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_BD8  poadim 15 July 2001

Form 603

Corperetiona Act 2001
Snclion 871D

Notice of initial substantial holder

Ib Corpany Nama/Schama

ACN/AREN

Caokatoo Coal Limiad

ACN 112 883 158

1, Dateily of subotantlal toldar (1)

Mama

Libery Mufual Halding Campany Ine. &nd dach shtity lislad In Annexure A

ACN/ARSN (1 applcabla) NA

The holde bagame a sukstantsl holder on

2. Dofalle of votitg poviee

The tote] rumberof vole atinched to ol the voting shasas In the company o vating interests In the sehemas that the subslantal holder or an 2ssoolate (@) had 2

18/G2/2015

mievant imerest (3} In oo thie dale the subsiantis! holder bacama & subsantie nides ara Aa folitwe;

GClazs of epcurifies {4) Numbar of swirtikes Paron's votes (5) Volng powar {8)
dg.76% (bosad an
41,788,512 477 omdinary shame
Oteindiey shatek 18,812,880,738 19,812,580,728 on lasue [mmadietely eler asve
f Inatth tinnel companent of
entidement offar)

1. Retaily of relevant Intarcatn
Tha rmstune of (he reivant interast the eubatantial holdar or an associets nad it th following voling securties on the date the subatantal holder bacame &
gehabiel oI bt da Follbwe:

HMolder of relavent Interagt

I Nuturo of ralevant intaragt {7)

Claez and numbar of aezivillan

Libarty Mwtals & Mining Holdinga, LLG

Rulavant Intanast under seatien
DBI; ) of tha Corporationa Ast 2001
orporatlang Aot} us @ resylt of
res acquired purseant{o Libarty
elala & Mining Holdings' sub-
rdarriting commirmant under the
nh-Underamting Agroomant sat out In
e B as part of the Instititanal
omacasm of the fully uhdarwritten
meceloraled ranounceabls entiilmant
offer srnounced on 6 Februmry 2014,

18,812,880,738 ordicary ehares

Liberty hiutual Holding Company Ine.

?:é?;?{rl;t) Igftaur‘am cn;ndar mifnzm

e Comoralons
pUrmuzrt to Libarty Matalz & Mining
noqulskion dmhd Above,

19,812,580,726 ordinary ghara

F.MHG Masanchusetis Helding ino

o1 e Corporalions Adh puthuar
Libery izl & Mining Holdinge

18,812,580, 738 ardinary nharas

Libarty Mutoal Group Ind.

‘ Rt
nf'lha curpWIonn.l.ot mﬂam o

lmmmnn ROE(3) (k)

Liberly Matals & Mining
asnuisition dotailad Abave,

18,812,880,738 oadlnary shamg

Llbaty Mutuat Inaumincs Gompany

dar eactioh BDEI(B)(b}
(ot e Corparationg Ast pUIDULHL b

L Ierty Metals & Mining Heldings!
pogUistion detsed abeve.

16,812,860,728 ordinary shareg

4. Datnily of preagvd reglvtorad tofters
The poraenn rgletorad as haidam of (he sEouAtaR refemod (b 1A parigkiph 3 Abova ke as Tollowal

Holda? of relavart
Iimnemt

Reghtared holder of
Sunurities

Parson antilled 1 by
regiztared an holder (1)

Cless and number
of sacuriiisg

Eaoh person nomed n seallan 3 [y Y ot § Mining Holdings,

Lk e

L Barty Metaln & Mining Hoidings, |19.812 680,738

mreinary sherse

. Consideration

aTeTIies

2183




189/Fabf2015 10:54.01 AM Herbart Smith Freehills 61293224000 83

The soneideration peld for each relavant Intereet refered to In pargreph 3 abova, and asgulsed n the four mentha prier tothe day thal the substential hoider
taama & subwlaniial holder in as fffows:

Haldar of talevant Clagn did umbar
Interest Cate of eaquisttion Conaldamtion (8) of sasuritas
Lkary  Mewls & Mg 18.812,580,758
Reldings, LLE 18 Fabruary 2016 0,525, 121,47 loriinary shares
18,812,860,
5::& nognr peion named B g sy G048 None —deemed relevent Infansat La,mmwm’:g

8, Assnciztes
The rensons the parsond namad in paragragh 3 abova aro associates of the substante! holder ere as foflowa;

T. Addrazses
Thi addresens of parschs namad in this fam are a8 follows:

!

@

@
“
®

{0

Signature

Name snd AGNIARSN {If applicabla) Nalura of aescciation
{Each entiy Itked (1 ARnexm A Ia a0 asandiate pursuar fo #12(2)a} of the
Each artity Hited b Anneaurs A Garzorations Act by virtua of balng m hody eorperats that Liberty Muiual Heldlng
iCampany ing, sontrole.

Namsa 1 Address

lIssy Matats & Minlng Haleinge, LLE 1178 Barkalay Siraet, Bonton, Maasachyusalts D2148, Unfied States of Amerlca
Lbarty Mutual Holding Company Ine. 178 Barkalay Birest, Boston, Masasshusetia 02118, United Stetas of Americs

LMHC Messbchusatis Holding he 176 Beduley Sreat, Boston, Masseohusstis 02118, United 8tatee of Amailad
Libarty Mutual Gegup tne. 176 Berkelay Strent, Bosion, Maseachusatiz £2118, Urited Sirins of Amdaria

Liberty Mutunl Insuranes Company 175 Reraley Strast, Boslon, Masssshitsats 02118, Unitad Sixtes of Amerlzs

Exaciriva Yice Pras|dent]
print mame A, Alaxandar Fonlanes ¢apdofly  and Chief Investment
pay P Dificer
algn hare M W deta 1002/2018

DIRECTIONS

If them ure a numbar of substential holdwra with sknllar or related relevent Intereats (g, & opipodetion end Ha relatad ootparations, o the manager and
nsatae of gnt gqulty trust), the names oculd be Included in an euexure ta the lorm, i the ralevant interests of & group of persons sid wssentlally simlker,

thay may ba raferred t ihrughou the form & & apacifically ramad geotp I the membership of each group, with e parmes and adtrassss of mambers
Ia clearly wa aut in paragraph T of tha fam.

Saa the definition of "ansnelam” (n saction Q of the Comonstiong A 2001, -
Son the deflntion of “relevant itarest® In sections 608 and 8T1B(T) of the Corporations Act 2301,
Tha veting ahares of @ company canatizte one cleas unlesa dividad Inle teparaiy clsse,

The total numbar of voias atached t all{na vabisg shass 10 4he company or voting Interssts [ the soham (i any) thet the peraon or an assoclste hes a
ralavint [ntatast In,

The peracn's vaies diviced by #e totel vates In the body corporate er schama mulliplied by 100

[nefde detals of:

{&)  any relevanl egreerent or ather alrunmatancas by which tha relovant interesl was soquirad. If subsectiort 671£(4) applies, s capy of eny
mmnm% oit the terma of eny relavant agresmant, and a etwtement by the pankn ghing full and saoucate detake of ary santme,
schama or aranpement, must sctompany this form, bgether with 8 wiitten etatemant cartifying this vontract, sshems or amengement; ant
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(&

{6}

)] any qualifieatian of the pawsr of a pecaan ta ¥aries, tentrol the axerolsa of, or influence tha exerslax of, Lhe voting powera or disposal of the
securities fo which the relevant intarest relatas (indizating cloery the partcular escurities to which the suaiification applies).

Saa the dafinition of "relvant agraement™ In sagton 9 of the Coponations Act 2001,
i the substerdal holder 4 Unabia to deterriina the kentity of the peran (sg. if the relevart intersst arless bacavas of an optian) wite *unkrown.”

Detulls of the toteidemtion mist inclede any and all benafite, monays and vther, that any persor from whom o relevant Intereet wea sequired has, of
may, baoome anthied to receba In relation o thet aaquisition. Datullks must te inshided aven iFiha baneflt is conditions! op the keppening ornot pf e
tontingency. Dedala must he inoluded of pry benefit patd an bahalf of the substantis! holder or ite essociate In relalon 1o te acquisiors. aven i they
ara rot pald directly 10 the parson from whom the riavant Interesat wes sequind,
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Angexure A to Form 603

This is Annexure A of 9 pages referred to in the Form 603 Notice of Initial
Substantial Folder prepared by Libesty Mutual Holding Company knc.

Signed by me and dated 18 Pebmary 2015

Sign Hese: H%&Mm__

Name: A, Alexander Foatanes

Posiion:  Hzecutive Vice President and Chief Investment Officet

AMBCO Capital Cotporation

Ametics Fivst Insurance Company

America First Lloyd's Insutence Company

American Economy Insurance Company

American Fire and Casualty Company

American States Insurance Company

Ametlcan States Insutance Comprny of Texas

Ametican States Lloyds losurance Company

Armetican States Preferted Tnsirance Company

Aslington Insurance Company Ltd,

Avormark losurance Agency, LLC

BARCO Assignments Ltd.

Battier Ridge LLC

Betkeley Holding Company Associates, Ine.

Berkeley Management Corporation

Berkelay/ Columbus ITYI.C

Barkaley/Columbuos 11 LLC
 Berkeley/Columbus Real Pstate LLC

Berkeley/5t, Jamnes T LLC

Betheley/St. Jarnes Real Eatare LLC

Broake Drilling, LLC

Carnent Oil Sands Pund 2, LP.

Capitol Court Corpotation

Colorado Casuaity Insurance Company
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Consalidated Insurance Cotmpany

Copley Ventute Capitel, Tne.

Diversified Setfloments, Ine.

Emerald City Insurance Agency, Inc.
Employers Insurance Company of Wausan
Exeelsior Inswracce Company

F.B., Beattic & Co., Inc,

First National Insutance Company of Amedea
First State Agency, Ine,

Fundacion Segutos Caracas

Greneral America Corporation

Genersl America Corporation of Texas
General Insurance Company of America
Geotpia Tax Credit Fund-LM, L.P.
(Golden Bagle Insurance Corporation

Gulf States ALF, Inc.

Hawkeye-Security Insurance Company
Helmsman Insurence Apency LLC
Heltmsman Management Ssrvices LLC

Hughes Insurance Services Limited
Indlana Insurance Company
Indiana Seguzos 5/A
Insutance Company of Illinois
Inversiones 3481, C.A.
Inversiones 6757, C.A.
~Inversora Centro Comercial, C.A,
Inversotn Segucar Financiadota de Primas, C.A.
Kellen Holdings, L1C
Kellen-Wildeat Holdings, 11.C
Keter Consuiting LLC
Khoom Khao Insurance Public Compagny Liralted
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Kritaye Tun Compeny Lirited

La Libertad Companin de Inversiones y Serviclos 8.A.8.
LEXCO Limited

LI {Colormbiz) Holdings Ld.

Libesty Assignment Corparadon

Liberty Brasil Investimentos e Participecoss Lida.
Libesty China LLC

Liberty Citystate Holdings Pte Ltd

Libery Compania de Seguros Generales 5.4,

Liberty Contactoss Rateo Group
Liberty Corporate Capital Limited
Liberty Corporate Satvices L.1C
Libetiy County Mutual Insurance Company
Liberty Bnergy Canada, Inc.
Liberty Encrgy Holdings, LLC
Libesty Enezgy, LLC
Liberty Financial Services, Inc.
Liberty Hospitality Group, Inc.
Liberty Information 'Technology Limited
Libesry Insurance Company Lintted
Libesty Insutance Corpotation
Libesty Insurance Holdings, Inc.
Liberty Insurence Limited
Libetty Insurance (Open Joint Stock Company)
Liberty Insurance Pte Ltd
 Libetty Insurance Underwritera Inc.
Libetty International Amsterdam Holdings C.V.
Liberty Intemational Asta IT Pre. Lud,
Liberty International Asia Pacific Holdings LLC
Liberty International Braell Ltda
Liberty Intetnatonal Chile 8.4,
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Libetty International Rurope Inc.

Liberty International Rurope I'T Spotka z ograniczons, odpowiedzislnodeis
Liberty International Furepesn Holdings B.V,

Libecty International European Holdings Cooperadeve UA,
Liberty Internations! Holdings Inc.

Liberty International Holdings ILC

Liberty International Insurance Limired

Liberty International Latin Ametica Holdings, LLC

Liberty Internationa! Latin America IT ILC

Libetty Intetnationsl Netherlands Holdings C.V.

Liberty International Nethedands V.O.F.

Liberty Intetnational Underwridting Setvices Litmited

Liberty Interpational US Dutch Een L1C

Liberty International TS Buropean Heldiogs LLC

Liberty International US Nethetlands LLC

Liberty Life Assusanes Company of Boston
Liberty Life Holdings Inc.

Liberty Lloyds of Texas Insutance Company
Liberty Management Services, Ine.
Libesty Managing Agency Limited
Liberty Metals & Mining Canadian Coal Royaldes Ltd,
Libetty Metals & Mining Canadian Geneasa Rovalties Lid.
Libegty Metals & Mining Canadian Royalties Ltd.
Liberty Metals & Mining GPC Canadian Royalty Holdings Led.
Libesrty Metale & Minlng Holdings, 1.LC
Liberty Mexico Holdings Ine.
Liberty Mexico Holdings 8.A. de C.V.
Liberty Mutuzl Agency Corporation
Liberty Mutual Auto and Home Setvices LLC
Libetty Mutual Captive Holdings LLC
Liberty Munual Club
Liberty Mutual Bquity LLC
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Liberty Mutual Five Insurance Cornpany

Libarty Mutua! Foundation Ine.

Liberty Mutual (Group Asset Management Inc.

Liberty Mutual Group Inc,

Liberty Mumal Holding Company Inc.

Liberty Mutual Holdings (Bermuda) Litd

Libarey Mutun! Insutance Company

Liberty Mutual Insutence Company - Esetitorde Dic Representacao No Brasil Ltda,
Liberty Mutual Insurance Cotmpany - PAC

Liberty Mutual Insumnce Butope Limited

Liberty Mutual Investment Advisors LLC

Liberty Mumal Investraent Holdings Inc.

Liberty Mutual Ireland Investment Heldings Limitad
Liberty Mutual Managed Cate LLC

Liberty Mutual Magagement (Bermuda) Lid
Liberty Mutual Management (Cayman) Ltd,
Liberty Mutaal Managament {South Caroling) TILC
Liberty Mutual Management (Vermont) LI.C
Liberty Mntual Mesico LLC

Liberty Mutual Mid-Atleatic Insurance Company

Liberty Mutual Peteonal Insusance Comparny
Liberty Mutual Retirerment Plan Master Trust
Liberty Mutual Scholarship Foundation
Liberty Mutual Tactical Opportunities TI.C
Libesty Northwest Insutance Corporation
Liberty Patlowrood Croseing LIC

 Libesty Pessonal Insurance Company
Libetty Re (Bermudsa) Limited
Liberty Real Estate Holdings LLC
Liberty Risk Services da Veneznela, S.A.

Liberty Sepuros de Vida S.A.
Liberty Seguros S.A.



189/Fabf2015 10:54.01 AM Herbart Smith Freehills 61293224000 10/83

Liberty Seputoe 8/A

Liberty Segutos, Companis de Seguros y Reasegures, S.A,
Liberty Segutos, 8.A.

Liberty Sigorta Anonim Sirketi

Libetty Spain Insutance Group LLG

Libesty Specialty Markets Limited

Liberry Sponsoted Insutance (Vezmont), Tnc.
Liberty Structured Holdings 11.C

Liberty Surety México, §. de R.L. de C.V.
Liberty Surplus Insurance Corporation
Liberty Syndicate Services Limited

Liberty UK and Burope Holdings Limited
Liberty Videocon General Insutance Company Limited
Liberty/Hoffiman Rstates LLC

Liberty/Kent LIC

Liberty/Milwaukee LI.C

Libetty/Wasrenvilie LIC

Liberty-USA Corporation

LIH-RE of America Corporation

LILA (Colombia) Holdings Lid.

LIU Specialty Insurancs Apency Ine.

LLIC Sa. 1l

LM General Insutance Cotnpany

IM Insutance Cotporation

LM Property and Cagnalty Insuance Compagy
MG Him Ptoductions, LLC

ILMG Holland C.V.

1M Holland LLC

IMG Insurance Public Company Yimited
LMIIC Massachusetts Holdings Ine,
Mid-Ametican Fite & Casvalty Corpasy
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Montgomery Mutual Insurance Company
National Insurance Association

North Pacific Insurance Company
Dceasco Budget, Inc,

OCI Printing, Inc.

