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804 page 1/2 15 July 2001

Form 604

Gorporations Act 2001
Saction 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Gloucester Coal Limited (Gloucester)

ACN/ARSN ACN Q02 881712

1. Detalls of substantial holder (1)
Osendo Fly Lid (Osendo), Noble Group Limited (Noble), and each of he companles llsled in Arnexure "4" {ihe Nohle
Group)

ACN/ARSN (if applicable} ACN 136 082 T10

Name

There was a change in the inferesis of the

substaniial holder on 12/06/2000
The previgus notice was glven 1o the company on 12/062009
The previsus notice was dated 12/062009

2, Previous and present voting power

The tolal number of votes attached ta all the voling shares in the company or voling interesls In the scheme that the substantial holder or an associle (@) had a
relevant interesi (3) In when last required, and whean now required, to give a substanlial holding netice o the company ar seheme, are as follaws:

» Previous notlea Present notice
Class of securities (4) - -
Parson's votes Voling power (5) Person's voles Vollng jrawer (5)
Crdinary 55,041,469 68.25% 65,814,706 80.30%

3. Changes In relevant interests

Particulars of each thiange in, or change in the nalure of, a relevanl interest of the substantlal holder or an asseciate in voting securilies of the coMmEany or
scheme, since the substantial holder was last raquired to give a substantial holding notice to the company or scheme are as follows:

. Clasz and .
Ferson whose Congiderallan Person's
E:;ﬁ;; relevant interest Eﬁ;ﬁ;i%) given in relallon ' 22&2;’&;? volos
ehanged 1o ehange (7) affecled afected
See Annexurs  |Osendo Acquigition of relevant interest in 57.00 per Gloucesler See Annexure  [Seg
"B" . ardinary shares in Gloucaster a5 a shareg ' "g" Anrixure
result of aceeptances of takeover offers "B"
made by Osendo dated 15 May 2009
which wera included In the hidder's
statement daled & May 2009 (the
Offers), **
See Annexure  [Noble As parent company of Osendn, hasa  [§7.00 per Glowcester See Annexure  [See
"B" ralavant interest under g 608(3)b) of |share “g" Anmdxure
the Corporations Act 2001 (Clh) (the "B"
Acl).
See Annexure  [Noble Group Each member of the Noble Group is an [$7.00 per Gloucester See Annexure  |See
"B" aggociate of Neble and Osenda share "B" ANNE xure
purguant to & 12(2)(a) of Ihe Act and "B"
s a relevant inleres] under s
BOA(3Ka).
See Annexure  [Osendo Acquleitions of 2 relevant interest due [See Annexure "0 Ses Annexure  [Seao
"C" lo on market acquisitions by Osendo "c" Anne xure
{On-Market Acquisitions). "
See Annexure  [Noble As parenl campany of Osends, hasa  |See Anrexure "G Zee Annaxure  [See
G relevant Interas! under s G08(3Xb) of "C" Annexure
tha Agl, "C"
See Annexura  |Noble Group Each member of lhe Noble Group s an[See Annexure " Sea Annexure  [Ses
Yo assoclate of Noble and Osandg "G Annexure
pursvant to & 12(2){(a) of the Act and "C"
has g relevant Interest under s
GO8(3)Ya),
**The terms and conditions of the Offers are contained i Seclion & of the bidder's slatement dated 8 May 2009 issued by Noble am Ogendo. A

aopy of the bidder's statement (logather with a pro farma copy of the acceptance and fransfer form) is available from the ASX wahsi e
WWW.BEX.com, au.




15, JUN. 2009 9:09 2 CLAYTON UTZ 61 2 82206700 NO. 0856 P 2

4. Present relevant intarasts

Particulars of each relevant interest of the substantial holder in voling securitles after the change ars a5 follows:

Helder of Registered Person entilled Natura of Class and
relevant holder of to be reglstered relevanl number of Parsor's vo ez
interest securities as holder (8) inlerest (&) securiting -
Paway Lirmited |[ANZ Nominses Lid (as|Paway Felevant interest arisas 17,680,829 ordinary 17,690,529
(Paway) Custadian of Noble under s 608(1)b) and () as|shares
Group) benaflclal owner of the
: chares.
Ozande Csendo Osendo Relavant intereg! arises 48,102,468 ordinary /48,102,468
under & €08(1)(a) as lhe  |shares
_ halder of the securities.
Osendo Varlous offerees who Subject Lo the terms  |Acquisttlon of relevant 21,360 ardinary 21,369
have accepted an and ¢onditions of the |inlerest in ordinary shares  [shares
Offer Offars, Osendo of Gloucesier pursuant to
the Qffers under 5 GOB{1)
and/or 608(8) of the Act.

