Agresment as
amendad by this Agraemsnt, from the date of this Agreemant (the Effective Datg),

Remaining Pravisions Unaffectad

Except as specifically emended by this Agreement, all tarms and conditions of the Prinaipal
Agreament remain In full force and effect. With affect from the Effective Date (ae defined In
clause 3), the Prinoipal Agreement gs amended by this Agreement is to be raad as a single
Integrated document incorporating the amendments effacted by this Agreemant,

Governing Law and Jurlsdietion

This Agreement s governed by the iaws of Queensiand, In relstion to it and related
non-contractual matters sach party Irrevooably submits to the non-sxclusive jurisdiction of courts
with |urisdlction thare, and waives any right to object to the venue on any ground.

Countarparts

This Agresmant may be executed In any number of counterparts. All counterparts together will be
taken {o consiliute ona instrument,

Executad

Signed for FRC Whitehaven Holdings B.V.

by:
Managing Director A Menaging Dlrector B
Print Name Print Name

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

V.H. Bakkar

(
ManaginQM mg Dlrector &

Thomas Blrgar

Prnt Name Director Print Name
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