Ohio Casualty Corporation

Ohio Security Insurance Company

Open Seas Solutions, Inc,

Oregon Automobile Insurance Company

Peedess Indermnity Insurance Company
Peetless Insurance Company

Pilot Insutance Sarvices, Tnc.
Pritnero Fianzas S.A, de V.
Raymond James LM Georgia Tax Credit Fund L.L.C.
Raymond James LM Massachusetts Tax Credit Fund I.L.C.
RBC State Credit Pund LLC
Resgegurador Caracas, S.A.
Risnoc Research Cotporation
RJTCP-37 Georgia Tax Credit Pund LL.C,
RJTCF-38 Georgia Tax Ctedit Fund LL.C.
8. C. Bellevue, Ine.
SAFECARIL Company, Inc.
Safeco Cotporation
Safeco General Apency, Inc.
Safeco Insutance Company of America

. mafsee Iosutaoce Company of llinlos .
Safaco Insurance Compatty of Indiana
Safeco Insurance Company of Oregon
Safeco Lioyds Insurance Company
Safeco Nationsl Insurance Company
Safeco Properties, Inc,
Safvce Surplus Linas Insurance Company
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San Diego Insurance Company
SCIT, Tne.

Seguros Caracas de Liberty Mutual, C.A.
Seker Hayat Sigorts Anonim Sirked
Servicios Valoses Qperativos Monterrey, 5.4. de C.V.

Servihogar GGestion 24 Haoras, 8.1,

8t. Jumeg Ingurance Company Ltd,

St. James/Asington LLC

8t. James/Adlington Management LL.C

St. Jatnes/Atlington Rea! Hstate Limited Partnership
Tara Tnetpy Investments, LLC

The Figst Liberty Tnsutance Corporation

"The Midwestern Indetnity Company

The Nations! Corporaden

The. Netherlands Insurance Company

The Ohio Casualty Tnsurance Company

‘The Stuart Tnsurance Group, Lid,

Tun Kaoklai Co,, Ltd,

Twee US Dutch LLC

Unl Asin General Ingurance Berhad

Vemnilion Cliffs Partners, LLC

Vision Employment Health and Safaty Limited

Vislon Risk Management Limited
Wausan Business Insuzance Company
Wansau General Inguzance Company

~ Wausau Insurance Campmy(UK.) Lirmited
Wausau Sigmture Ageney LLC
Wauzau Undetwriters Insuwmnce Company
West Amercan Insurance Cornpany
Wildeat Field Services, LLC
Wildeat Midstream Heldings II LLC
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Winmar Company, Ine.
Wiomar of the Desett, Inc.
Winrmer Qregon, Inc.
Witmnar-Metro, Inc.
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Anmmexyre B to Form 683

This is Annexure B of 12 pages teferred to in the Form 603 Notice of Inidal
Substantial Holder prepared by Libetty Mutual Holding Company Ine.

Signed by me and dated 18 Febroary 2015

e
Sign Tece: W"—’/
Narne: A. Albxander Pontaaes

Positlon:  Executiva Viee President and Chisf Investment Officer

14/83
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Peivate and Cenfidental
4 Febmany 2016
Liborty Metats & Mining Holdings, LLG ‘
) | URGENT
ATTN: Darnon Barbay, EMAIL AGEEFTANCE REQUIRED BY 7.00AM
Lamon Rervorimicom {8YDNEY TIME), THURSDAY § FERRUANRY 2015
\iia mmall - 11 pages |

Daar investor
SUB-UNDERWRITING LETTRR {"LETTER") IN RELATION TO THE QFFER 3ET OUIT BELOW

1 Transnction Dotnily
Datallr of tha proposad Traneactorn arm set auf below:

CHferer (antlty offering the Sockatas Goal Limitad
Securities for lgzue)

Offar Biruciurg Fro-fith aooslerated venouncesble entilement offer
(‘Entitlemprt Cffer') t6 rale approximetely $125
mifllon compriging:

w  tha Instilutionel aomponent of tha Entidement
Offer ("Instiutional Entilament Ofer): and

= the retalt companent of the Entdtisment Oifer
{(‘Retall Enfittarment Offer").

Information Muteriats As apeqifieyd In paragraphs (a) — () [n the definion of
"Information Matrdals® in secion 2.1 of the Master
ECM Teomma (defined balow)
Gacurites Fully pald ordinary shares
Price A$D.002 per Beourity
EmtiHomant 13,7 new Sscurities for evary 1 existing Security held

al the Raosrd Data, balng ¥.00pm {Sydney time) on
the date Indioated In tha Timatabls )

LXat4E487H2.1
KIE_TESAETEE_{ {WaD03Y)

15/83
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Lead Menager EBY Limitad

Lead Manager Agreerent Tha agrasmant batwaan the Offamr ang e Lead
Manager, dated on or sboul 30 January 2016

instthritons} Settienremt Date 10,008 (Sydney fme), oM the data Indioatad in the
Timelablo

Retall Settlamant Date 10:008m (Sydney tma), on e dete indicatsd i the
Timetaple

Bottlamant Agent Lead Manager

Offaring Jurisdistions Australls, Naw Zealand, Singepora, Hong Kong,

indonesls, Kores, Unifted Kingdam, European
Eocnamle Area {Balgium, Denmark, Gemarny,
Luxembourg and Netherdands), Switrariend and the
Unlted Stirlns,

L& Exomption Secton 4{a)(2) to the U8, Securities Aot 1633, a5
amended

Regulation 8, Category 1 {Including Efigible U.8. Fup
Managers)

Note:

The offer and sgle of the Securtties have nat been, and will not b, reglstened under the
U.5. Beouritles Act ar the sscurliles laws of any stale or other jurtediclion of fhe Unitad
States, and the Saouritlas may not be offerad, sald, pladged or otherwise tenstarmed In the
Unlted States or o, or for the account o bansfit of, any U8 Person whhout raglsfratan
under the L.9, Securfies Aat (which You acknewlsdge nons of the Offeror and fhe Lead
Manager has any obligation to do or to procura) or unless the Securities are offéred, sold,
pladied, transfermed or olherwisa disposdd of n & transwction exempt from, or not suhjaot
ta, the reglatmtion requiraments of the U5, Securities Aot and the seqiritios lawa of any
stata or &ny other jurladizbon In the Unlied Btates,

2 Kay dbeumants
Alimolabla for tha Transadtion is gat out in Attachment 1, -
| ’i’bu huvé Imm prdvidéd wilh n'cuﬁy bf !he !ﬁfmﬁnﬁﬁéﬁ Mataﬂala tescribad ahove.
A copy of the Mastar ECM Tems dated 28 July 2014 (the "Master ECH Terme”) |8 availabis on the
AFMA wehsita at hilp: B,COM, alyetirydands mertatian.timl. Tha Meater BOM Tomes

L314648782.1 »
A, H8E0ETSE, 1 (Wi
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apply to this Letier and tarms defined In the Master ECM Tarms heve the same maanings in thls
Lefter as I 4 rafaranca to)

- *Confimalion’ were & referance to this Letor;
"Allocation” wara & referance 1o he "Shartfall Sacurities®, as defined bslow; and
- *theaa Tarme" inaludes the teme and sondRiane sst out In this Letter,

3 Allocation of Bub-Undarwriting

The Labd Manager Is pleased to confin that you have been allocated the folowing sub-
untewiiting commikhent on @nd sublect ko the terms of thia Agresment in reletion to the Sequrities
("Subr-underwrittan Becuritles®) oMared under the Entlilemant Offer:

Price {par Security) Murbar of Bub- Tetal Amount
Undarwrittan Sacuritivs
AS0.002 30,215,208 484° $60,430,410,77

4 Sub-Undsrwriting Obligation

Ar sub-underwrilsr, You Imevecdbly sgras fo appiy for, and pay the Prics for, up to tha number of
Bub-underwrtien Securiies in acoardanos with 1he Timetabls {subjac! to the belew]. Except 2s
spocifisliy desarbad ag " raflaf” in this document, this commitment is ssparate fram any other
appllcation to soqure Securities You may make (inoluding taking up any enitiemant as holder of
Securities or Bs en ingtiitionat investor) and thosa other applioations will net reduca the number of
Subundarwritten Sacuriies Yo may be required to apply for, References (i any) fo "in rellef* in
{his decumant maan In rallafon & 1 for 1 basia.

You will b advised In sccordance with the Timetabls of the final number of Sub-ndarsriten
Sacuritles for which You are required {o 2pply (“Shorfall Seouritiea™). You may be required to
subscribe for Shorlfall Securitis In rospect of the Institifional Enttiemant Offer nndfor Retal
Entittament Offer provided that the numbar of Shortfal Securites will never ba graeter than the
atrmrber of Sub-Underwritten Securiites sperifind iIn Ssction 3.

if thars are &hortfel Securlties under the Institutional Entitlemen Offsr end/or Ratall Entiflamant

Dffer, you Wil be sent 8 Confimation for e numbar of Shorifall Securities you are reguired to

spply bor ("8hortfall Gonfirmetion’) end tha Master EOM Torms will spply to Your asqulsition(s) of
" Bhorlfall Secintiea s Fareferampa by

- the "Confrination” ware & reference io the "Shorifall Confimatian”; and

Liziaaddree. 3
ME_T1Ra007oe.1 (W2aodx)
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“Alleaalion” ware @ teférence to the “Shertfsll Securtiea”,

Your Shortfall Becuritiss will ba cafoulated by the Legd Manager ss follows:

You whll be allocatad, shd must subscribe for, Sacurites as Shortfall 8ecurttias in prionty to
all ather ssh-underwrifing allocations undear tha Entitiament Offer unt! You have been
sllocated and obllged (o oubssribe for 15,620,389,154 Securitles,

To avold doubt, allceations (F any) In respact of enfilemente undar the instiutional
Entfitarnant Gffer i ottvar sub-underwriters who are ghercholders I tha Company
{Including where “in relief” of sub-underwriting obligations) wil have pricrity to
Your allocations above,

the above 18,320,384, 154 Securitles is allocated In fuil;

Seouriies have baen ellocsted fn full to Harum Energy Auatralla [imited under g
sub-underwriting agresmant with us (or under the Instituionsl Entitament Offer i
relief” of such sub-untareriting obllgetians) representing approxdmately 5% of the
Enfilamant Offer; atd

- theta renrain Sazuritles to be sliccated to sib-underwriters,

You will be allocated, and must subsedbs for, Bacurities as Shortfall Sacuritles fup to, whan
appragated with the Sacuritles alacated abave, B madmium number of Sub-Undensittan
Bacurities referred fo abova) gueh thet the proportion of BeguriBiss You will hold
Immadiately fellowing samplation: of the Offer will rapressnt the proportion of Seturilies
Mayilon Piy Lid (Nabls) than holds,

For sxempie, if Securiiles ara baing allosatad o Nobls under sub-underwiting egreamante
with the Lead Manager (which will thereby Inorssse Noble's preportion) vou will ba
allocated, end muat su far, such number of Seourities o ansurs et the proportion

. of Bacuries you hold lmmed!meli\: following completian of the Offar will raprasant ts

proportion of Seotiities Nobla then holds.

Flapsa nota thet valld applicetiona in sappect of Enttemants taken up hgﬂnhnrmﬂldm, and blds by
BTy

lnvastors et or above the clearing prica In & beekbulld In refation to tha

Incluging applisations

"in reflsi” of sub-underwriting pbligutions, take prionty over any sub-untarwriting allscations.

However, subjsot io compillancs with appliceble laws, 1he Lead Marsgar may accapt & vaid bid
from you in a boakbufid in relation to the Offer and, In such easa, any such Seauritles allocated and
subscritred for by you wilf be *in rallf* af your sub.underwriting obligations under this fattar and

* racuca the number of Sub-Underwritten Becurddes acoardingly.

The Lead Menager egrass that i you make such a bid at a prioe which is, or is higher than, tha
claering price of & bonkbulld the Laad Menager will accapt that bitf from “in ralia® of your sub-
underwriting obligetions to (ke extent ifat the Issue of the Securites tha subjsct of the bid does not
result in vou then holding more than 16.8% of the Securties.

L\314a4ETaR 1

i _11b0asias 1 (Windb
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Your rights and cbligutions as sub-underwritar are not capeble of transfar, assignment or nevation
or baing atherwise teall with except with tha pror written agreament of tha Lead Manpgar.

5 Shorttall Securifise angiional

Any Tesus or tranafer of Shorfiall Securities to You is subjact to complafion of the Inalitutional
Enttiernent Ofer {for &hertfall Securites fo be subsoribed for In mepen of the Instiutonsel
Enfitismant Offer) and institiionel Entiflament Cffer and Retall Entilernant Offer (for Shortfill
Smotrities to be mubsaribad for In rgspect of the Reisll Entitlanent Offer ),

You wil continue to be bound 1o soguire Your Shortfall Sacuritfes uniess the Lead Managar valldly
exercisas = rﬁ;ht of tarmination under the Lead Manager Agraament, If the Lead Manager valldly
exerizes fis ripht to terminats (or You exarviee & valld right of termingtion), Your rights and
obfigafions under this subamderwriting agreement and the Terms o ooquire Your Shordal
Beturitles wilf leminate without cost ar llzbliity 4 the Lend Manager,

You may terminale this agresmant (for no coat or Hablifty whatseevar) | s settiement dete refarred
faln the Timetsble |4 deleyed for 20 business days or myora,

If You fall to mee] any obligetfon to asquire, and pay tha Pries for, sach Shortfsll Seourlly whan due,
the Lead Marager may without nistic to You apply (or procure that s third party appiee) for those
Goourites. in addiien 1o eny other obligafions under this sub-undarwiting aprasmar, Yau
Inclemnify the Lead Manager for any cost or loss essocialed with the Leud Manager doing so
(Including any inss on ra-sale of thoas Securlties within six months of sppiication),
You mshorse the Lead Manager, the Offeror, and fts respeciive Affilaloy to underiaks |
nacesnary sefions (Including without Iimitation signing ait documents) in your name an your shormay
lo ensura estiement tf Your Shortfell Sacurities |s successfully effecisd, such autharissticn fo
explra o the somplelion of the |seus or kansfer (e applicabla) of e Shorifali Securliies.

& Bub-Undarwriting Fass
Tha Lead Manager will not pay you eny fes undsr this agraemant of any cther agreemeant,

i Acknowladgetiarts
The Genaral Acknowledgementa and the fallowing Additional Acknewledgements apply:

' {On-Bals of Securlies); gnd
* (Purposa af Offary

a Warrantins
© Tha Ganaral Warantise and the following Additanst Warrsnties spply:
it
] Undertakingx

The Ganeral Undartakings and tha following Addgitional Undertaldngs spely:
, Il argarat, 3, Sycmay, N3W 2000
&3 108G | bby.curau | onquides@oby.com.au

Ly 484670 1 s
WE_11aiba7k 1 (VE00MN
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Nil
10 Farelgn Jurigdiction Represantationg

The Generai Foralgn Jurfadiction Rapresentations In Section 1 of Schedule 4 undar the haading

“General Furaian Juisdictions Reprassriatiors apply wad the following Adftional Ferelgn

Juriadiotion Represantations apply:

{a) H¥ou ara locatad In tha following faralgn furisdiotons:

a Singepore, Hong Keng, indonasia, Kores, United Kingdom, Europasn Essnoric

Area (Balplum, Denmark, Germarny, Luxembautg and Netharlands) o Switzerand
the relevant Reprasentations ih Bectioh 3A of Behedule 4 under the heading “Additicnal
Forelgn Jurlediction Representmiions = Jurisdintiore other than the United Steles” dpply;
and

(b) ¥ Youare located inthe United States, tw Representations In Sacfion 8 of Schedule 4
undartha heading ‘U5, Offer - Regulaion DiSection 4(2) and in Section 4 of Schadule 4
urder the heading “PFIC -~ Investor own nveatigation of kssuer's PFIC alatys epply.

{e) W Yau ara Iozatad outslde the United Btates, the Representations in Section 2 of Schedule
4 under tha heading *Reguiation & Offer » Categery 1 = Ineluding Efigils .8, Fund
Manegarm® apply.