The shares which are the
subject of the acceptances
have nol yet been
transferred into the name of

' Osandg.
Nable ANZ Nominges Lid (as|Paway AS parent campany of 17,690,929 ordinary [17,690,829
Custodian of Nable Faway, has a ralgvant shares
Group) inlerest under s 08(3)(h) of
the Acl.
Noble Qsendo Qsendo As parant company of 48,102,488 ordinary (48,102 468

Osendo, has & relevanl sharas
interest under s 6OB{3)(b) of

the Act.
boble Varlous offaraes who  [Subject to Lhe terme  [As parent company of 21,369 ordInary 21,369
have accapiad an and conditions of the {Osendo, has a relevant shares
Offer Offers, Osendo interesl under s 608(3)(b) of
ihe Act,
Noble Group  [ANZ Nominees Ltd (as[Paway Csendo and each membar 17,680,929 ordinary [17,690,020
and Ozando Custodian of Noble of the Noble Group Iz an  |shares
GGroup) associale of Paway

pursuant {o s 12(2)(a) of the
Acl and has o relevant
interest undar s B08(3)(a).
Noble Group  |Dsendo Csendo Each member of the Noble 48,102,468 ordinary 48,102,468
Group iz an assoclate of  {shares
Osendo pursuant lo &
12(2)(a) of the Act and has
a ralevant interest under &
BOB(3)(a).

Noble Group  [Varlous offerees who  [Sublect 1o the terms  |[Each mernber of the Noble 21,369 ordinary 21,369
have accepted an and conditions of the (Group s an associate of  [shares
Offer Offers, Osendo Osendo pursuant io 5
12(2)(a) of the Act end has
2 relevant Interast under 5
B08(3)a).

5. Changes in assoclation
The persons who have become associales (2) of, cowsed to be assoclates of, of have changed the nature of thelr assaciation (D) with, the substanlial holder In
relation to voling interests in the campany or scheme ara as follows:

Mame and AGN/ARSN (if .
applicable) Nature of associalion
NIA,
6. Addressas
The addresses of persens named in this form are as follaws:
Name Addresg
Osando G/~ TMF Corporale Saervices (Aust) Ply Lid, Level 8, 50 Park Sireel, Sydnay NSW 2000
Noble and Nable Group 16/F MassMutual Tower, 38 Gloucaster Road, Hong Keng.
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]
Signature
prind name  Bamy Tudor capacity  Direglor, Jsendo Py Lid
slgn here date 13/06/2009
DIRECTIONS
(1) I there are a number of substartial holders with simllar or refated ralevent interests (eg. a corparation and ils relaled aarparations, or the rianager and

(2)

{3

{8)

©

. See the definitlon of "relevant agreement” In saclion 9 of the Corparations Act 2001.

trustee of an equity trust), the nemes could be Included In an annexure to the form. If the relavant inlerests of a aroup of persens are esse nllally similar,
lhey may be referred to thraughout the form as a speclfically named group if the membershin of each group, with the names and addreseas of members
iz clearly set oul In paragraph 8 of the form.

See the dafinition of "associate” In seclian 9 of Ihe Corporalions Acl 2001.

See the definition of "relevant interesl” in sections 608 and 671EB(7) of the Corporations Act 2001,
The veling shares of a company censtitute one class unless divided Inlo saparale classes.

lee parson’s voles divided by the otal vales in the bedy corparale or scheme mullipliad by 100.

