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The following documents relating to the retail component of Gloucester Coal’s Entitlement Offer will be
mailed to Eligible Retail Shareholders and are attached for release to the market (in accordance with
Listing Rule 3.17):

- Retail Entittement Offer Booklet; and
- Sample Entitlement and Acceptance Form.

A notification to ineligible retail shareholders will be released to the Australian Securities Exchange
separately.

Yours sincerely

7%

Neil McKenzie
Chief Financial Officer and Company Secretary

This announcement does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States
or to, or for the account or benefit of, any U.S. Person (as defined in Regulation S under the U.S. Securities Act of 1933
(the “U.S. Securities Act”) (“U.S. Person”)). Securities may not be offered or sold, directly or indirectly, in the United
States or to or for the account or benefit of U.S. Persons unless the securities have been registered under the U.S.
Securities Act or an exemption from registration under the U.S. Securities Act and applicable U.S. state securities laws is
available. The securities to be offered and sold in the offer have not been and will not be registered under the U.S.
Securities Act, or under the securities laws of any state or other jurisdiction of the United States, and may not be offered
or sold in the United States or to or for the account or benefit of U.S. Persons unless the securities are registered under
the U.S. Securities Act or in accordance with an available exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act. Neither this announcement nor any of its accompanying documents
may be distributed to, or relied upon by, a U.S. Person or a person acting for the account or benefit of a U.S. Person.



Retall Entitlement Offer

Gloucester Coal Ltd (Gloucester)

ABN 66 008 881 712

Details of a 3-for-5 non-renounceable pro-rata
Entitlement Offer of Gloucester ordinary shares (“New
Shares”) at an offer price of A$9.25 per New Share

Retail Entitlement Offer closes at 5.00pm (AEST) on Friday, 27
August 2010

Eligible Retail Shareholders may accept the Retail Entitlement Offer
even if they have accepted the Noble Offer

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS

This is an important document which is accompanied by a personalised Entitlement and Acceptance Form and both should be
read in their entirety.

Please call your stockbroker, accountant or other independent professional adviser or the Gloucester Entitlement Offer
Information Line if you have any questions.

/ GLOUCESTER COAL




GLOUCESTER RETAIL ENTITLEMENT OFFER ‘ GLOUCESTER COAL:

Important Information

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS

No cooling-off rights apply to the Retail Entitlement Offer — you cannot withdraw your application once it has been accepted. This Retail
Entitlement Offer Booklet (“Booklet”) contains certain “forward looking statements”. Forward looking statements include those containing
words such as: “anticipate”, “believe”, “expect”, “project”, “forecast”, “estimate”, “likely”, “intend”, “should”, “could”, “may”, “target”, “plan”,
“consider”, “foresee”, “aim”, “will” and other similar expressions. Any forward looking statements, opinions and estimates provided in this
Booklet are based on assumptions and contingencies which are subject to change without notice and involve known and unknown risks
and uncertainties and other factors which are beyond the control of Gloucester. This includes any statements about market and industry

trends, which are based on interpretations of current market conditions.

An investment in Gloucester's securities is subject to investment risks and other known and unknown risks and factors, some of which
are beyond the control of Gloucester, including the volume and price of coal sales, the impact of inflation on operating and development
costs, any fluctuations in exchange rates, operational risks, risks associated with the exploration or developmental stage of projects, the
imprecise nature of resource and reserve estimates, access to and costs of infrastructure and transport, taxation (including the Mineral
Resource Rent Tax), regulatory issues and changes in law and accounting policies, the fluctuating industry and commaodity cycles, any
reliance on third parties and joint ventures in the development of projects, any imposition of significant obligations under environmental
regulations, the impact of competitiveness of the business resulting from carbon trading and carbon tax imposed by Australian and
foreign governments, any climate change impact (including regarding water allocations), any increased competition, any loss of key long
term contracts, the adverse impact of wars, terrorism, political, economic or natural disasters, any inability to enforce legal rights, any
native title claims, the ability to service existing debt and to refinance its debt to meet its expenditure needs and any future acquisitions,
further exploration or new projects, loss of key personnel and delays in obtaining or inability to obtain any necessary government
approvals or exploration licences, impact of changes in interest rates, effect of new technologies, changes to government fiscal,
monetary and regulatory policies, reliance on third parties or risks associated with the acquisition of the Middlemount Assets.