" Verlation

Clauszs % 4 and & do nat hacome binding ot the parties and have no force or effett, and #ny lssus

or trenater of Bhorttall Bacutties to You cannat oonur uriess tha following sondition hag efifer besn

eetisfiat, or walvad by written saraament of tha parfias: on or before 10am on the First Satlement

Date, the lsauer heg been nofifiad thet tha Tregaurer of the Commaenwselth of Ausialia hue glther:

(@)  provided witten notine to Liberty which iz unconditional that tham s no ebjeefion undar the
Foralgh Acquisiiens and Takeovera Act 1975 (Cth) or Auatrallan forelgn Investment pofioy
to Liberly commiiting to subseriing for Sub-underwiitten Saourites: o

(b become presiuded from exerclaing any pawer to make an arder undsr the Fonlgn
Aeguisiione and Takeovars Act 1974 (Cth) I ralafion b the potential subscription for Sub-
underwritten Securltes,

Conditions

Your cbligations under this Loter are condtfonlen .~~~

(8)  thaLead Manager having anterad Info an undarwriting agresment to fully undsrite the
Offar with tha Offeror and that underwriting agrasntant sstsing in sfacl whan you are
obligad to aubacriba for Shortiall Baciities; snd

1) the Leed Maneger having emerad! iy legally binding sub-underwriting agrasments with
reapeot o 1009 of tie Sesurtiley to ba lsstad urder the Dffer,

Liai4a4G702,1 5

ME_1B0smad_1 {Waidx)
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12 How to scospt

To confing yout' Imevocabie scoeptance of Your ayb-underwriing commiment vou must slgn aind
retum Ancexura A of this Letter by 7,00 am (Sydney tma) on Thursday & anry zu{‘ég ta tha
m:amwzﬁ {lﬁ the athention of the person and fe the relevant emal address or fax number

BEY Limited
Altartion: Tirn Wikgan
Emgll:

¥, fEhfully,

Glank Resowall
Exseutiva Chalman
BEY Limited

LI31BA5752.1 7
NE_1{B4BAT2A1 (WA
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Accoptanas by Bub.Underwriter
ANNEXURE A
ACGEPTANCE FORM - COCKATQC CDAL LIMITED
Ten: BBY Limited

Email: ggmm,%_m.gg
Aftantlon: Tim Wilsan

22183

;\gl GHE EMAILED TO THE LEAD MANAGER BY 7.00AM {SYDNEY TIME}, THURSDAY 5 FEBRUARY

Wa rofer 1o the letler from the Lapd Menagar dated 4 Febnjary 205 {‘Leter’) and confrm {for the banefit of OMarsr,
the Lesd Maneger and pach of thair respective Afiiates):

our frrevocable agresmant io 8pply for, and pey the Prios for, up 1o the number of Sub-undanwittan Seeurities in
wecordance with tha Lty

‘e hava mod end understood the Letter end v Master ECM Tomns dated 20 July 2014 avallabls on the AFMA
wahella af: fitp: /g I Sinianasideidostimentation himf aa applied by and incarparated by referenca
inte this Lafier to the mxient ho thar exprmen tarme of thig {fopeinier the *Terms™) and
agreq o be baund by {he Tatmy, Including without imbetien the Acknowladgments, Warantes, Lin inga
Bnd Fomslan Juisdistion fsesentabions as apphied by and Incorpanated by reference imo the Latter, ny seling
restrictione In the Inloimation Matedals and any tnelar rasirifons In the Latier, Ve confimm that by ecquiring
the Shartfall Securites, we will be deamead 1o hava represenied, warrantad and agread As to the mathits coversd
by the Tarms that apply end are incomoratad by refsreros bn the Lebier, and as o any additlens! reprosantation,
warmnly and agreement set out In tha Letter. In partioular, wa confirm {far tha bansfit of the Cffaror, the Lead
Menegar and sach of fhelr respactive AMiiates) that {A) if we are in the Unlled Ststas, wa are & “urified
instiutional buyer’, &s defined in Rule 144A under the U8, Securitien Ast, or } i we arg outslde the Uniley
Blainn, we e purchasing the Bacuriien in an "offshora tansaction” (ae cokned In Reguiation § under tha LS,
Begurities Act) in reflanca en Rﬁﬁullﬂon & under the U.%, Baeurttes Act: and

wi undaratand sur satiemant sbigatisns,

We agres that this commitmart Is 1o subasribe for the foflowing, on and subjmet fo the tarma of thie letter

Lffar Todal Amoung
Agreed sub-undarwriting partiipatian in 30,218,20%.383 580,430,440.77
tha Offar

“Plsasie complete the following Detaie:

Ircastor (full ramaki., S ABE T AENALS . ML Lo, Houtublnd | ey o

Contact Name... ... REAAAN, R ABGBEI oo vrsrress vt oo oo
Addressr.. ) 15 BB MM e TR ERT. L TR R, NaRISN, M. S8 e
L CE T TR S o T B S
-Phnna:.‘.‘;.:':;;',‘..;.;&.EJ..F.;.‘:L-EE.;T:.‘.‘i‘?.ﬁ.iv...;..‘,..‘.'.'....'.....‘...'...'.'.'....‘.....‘.,.',..'.‘.'.....‘.....‘..'...;‘.‘. ‘
Datalls of Asthorised Slgnatory

Sog fallowing page

AaE T EBEOSTIN_1 (WR0I0N
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Delalls of Authorived 8lgnetory

nin dele
Signed for and on hahalf of Signed for and on bahalf of
tlborty Mutala & Mining Libarty Metale & Minin
Holdings, LLC Holdings, LL& ¢
by by

agn here ’/’f'
Frexidhml
prind namo Dmen Rarbr print riame Stenktn Thermn
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+ A sfabemant setting oul the bausd cepha)
of the anlity following tha kot under the
reriasd] exfhir

[ Bvert Tate Businesa Dayy
Antipuntasmant of Enfillarment Cffar Bafors 10am, Thursday, & Pabruary 1]
2018
Copy of Pelifinder Froapemius and investor | Befar 10min, Thumkdey, & Fabnary ]
Frogantation naleased tn ASX, aleng with 2015
Appendix 3B
Inathtutional enfitement effer - opan dale Thursday, & Februsty 2015 [}
Institutional ertitizmant oifer - closa daja Mundsy, 8 Fabiruary 2016 2
Ingthutione entitlermet offer < bookbulid IMonday, § Eabruary 2018 2
Annguntarmint of resulls of nsthutionat affer | Bafora 10em, Tueaday, 10 Febnjary 3
Relhaimlament ts oficial quotsfien of COK 18
niras
Recond date o ideniify esaurity holders 7:00pm {Gydney #ma) Tueeday, 15 3
entifad (o participate i the offer l)uhnraw ME
Mitification of Your Sharifall Bacurtias (if Tusgdny, 10 Fabiuury 2048 3
any) fot the Inutifulignal Offar (i relavent)
s Froapeclus kedged with ABIC Friday, 44 Febmuany 2015 8
v Dispabh of Prospadive and pansanalined
ahtiflement nd angeptenoe form (o
aligible retal sharsholders
+ Cockalos Copl f arnauncs Bt offer
dosumants sand 1 aligibla ratal!
whirehbldera
Risti] offer paried opong - Friday, 13 Pebruary 2016 6
Conkiaing Coal provides ABX with the Bafura novm, Tugsday, 17 Febugsy B
Tollowirg: 2016
& n refation to the securtdes to be (ssued
under the Ingtitutional offer, the leaus dete
and numbee of sadurifies fir which
quotation s seught
. A mtamm:mm; oyt the lsgued capital
of the eniity follovwing the lssue under tha
Ingtitutiongl gﬂ'nr
+  un updated Appendle 38 ( raquinad)
m;jmmtcr inetituBinnal entiiamant offar Wednesdny, 18 Februsry 2016 ]
Isaue and quotstinn of soouriies st Thursdsy, 16 Bebruary 2018 T
undar the institutiong offer .
Retall o¥fer pedod ainses Thumday, 28 Fabiruary 2iHM5 15
Armourey [ndiathve rapuite of relw! offar Friday, 27 February 2115
{opticnal) o " 8
Anncunce meyis of reall offer Friday, 2¥ Pebruary 2015 1a
" | Retall entifement offer— bookbulid {F Monday, 2 Mursh 2018 1
reguined
Matification of Your Sharifa] Beoutites (i Viednasday, 4 March 2048 1
eny) for the Retad Offor B ¥
Eettiement of rptall enittement offer Tussday, 10 Match 2018 -l
Caakatdd Coal providor ARX with the by noon, Wednasday, 14 March 2
Toliowing: 2016
«  Theissue data and number of securifies
for whigh quotation (5 sought

24183
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Bwant Data Butlness Daya

s A digtibution echgdule of tha securities,
the lsmirsd s#ouriieR form & new oigsg

+ A umtarnent setting oot the pemes of 20
lewgest haldats o this clem of sty
and the pereentage held by aach, if the
Jesued soourites form g new cags

Enitry, into & sartifioalad subreglater or an
uncadtificated subtoglster, s applicable, of
eaturiles 1o relall heldars no futer than this
day (e issue of seauritfoe)

Enitty provides ASX updated Appendix 38 (I
retuined)

Issun of EEcUrfles lusued under ot offar Wedneaday, 11 March 2018 2}
end baokbulld

T ptation of ReEariics 1$aued wnder rstai Thareday, 12 Maroh 2015 FT
offer wnd bookoulid - nomal tmdfing
commences

Hofding stetetnents Bant to refall holdery Fridey, 13 March 2015 o

*If, whan *T" & finafly detormined, ofther of the Iwtintional Settiement Date ar Retell Sstiament Date aoours
on = Monttay, auch dula will be delayad untl the Tuesday,

Tha ahava Hmetabla 18 Indicative only and may changa without consultation with You.
Note: times above gre Bydnay, Australia ima.
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Subscription agreement

Date »

Betwsen the parties

Subscriber Liberty Metals & Mining Haldings, LLC of 175 Berkelay Strast,
Boaton, Massachusetls 02118, Unlted Statas of America
(Bubscriler)

Company Cockatao Coal Limited
AGHN 112 682 158 of Laval 4, 10 Eagle Street, Brisbane, Queansiand
4000
(Company)

Racitais The Subscriber has agreed to act as a cornaratone Investor In the

recapitalization of tha Company, Including by allscating funds to sub-
undstwiite g substantial component of the Offer and entering info this
agreament,

The parties agres as follows:

ARBOTETS Subscription agreement page 1
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1 Definitions and interpretation

1.1 Agreement components
Thls agreement includes any schedule,
1.2 Underwriting Agreement terms

Unless otherwise specified, capitalised terms in this agresment have the same meaning
given to those terms under the Undarwriting Agreement.

1.3 Definltions

The meanings of the terms used in this document are set out batow.

Tarm Meaning
Act Minerel Resources Act 1989 (Qld),
Afflllate any other company which Is for the iime being & Holding Company of

that company, s Subsldiary of that company or of any such Holding
Company or any other company which Is under commen Conirol with
that company.

ASIC the Australian Securiffas & Invesiments Commission.
ASX Listing Rules the official fisting rules of the ASX as amended from tims to ime.
ASX Walver any waiver of the ASX Lisfing Rules required to anable tha Top-up

Secuyrities {o be lasusd In compllance with them.

- Authorfsation - inciudest -

1 any consent, registration, filing, agreement, netice of non-objaction,
notarisation, cartificate, licence, approval, parmit, autharity er
axamption from, by or with a Govamment Agency; and

2 in relatian to anything that & Governmant Aganecy may prohiblt or
rastrict within a speciic period, the explry of that perlod without
Intervention or action ¢r notica of Intanded Interventlon of action,

Business Day a day on which banks are opan for businass In Boston, New York and
Sydnay axciuding a Saturday, Sunday or publie hallday In any of those

plates,

AGAATETS Subscription agreemant
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Tarm Maaning
Clalm maang any actlon, dernand, claim, sult or proceading.
Company Warrantles  the represantations and warranties set out in Scheduls 3.

Constitution

the conefitutlon of the Company as amended or vatiad frern time to
tima,

Control

the possession, direclly or indiractly, of the powar to direct or cause the
diraction of the management and policies of that company, whather
thraugh tha ewnarship of veting sscurities in that or any other
company, by contract or ofherwise,

Cut Off Dats

the Sacand Saltletnent Dale,

Dataroom

the dataroom malintalned by the Company that transmits the
information provided to the Subscrbar, as updatad to 3 Feliruary 2016,

Buty

any stamp, trahsaction or reglstration duty or simllar charge imposed
by any Governmantal Agency and Includes any Interest, fine, panalty,
eharga or sthar ameunt imposed in raspect of any of them, but
excludes any Tax.

Encumbrance

eny infarast or powar:

1 rezerved in or over any Interast In any asset Including, but not
Hinitad to, any ratantion of title; or

2 creatad or otherwise arising I or gver any [nferest In any asset
undar & hill of sale, motyage, chargs, fen, pladge, trust or power,

by way of, ar having similar commercial effect to, security for payment
of & dabt, any other ronetary obligation or the performance of any
ofhar obligation, or any {rust or any retention of title and Includes, but Is

. ot limited to, any agreement fo grant or create any of the above.

Equlty Proportion

In rajation to the Subscribar, its Reiated Bodies Corporate and its
nominhees, means a fractlon (expressed as a percentage) the
numarater of which Is tha total numbar of Shares held by the
Subscriber and its Related Bodies Carporate or on behalf of the
Subsertber or ita Ralatad Bodlas Carporale by thelr nomineas, and the
denominator of which Is the total numbar of Shares (including Sharas
held by the Subscriber, its Related Bodies Corporate and thelr
nomitaas) on lssus,

BEBO7ETE

Subscription agreamant
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Tarm Mmsaning

FIRB the Austraifan Foralgn investment Review Board,

Government Agency  any government or any govemmentai, semi-govermental,
adminfatrativa, fiscal or Judiclaf body, depariment, commlssion,
autharity, tribunal, agency or entlty In any part of the world.

Group means the Company and each Subsidlary of the Company (and Group
Member means any one or mers of tham as the cortext requires).

GST goods and services tax or similar value added tax levied of Imposad in
Australia under the GST Law or otharwige on & supply.

GST Act the A New Tax Systam (Goods and Servicas Tax) Act 198§ (Cth).

GST Law has the same meaning as In the GET Act,

Halding Company

has the same meaning as In the Corporations Act,

Iimnadiately payment by bank chacque or electronic funda tranafer inte an account
Available Funds nominatad by the Company,

Indemnified the Company, lts AMlilates and Related Bodies Corporate, and each of
Company Partles any of thelr raspaciive dirsctors, officars, smployzes, agants, advizers

of tha Company or any of thelr respactive Affiliates and Related Bodles
Corporate.

indemnifiad Parties

the Subscribar, lts Affifates and Related Badles Corporate, and each
of any of thelr respective directors, officers, employees, agents,
advisers of the Subscriber or any of thelr respactive Affillates and

. Related Bodles Corparate, .

fssue has the mezning given to that term In clausa 6,
Listing Rules the officlal listing rules of the ASX as amended from time to time.
Loss losems, llablittes, damages, costs, charges and expansss and intludes

Taxes and Dulias,

36907673

Subseription agreamant
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1 Definifions and Interpratation

Meaning

MLA 80201

mining lease application 80201 to ba granted under the Act,

Noble

Nobla Group Limitad together with Its Related Bodies Corporata,

Nominas

any wholly ownad subsidiary of the Subserlber nominated by the
Subscribar as the purchaser of the Tap-up Securlties,

Official Liat

the officlal list of the ASX as defined |n the ASX Listing Rulas,

Qngelng Top-up
Right

has the maeaning given to that term In clause 6.

~1]]

maans & “qualified nstitutional buyer” as that tam Ia dafined In Rule
144A undar the U.S. Securitiea Act.

Refated Bodies
Corporate

has the meaning glven In saction 50 of tha Corparations Act.

Sacurlty

afully pald orditary share In the Company.

Sottlement

the settlemant of the jssue of the Top=up Securities under this
agrasmant,

Share

a fully paid erdinary share in the Company.

Subscribed
Sacurities

téans the Sub-underwrittan Securilles and the Top-up Securlties.

Subsacriber
Warrantles

the representations and warranties set out In Scheduls 4.

Subseription Amount

The Subscription Price multipliad by the numbar of Top-up Securltlas
tsauad under this agreamant

Subscription Price

the ameunt of A$0.002 for each Top-up Security.