Include detalls of:

(2) any relevant agraameant or other circumstances because of which the change in relevant interest oceurred. I subsection E71B(4) 1pplies, a copy|
of any document selling out the terms of any relevant agreement, and @ stalement by the persen giving full and accurale details of any contract,
scheme ar arrangement, must accompany this form, logether with @ written statement verifying this contragt, scheme or arrangerr eny; and

{b) any guslification of the pawer of 2 person to exercise, canirol Ihe exercisa of, orinfluence the exercise of, the voting powers or dis »0%3 of the
setLritiens lo which the relevant interest relates (Indlcating clearly the particular securilies te which the qualiflcation applies),

Delails of the consideration must include any and alt banefits, meney and ather, that any person from whom a relevant inlerest was acquired has, or may,
beceme entilled to receive In relation lo that acquisillon. Details must be Included even if the benefit is condilional on the happening or nol of 3
confingency. Details must be Included on any benefil pald on behalf of the substantial halder or ILs assosiate in relatlan 1o the acquisilions, aven if they
are not pald direclly to the person from whom the relevant interest was acquired.

If thies substantial halder is unable to delermine the identity of the parson {eg. if the relevant interesl arlzes hegcause of an option) write "unkr own',

Glve datails, if appropriate, of the present assoclation and any change in that associatlon since the last substantial holding notlee.
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The Noble Group of companies other than Noble Group Limited and Osendo Pty |.id

This is Annexure A of ] page referred to in the Form 604 (Notice of change of interests of
substantial holder), signed by me and dated 15 June 2009.

7

Barry Tudor
Director, Osendo Pty Ltd

The Noble Group of companies other than Nobie Group Limited and Osendo Pty Lid

Chongging Xinfu Food Co., Ltd
Cocaf Ivoire. 8.A

Coniston Limited

Crawley Resources Limited
Donaldson Coal Holdings Limited
Donaldson Coal Pty Limited

Evera Sociedad Anonima Comerical
Finora International Inc

Fleet Management Limited

Fleet Ship Management Inc,

Fleet Shipping Co. Inc

Jonesville Limited

Longkou Xinlong Edible Oil Co., Ltd.
Lonner Pty Limited

Midhill Limited

Mt Vincent Holdings Pty Limited
Newecastle Coal Company Pty Limited
Noble Americas Corp.

Noble Argentina S.A.

Noble Brazi] Lida

Noble Carbon Credits Limited
Noble Chartering Inc,

Noble Chartering Limited

Noble Chemicals B.V. (formerly named Oxyce
Chemicals BV)

Noble Europe Limited
Noble Grain India Private Limited

Noble Logistic Australia Pty Ltd (Formerly
named Andre Far Eagt (Australia) Pty Limitec)

Noble Mount Investments Limited
Noble Netherlands.B.V.

Noble Paraguay Sociedad Anonima (formerly
named Baelpa SAIC)

Noble Resources Australia Pty Ltd

Noble Resources Group Limited

Noble Resources Limited

Noble Resources Pte. Ltd.

Noble Resources SA

Noble Trade Finance Hong Kong Limited
Paway Limited

Primecoal International Pty Ltd

PT Sanga Coal Indonesia

Qinzhou Dayang Cereals and Oils Company
Limited

Stelmont Group Limited

Usina Noroeste Paulista Ltda
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Annexure B to Form 604
Details of changes in relevant interest pursuant to acceptances of the Offers

This is Annexure B of 1 page referred to in the Form 604 (Notice of change of interests of
substantial holder), signed by me and dated 15 June 2009.

Barry Tudor
Director, Osendo Pty Lid

Details of changes in relevant interest pursuant to acceptances of the Offers

Date of Change © -} Class and ninfiber of . | Person's votes affected
securities affected ‘ E

12/06/2009 9,873,297 ordinary shares 9,873,297

TOTAL 9,873,297 ordinary shares | 9,873,207 ]
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Annexure C to Form 604
Details of changes in relevant interest pursuant to the On-market Acquisitions

This is Annexure C of 1 page referred to in the Form 604 (Notice of change of interests of
substantial holdet), signed by me and dated 15 June 2009.

Barry Tudor
Director, Osendo Pty Ltd

Details of changes in relevant interest pursuant to the On-market Acquisitions

Date of Change Consideration - |,Class and number of | Person's votes
. { givenin relation to | 'securities. affected affected
chinge ' ) Lo
Nil Nil Nil ordinary shares Nil
TOTAL Nil ordinary shares Nil