Forward looking statements may include projections, guidance on future production, reserves, resources, sales, earnings, dividends and
other estimates. Forward looking statements are provided as a general guide only and should not be relied upon as an indication or
guarantee of future performance. Actual results, performance or achievements may differ materially from those expressed or implied in
such statements and any projections and assumptions on which those statements are based because events and actual circumstances
frequently do not occur as forecast and these differences may be material. These statements may assume the success of Gloucester's
business strategies. The success of any of these strategies is subject to uncertainties and contingencies beyond Gloucester’s control,
and no assurance can be given that any of the strategies will be effective or that the anticipated benefits from the strategies will be
realised in the period for which the forward looking statement may have been prepared or otherwise. Readers are cautioned not to place
undue reliance on forward looking statements and except as required by law or regulation, Gloucester assumes no obligation to update
these forward looking statements. To the maximum extent permitted by law, Gloucester and its directors, officers, employees, agents,
associates and advisers disclaim any obligations or undertaking to release any updates or revisions to the information to reflect any
change in expectations or assumptions, do not make any representation or warranty, express or implied, as to the accuracy, reliability or
completeness of such information, or likelihood of fulfilment of any forward looking statement or any event or results expressed or
implied in any forward looking statement, and disclaim all responsibility and liability for these forward looking statements (including,
without limitation, liability for negligence).

This Booklet is not an offer or an invitation to acquire Gloucester securities or any other financial products and is not a prospectus,
product disclosure statement or other offering document under Australian law or any other law. It is for information purposes only. This
Booklet and anything contained in it or accompanying it does not constitute an offer to sell, or the solicitation of an offer to buy, any
securities in the United States or to, or for the account or benefit of, any U.S. Person (as defined in Regulation S under the U.S.
Securities Act of 1933 (the “U.S. Securities Act”)) (“U.S. Person”) or in any other jurisdiction in which such an offer would be illegal. The
New Shares to be offered and sold in the equity raising have not been and will not be registered under the U.S. Securities Act or the
securities laws of any state or other jurisdiction of the United States and may not be offered or sold in the United States or to, or for the
account or benefit of, U.S. Persons unless the New Shares are registered under the U.S. Securities Act or in accordance with an
available exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and any other
applicable securities laws.

The Booklet or material accompanying it must not be distributed to, or relied upon by, a U.S. Person or a person acting for the account
or benefit of a U.S. Person.

This Booklet is not financial advice or a recommendation to acquire Gloucester securities and has been prepared without taking
into account the objectives, financial situation or needs of individuals. Before making an investment decision, you should
consider the appropriateness of the information having regard to your own objectives, financial situation and needs and seek
such legal, financial and/or taxation advice as you deem necessary or appropriate to your jurisdiction.
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Chairman's Letter

12 August 2010
Dear Shareholder
Gloucester proposes to acquire Noble’'s Middlemount assets

As stated to in Noble Group’s Bidder’'s Statement dated 1 June 2010 and Gloucester’s Target's Statement dated 21 June
2010, Noble Group (“Noble”), Gloucester’s largest shareholder, and the independent directors of Gloucester have been
engaged in discussions with the purpose of exploring alternative options that could be made available to Gloucester
shareholders in light of the existing offer from Noble to acquire the Gloucester shares it does not yet own for A$12.60 per
share (“Noble Offer”) and that transaction would involve Gloucester acquiring certain of Noble’s Australian coal assets.

On 4 August 2010, Gloucester announced that it had entered into an agreement with Noble to acquire, subject to
shareholder approval, Noble's interests in the Middlemount Joint Venture. The Middlemount Joint Venture owns the
Middlemount project, a near-term, open-cut metallurgical coal development project located in Queensland’s Bowen
Basin.

Under the agreement with Noble, Gloucester proposes to acquire the following assets from Noble for A$269.5 million:

- a 27.52% interest in the Middlemount Joint Venture;

- the right to acquire a further 2.48% interest in the Middlemount Joint Venture for a further A$8 million, which is
payable following completion of a certain shipping milestone; and

- an option to acquire a further 20% interest in the Middlemount Joint Venture from Macarthur Coal Limited for an
exercise price of A$100 million. This option can be exercised at any time up to 18 months from the completion of
the Coal Handling and Preparation Plant.

In addition, Gloucester has agreed to acquire from Noble the right to receive a royalty of 4% of Free on Board Trimmed*
sales from the Middlemount Joint Venture for A$168 million?.

The above assets to be acquired by Gloucester comprise the “Middlemount Assets”.