AES07ETE

Subscription agreament
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1 Deflnltions and Interpratation

Meaning

Subsldlary

haa the meaning glven to that term In sectlon 9 of the Corporations
Act,

Subsunderwriting
Agrasamant

the sub-underwriting agraemant betwaan the Underwriter and the
Subscriber dated on o about the date of thia agreament,

Subsunderwritten
Securities

the Securities acquirad by the Subscriber In accordance with fha Sub-
underwriiing Agraamant,

Tax

any tay, lavy, charga, impast, duty, fes, deduction, compulsery loan or
withholdling, that Is asaessad, leviad, (mposed or collactad by any
Gaovemmantal Agancy and ncludes, but Is not imited to any Interast,
fine, panalty, charge, fae or dny other amount imposed on, orin
respect of any of the abova,

Tax Law

a Law with respact tn or imposing any Tax.

Top-up Sscurities

is the number of Securitles calcutated as follows:

1 zaro, If the amount of Sub-underwritten Securlttes or any other
Securliles otharwiae acguirad by the Subscriber or lts Afflllates Is
gragter than or equal fo 13,344 979,189; or

2  if the amount of Sub-underwrittan Securitias and the othar
Sacurities otherwise acquired by the Subscriber or Its Afflilates is
lass than 13,344,979,188,the number of Securitles required to
fncraage Liberly's aquity holding In the Company o 12.9% of the
shara capltal of tha Company following the issue of such Top-up
sacurltles,

sublect to a cap of 10,068,028,638 or such larger number as ls
permitted under the ASX Waiver.

Transaction
. Documents

Each of:

T this agraemant,

2 any agreement In connaction with the ‘Tarm Sheat = Froposed
Baralaba and Waonbindl Projact Transftion' dated 10 July 2014 as
amended and extendad and assoctatad with the 2016 sals of
gharss In Wonbindl Coat Pty Limlted and Baralaba Coal Pty Limited
by JS Baralaba Wonbindl Pty Lid to Maylion Pty Lid, including the
Call Option Dead, Amandsd Sharaholders Agresmants, Share split
documeantation (Wanbindl), Loan Agraamant, Securty Trust Dead,
Genaral Saclrity Deed, Dead of subordination and priority;

3 tha letter titled 'Baralaba Wonblnd! Optlon Deed - nomines
purchasar undar call option desd’ dated on or about the date of this
agraement frorm the Company to J8 Baralabe Wonbind! Pty Ltd;

4 the Baralaba and Wonbindt Call Optisn Exerclae Dead (Nohle)

"ERO0TETH

Suberdotlon agraomont
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1 Definitions and Interpretatlon

Maaning

datad on or about the date of this agreamant batween amonpst
citvars, the Company and Mayllon Pty Limited;

5 ihe call optlon deed dafed on ar about the date of this agreamant
hatween Mayllon Pty Limited, Cockatle! Pty Limited and the
Subscriber,;

8 tha dasd of accession datad on or ahout the date of this agreamant
betwean Mayllon Pty Limitad, Cockatlal Pty Limited and tha

Subscribarn

7 the veriation agreement dated on or about the date of this
agreameant batwaan Aurizon Operations Limited and the Company,
whieh varles the Rall Transportation Agreement Cockatos Coal -
Baralaba & Wonbindi dated 24 July 2012 between the same
pattlas, a8 amendead from time to time,

8 the mandate lettar relating to tha Offer dated on or about the date
of thls agraarmant frot BBY Limited to tha Compeny,

2 the underwriting agreement dated on or about this agraemant
between the Company and BBY Limited;

10 the warranty dead poll dated on or about the data of this agresmant
grartad by tha Company in favour of Maylien Pty Limited;

11 the warraniy deed poll dated on or about the date of this agraement
grantad by the Company in favour of Harum Energy Australla
Limlied;

12 the director appointment desd dated on or about the date of this
agreament hetwoen the Company and Maylion Ply Limited;

13 the director appeintment deed deted on or aboui the date of thig
agraemant between the Company and Harum Energy Australia
Limited; and

14 the of-iake agreamant datad an or about the date of this
agresment between the Company and Nokls Resources
internationsl Pta Ltd,

Undarwriter

BBY Limited AGN 80 006 707 777.

. Undarwriting
Agresment

. the underwriting agreemant batwaen the Undarwriter and the

company dated on or about the date of this agraement.

U.5. Sacurlties Act

maans the U.5. Securties Act of 1933,

Warranties

the Company Yarranties and iha Subscriber Warrantiss,

AESNTETH
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1 Definltions and Interpratation

14 Inferpretailon

In this agreement:

{a)

{b)
(e
(d)

(=)

()

(i)

(k)

0

{m)

- {n)

(0}

(p)

I500TETS

headings and beld type are for convenience only and do not affect the
Interpratation of this agresmeant;

the singular includes the plural and the plural includes tha singular;
words of any gender includa all genders;

other parts of speech and grammatical forms of a word or phrasa defined In this
agreament have a corresponding meaning;

an axprassion importing a person includes any company, partnership, joint
ventura, association, corporation or other body corporate and any Govartiment
Ageney as well as an individual;

a reference to a clause, parly, schedule, attachment or exhiblf is a reference to
a clause of, and a party, schedule, attachment ar axhibit to, this agresment and
a refarence fo this agraament includes any schedule, attachment and exhibit:

a reference fo any legistation includes all delegated leglslation made under it
and amendments, consolidations, replacements or re-enactments of any of
them;

a reference to a document includes all amendments or supplements to, or
replacements or novations of, that document,

a raference to a party to a document Ineludes that party's successors and
permitted assignees;

a promlse on the part of 2 or more persons binds them jointly and severally;

a refarance to an agreement other than this agreement includes a dead and any
legally enforceable undertaking, agreement, arrangement or understanding,
whether or not In writing;

& referance to liguidation or insolvency Ineludes appointment of an
administrator, compromise, arrangament, marger, amalgamation,
reconstruction, winding-up, dissolution, deregistration, assignment for the
benefit of creditors, scheme, composition or arangament with creditors,
insolvency, bankruptey, or any similar procedure or, where applicable, changes
in the constitution of any partnership or pergon, or death:

no provislon of this agreement will be construed adversely to a party because
that party was responsible for the preparation of this agresment or that
provision;

areference 1o a body, other than a party to this agreement (including-an -

Ihstitute, association or authority), whether statutory or not:
{1 that ceases to exlst; or
(2) whose powers or functions are transferred to another body,

is a reference to the body that replaces it or that substantially succeeds to its
powers or funetions:

a raferance to any thing (including, but not limitad to, any right) includes a part
of that thing but nothing in this clause 1.4(0) Implies that perfarmance of part of
an obligation constitutes performancs of the obilgation;

if an act prescribed under this agreement o be done by a party on or by a given
day is done after 5,.00pm on that day, It is taken to be done an the next day;

Subscription agreemant

page 8
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1.6

1.6

(9 if a period of time is specified and dates from a glven day or the day of an st or
event, itIs to be calculated exclusive of that day;

n a reference to § or dollar is to Austrafian curreney;

() a reference to a day is o be interpreted as the period of time commencing at
midnight and ending 24 hours later; and

{t) a reference to fime is a referance to Sydney time.

Business Day

Where the day on er by which any thing is to be done Is not a Buslness Day, that thing
must be done on or by the preceding Business Day.

Inclusive expressions

Specifying anything in this agresment after the words ‘Including’, Ineludes’ or ‘for
example’ or similar expressions does not limlt what else is Ineluded.

Conditions precedent

2 Conditions pracadent

21

2.2

2.3

2.4

Conditlons precedent

The obligations of the parties under clauses 3 and 5 ara conditional on, and do not
beeome binding unlass and until:

(a) ASX Waiver: ASX has granted the ASX Walver;

(23] Offer: The Offer has not been withdrawn by the Company before tha Cut Off

Date;

(e) Sub-underwriting Agreement: The Sub-underwriting Agreemant has not baen
terminated; and

{d} MLA 80201 and Environmental approvat: it has not bacome apparant that

any of the foliowing will not be granted: MLA 80201, any other authorisation
required under the Act in order to conduct the activities contemplated by MLA
80201 or environmental approval with respect to the Baralaba Coal Mine
expansion projact.

Reasonable endeavours to satisfy conditions precedent

- The partles must use reasonable endesvours to ensura that the condition precedentln

clause 2.1(a) is satisfied as expaditiously as posslble prior to the First Settlement Date
and in any event on or bafora the Cut Off Date.

hotice

Each party must promptly notify the others in writing If it becomes aware that any
conditlon in clause 2.1 has not been satisfied or has become Incapable of being satisfled.

Waiver

(a) The conditiens in clause 2.1{a), 2.1(b) and 2.1(c) ar= for the benefit of the
Subsctiber and the Company and may not be waived,

38807676 Subscription agreamant
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2.6

(b) The condition in clauge 2.1(d) s for the benafit of the Subscribar and may only
be walvad by the Subscribar.
() A waiver of a conditien:

(1) will not be effective unlass it is given in writing in relation to a
particular condltion;

(2 may be given unconditionally or an the conditions the party granting
the waivar sonsidars fit!

(3) will only apply to the obiigations in relation to which it is expressed to
be glven unlass the party granting the waiver states otherwise in
writing; and

4) will not praciude the party granting the waiver from refusing to waive a

particular condition an ancther oocasion or from requiring the
Company o satisfy conditions that differ from the conditiona applying
on a prior occasion.

Cut Off Date

A parly may, hefore commencement of Settlement by not less than 2 Business Days'
hotiee to the other party, terminate this agreement at any time before Settlement if:

(a) the conditions in clause 2.1 are not eatisfied, or waived In accordance with
clauss 24 by the Cut Off Date; or
(b the conditlons In clause 2.1 besome Incapable of satisfaction or the parties

agree that any of the conditions in clause 2.1 cannot be satisfied.

No binding agreement for issue

Fer the avoidance of doubt, nothing In thls agreement will cause a binding agreement for
the issue of the Top-up Securities unless and untll the conditions in clause 2.1 have been
satisfled or waived in accordance with clause 2.4 and no person will obtaln rights In
relation to those shares as a result of this agreement unless and until those conditions
have been satisfied.

Subscription and issue

40183

3  Subscriplion and lssue

3.1

3.2

3.3

38907670

Exercise of Top-up Shares allocation right

Z8r0,
Top-up Seecurltles

Subject to clauses 2 and 3.1, on the day for Settfement determined under clause 5, the
Company must issue, and the Subseriber must subscribe for, the Top-up Securities, for
the Subseription Amount.

Constltution

On Issue of the Top-up Securities, the Subscriber agrees to be bound by the Constitution.

Subserintion agreement

- Top-up Securitles will only be issued if the number of Top-up Securities is more than

page 10
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3.4

Rights and ranking

All Top-up Securities issued to the Subscriber will:

(2} be issuad under the Prospactus;

k) be issued as fully paid;

{c) ba free of Encumbrances; and

{d) rank equafly in all respects with the other ordinary shares on issue in the capital

of the Company as at the date of Seltlement,

Company's undertakings

4.1

42

4.3

Restrictions on the Company

The Company wili not, prior {o Settlement, without the Subscriber's prior written consent
not to be unreasonably withheld, and for so long as the Sub-undarwriting Agreement has
het been tarminated:

(a) other than In the ordinary course of its business dispose of or agree to dispose
of any of its right, title or Interest In and to any material asset that it may own or
to which it may become entitled, which for the avoldance of doubt, does not
restriot the gale of any coal by the Company;

{s)] other than In the ordinary course of its business charge or agree to Encumber
the whole or any part of its right, title and interest in and fo any material asset
that it may own or i which & may bacome enfitied, which for the avoidance of
doubt, does not restriet the gale of any coal by the Company;

(&) lssue, or agree to Issue, any marketable securities in its capital or grant any
options of rights to take up by way of subscription, convarsion or substitution
further sharas in its capital, whether the shares rank in preference to, equally
with or after the Top-up Securities in respect of any right or interest;

{c) grant any special voting or other tights that attach to the ordinary issuad shares
in its capital; or
(&) carTy on any business except a business of a type that s currently being carried

oh or currently proposed to be carried on by the Company.

Nothing in this clause 4.1 rastricts any act, matter ar thing, contemplated by the
Prospectus,

 Quotation ASX

The Company will apply to ASX for official tuotation of the Subserlbed Sacurities as soon
as practicable, and in any event within 2 Buginess Days after Settlement.

No other benefits

Without the Subserlber's prior written consent, the Company must not, at any time after
the axacution of this agreement until the Second Issue Date, enter Inte any agreement,
arrangement or undarstanding with a sharehoider owning more than 10% of the
Company or its asseciate under which that shareholder or its associate receives any
benefit in & capacity other than as shareholder other than as described In Schadule 5.
Nothing In thig clause 4.3 restricts the sale of any coal by the Company.

38907676 Subscription agreement
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4.4

4.6

4.6

Certlficates

The Company must issue to the Subscriber Certificates the samea form as thoss which
ara issued to the Underwriter ag soon as practicable after the Company issugs the
Certificates to the Underwrlier under clauses 6.1 and 8.4 of the Underwriting Agreament
{Subseriber Certificates), with the necassary changes to reflect that:

(a) the directors (or a direetar and a secretary) are eertifying the matters in the
Subscriber Carilficate; and

(k) the Company ls issulng the Subscriber Certificate,
to the Subscriber and not the Underwriter.

Proceeds

From the date of this agreement until 80 days after the Second Issue Date, the Company
must not, without the prior written approval of the Subscriber, usa, commit or propose ta
uge or cammit any moneys, proceads of funds raised in connection with the Offer other
than as described in Schedule 7 and in the Dataroom folder entitied "2015 Business Case
- 8.0 Sources and Uses Detail",

Baralaba

While the Subscriber holds at least 15% of the voting power of the Company, the
Company will not, and will procure that its Related Bodies Corporate do not, enter into
any agreement or arrangement relating to the:

{a) ownarship or extarnal funding of the haul road, rallway toop or train load-out
facllity for the Baralaba mine or Baralaba mine expansion project from the date
of this agreement for a petlod of 2 years; or

{b} any other material contract related to the Baralaba mine or Baralsba mine
axpansion project from the date of this agreement until 30 Aprit 2015,

without the prier written approval of the Subscriber, unless the contract value of the
agreamant or arrangemant does not excead $2,000,000 or the term of the contract is less
than one year.

Settlement

St

5.2

ALEATETE

Time and place for Settlement

Seftlement of the lssue of the Top-up Securltlas under this agreement must take place:
{a) on the sama day as the Second Settlement Date; and
{b) at or bafore 10.00am.

Obligations of Company

On or before Settlement, the Company must procure that a meeting of dirsctors of tha
Company is convened and approves subject to Settlement the 1ssue of the Top-up
Bacurities to the Subseriber or ifs Nominea.

Subzennlion Raresment

42183
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5.3 Subscription at Settlement

Tha Suhscribar muet;

(a) {subscription) at Settlement, subscoribe for and accept the issua of, or procure
that its Nominee subserlbes for and accepts the issue of, the Top-up Securities,
by means of an application substantially in the form in Schedule 2; and

() (subscription price) at or before Settlement, pay or procure that its Nominee
pays, to or at the direction of the Company the Subscription Amount in
immediately Available Funds in a form nominated by the Company.

5.4 issue at Settlement

At Settlement, the Company must:

(a) (Shara issua) lssue o proctire the issus of the Top-up Securities to the
Subscriber or its Nominess fres from any Encumbrance or othar third party
Hyhts; and

{h) {Bocumentation) provide the documentation required by clause 5.5,

5.5 Documents to be delivered by the Company at Settlement

At Sefilement the Company rust give, at the election of the Subscriber, a CHESS
holding statement or issuer-sponsored holding statement in respect of the Top-up
Securities, together with evidence satlsfactory {o the Subscriber of the issua of the Top-
up Securities and a copy of the certificates given to the Underwriter under clause 8.1 and
8.4 of the Underwriting Agreemant.

6 Ongoing Top-up Right

{a) Subject to clauss &(f) and the recaipt from ASX of the waivar of Listing Rule
6.18 contemplated by clause 6(g), from Completion if the Company wishes fo
lgsue any ordinary shares or securities which are convertible into ordinary
shares (an Issue), subject to the Company recsiving any hecessary approval or
waiver from ASX, the Company must also offer the Subseriber the right to
subscribe for the Equity Proportlon represented by the Sub-Underwritten
Securities plus the Top-up Securities as at the time immediately following
Campletion {which will be deermned to include all Top-up Sacurifies if they are
not lssued by that time) of the total number of ordinary shares or securities
‘which are convertible into ordinary sharas o be issued pursuant to the |ssue -
(Ongoing Top-up Right).

{s)] Any offer of ardinary shares or securitles which are convartible infa ordinary
shares by the Company undar clausa fi(a) must, subjact to clause 6(c);

(1) be on the same terms of Issue as provided to all other potential
offeress under the Issue and allow the Subscriber to accept for the
whole or part of the number of ordinary shares or securitias which ara
convertlble into ardinary shares offered;

{2) be for consideration that is aither of the following:

(A) ho less favourable to the Subscriber than cash consideration
paid by third parties (in the case of Issues to third parties for
cash consideration); or

A5S0T5TS Subscrintion aoreament oage 13
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§ Ongoing Top-up Right

(B) squivalent in value to non-cash consideration given by third
parties (in the case of Issues to third parties for non-cash
consideration); and

(3) gllow the Subscriber 5 Buginess Days to aceept (in whele or part) or
raject the offer.

Subjact to clause &(d), If the Subscriber accepts the offer in respact of some or
all of the ordinary shares or securities which are convertible Into ordinary sharas
offered to it, the Subseriber must pay the agreed stbseription amount by the
due date for recalpt of all other subsoription amounts under the fssua, such date
to be no earller than 5 Business Days after the date that the Company notifles
tha Subecribar of the lasus.

If the Subscriber requires FIRE approval in order to subscribe for the erdinary
shares or securities which are convertible Into ordinary shares offerad to it, the
Subserlber must hotify the Company of that requirement as soon as reasonably
practicable after recaipt of the offsr made under claugse 6(a), and the date for
the agreament o issue hecoming tunconditional and payment will be deemed to
be extended for a perlod of 80 Buslness Days.

If the Subserlber rejects or doas not aceept In full an offer mada to it under
slause B(a), or if the Subscriber requires FIRB approval and does not obtaln
FIRE approval within the period specified in clause 6(d), then:

{1 ordinary shares or securities which are convartible into ordinary
sharas in respect of which that offer was not accepted can be offered
hy the Company to such persens as it thinks fit on terms no more
favourable than those offered fo the Subscriber; and

{2) if (except as & result of the Company breaching its obligations under
this agreemant) the Subscriber's Equity Proportion falls below 5%, the
Ongeing Top-up Right will expire and the Company will be under ne
furthar obligation to offer ordinary shares or sacurities to the
Subserlber under this clatse 6.

If the strategle refationship between the Company and the Subscriber ceases or
changes after the date of this agreement Ih sueh & way that It effactively
ceasas, then the Ongolng Top-Up Right will expire and the Company will ba
under no further obllgation 1o offer ordinary shares or sacurities {o the
Subscriber under this clause 8,

Tha parties must use all raasonable endeavours 1o procurs that, as soon as
praciicable after the date of this agreemant and in any avent prior to any lssue,
the Company obtains a waivar from ASX (either unconditionally or on conditions
satisfactory o the Company and the Subscribar (acting reasonably}} of Listing

the allotmant and {ssue of ordinary shares or secrities which are convertibla
into ordinary shares, pursuant to this clausa 6.

Tha Company must a5 s0on as practicable after the date of this agreement at
ts own cost:

N prepara and lodge with ASX a waiver submission or application
raquired to be glven to ASX for the purposes of procuring the waiver
referred to in clause &(g),

2 pravide tha Subscriber with coples of tha waiver submission or
application lodged by the Company; and
(3) provide Informatlon to the Subscriber on the progress of the waiver

submission or appilcation as reasonably ragussted by the Subscriber.

Subscription agraamant

‘Rule 8.18 In regpect of the Ongolng Top-up Rights set out in clause 8(a)and
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7 Board represaniation

Each party must otherwlse co-operata with, and comply with all reasonable
reguasts of the other party for the purposes of procuring the waiver from ASX of
Listing Rule 6.18 in respect of the Ongolng Top-up Rights and must not take
any actlon that will or is likely to hinder or pravent the walver from baing
obtained (aither unconditionally or on conditions satlefactory to the Company
and tha Subscriber (acting reasonabiy)).

Each party must keep the other party promptly informed of any fact, matier or
circumstance of which It bacomes aware that may result in the waivar not being
ohtalned {elther unconditionally or on conditions satisfactory to the Company
and the Subscriber (acting reasonably)).

Board representation

7.1

7.2

Board appointments

@)

)

If the Subscriber or any of its Related Bodies Corporate, as a result of the issue
of Sub-underwritten Securities and any Top-up Securitles, acquires voting
power in the Company of:

(1} 9.99% or above, then on and from the Second Seftlemeant Date, for so
long as the Subscriber or any of its Related Bodies Corporata has at
least that percentage of voting power in the Compahy, the Subscriber
has the right to appoint 2 nominee to the Company's board of
directors, subject to receipt of a written consent to act from that
haminae; or

(2) 18% or above, then on and from the Sacond Setijement Date, for s
lony as the Subscriber or any of its Related Bodies Corporate has at
least that percentage of vating power in the Company, the Subscriber
has the right to appoint two nominees to the Company's board of
diractors, subject to recelpt of a written consent to act from those
nominees,

and the Company must take all steps reasonably required o cause them to ba
appointed to the board by no later than the Second Settlement Date,

If the Subscriber has the right to appoint one or more nominees {o the
Company's board of directors under clause 8.1(a), then the Subscriber also has
tha right to (and the Company must do all things within its power to, if so
requested by the Subscribar) procure the replacement of the Subscriber's
neminess of the Company's board of directors at any such time, including by

rasign from the Company's hoard of directors at any stch time and the
Company must do all things within its power to procure that (subject to the
director's fiduclary duties) sach mamber of the hoard recommends in favour of
thelr alection or re-elactlon.

Membership of Technical Committee

The Subscriber is entitled to have one of its nominees appointed to the Technical
Committee of the Cockatoo Board which Is to be established.

ABAN7ETH

Subscription agreement

‘appointing another nominee to replace any of s nominees whe are removed or.
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Election at 2015 annual general meeting

At or before Its 2015 annual general meeting, the Company must, In acaordanae with the
ASX Listing Rules, propase the election as directors of the Company of those or other
representatives nominated In their place by the Subscriber (at the Subscriber's aption),
and ensure that (subject to their fiduclary dutles) mach member of the board recommends
in favour of their re-election or election.

Election at subsequent annual general meetings

At or before each subsequent annual general meeting of the Company, to the extent that
the Subscriber or any of its Related Bodies Corporate has, as at 1 July of the yaar in
which the relevant annual general meeting is heid, voting powar In the Company of:

(m} 9.89% cr above, the Company must, In accordance with the ASX Listing Rules,
propose the election as director of the Company, at the Subscriber's aptien, any
one representative elected or re-elected under clause 7.2 or any one cther
representative nominated by the Subscriber: or

(b) 18% or above, the Company must, In accordance with the ASX Listing Rules,
propose the election as directors of the Company, at the Subscriber's option,
any {wo representatives elected or re-elected under clause 7.2 or any
alternative representatives nominated by the Subscriber in their place,

and the Company must (subject to thair fiduciary dutles) do all things In Its power to
procure that each member of the board recommends in favour of their re-election or
alectlon,

Reductiong

A reduction in the lagal or beneficial holding of Securities or voting power of the
Subscriber or its Related Bodies Corporate will be disregarded for the purposes of clause
7.1 where the reduction arises as a result of an issuance of Securities or other securities
of the Company pursuant to an Issuanee which ls not a pro rata issue (having the
meaning given in the ASX Listing Rules) or a pro rata issue pursuant to the ASX Listing
Rules which Is underwritten or simitar, uniess the Subscriber was offered but declined to
participate In that issue before the issue was made and provided that the offer was made
on the Prescribed Terms. An offer will be made on the Prescribed Terms if the offer:

(a) Is on the same terms of issue as provided fo ail other potential offerees under
the offar;
{b) is for consideration that Is either of the following:

(1) no less favourable to the Subscriber than cash consideration paid by

-~ third parties {in the case of offers to third parties for cash -
conslderation); or :

(2) equivalent in value to non-cash consideration given by third parties (in
the case of offers to third parties for non-cash considerationy; and
(e) allows the Subseriber § Buginess Days to accept or reject the offer (provided

that If the Subscriber requires FIRB approval in order to acoept the offer, the
Subscriber must notify the Company of that requirement as soon as reasonably
practicable after recelpt of the oifer, and the date for the issuance bacoming
unconditional and payment will be deemad to be extended for a period of 60
Businass Days).

Subscription agresment
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Company Warranties

The Company glves the Company Warrantles to and for the benefit of tha Subseriber in
connection with the Subseriber's investmenis as Sub-underwriter and under this
agreement.

Subscriber Warranties

The Subscriber glves tha Subseriber Warranties to and for the benaflt of the Company.

Repetitlon of warrantles

The Warranties given by the Company and the Subseriber are given:

(a) In respect of each Warranty which is expressed to be given on a particular data,
on that date; and

{b} In respect of each other Warranty, oh the date of this agreement and
immediately before Setiiement.

Qualifications

(a) The Company Is not llabte under a Claim to the extent a matter constitutes a
breach of Campany Watranty:

{1) hag bean falrly disclosad to the Subscrber or 8 representstive of the
Subscriber, to ASX before the date of this agreement or In the
Prospectus; or

{2) is airaady known to the Subacriber.

()] The Company's maximum aggregate llability under or in connaction with this
agreamaent to the Company and the Indemnifled Company Partles Is the total
amount paid by the Subseriber In connectlon with the Offer, Including any
amounts pald for the shortfall securities under the Sub-underwriting Agreement
and any securities allocated and subscribed for in a bookbuild in relation to the
Offer in additicn to the Subseription Amount.

Survival

 The Warrantles surviv the execution and Setilement of this agreement.

Reliance

{a) The Company acknowledges that the Subseariber entars into this agraement in
reliance on each Company Warranty.

)] Tha Subscriber acknowledges that the Company enters into this agmement in
rellance on each of Subserfber Warranty.

Subscrption agreament
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8.7

8.8

8.9

Independant Warranties

Each Warranty s separate and independeant and noi imited by reference {0 any other
Warranty ar any notica or walver given by any party in connaction with anything in this
agreement,

Investigation

All powers of the Subscriber in connection with ihe Warranties may be enforced or made
whether or not, before enfry into this agreement, the Subscriber knew or could have
discovered (whether by any investigation made by or on behalf of the Subscriber into the
affairs of the Cempany or otherwise) that any Warranty has not baen complled with or Is
otharwise untrue, incorrect or misieading. The Subscriber warrants that on the date of this
agresment and on the date of setflement it is not aware of any breaches of any
Warranties except as st out in thiz agresment,

Future events

The Company must immediately give notloe to the Subscriber if anything occurs or arises
that results or may result in any of the Warranties being unfulfilled, untrue, incorrect or
misleading at the date the Warranty is expressed to be given.

48183

9  Undertakings

Undertakings
The Company must:
(|) (notification of breach) notify the Subscribar of;
3] any breach of any representation, warranty or undertaking given
by the Company under the Underwrifing agreament;
(1 the oceurrence of any of the Termination Events; or
(i) the non-satisfaction of any of the Conditions Precedent, or any

Condltion Precedent bacoming incapable of satisfaction,
prompily after it becomes aware of any such matter;

M (no unauthorised varlations) not, before the Sacond Issue Date, vary in
~any materlal respect any term of its Constliution or the composition of its

board of directors, without the prior consent of the Subscriber to the terms of

tha variation or alteration (auch consent not to be unreasonably withheld or
delayed);

{c) (no hreach) not, prior to the Second Issue Date commit, be Involved ih or
acquiesce in any activity:

() in eonnaction with the Offer which breaches:
A, the Garporations Act;

B. the Listing Rules;

B3890TETE Subscription agreament
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§  Undartakings

C. the Constitution;

0. any legally binding requirement, llcence conditlon of
agreement or covenant in favour of ASIC, the ASX or
any Governmant Agency;

E. any of the Group's debt or financing arrangements; or
F. any other applicable law; or
(i) ngt in connection with the Offer which results in a material breach
of:
A, the Corporations Act;
B the Listing Rules;
C. the Constitution;
D any legally binding requirement, licence condition or

agreement or covenant In favour of ASIC, the ASX or
any Government Agency;

E. any of the Group's debt or financing arangements; or
F. any other applicable law;
{moratorium) not, without the written consent of the Subscriber (such

consent not to be unreasenably withheld or delayed), at any time until 180
days after the Sacond 1szue Date:

1) {ssue;

(i) agree to issue;

(t) offar for subscription; or

(v} indleate In any way that the Company or the Group may or will

issle, agree 1o issue of offer for subsctiption,

any equlity securities or subordinated debt securities or other securlties
(inclucling hybrid, convertible or equity-linked securities) or grant or agree io

equlivalent fo any of the foregging) other than pursuant to the Offer or in
accordance with a top-up right of Maylion Pty Ltd or Noble Group Limited
under the share subscription dead between them and the Company dated 17
October 2013 to tha extent triggerad by an issue to 5K Networks, Co. Lid an
axercisa of a top-up right which was tself triggered by the issue of Top-up
Securities under this agreement;

(liquidator) not appoint, or permit the appointment of, a liquidator, provisional
llguiciator, receiver, recelver and managar or other similar official in relation to
It or s Subsldlaries or to thelr proparty without the prior written consent of the
Subseriber (such consent not to be unreasonably withheld or delayed); and

Subscrinflon egresment

* grant any options In respect of such sacurities (or do anything ecoromically
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10 Indemnity

(material transactions) not, without the pricr written consent of the
Subserber (such consent not to be Unreasonably withheld or delayed), at any
time untll 180 days after the Second Issue Date acquire or dispose of {(or
enter any agreement to acquire or dispose ofy any substantial assets or
business except as contemplated by this agreement or as specifically
disclosed in the Offer Materlals, unless:

(i} in the reasonable oplnion of the Subscribar, the dispasal or
acquisition does not have or ig not likely to have a material
adverse effect on the Company; or

{if) tha dispasal or acquisition is in the ordinary coursa of business
and, in the case of a disposal, for full market consideration (being
book value or greater);

(structure) not, at any time untit 180 days after the Second issue Data, alter,
agree to ali=r of propese an alteration to its capital structure (whether deht o
equity) except with the prier consent of the Subscriber or as permitted by this
agreament);

it being acknowledged by the Company that each of these undertakings Is a rmaterfal tertn
of this agreement.

10 Indemnity

10.1  Indemnity

The Company Indemnifies the Indemnified Parfles from and agalnst any and all Losses
directly or indirectly incurred by an indemnified Party arlsing at any time In connection
with tha Offer or this Subscription Agreemant, including:

(@)

(b)

)

(d)

(e)

AGROTETA

any misleading or deceptive (including, without limitation, within the meaning of
section 728(2) of the Corporations Act) or untrue statement contained in, or
omission of information required to be contained in any Offer Matarials,

any seftlement of any fitigation, or any investigation or proceeding by any
Govarnment Agancy, domestic or foreign, commenced or threatenad, or of any
Claim whatsoevar based on a misleading or decaptive statermnent or omission, if
the settlement iz sither reazonable in the circumstances or is effacted with the
written congent of the Company;

chosen by tha Indemnifiad Party) reasonably incurred in investigating, preparing
aor defending against any litigation, or any investigation or proceeding by any
Government Agency, domestlc or forelgn, commenced or threatened, or any
Claim whatsoever based on any a misleading or untrue statement or omission
In respect of the Offer Materfals, or any alleged misleading or untrue statament
or omission, fo the extent that any expanse is not pald under sub-paragraph (a);

losses directly or indirectly incurred by an Indemnified Party arising out of any
other statement in information releasad publicly by the Company belng untrue
or misteading and deceptive (whather by omission or otherwise); and

Losses diractly or indirectly incurred by an Indemnified Party arlsing out of:

Subscripfion agreement

any expenses whatsoever (including the fees and disbursements of lawyers. . .
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(1) the Company failing o perform or ahserve any of its obligations under
the Underwriting Agreement or this agreement;
(2) non-compilance with any statutory or Gevernment Agency

requirement concerning the Offer or any Investigation by a
Government Agency, In respect of the Offer or the Offar Materlals; any
represantation or warranty made or deemed by clause 10.1 of the
Underwriting Agreement to have been mada by the Company undar
the Underwriting Agreement or this agreament proving to have been
untrue or incorrect or any undertaking given by the Company under
the Underwrlting Agreement or thiz agraament having been hreached;

(3) any announcament, advertisameant, or publicity made or distributed by
or on behalf of any Indemnified Party in relation to the Offer with the
prior written approval of the Company (which must not be
unreasonably withhald or delayed); or

{4) any Claim that an Indemnifiad Party has any liability under the
Corporations Act, the Australian Securities and Investments
Commission Act 2007 (Cth) or any othar applicable law In refation to
the Offar.