The total day one price payable of A$437.5 million to Noble for the acquisition of the Middlemount Assets (“Middlemount
Acquisition”) will comprise A$337.5 million of cash and the issue of A$100 million worth of new Gloucester shares to
Noble (“Gloucester Consideration”). The Middlemount Acquisition and the A$100 million share placement to Noble will be
subject to shareholder approval (excluding Noble) at a Gloucester general meeting, which is expected to be held on 27
September 2010 (“General Meeting”).

If the Middlemount Acquisition is approved, Gloucester will become a major Australian, independent, diversified
metallurgical coal producer and will be well placed to benefit from the expected long term strength in metallurgical coal
markets.

Further information on the Middlemount Acquisition can be found in the Investor Presentation dated 4 August 2010,
which is included in this Booklet.

Equity raising to help fund the Middlemount Acquisition

To help fund the Middlemount Acquisition, Gloucester announced an up to approximately A$455 million equity raising on
4 August 2010 through an accelerated non-renounceable pro-rata entitlement offer (“Entitlement Offer”). The institutional
component of the Entitlement Offer ("Institutional Entitlement Offer") is fully underwritten by RBS Equity Capital Markets
(Australia) Limited and UBS AG, Australia Branch (the "Underwriters"). Gloucester has been advised by Noble
(Gloucester's largest shareholder) that it will not participate in the Entitlement Offer.

Gloucester announced on Thursday, 5 August 2010 that it had successfully raised approximately A$434 million from the
InstitutionaISEntitIement Offer. The net proceeds of the Entitlement Offer will be used to fund the Middlemount
Acquisition®.

This Booklet relates to the up to A$21 million, non-underwritten retail component of the Entitlement Offer (“Retail
Entitlement Offer”).

On behalf of the Board of Gloucester, | am pleased to offer you the opportunity to participate in the Retail Entitlement
Offer and to remain a shareholder of the new Gloucester.

! Excluding ocean freight and insurance (as for Free on Board), but including trimming of cargo after loading
2 Or such other amount as Noble receives under the royalty deed
® Subject to shareholder approval
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Details of your Entitlement

As an Eligible Retail Shareholder (as defined in the Additional Information section of this Booklet), you are entitled to
apply for 3 new Gloucester ordinary shares (“New Shares”) for every 5 existing Gloucester ordinary shares (“Shares”)
held at 7.00pm (AEST) on Monday, 9 August 2010 (“Entitlement”) at the offer price of A$9.25 (“Offer Price”) per New
Share. The Offer Price of A$9.25 per New Share under the Retail Entittement Offer is the same as that paid by eligible
institutional shareholders under the Institutional Entitlement Offer (“Eligible Institutional Shareholders”) and Noble for the
value per New Share of the A$100 million New Shares to be issued to Noble as part of the consideration for the
Middlemount Acquisition.

Eligible Retail Shareholders may also apply for additional New Shares at the Offer Price in excess of their Entitlements
(“Additional New Shares”). Additional New Shares will only be allocated to Eligible Retail Shareholders subject to
availability and if and to the extent that Gloucester so determines, in Gloucester's absolute discretion. Gloucester may
apply any scale-back to applications for Additional New Shares in its absolute discretion.

Entitlements are non-renounceable and will not be tradeable on the Australian Securities Exchange (“ASX”) or otherwise
transferable. Eligible Retail Shareholders who do not take up their Entitlement in full will not receive any value in respect
of those entitlements they do not take up.

Interaction between the Noble Offer and the Gloucester equity raising and what happens if the Middlemount
Acquisition does not proceed

On 28 July 2010 Noble announced that it has extended the Noble Offer and any associated buy-out rights to Friday, 3
September 2010 (“Noble Offer End Date”). Noble has informed Gloucester that all Gloucester shareholders who
accepted the Noble Offer prior to the extension on 28 July 2010 have withdrawal rights. Shareholders who accept the
Noble Offer after it was extended on 28 July 2010 are not entitled to withdraw their acceptances.

This means that irrespective of whether you have already accepted the Noble Offer, if you are an Eligible Retail
Shareholder you are entitled to apply for 3 New Shares for every 5 Shares held at 7.00pm (AEST) on the Record Date,
which is Monday, 9 August 2010.