Each of the paragraphs and sub-paragraphs of this clause 10.1 must be constryed
Independently and no paragraph or sub-paragraph Is to be imited by implications arlsing
from any other paragraph or stb-paragraph.

Limited indemnity

The Indemnity in cfause 10.1 does not extend to any Loss suffered by an Indemnified
Party to the sxtent that Loss results from:

(®) any amount in respect of which this indemnity would be Hegal, void or
unenforceable under any applicable law;

() any penalty or fine which that Indemnifiad Party is raquired te pay for any
contravention by it of the Corporations Act or any other applicable law, other
than in cireumstances where that contravention has been causad by the
conduet of the Company; or

{c) the fraud, wilful default, wilful mizeondtict or negligence of the Subseriber or that
indemnified Party.

Preservation of rights

The rights of an Indemnified Party undar this agreement will not In any way be prejudiced

~oraffectedby:
{a) any appraval diven by it conceming any of the Qfier Materials:
(=) any knowledge (actual or constructive) of any:

JBHLTETE

(1) nen-compliance by the Company or a Subsidiary of the Company with
any statutory or ASX requirement concerning the Offer or any of the
Offar Materlals;

)| fallure by the Company te perform or observe any of ite obligations
under the Underwriting Agreement or this agreement; or

%)) ahy representation or warranty made or desmed by clause 10,1 of the
Underwriting Agreemeant to have been made by the Company under
the Underwriting Agreement or this agreement proving to have heen
untrue or incorect;

Subscripfion agresmant
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10 indemnity
(&) ahy lawful termination by the Underwriter of the Undarwriting Agresment or by
the Company of thlg agreement; or
(d) any other fact matter or thing (other than an express written waiver) which might
otherwise constitute a walver of of In any way prajudice or affect any right of an
Indamniffed Party.

Notice of potential action

i any of the Indemnified Parties receives written notlce of any act, matter or thing which
In the reasonakbls opinien of the Indemnified Party would be likely o glve rlse to a Clalm
In relation to which the Company wauld be requirad to indemnify any of tham under
clause 10.1 then the relevant person must notify the Company glving reasonable detalls
80 far as Is practicable within 15 Business Days of it receiving that notlce.

Eailure to notify

Fallure on the part of an Indemnified Party to notify the Company [n accordarice with
clause 10.4 will not release the Company from any obligation or llablitity which it may have
pursuant to this Agreemeant or the Underwriting Agreement except that the liability will be
reduced In relation to that Indemnified Party o the extent to which the Company:

(a) has suffered damage or loss; or
(b} the amount the subjact of the Indemnity under clause 10.1 has increased,
as a result of the fallure to so notify,

Benefits of Indemnity

The Subserlber entars inte the provisions of this clause 10 for teelf and as agent of the
other Indemnified Partias who are not a pary to this agreement and, accordingly, accepts
the full benefit of this clause 10 on behalf of the indemnified FPartles. Each Indemniflad
Party, whather or not a party to this agreement, will be entitied to the benafit of this
clause 10 and this clause 10 may be enforced on its behalf by the Subscriber, The
Subseribar may enter Into any agreement with any person and daal with their rights under
this clause 10 without regard to the interasts of any of their respective Indemnified
Parties.

Conduct of proceedings

(a) The Company agrees that, without the prior written consent of the Subscriber
{which must not be unreasonably withheld), it will not seftle, compromise or

gonsent to tha antry of any Judgment In any pending or threatenad Claimin .

respect of which indemniflcation could be sought undar the indemnity in this
agreement (whether or not the Subscriber or any other Indemnifiad Party I an
actual or potential parly to the Claim), unless the settlernent, compromise or
eonsent includes an unconditional release of each Indemnified Party from all
liability arising out of tha Claim.

(b} The Company is, subject to clause 10.7(e), entitled o defend or to ingtitute legal
or other proceadings of the type referred to In clause 10.4 in the name of any of
the Indamnified Parfles and to have those proceedings conducted under the
sole management and control of the Company provided that;

{1) the Company diligently pursues or defends the proceedings and
keeps the Subseriber and any relevant Indemnified Party fully

Subscrotion aoresment
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informead of the progress of the defence or the prosecution of sueh
procaedings,

(2) the Indemnified Party has the right to information, consultatlon and
representation concerning the development and defence of any
tigation or threataned fitigation;

(3) the Company has reasonable ragard to preserving the reputation of
tha Subseriber in conducting the defence; and

(4) no admlsslon of liability or compromise whatsoever in connection with
the claim or action may take place without the relevant Indemnified
Parties’ ptior wrltten consent (this censent not to be unreasonably
withtheld).

Each Indemnified Party, subject only to clauses 10.7(df) and 10.7(s), Is required,
and the Subscriber must take reasonable steps to cause the Indemnifled
Parties, to:

(1) promptly take reasonable action as the Company requests to avoid,
dispute, resist, appeal, compromise or defend the Claim or any
adjudication in respect of It:

(2) not settle or compromise any Claim without the prior written consent
of the Company (this consent not ta be unreascnably withheld or
delayed);

(3) promptly give all reasonable assistance and co-operation to tha

Company in the conduct of any Claim, including providing the
Company with any documents in ts possession and signing all
documnents, authorities and directions which the Company may
reasonably require for the prosecution or advancement of any legal or
other proceedings; and

(4} do anything reasonably necessary or desirable to ensure that the
Campany is subrogated to and enjoys the benefit of the rights of the
Indemnified Partias In relation to any cross claim and to render
assistance as may be reasonably requested by the Company for that
purpose.

An Indemnified Party is under no obligation to take or rafrain from taking action
under clause 10.7(c) if to do s would in the reasonable opinion of the
Indemnified Party, lead to a risk of material damage to ts reputation or
standing.

The Indemnified Parties are under no obligation under clause 10.7(c), nor are
the terms of clause 10.7(b) to apply, unless, at the time st which the Company

requests any of the Indemnified Parties to take any action, the Company .
Irevacably and unconditionaily agrees in a form acceptable to the Indemnified

Parties, acting reasonably, to indemnify those Indemnifled Partias against all
costs, charges or expenses incumrad by or awardad agalnst the indemnified
Partles In taking the action required, as and when they fall due, inciuding lagal
costs and disbursements of thalr lawyers on a full indemnity basis and the cost
of any invelvement of any officers of the Subscriber at normal commercial rates,

The Company agrees that no Claim may be mads by it agalnst any Indemnified
Party, and the Company unconditionally and irevocably relesses and
discharges each Indemnified Party from any Claim that may be made by It, to
recover from any indemnifled Party any Losses incurred or sustained by the
Company arlsing directly or indirectly as a result of the parfiaipation of that
indemnlified Party in the preparation of the Offer Materials or in relation to the
Offer, except in relation to matters where, and to the extent that, those Losses

Subscrinfion agreement
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10.8

10.9

10.10

10.11

2RR076TA

result from the fraud, wilful default, wilful misconduct or negligence of the
Subscriber or that Indemnifiad Party.

(g} If for any reason {other than the matters referred fo in clause 10.2) the above
Ihdemnlttes and releases are unavailable or insufficlent to hold harmiess any
Indemnified Party agasinst any Loss against which the indemnified Party 1s
stated to be indemnified under olause 10.1 then, fo the maximum extent
permitted by law, the respective proportional cantribution of the Company (on
the ahe hand) and the relevant Indemnified Parties (on the other) in relation to
the ralevant Loss will be as agraad, or failing agreement as determinad by a
court of compatent jurisdiction, having regard to the participation in, Instigation
of or other Invoivement of the Company (on the one hand) and the relevant
Indemnified Parties (on the other) in the act complalned of, having partieular
regard to relative Intent, knowledge, access to information and opportunity to
correct any untrue statement or omission. In no event will the indemnified
Partles be required to confribute to any Loss in an aggregate amount that
exceads the fees recaived by the Subscriber.

Separate representation

{’) Desplte anything to the centrary in this clause 10, an indemnifled Party may
ehgage its own legal or other representation and partielpate In any proceedings
ariging pursuant to this clause 10 where the Company has the conduct of the
proceeding, but any reasonable expenses incurred by it in relation to that
proceeding will only ba borne by the Company to the extent that those
expenses are incurred with the prior written autherlly of the Company or as
ptherwise contemplated under the terms of the Underwriting Agreement or this
agreament.

()} However, nathing in this clause 10.8 affects the obligation of the Company to
bear those Losses that are the subject of elause 10.7,

Qualiflcation on Limitatlons

Notwithstanding the limitations to the indemnity set cut in clause 10.2 and the limitationa
on the release set out In clause 10.7(f), such limitations will not apply in respact of any
Clalms under U.8, Law, to the extent that such Losses arlse out of or are based upon any
untrue statement or alleged untrue statement of a materlal fact contalned In the Offar
Materials or any supplement ot amendment thereta, or In any information otherwise
provided to one or more investors (either specifically or generally) by, or with the approval
of, the Company in connection with the Offer or otherwise, or arise out of or are basad
upen the omisslon or alleged omission of a material fact necessary in order to make the
staterments therain, taken together with the ASX and other public disclosures of the

Contractual contribution
If for any reasan the Indemnities contained in this clause 10 are unavaiiable or insufficient
to fully indemnify any Indemnlifted Party against any Loss against which the Indemnified

Party Is stated to be indemnified under this clause 10, then the Company agreas to
contribute to the relevant Loss, in 2l cases to the maximum extent allowable by law.

Preportienal contribution

If for any reason the indemnity in clause 10.1 is unavallable or Ingufficiant to hold
harmiess any Indemnified Party against any Loss against which the Indembnified Party ia

Subesedotion aaraamant
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stated to ba indemnifled (other than exprassly axcluded under clauss 10.2), the
raspactive proportional contributions of the Company and the Indemnified Pariy or the
indemnified Pariles in relation to the relevant Loss will be as agreed, or failing agreement
as datetmined by a court of competent jurisdiction, having regard to the participation in,
Instigation of or other involvement of tha Company and the Indemnified Party or the
indemnified Parties in the act complained of, having particilar regard to relatlve Intent,
knowladge, access to information and opportunity to correct any untrue statement or
omission.

10.12 No excess contribution

The Company agraas with the Indemnifled Partles that [n no event will the indemnifled
Partias be required to contribute under this clause 10 to any Claim an aggregate amount
that exceeds the commission end fees to the Subserlber, or In the case of an Indemnified
Party, the Subscriber assoclated with that Indemnified Party, under the Sub-Undepwriting
Agreement.

10.13 Preservation of rights

Subject to clause 10.2, the rights of an Indemnifiad Party under this agreament will not in
any way be prejudiced or affected by any approval given by that party in ralation to:

(a) any invalvement by that party In the preparation of the Offer Materlals, Including
the Publle Infortmation;

(b) any knowledge (actual or constructive) of any faiiure by the Company to
perform or observe any obligations under the Underwriting Agreement or this
agraamant;

()] any termination by the Subscriber of its obligations under the Underwriting
Agreemant or this agreement;

(c) any inaccuracy In or breach or default of any represantation, warranty or

undertaking made or deemed to have baen made by the Company under the
Underwriting Agreement or this agreement; or

(e} any other fact, matter or thing which might otherwise constitute a waiver of, erin
any way prejudice or affect, any right of an Indemnified Party.

10.14 Third partles

{a) The Company wifl promptly notify the Subscriber of any arrangements which
limit the axtent to which the Company may elalm agalnst a third party of parties
in connection with the Offer (Relevant Lirnitation), Where Loss is suffered by
-the Company for which the Subscriber weuld otherwise be-jointly and severally -
ilable with any third party or third parties to the Company, tha axtent to which
such Loss will be recoverable by the Company from the Subscriber will:

() he iimited so as 1o be in proportion o the Subscriber's condribution to
the averall fault for such Loss, as agreed hetween the Subscriber and
the Company or, In the absence of agreement, as ﬂnally daetermined
by a court of compatent jurisdiction; and

(2) be no more than it would have been had any Relevant Limitation not
existed,

(b) The Company acknowledges that the degrea to which the Subseribar may raly
on the work of any such third party (if any) will be unaffected by any Relsvant
Limitation,
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11 Confidentalty and announcemanis

11.1

11.2

11.3

Confidentiality

Each party (reciplent) must keep secrat and confldentlal, and rmust not divulge or
disclose any information relating to another party or its business (which is disclosed to the
recipient by the other party, its representatives or advisers), this agreement other than to
the extent that,

(@) the infarmation is in the public domain as at the date of this agreement (or
subsequently becomes in the public domain other than by breach of any
obligation of confidentiality binding on the recipient);

(B) the recipient is required to disclose the Information by applicable law or the
rules of any recognisad stock exchange on which its shares or the shares of
any of its related bodias corporate are listad, provided that the reciplent has to
the extant possible having ragard to the required timing of the disclosure
consultad with the provider of tha information as to the form and conient of the
disclosure;

(&) the disclosure is made by the reciplent to its financlers or lawyers, accountants,
investment bankers, consultants or other professlonal advisers to the extent
necassary to enable the recipient to properly perform its obligations under this
agreament or to conduet thelr business generally, in which case the recipient
must ensure that such persons keep the information secret and confidantial and
do not divilge or discloza the information to any other parson;

(eh the disclosure is required for use in legal proceedings regarding this agreement,
oF

{e) the party to whom the information relates has consented in writing before the
disclosure.

Extent of obligation

Each recipiant muet ensura that ita diractors, officers, employees, agents,
repragentatives, financiers, advizers and relatad bodies corporate comply in all respects
with the reeiplent's obligations under clause 11.1.

Announcements refarring to the Subscriber

{q) The Company must not name the Subscriber in any announcement, public
gtatament or communication without the prior consent of the Subscriber except

‘where requlred by applicable law or the rules of any recognised stack exchange

oh which its shares or the shares of any of its related bodles corporate are
listed.

() Prier to any such anneunsement, statement or communleation which the
Company is required to make to comply with applicable law or the rules of any
racognised stock exchange the Company must, to the extent possible having
regard to the requirad timing of the disclosure, obiain the consent (nof to be
unreasonably withheld) of the Subscriber to the form of the announsement,
statemant or communication. For the avoidance of doubt, consent under this
subclause will not operate as consent to atiribute any statement to the
Subsariber In a prospectus or other public document.
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12 Fees and costs

121 Fee

The Company must pay o the Subscriber 2 due diligence and commiiment fee of $2.5
millien by 3.00pm on the Second Settlement Date, For the avoidance of doubt, the
payment of thls fee does not preclude or limit the Subscriber from claiming duse diligence
eosts under clause 12,3,

12.2 Dutles

The Company must pay all Duty in respect of the exacution, delivery and performance of
thiz agreament and any agreement, transaction or document enterad Into or sighed under
efther of them,

123 Costs and expenses

(a) Unless ctherwise provided for in this agreament, the Company must pay, or
reimburse the Subscriber for, all out-of-pocket expenses reasanably incurred by
the Subscriber In connection with the Company, the Offer, the Sub-undearwriting
Agreernent or the subscription of the Top-up Securities, including but not iimited
to:

(1) all reqsonable costs {Including legal Costs) in respact of the Company
(Including this agreement, any aspect of the Offer, the Sub-
underwriting Agreernent or the subscription and issue of the Sub-
underwritten Securities and the Top-up Placement Securlties incurred
by the Subscriber, and any ather transaction whether direct or
indirect); and

(2) any transaction taxes payable in respect of this agreement,

up te $1 millon as soon as reasonably practicable and In any event within 5
Business Days after a request for reimbursermant Is made by the Subscriber,
and whether such Costs or expenses were incurred befare or after the date of
this agreement and before or after Settlament, and whathar or not the Offer

proceads.