In the current timetable, New Shares (and any Additional New Shares) under the Retail Entitlement Offer will be issued
on Monday, 6 September 2010, which is after the Noble Offer End Date. Please note that if the Noble Offer is extended
beyond the Noble Offer End Date, New Shares (and any Additional New Shares) to be issued under the Retail
Entitlement Offer will not be eligible to be accepted into the Noble Offer. In such event, the New Shares (and any
Additional New Shares) to be issued under the Retail Entitlement Offer will trade under a separate ASX code (GCLN) to
those on issue as at 1 June 2010 (the Record Date of the Noble Offer) until the Noble Offer and any associated buy-out
rights end.

The Middlemount Acquisition is subject to various conditions, including receiving Gloucester shareholder approval
(excluding Noble). If the Entitlement Offer occurs, but the Middlemount Acquisition does not proceed (due to failure of
receiving shareholder approval or for any other reason), then Gloucester will use the monies raised under the Entitlement
Offer to fund new opportunities and strategic initiatives in line with its strategy to become a major, independent,
diversified metallurgical coal producer and fund its capital expenditure and working capital. In this instance, the A$100
million worth of new Gloucester shares as part of the consideration payable to Noble under the Middlemount Acquisition
will not be issued to Noble.

Further information

In this Booklet you will find the following:

- Key dates for the Retail Entitlement Offer, Noble Offer and the General Meeting;

- Instructions on “How to Apply” setting out how to accept all or part of your Entitlement and apply for Additional
New Shares in the Retail Entitlement Offer if you choose to do so;

- Investor Presentation dated 4 August 2010;

- ASX Announcements relating to the Entitlement Offer; and

- Additional information.

Accompanying this Booklet is your personalised Entitlement and Acceptance Form which details your Entitlement and is
to be completed in accordance with the instructions provided on the form and the instructions in this Booklet on “How to

Apply”.

There are two alternative ways you can pay your Application Monies:

- Post to the Registry your completed Entitlement and Acceptance Form, along with your Application Monies by
cheque, bank draft or money order. The Registry address is specified on the Entitlement and Acceptance Form; or

- Pay your Application Monies via BPAY®". If you pay by BPAY® you do not need to complete and post your
Entitlement and Acceptance Form to the Registry.

! ® Registered to BPAY Pty Ltd ABN 69 079 137 518
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Payment of your Application Monies must be received by 5.00pm (AEST) on Friday, 27 August 2010.
See Section 7 of the “How to Apply” section of this Booklet for further information about payment methods.

Further information on the Entitlement Offer and Gloucester’s business is detailed in this Booklet. You should read the
entirety of this Booklet carefully, in particular the “Key risks” section in the Investor Presentation, before deciding whether
to participate in the Retail Entitlement Offer.

If you would like further information regarding the Retail Entitlement Offer please call the Gloucester Entitlement Offer
Information Line on 1300 091 105 (within Australia) or +61 3 9415 4681 (from outside Australia) between 8:30am and
5.00pm (AEST) Monday to Friday during the Retail Entitlement Offer. For other questions, you should consult your
stockbroker, accountant, taxation adviser, financial adviser or other professional adviser. You should be aware that
Gloucester has not had regard to your individual circumstances or needs, including your personal taxation or financial
position, in sending this Booklet and accompanying information to you and Gloucester is not licensed to provide financial
product advice to you in relation to your Gloucester ordinary shares. If you have any doubt about whether you should
invest in the Retail Entitlement Offer, you should seek professional advice before making any investment decision.
Please note that no cooling-off period applies in relation to the Retail Entitlement Offer — you cannot withdraw your
application once it has been accepted.

On behalf of the independent directors of the Board and management team of Gloucester, | invite you to consider this
investment opportunity and thank you for your ongoing support.

Yours sincerely

-
&

P

! ; :
[ ."E{_,.n‘_’,b.\_ g e A’—rf.f-—l{.r\_

James MacKenzie
Chairman
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Key dates

GLOUCESTER COAL:

Event

Date

Record Date for the Entitlement Offer

Monday, 9 August 2010 at 7.00pm (AEST)

Mailing of personalised Entitlement and Acceptance Form and
Retail Entittement Offer Booklet to Eligible Retail Shareholders

Completed by Thursday, 12 August 2010

Retail Entittement Offer opens

Thursday, 12 August 2010

Retail Entitlement Offer closes

Friday, 27 August 2010 at 5.00pm (AEST)

Noble Offer End Date

Friday, 3 September 2010

Settlement of the Retail Entitlement Offer

Friday, 3 September 2010

Issue of New Shares under the Retail Entitlement Offer

Monday 6 September 2010

Normal trading of New Shares Issued under the Retail
Entitlement Offer expected to commence on ASX

Tuesday, 7 September 2010

Dispatch of holding statements and CHESS notices

Friday, 10 September 2010

Dates in relation to the General Meeting

Dispatch of Notice of Meeting and Explanatory Memorandum

27 August 2010

Record Date for the General Meeting

25 September 2010

General Meeting date

27 September 2010

Dates and times in this Booklet are indicative only and subject to change. All references in this Booklet to AEST are to

Australian Eastern Standard Time.