() No payments made to third parties by the Company will reduce amounts owed
by the Company to the Subseriber.

{c) The Company will be responsible (irrespective of whether the Offar proceeads or

not) for payment of its own lagal fees, accountanis’ Costs and Costs Involoed by
other appeinted advisers, including share reglster analytics which are raguired
for the Offer. in addition, the Company will be responsible for listing application
fees payable to ASX, settlement fees and other feas in refation to the Offer or
the Securitles issued under the Offer which are payabla to ASIC, ASX, or any
other Government Agency.

(d) The Company authorises the Subscriber to set-off any amounts dus and
payabie by the Subscriber under this clause 12.3 or withhold any amounts due
and payable by the Company to a third party {Including any amounts to repay
funds lent by a third party to the Company) frar the amounts payable by the
Subscriber fo the Company under this agresment or by tha Underwriter under
the Underwrlting Agreement to the extent that they are attributable to the Sub-
underwriting agreement. The Subscrlber will provide the Company with full
detalls of any amount set off and a tax inveics in respect of 2ach such amount
(If reasonabily raguested by the Company).
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13

13

GST

GST

13.1

13.2

13.3

13.4

14

Definltions

Words used in this clause 13 that have a defined meaning In the GST Law, have the
same meaning as in the G5T Law unless the context indicates stharwise,

GST

(a) Unless expressly included, the consideration for any supply under ot in
connection with this agreement does not include GET.

{b) To the extent that any supply made under or in connectlon with this agresment
iz & taxable supply (other than any supply made under another agresmeant that
containg a specific provision dealing with GST), the reciplent must pay, in
addition to the consideration provided under this agrasment for that supply
(unless it expressly includes GST) an amount (additional amount) equal to the
amount of that consideration (or ts GET exclusive market valua) multiplled by
the rate at which GST Is imposed in raspect of the supply. The reciplent must
pay thgl additional amount at the same time ag the conslderation to which it is
referable.

{c) Whenever an adjustment event occurs in relatlon to any taxable supply to which
clauses 13.2(a) and 13.2(b) applies:

(1N the supplier must determine the amount of the GST componant of the
tonslderation payable; and

(2 it the GST componeant of that consldaration differs from the amount
praviously paid, the amaunt of the difference must be paid by,
refunded to or cradited to the resiplent, as applicable.

Tax Invoices
The supplier must issue a Tax Involee to the recipient of a supply to which clause 13.2

applles ne later than 7 days following payment of the GST inclusive conslderation for that
supply under that clause.

Reimbursements

If either party is entitled under this agreement to be relmbursed or indemnified by the
other party for a cost or expanse incurred in connection with this agreement, the
raimbursement or indemnity paymeant must net include any GST corponent of the cost or

- expense to the extent that the cost or expanse is the consideration for a craditable

acquisition made by the party being reimbursed or indemnified, or by Its represantative
member.

Notices

14.1

36307675

How and where Notices may be sent

A natige or other comrmunication under this agreement (Notice) must be in writing and
delivered by hand or sent by pre-paid post to a party at the address or by email fo the
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14.2

14.3

15

neminated amail address for that party in Sehedule 1 or as otherwise specified by a party
by Natice.

Notlee must not be given by electronlc communlcation

A Notlee must not be given by elecironic means of communication {(other than fax and
emait as permitted in clause 14.1).

When Notlces are taken to have been given and recelved

(a) A Notlee sent by post is regarded as given and recsived on the second
Businass Day following the date of postage.

(b} An email is regarded as given and received when the email (including any
atlachment) comes to the attention of the recipient party or a person acting on
Itz bahalf.

(o) A Notice delivered or receivad other than oh a Business Day or aftar 4,00pm

(recipient’s time) is regarded as recelved at 8.00am on the following Business
Day and a Notice dellvered or received before 8.00am (recipient's time) is
regarded as racaivad at 8.00am.

General

15  General

18.1

16.2

15.3

Governing law and jurisdiction

(a) This agreement is governed by the law in force in New South Wales.

b Each party Irrevocably submits to the non-exclusive jurisdiction of courts
axercising jurisdictlon In New South Wales and courts of appeal from them In
respect of any proceedings arising out of or in connection with thls agreement.
Each party irravocably waives any objection to the venue of any lmgal process in
;hese courts on the basis that the process has been braught In an inconvenient

arum.

invalldity and enforceability

(a) If any provigion of this agraement is invalid under the [aw of any jurigdiction the
provision fs enforceable in that jurisdiction to the extent that it is not invalid,
whether it Is in severable terms or not.

by Clause 15.2(a) doss not apply whars shforeement of the provision of this

agreament in accordance with clause 15 2{a) would materially affect tha nature
or affect of the parties' obligations under this agreement.

Waliver

No party to this agreement may raly on the words or conduct of any other party as a
walver of any right unless the waiver is in writing and signed by the party granting the
walver,

The meanings of the terms used in this clause 15.3 are set out balow.
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13.4

18.5

16.8

16.7

15,8

15.8

15.10

JBI07ETD

18 General
Term Maaning
conduct includes delay In the axarcise of & right.
right any right arlsing under or In cannaction with this agreement and
Incfudas the right to raly on this clause.
walver includas an elacton badwaan fights and remedies, and conduct that

right otherwise give rise to an estoppel,

Varlation

A variatlon of any term of this agreement must be in writing and signed by the parties.
Assignment of rights

(a) Rights arising out of or under this agreement ara not assignable by a party

without the prior written consent of the other party,

(b A braach of clause 15.5(a) by a party entitfes the other party to terminate this
agreement,

(=) Clause 15.5(b) does not affect the construction of any other part of this
agreement,
Further action to be taken at each party's own expense

Each party must, at its own expense, do all things and execute all documents necessary
to give full effect to this agreement and the transactions contemplated by it.

Entire agreement

This agreement states all the express terms of the agreement betwaen the parties in
respect of its subject matter. It supersedes all prior discussions, negotiations,
understandings, arrangements and agreements, express of Implied in respect of its
subject matter.

- No merger

The Warranties, undertakings and indemnities In this agreement will not merge on
Sattlament.

No reliance

Neither party has relied on any statement by the other party not expressly included in this
agreament.

Counterparts

(=) This agresment may be exacuted in any number of counterpsrs.

Subscription agreament
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(b) All caunterparts, taken together, constitute ona instrument.
() A party may axecute this agreement by signing any counterpart.

16.11 Relatlonshlp of the parties

{a) Nathing In this agreemant gives a parly authority to bind any other party in any
way.

()] Nothing in this agreement impoeses any fiduciary duties an a party in relation to
ahy other party,

1612 Exerelse of diseretions

(@) Unless expressly raguirad by the terms of this agreement, a party Is not
required to act reasonably In glving or withholding any consent or approval or
exerclsing any other right, power, authority, diseration or ramedy, under or in
connhaction with this agreement,

(b} A party may (without any requirement to act reasonably) impose conditions on
the grant by it of any consent or approval, or any waiver of any right, power,
authority, discretion or remedy, undar or In connactlon with this agreament. Any
conditions must be complled with by the party relying on the consent, approval
or walver,
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Schedule 1
Notice details
Subsctibar Libarty Metals & Mining Holdings, LLG
Address 175 Berkeloy Street, T228, Boaton, MA 02118, UBA
Attention Damon Barber
Phone +1 817 367 5500
Fax +1 857 224 BEE3
Emeil darmon barber@Iml.com
Copyto Rebacca Maslen-Stannage
Herbert Smith Freahitia, ANZ Towsr, 161 Casflsreagh Street, Sydnay
MNSW 2000
Company Gackatoo Coal Limited
Adidrass Laval 4, 10 Eagle Street, Brisbana, Quaansland 4000
Attantion Company Secratary
Phaone +61 7 36840 4742
Fax +81 7 3640 4799
Emall ledwysr@@cockatoocoal.com.au,
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Schedule 2

Application for Top-up Securities

Te: The Directors
Cockatoo Coal Limited (Company)

[insert name of applicant), in accordance with the terms of the Subscription Agreament
dated [Insert date} and made batween the Company and [Insert full name of Granteae]
{Subscriber) (Agreement):

1 appiles to have issued to it {Insert number] tully paid ordinary shares in the
capital of the Company;

2 encloses payment in the sum of $[/Insert amouni] representing the subscription
money payable in respest of the shares: and

3 agrees to hold all shares issued to it on and subject to the provisions of the

constitution of the Company from time to time and to be bound by and ohserva
such provizions.

tiate

Signed for

[insert name of appifcant]
by He representative

sign hara »
Represantative

print mame

38907675 Subserptlon sgreement page 34
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Schedule 3

Company Warranties

36807673

{1}

()

(8)

(8)

(reiated party transactions) The only matarial agraements,
arrangements or understandings between the Company and a
shareholder owning more than 10% of the Company or its assoclate
under which that shareholder or associats recelves any benefitIn a
capacity other than as shareholder are sz described in Scheduie 5.

(offtake and marketing agreements) The only material offtake and
marketing agreemants to which a Group Member is party are as set out
in Schedule 8.

(compliance with contractual obligations) Tha entry by the Company
into and perfermance by it of its obligations under each Transaction
Rocument would not be in breach of or inconsistent with any contractyal
or legal obligation owad by the Company.

(contingent liahilities) The only material take or pay and contingent
labilities of the Company are as set out in Schedule 8 and the Dataroom
document entitled "Contingent Liabilities v0.02.xisx" as contained In the
Dataroom folder entitied” 2015 Business Case — 9.0 Commitments &
Contingent Liabilities",

(financing arrangemants) The only matetial financing arrangements to
which a Group Member is party (including any guarantea arrangements,
whether on or off-baiance sheet), are as set out in Schedule 8,

{capital commitments) The known or expected material capital
commiiments or requirements of the Group for the next 3 years are as
get out in Schadule 10 and the Dataroom document entitied "BCER
Caplital Commitments — Package.xlsx" as contalned In the Dataroom
folder entitled” 2015 Buginess Case — 6.0 Commitments & Contingent
Liabilities".

(Environmental bonding requirements) The known or estimated (as
applicable) material environmental bonding arrangements and
requirements of the Group for the next 3 years ara as zat out In the
Dataroom folder entitted "2015 Business Case - 7.0 Financlal Assurance
information”.

(charges) All materiat information in the Company's pogsession of
control relating to any WICET port charges, any WICET haul chargas
and any other fees payable under tha WIRP Deed for the next 3 yvears
has baen provided to the Syubscriber.

(Tax) Cockatoo has:

(A) paid all Taxes which have falien due before the Settiemant
Date;

(B) compliad with alf material obligations impased on it by any Tax
Law; and

Subseription agreameant
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(11)

(12)

(13)

Herbart Smith Freehills 61293224000 germa3

Schedule 3  Company Warranties

(C) submitted any nacessary information, notices, computations
and returns to the relevant Governmental Agency in respact of
any Tax or any Duly relating to the Group.

(general solicitation or general advertiging) Nefther the Company,
nor any Affiliate of the Company, nor any person acting on their behaif
(other than the Underwriter or its Affiliates or any person acting on behalf
of any of them, as to whom o representation or warranty is made) has
offared or sold, or will offar or sall, the Subseribed Securities in the
United States using any form of any "general solicitation” or "general
advertising” within the meaning of Rule 502(c) under the U.S. Securities
Act or in any manner fnvolving a public offering in the Unitad States
within the meaning of sectlon 4(a)(2) of tha U.5. Securitizs Act.

(no integratlon) Nelher the Company, nor any Affiliate of the Company
nor any othar parson acting on thelr behalf (other than the Underwriter or
their Affillates or any person acting on behalf of any of them, as to whom
ho representation or warranty is made) has offered or sald, or will offer or
sell, In the United States, any security of the Company which [s or would
ba integratad with the 2ale of the Subscribed Securltles It a mantar that
would require the Subscribad Securities to be registerad under the U.5.
Securities Act.

(4.8, Investment Company Act of 1940) The Issuer is not, and
immediately after giving effect to the offering and sale of the Subseribed
Secwities and application of the net proceads therefrom will not ba,
reguired to reglster as an "investment company”, as such term is defined
in the U S, Investment Company Act of 1840,

(Rule 144A information) For so long a8 any Subscribed Sacurities are
‘restricted securlties” within meaning of Rule 144(a)}(3) under the U.5.
Securities Act, the Company wil| at any time when they are neither
subject to sactlon 13 or 15(d) of the U.5. Exchanga Act, nor axampt from
reparting under the U.S. Exchange Act pursuant to Rule 12g3-2(b)
thereunder, for the benefit of holders from tinte to time of such “restricted
securities" furnish, upon request and at its expense, to holders of
Subseribed Securities in the United States and progpective purchagers of
Subscribed Securities in the Unitad States deslgnated by any holder,
Information satisfying the requirements of subsection (d)(4)(I) of Rule
144A under the U.S. Sacuritles Act.
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Subscriber Warranties
1 General Warranties

MANTETH

The Subseriber warrants in respect of itself and any Nominee that:

{a) {Power and capacity) it has full power and capacity o enter into and perform
its obligations under this agreemaent.

(b) {Corporate Authorisations) all necessary authorisations for the execution,
delivery and performance by the Subserlber and any Nominee of this
agreament in accordanca with Its terms have bean obtaihed or will be oblalned
prior to Setftlement,

{e) {No legal impediment) the execution, dalivary and parformance of this
agreement;

{1) complles with its constitution or other canstituent documents (as
applicable): and

(2} does not constitute a breach of any law or obligation, or cause or
resulf in a default under any agreement, or Encumbrance, by which it
Is bound and which would prevent it from entering into and parforming
its obligations undar this agreemant.

(& (Bolvency):

{1) it has not gone, or proposed to ge, inta liquidation;

(2) it has not passed a winding-up resolution or commanced steps for
wincing=up or dissclution;

{(3) it has not recelved a deregistration notlce under section B01AB of the

Corporations Act or any communieation from ASIC that might lead to
steh a noties or applisd for deregistration under section 601AA of the
Corpgrations Act;

(4 It has not been presented ar threatenad with a petition or other
process for winding-up or dissolution and, so far as the Subscriber is
aware, therg are no cireumstances jusfifying a petition-or other
process;

(5) ho recelver, recelver and manager, judicial manager, liguidator,
adminlstrator, offiolal manager has been appolnted, or I8 thraatanad or
expected to be appointed, over the whole or a substantial part of the
undertaking or property of the Subscriber, and, o far as the
Subscriber is aware, there are no circumstances justifying such an
appointment; or

{8) it has not entered into, or taken sieps or proppsad o enter Into, any
atrangement, compromisa or composition with or assignment of tha
benaflf of lts creditors or class of them.

Subsciintion agreament
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Schadulm 4  Subscribar Warrantiss

($Subscriber status and investment Intant) it ie a QB and it is purchasing the
Subseribed Securities for its own account or for the acoount of one or more
ather QiBs as to which it has and Is exercising investment discretion and not
with 2 view to any razale or distribution thereof.

(No registration) it understands that the Subscribed Securities have not been,
and will not be, ragistered under tha LS. Securities Act ar the securities laws of
any state ar othar jurisdiction In the United States and that, therafore, such
Subsgcribad Sacurities cannot be offerad, eold, resold, transferred or otherwlze
disposed of untess and until thay are reglstered under the U.S. Securities Act
{which the Subscriber acknowledges that the Company has no obligation o
procure) or unlass thay are sold or otherwise disposed of in compliance with
sub-paragraph (j) below,

(Investor sophistication) i and each other QIB, if any, for whose account it is
acquiring any Subseribed Securitles, has (a) the financlal ablilty to bear the
economic rigk of the invastment In the Subseribed Securities, (b) adequate
means to provida for its or their current needs and other contingencies and fo
withstand the loss of the entire Investment In the Subseribed Securltles and (¢)
no need for liquidity with respeet to the Investmant In the Subseribed Seeurities.

{Buitabltity) It has such knowledge and experience in financial and business
matters that it Is capable of evaluating the merits and risks of a purchase of the
Subscribed Securities for itself and each QIB, if any, for whose account it is
acquiring any Subscribed Securities, and it has determined that the Subseribed
Securitles are a sultable investment for itself and each QIB, if any, for whose
account it is acquiring any Subscribed Sacurities, both in the nature and the
number of the Subacribed Securities.