Gloucester, in conjunction with the Underwriters, reserves the right, subject to the Corporations Act 2001 (Cth)
(“Corporations Act”), ASX Listing Rules and other applicable laws to withdraw or vary the dates of the Entitlement Offer
without prior notice. In particular, Gloucester reserves the right to extend the closing date of the Retail Entitlement Offer
or accept late applications, either generally or in particular cases, without prior notice. Applicants are encouraged to
submit their personalised Entitlement and Acceptance Forms as soon as possible after the Retail Entitlement Offer
opens. No cooling-off rights apply to applications submitted under the Retail Entitlement Offer. The commencement of

quotation of New Shares is subject to confirmation from ASX.

Enquiries
If you:

e have questions on how to complete the Entitlement and Acceptance Form or how to take up your Entitlement;

or

e have lost your Entitlement and Acceptance Form and would like a replacement form;

please call the Gloucester Entitlement Offer Information Line on 1300 091 105 (local call cost from within Australia) or

+61 3 9415 4681 (from outside Australia) at any time from 8.30am to 5.00pm (AEST) Monday to Friday during the Retail
Entitlement Offer period. We recommend you consult your stockbroker, accountant, financial adviser, taxation adviser or
other independent professional adviser if you are in any doubt as to whether to participate in the Retail Entitlement Offer.

Website

www.gloucestercoal.com.au



http://www.lendlease.com.au/

How to Apply

/ GLOUCESTER COAL
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1. The Retail Entitlement Offer

Eligible Retail Shareholders (as defined in the “Additional Information” section starting on page 60) are being offered the
opportunity to apply for 3 New Shares for every 5 existing Gloucester ordinary shares (“Shares”) held at 7.00pm (AEST)
on Monday, 9 August 2010 (“Entitlement”), at the offer price of A$9.25 per New Share (“Offer Price”).

You should note that not all Gloucester shareholders will be eligible to participate in the offer of New Shares. Please read
the “Additional Information” section starting on page 60.

Eligible Retail Shareholders may also apply for New Shares in excess of their Entitlement (“Additional New Shares”). Any
Additional New Shares will be limited to the extent that there are sufficient New Shares from Eligible Retail Shareholders
who do not take up their full Entitlement.

Additional New Shares will only be allocated to Eligible Retail Shareholders if and to the extent that Gloucester so
determines, in its absolute discretion, having regard to circumstances as at the time of the close of the Retail Entitlement
Offer. Gloucester may apply any scale-back to applications for Additional New Shares in any manner it decides and in its
absolute discretion.

New Shares and Additional New Shares issued pursuant to the Retail Entitlement Offer will be fully paid and rank equally
with existing Gloucester Shares on issue, but will not be eligible to be accepted into the Noble Offer.

2. Interaction between the Noble Offer and the Retail Entitlement Offer

On 28 July 2010 Noble announced that it had extended the Noble Offer and any associated buy-out rights to Friday, 3
September 2010 (“Noble Offer End Date”). Noble has informed Gloucester that all Gloucester shareholders who
accepted the Noble Offer prior to the extension on 28 July 2010 have withdrawal rights. Shareholders who accept the
Noble Offer after it was extended on 28 July 2010 are not entitled to withdraw their acceptances. This means that
irrespective of whether you have already accepted the Noble Offer, if you are an Eligible Retail Shareholder you are
entitled to apply for 3 New Shares for every 5 Shares held at 7.00pm (AEST) on the Record Date, which is Monday, 9
August 2010.

Noble has confirmed the following matters:

(@) Osendo Pty Ltd, the bidder under the Noble Offer, will not rely on the Middlemount Acquisition, the
Gloucester Consideration or the Entitlement Offer as triggering a defeating condition under the Noble
Offer;

(b) the Middlemount Acquisition, the Gloucester Consideration and the Entitlement Offer will not affect the
price of A$12.60 for each Gloucester share offered under the Noble Offer; and

(c) all Gloucester shareholders registered as such on the Record Date will be entitled to participate in the

Entitlement Offer whether or not they have accepted the Noble Offer and whether or not their
acceptances are entitled to be withdrawn.

In the current timetable, New Shares (and any Additional New Shares) under the Retail Entitlement Offer will be issued
on Monday, 6 September 2010, which is after the Noble Offer End Date. Please note that in the event the Noble Offer is
extended beyond the Noble Offer End Date, New Shares (and any Additional New Shares) to be issued under the Retail
Entitlement Offer will not be eligible to be accepted into the Noble Offer. In such event, the New Shares (and any
Additional New Shares) to be issued under the Retail Entitlement Offer will trade under a separate ASX code (GCLN) to
those on issue as at 1 June 2010 (the Record Date of the Noble Offer) until the Noble Offer and any associated buy-out
rights end.

3. Please carefully read the information in this Booklet and the personalised Entitlement
and Acceptance Form

The Retail Entitlement Offer is not being made under a product disclosure statement or prospectus. Rather, the Retail
Entitlement Offer is being made pursuant to provisions of the Corporations Act which allow rights issues and related
issues to be made without a product disclosure statement or prospectus. Certain confirmations will be provided to the
market on the basis that all information that investors and their professional advisers would reasonably require to make
an informed investment decision in relation the Entitlement Offer, when read with this Booklet and the accompanying
information, is publicly available. The Booklet does not contain all of the information which may be required in a
prospectus or product disclosure statement. As a result, it is important for Eligible Retail Shareholders to carefully read
and understand the information on Gloucester and the Retail Entitlement Offer made publicly available, prior to accepting
all or part of their Entitlement or applying for Additional New Shares. In particular, please read this Booklet in its entirety,
and Gloucester’s interim and annual reports and other announcements made available at www.gloucestercoal.com.au or
WWW.asx.com.au.

Note: the Entitlement stated on your personalised Entitlement and Acceptance Form may be in excess of the actual
Entitlement you may be permitted to take up where, for example, you are holding Shares on behalf of a U.S. Person (see
definition of Eligible Retail Shareholder in the “Additional Information” section).
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GLOUCESTER RETAIL ENTITLEMENT OFFER ‘ GLOUCESTER COAL:

4. Please consider the Retail Entitlement Offer in light of your particular investment
objectives and circumstances

Please consult with your stockbroker, accountant, financial adviser, taxation adviser or other independent professional
adviser if you have any queries or are uncertain about any aspects of the Retail Entitlement Offer. You should also refer
to the “Key risks” section in the Investor Presentation released to ASX on Wednesday, 4 August 2010 which is included
in this Booklet on pages 49 to 51.

An investment in Gloucester shares is subject to investment and other known and unknown risks, some of which are
beyond the control of Gloucester, including possible loss of income and principal invested. Gloucester does not
guarantee any particular rate of return or the performance of Gloucester, nor does it guarantee the repayment of capital
from Gloucester or any particular tax treatment. In considering an investment in Gloucester shares, investors should
have regard to (amongst other things) the "Key risks" section in the Investor Presentation and the disclaimers outlined in
this Booklet.

5.  Your Entitlement

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form and has been
calculated as 3 New Shares for every 5 Shares you held as at the Record Date of 7.00pm (AEST) on Monday, 9 August
2010 rounded up to the nearest whole New Share. If you have more than one registered holding of Shares, you will be
sent more than one personalised Entitlement and Acceptance Form and you will have separate Entitlements for each
separate holding. New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally with existing
Shares, including in respect of entitlement to dividends.

If you decide to take up all or part of your Entitlement, or apply for Additional New Shares, please refer to the
personalised Entitlement and Acceptance Form and apply for New Shares (and Additional New Shares, if any) pursuant
to the instructions set out on the personalised Entitlement and Acceptance Form. If you take no action you will not be
allocated New Shares and your Entitlement will lapse. Eligible Retail Shareholders who do not take up their Entitlement
in full will not receive any payment or value for that part of their Entitlement they do not take up.

Gloucester will treat you as applying for as many New Shares as your payment will pay for in full up to your full
Entitlement and, in respect of amounts received by Gloucester in excess of your Entitlement (“Excess Amount”), may
treat your application as applying for as many Additional New Shares as your Excess Amount will pay for in full, subject
to any scale-back it may determine to implement in its absolute discretion in respect of Additional New Shares.