{No general solicitation or general advertising) it acknowledges that nelther
the Gampany ner any othar parson offered fo sell the Subsotibad Securifes to it
by means of any form of “general sclicitation” or “general advertising” (within the
meaning of Rule 502(c) undar the Securitfes Act).

(Limitations on transfer) it agraes that If In the future It or any other QIEB for
whose account It is acquiring the Subscribed Secutltles decides to sell ar
otherwise transfer any Subserlbed Securities, it will only do so, and it will inform
such other QIB that It may only do so, in {i) an offshore fransaction (including a
standard {regular way) transaction on the ASX) complying with Rule 804 of
Regulation S under the U.S, Securities Act where neither it nor any persen
acting on its behalf knows, or has reason 1o know, that the sale has heen pre-
arrangad with, or that tha purchaser ig, a person In the Unlted States, (i)
pursuant to an exemption from reglstration under the U.S. Securltles Act
provided by Rule 144 thereunder (if available), {ii}) to a person whom i
reasonably believes is a QIE that is purchasing for its own aceount or for the

under the U.5. Securitles Act or (iv) pursuant to an effective reglstratlon

statement under the Securities Act (which it acknowledges the Company has ne

obligation to proeurs), and in each of such cases in accordance with any

g?ptticable securities laws of any state or any other jurisdiction of the United
ates,

{Restricted securities) |t understands that the Subscribed Securities will
constitute “restricted securities” within the meaning of Rule 144(a}3) under the
1.5, Securities Act, and for so long as they remain restricted securities, the
Subscriber agrees not to deposit the Subscribed Securities in any unrestricted
American Dapositary Racaipt facility that has baen or may be establishad with
raspact to the ordinary sharas of the Company.

Suhscrplion agreament
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Schedule 5

Related party arrangements

Parties snd any Date of Datalls of benefit Beneflt Clause
beneflclarles of arrangament on &rm's  raeferances
the arrangement langth?

(YIN)

Baralaba Coal Pty 21 November  Prapald spot coniractforsale v NiA
Lid and 2014 of coal to Nobla

Wonbind! Coal Pty
Lid {Sellers)

Cockatoo Coal
Limitad
(Guarantor)

Neoble Resources
Internationat Fte
Ltd (Buyer)

Baralaba Coal Pty 1 Dacamber Prepald spot contract forsale Y N/A
Lid and 2014 of coal to Noble

Wornbind! Coal Pty
Ltd (Sallars)

Cockatoo Coal
Limitad
(Guarantor)

Noble Resources
Internatlonal Pta
Lid (Buyer)

Baralaba Coal Pty 25 August Long tarm off-teke contractte ¥ NIA
Ltd and 2014 Noble

© Wonbind| Coat Pty
Lid (Sallers)

Cotkateo Coal
Umitad
{Guarantor)

Naobla Resources
{ntarnational Pla
Ltd {Buyar)

Baralaba Coal Pty 26 Auglst Long term off-take contractto Y N/A
Lid and 2014 3K Networks

35807678 Subscription agreament page 30
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Partles and any Date of Detalls of banefit Benafit Clause
beneficlarles of arrangemsnt ohartn's  references
the arrangament langth?
(YIN)

Waonbind| Coal Pty
Lid (Sallars)
Cockatoo Coal
Limitad
{Guarantar)
SK Networks Co.,,
Ltd (Buyer)
Barziaba Coal Pty 24 Novernber  Nobla appointed as excluglye Y NIA
Lid and 2014 sates and markeling agent for

coal producad by Barataba
Wonbingt Coal Pty and Wonbin] werldwida

except indonesia (fo the
Cockatoo Coal axtant Harum [s appointed for
Limited Indenasla), Korea and

Talwan,
Noble Resaurees
Internatlonal Pie
Lid
Cockaton Coal 20/08/2006 3K Networks (and Kores) Y N/A
Limlted and SK have exclusiva rights to
Networks Ce., Lid market I Korea coal
{by novetlen In produced by Cockaton from
2010) and Koras daposits at the Dingo and
Austraila Pty Lid Wonbindi mines (including

Wonbindi's tsnements that

will be utlflzad for the

Baralabe Marth Expansfon.
Cockatoo Coa| 17/10/2013 SK Networks has exclusive Y N/A
Limiied and Sk rights to market In Korea and

Nebtworks Co,, Ltd

Talwan the Cockatoo Group's
share of ali coal produced

.. from mines or tenements

owned by a Cockaton Group
member,

The agreement alzo gives SK
Networks rights of firat and
Jagt refusal In respact of coal
produced st the Baralabs
Marth Mihe where a
Cockatao Group Member s
required to anter into long-
tarm offtake agrasrments for
financing purposes whars the
end user is In Koraa or
Talwan,

¥00TeTE

Subscription agreatment
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Schedule 3  Related party arangements

Partias and any Date of Detalls of banefit Bensfit Clause
beneflclaries of drtangement onarm's  refersnces
tha arrangsmant langth?
(Y/IN)

Cockatos Cosl 30/09/2013 Noble has the exclusive right Y N/A
Limiad and Nohle to market worldwide (axcapt
Raesourcas Limitad Koraa and Taiwan) the

Cockatoo Group's shara of all

coal produced from mines ar

tenamants owned by a

Cocketoo Grolp member.

The agreement also glves

Neble righta of firat and last

refusal In respact of coal

produced at the Baralaba

North Mine whara &

Cockatoo Group Mambar la

raguired to enter Into long-

tarm offtake agresments for

financing purposes (excapt

where the end userfs in

Korea or Talwan).
Cocketoo Coal 17 Qelobar Cockatoo has agreed to grant Y N/A
Limtad and Harurm 2013 Harum Energy (or a Relaled
Enargy Australia Body Corporate) the
Limlted {or a excluslva right to market all
Related Body coal to be sold by Cockatoo
Corpoiate) in indonesia.

3B8076TE Subscription agreement
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Offtake and marketing agreements

72183

MName of
agreaamant

Partles

Date of Koy commerclal terms
agreement

MNoble
Contract:
NRIPL -
13628NP

Baralaba Coal Ply
Lid and

Wonbindl Coal Ply
Ltd (Sellers)

Cockatoo Coal
Limited
(Guarantor)

Nobla Resourges
intarnational Pte
Ltd (Buyer)

21 Novembar
2044

Noble
Gontract:
NRIPL -
1360ENF

Baratabs Coal Ply
Ltd and

Wanbind Coal Pty
Lid (Sallars)

Cockatoo Coal
Limited
{Guarantor)

MNobls Resources
International Pta
Ltd {Buysr)

f Dacambear
2014

Nobla
Contract

Baralaba Coal Pty
Lid and

Wonbindt Coal Pty

- Ll (Sellers)

Cockatoo Cos|
Limlted
{Auarantor)

Nobla Rasourees
international Pis
Lid (Buyer)

25 August 5.85Mtpa offtake
a4

SK Contract

Baralaba Coal Pty
Lid and

Wanbind| Coal Piy
Ltd {Sellers)

26 August 6.86Mipa offtake
2014

IEEOTETH

Subscrption agreemeant
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Schedulm & Offtake and marketing agreaments
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Natne of Parties Date of Kay commeraial terms
agreement agreement

Cockatoo Coal

Limited

{Guarantat)

SK Networks Co,,

Ltd (Buyer)
Sale and Baralaba Coal Pty 24 Navamber
Markating Lid and 2014
Agreement o bindl Coal Pty
{Conl Ltd
Baralaba
Project) Cockatao Coal

Limited

Noble Rasources

Intarnational Ple

Ltd
Sals and Cockatoo Cosl 17 Qctober
Marketing Umited (Principal) 2013 (as
Agreement amendad and
{Coal) Noble Resources  poapan on

imtarnational Ptz

24 Novambar

Ltd (Agent) 2014)
Sala and Cockatos Coal 17 Oetebey
Marketing Limited (Principal} 2013
?g;;f}m"t SK Networks Co.,

Ltd (Agent)
Marketing Cockatoo Coal 8 Baptembar
Sarvices Umited (Princlpal) 2005

~ Agreement  oupow CoalBY.

(Agent)
Marketing Cockatop Coal 20 Septembar
Sarviees Limited (Frinclpal) 2008
Agreement sk Networks Co.

Ltd (by novation in

2010) (Agent)

Korae Augtralia Bty

Ltd (Agent)

300757

Subscription agreement

page 43



189/Fabf2015 10:54.01 AM

Wt
A LERBERT
Dy

,q//fl;h\%\w FREEHILLS

Herbart Smith Freehills 61293224000

Schedule & Offtake and markeling agresmeants

74183

Name aof Partles Date of Key cominarcial tarmsa
agraement agreament
JFE Shojl Cockatoo Coal 28 Qctober
Marketing Limited 2011
Agency Baralaba Coal Pty
Agreament g

JFE Shell Trade

Corporaflon
Sales Aston Dingo Pty 18 July 2009
Agency Lid
Agresment Independant

Coal Pty Lid

Aston Coal

Marketing Pty Ltd
Baralaba Baralaba Coal Pty 26 January
Coal and Ltd 2006
gg;ratao Cockatoo Coal
Marketing Limitad
Agrasment
Subscripfion Cockatoo Coal 17 Qctoher
Agreament Limited 2013

Harum Enargy

Australia Limited
Cockatoo Cockatoo Coal 25 Fabruary
Coal Limlted Limitad 2009

‘ ';gitﬁ?; " Korga Eagt-West

Co, Ltd Share 0~ Lt
Bubscriptlon
and Valuntary
Eaerow [asd
Cockatoo Cockatoo Coal 7 November
Ceal Limited Limited 2007
A e Korea East-West
Co. Ltd Share  ©0-Ltd
Subscription

36907573

Subsctipilon agrasmant
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Name of Parties Data of Kay commercial tarma
agraamant agraamant
and Vaoluntary
Escrow Daed
Cockatoo Cockatoo Coal T November
Coal Limfted Limlted 2007
and KERCO
Australla Pty KEPLGD Alstralla
Ltd Shera Ply Ltd
Subscription
and Veluntary
Escrow Daed
Coal Sales Baralaba Cosl Pty 24 January
and Purchase  Lid 2013
Agresment JFE Stesl
Corporatlon
Addendum Baralaba Coal Py 27 November
No 8 to Coat Lid 2014
Sales and
Purchase ‘éFE 5“'?!
Agreamant orporetion
Coal Salas Barglaba Coal Pty  Tobe
and Purchase  Ltd exacuted
Agrsement 1ok ohejl Trads
GCatporation
36907675 Subscription agreamant
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Schedule 7

Jources (A% millon)
Opening cash (as at 01/01/15) 18
Equity rales proceeds’ 125
Baralaba mine cash flows 13
Total Sources 184
Uses {A5 mlflon)
Caplial axpanditure 108
Capftal contingancy 7
Adminisiration and Other 23
Finance Costs 8

~ Transaction Costs 10
Cash to balance shest’ 2
Total uses 164

"IFthe maximun number of shares that could be issyed under this top-up subscription agraement ara issiyad, Cookaloo
would recaive approximately an additional $20. 1million, and have addilional cash to balance shaet of the same amount

f the meximum number of sharag that could ba fsaued undar this lop-up subscriplion agreement are fssued, Cockatoo
wauld raceive approximately an additfonal $20. 1miliion, and have additional cash to balance sheat of the sarme amount

EB0TETS

Subscription agreement
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Schedule 8
Contingent liabilities
Clatming/entitied Summary of nature  Bxpacted quantum Othar
patty of Habtiity

As detailed within Note 32 of the 30 June 2014 financial statemants,

WICET Part Take or Pay $398.0M Amaount Is in reat
dollars

Aurizen Abave rajl take-or- $166.3M Amount i in real
pay dollars

Aurlzon Nebwork Below rall take-ar- 564.2M Arnount 12 In real
-1 dollars

Aurlzon Network WIRF feas $38.2M Amount 15 In real
doliars

Gladstons Port Port Take or Pay $8.5M Amiount Is In real

Corpoeration - RG
Tanna

dollars

600TETS

Subscrption agreement
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Financing arrangements
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Schedule 9

Partiss Agreament detalls Natura of Gruantiim
arrangement
Komatsu Lease agraemant Flnarnce Lease for ~§1.01M cutstending
small mining
equlpment
Maptak Lease agreement Finance Lease for ~§100k outstanding
mine planning
software
Truflo Lanse agraament Finance leasea for ~$B0k sutstanding
pumps
Thinkwater Lomse agrasmant Financs jaaze for ~510k autstanding
pumps
Patro Lanse agrasmant Finance laage for fusl  ~3480k ouistanding
manageamant system
ANZ LG Faclity Agresment  Guarantee faciity $35M (non-cash
backed
environmental) and
$60M (cash or bank
guarantes backed)
 Noble Group & 8K Bank Guarantes Guarantee facilityto  $37M (§18.5M each)
Natworks Facillty suppert $60M portlon  In faveur of ANZ
of ANZ LC Facllity
JS Baralaba Loan Agresment GOK Subaldiary ex- ~B65M outatanding
Wenbind! ghareholder jpans accruing interast at
8% pa.
ANZ Projaet Finanea Commitrmant for $256M Ineluding
Commitment project finance facllty  §55m environmental
subjectio CP's bonding facilty
Subscription agreemant
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Nature and summary of
commitment

Timing

Quantum

Alstin's property acquisltion

{Put/Call aption Dasad and
Compensation Agreement)

Sea quanium column

No Compensation under the

= $60,000 payabla 16
business days after execution
which occurred on 6th
Maovember

- $1.26 miflion payable on
grant of MLB020H

- $750,000 payable on 31st
January 2018

The Put Optian may not be
exarcised untll 21 months
aftet the date of grant of ML
80201, We may exerclse the
Calt Option at any time, Both
the Put and Cafl Option
tarminate if MLB0201 is net
granted by 30th June 2016 or
If not exercleed within 60
manths of the grant of MI.
B0201. Once althar Option Is
ayerclzed, the Confract for
Sale comes into affect. The
Purchase Price under the
contract for sale s
$12,580,000, Amounts peld
under the Put and Call Qption
for the deposit under the
Contract for Sale ang are
therafore deducted from the

to ocour 90 days after
axaculion of the Contrat for
Sala,

. Purchase Prics, Sefllement I

Heuses (landholder): unsigned
agreament

Less than 1 year

$60,000 for dauble glazing o
windows and alr conditioning
Installatfon

Hozdlay (isndholder) :
wnglgned agresment

Lass than 1 year

$450,000 for the construction
of a naw holsze

Subscription agresment
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Nature and summary of Timing Quantum
commitment

Muhitoring aguipmant: Unill 2030 £1,875M (real dollars)
unsignad agreement

Tanement rents Annually ~3600K

Explaratlon Commitments Per term of tenement §13.8M

Challenger Life (4x220t trucks) &1 monthe $17M

Chalenger Life (1x670t 51 months $12M

excavator)

Hastings Daarlng 32 months $3.5M

Various finance leases 1-2 yaars $1.3M {less than 1 year)

$0.4M (more than 1 yaar)

Finlay Crushing and Screening 1 month notics $93K

MAB Finance (Metso Scraener) 33 montha $%,300 per month
Varlous property rentals at Within 1 year $100k

Baralaba

Brisbana cMlce rental Untl 31/8/2046 ~$60k par menth

Telsira

Untll 31/7/2017

Minirmum $20k per month

Csiwalds (Haulage)

3 month notice

4600k minlmum

QE Industres (equipmant
rental)

1 month notlce

$280K minlmurn per month

38507676

Subscription agreement
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Nature and summary of Timing Quantum

commitmant

Straititne (drilitng) 1 manth notice $165K minimum break {ae
LDE {explosives supply) 1 month netlea $26k minimum break fea
Voodoo {shot firing) 3 month notlce 300k minlmum break fee

Construction capital eommitmants:

Refer capltal commiiments achadule

3B007675 Subscription agraement page 51
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Signed for end on behalf of Slgned for and on behalf of
Liberty Matals & Mining Libarty Motals & Mining
go!dingn, LLG HoldIngs, LLC
by o
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&gn hare » o] M slgniere e N

car - Senior Viee Presighng %) g-er - Vioe Tresident

print ngmy Diamon Barber print narpe  Stephen Theron

36007999
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Cockatoo Coal Limited
in accordance with section 127 of the
Corporations Act 2007 (Cth)
by
sign haro w
Company Secratary/Director
aint namse
Slgn here L
Clractor
print name
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