6. Acceptance of the Retail Entitlement Offer
If you are an Eligible Retail Shareholder, you may do any one of the following:
e take up all or part of your Entitlement;
e take up all of your Entitlement and also apply for Additional New Shares in excess of your Entitlement; or

e do nothing, in which case all of your Entitlement will lapse and you will not receive any payment or value for
those Entitlements.

If you decide to take up all or part of your Entitlement, or apply for Additional New Shares, please complete and return
the personalised Entitlement and Acceptance Form with the requisite Application Monies using the reply paid self-
addressed envelope provided with this Booklet or pay your Application Monies via BPAY® by following the instructions
set out on the personalised Entitlement and Acceptance Form.

Gloucester will treat you as applying for as many New Shares as your payment will pay for in full, subject to any scale-
back it may determine to implement in its absolute discretion in respect of Additional New Shares. Amounts received by
Gloucester in excess of your Entitlement ("Excess Amount") may be treated as an application to apply for as many
Additional New Shares as your Excess Amount will pay for in full.

No New Shares or Additional New Shares will be issued to you in respect of an application if payment of the Application
Monies is not received by Gloucester by no later than 5.00pm (AEST) on Friday, 27 August 2010.

If you take up and pay for all or part of your Entitlement before the close of the Retail Entitlement Offer, you will be
allotted your New Shares on Monday, 6 September 2010. If you apply for Additional New Shares then, subject to
Gloucester’s absolute discretion to scale-back your application for Additional New Shares (in whole or part), you will be
issued these on Monday, 6 September 2010. Gloucester’s decision on the number of Additional New Shares to be
allocated to you will be final.

Your application for Additional New Shares may not be successful (wholly or partially). Any surplus Application Monies
received for more than your final allocation of Additional New Shares will be refunded. You are not entitled to any interest
that accrues on any Application Monies received or returned (wholly or partially).
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Gloucester reserves the right (in its absolute discretion) to reduce the number of New Shares allocated to Eligible Retalil
Shareholders, or persons claiming to be Eligible Retail Shareholders, if their claims prove to be overstated or otherwise
incorrect or if they fail to provide information to substantiate their claims.

If you take no action you will not be allocated New Shares and your Entitlement will lapse. Your Entitlement to participate
in the Retail Entitlement Offer is non-renounceable and cannot be traded on ASX or any other exchange, nor can it be
privately transferred. Shareholders who do not take up their Entitlements in full will not receive any payment or value for
those Entitlements they do not take up.

7. Payment methods

7.1 BPAY®

For payment by BPAY®, please follow the instructions on the personalised Entitlement and Acceptance Form (which
includes the Biller Code and your unique Customer Reference Number (“CRN")). You can only make a payment via

BPAY® if you are the holder of an account with an Australian financial institution that supports BPAY® transactions.

Please note that should you choose to pay by BPAY®:

e you do not need to submit the personalised Entitiement and Acceptance Form but are taken to have made
the declarations on that personalised Entitlement and Acceptance Form; and

e if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in respect of
such whole number of New Shares (and Additional New Shares, if any) as is covered in full by your
Application Monies.

When completing your BPAY® payment, please be sure to use the specific Biller Code and unique CRN provided on
your personalised Entitlement and Acceptance Form. If you receive more than one personalised Entitlement and
Acceptance Form, please only use the CRN specific to the Entitlement on that form. If you inadvertently use the same
CRN for more than one of your Entitlements, you will be deemed to have applied only for New Shares (and Additional
New Shares, if any) on the Entitlement to which that CRN applies.

Should you choose to pay by BPAY® it is your responsibility to ensure that your BPAY® payment is received by
the Registry by no later than 5.00pm (AEST) on Friday, 27 August 2010 (subject to variation). You should be aware
that your financial institution may implement earlier cut-off times with regard to electronic payment and you should
therefore take this into consideration when making payment. Gloucester takes no responsibility for any failure to receive
Application Monies or payment by BPAY® before the Retail Entitlement Offer closes arising as a result of, among other
things, delays in postage or processing of payments by financial institutions.

Any Application Monies received for more than your final allocation of New Shares and Additional New Shares (only
where the amount is A$1.00 or greater) will be refunded on or around Friday, 10 September 2010. No interest will be
paid to Applicants on Application Monies received or refunded.

7.2 Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money order, you should complete your personalised Entitlement and Acceptance
Form in accordance with the instructions on the form and return it accompanied by a cheque, bank draft or money order
in Australian currency for the amount of the Application Monies, payable to “Gloucester Entitlement Offer” and crossed
“Not Negotiable”.

Your cheque, bank draft or money order must be:

e for an amount equal to A$9.25 multiplied by the number of New Shares (and Additional New Shares, if any)
that you are applying for; and

e in Australian currency drawn on an Australian branch of a financial institution.

The completed Entitlement and Acceptance Form, together with Application Monies, should be mailed using the reply
paid envelope provided with this Booklet or otherwise mailed to the Registry at the following address:

Gloucester Entitlement Offer

c/o Computershare Investor Services Pty Limited
GPO Box 253

Sydney NSW 2001

Australia

You should ensure that sufficient funds are held in the relevant account(s) to cover the Application Monies. If the amount
of your cheque for Application Monies is insufficient to pay for the number of New Shares (and Additional New Shares, if
any) you have applied for in your personalised Entitlement and Acceptance Form, you will be taken to have applied for

such lower number of whole New Shares (and Additional New Shares, if any) as your cleared Application Monies will pay
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for and to have specified that number of New Shares (and Additional New Shares, if any) on your personalised
Entitlement and Acceptance Form. Alternatively, your Application will not be accepted.

Any Application Monies received for more than your final allocation of New Shares and Additional New Shares (only
where the amount is A$1.00 or greater) will be refunded on or around Friday, 10 September 2010. No interest will be
paid to Applicants on Application Monies received or refunded.

Should you choose to pay by cheque, bank draft or money order it is your responsibility to ensure that your
payment is received by the Registry by no later than 5.00pm (AEST) on Friday, 27 August 2010 (subject to
variation). Cash payments will not be accepted. Receipts for payment will not be issued.

8. Warranties made on acceptance of the Retail Entitlement Offer

The method of acceptance of the Retail Entitlement Offer will depend on your method of payment being:

e Dby BPAY®; or

e Dby cheque, bank draft or money order.

By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY®, you
will be deemed to have acknowledged, represented and warranted that you, and each person on whose account you are
acting, are an Eligible Retail Shareholder (as defined in the “Additional Information” section) or otherwise eligible to
participate.

By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY®, you
will also be deemed to have acknowledged, represented and warranted on your own behalf and on behalf of each person
on whose account you are acting that:

(@ you and each person on whose account you are acting are not in the United States or a U.S. Person, or acting for
the account or benefit of a U.S. Person, and are not otherwise a person to whom it would be illegal to make an
offer of or issue of New Shares (and Additional New Shares) under the Retail Entitlement Offer and under any
applicable laws and regulations;

(b) the Entitlements and the New Shares (and Additional New Shares) have not been, and will not be, registered
under the U.S. Securities Act or the securities laws of any state or other jurisdiction in the United States, or in any
other jurisdiction outside Australia or New Zealand and, accordingly, the New Shares (and Additional New
Shares, if any) may not be offered, sold or otherwise transferred except in accordance with an available
exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and any
other applicable securities laws; and

(c) you and each person on whose account you are acting have not and will not send any materials relating to the
Entitlement Offer to any person in the United States, or that is, or is acting for the account or benefit, of a U.S.
Person.

9. Refunds

Any Application Monies received for more than your final allocation of New Shares and Additional New Shares will be
refunded on or around Friday, 10 September 2010 (except for where the amount is less than A$1.00, in which case it will
be donated to a charity chosen by Gloucester). No interest will be paid to applicants on any Application Monies received
or refunded.

10. Withdrawals
You cannot, in most circumstances, withdraw your application once it has been accepted. Cooling-off rights do not apply
to an investment in New Shares (and Additional New Shares, if any).

11. Confirmation of your application and managing your holding

You may access information on your holding, including your Record Date balance and the issue of New Shares (and
Additional New Shares, if any) from this Entitlement Offer, and manage the standing instructions the Registry records on
your holding on the Investor Centre website www.investorcentre.com. To access the Investor Centre you will need your
SRN or HIN and you will need to pass the security challenge on the site.
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Gloucester to acquire Noble’s interests in
the Middlemount Joint Venture and
announces an underwritten equity raising of
A$410 million

4 August 2010

+  Acquisition of the Middlemount Assets and Middlemount Royalty from RMoble, subject te
sharehalder approval

*  Independent Expert has provided an opinion that the acquisition is fair and reasonable to
Gloucester sharehalders

«  Underwritten equity raising of A%410 millicn

Gloucester Coal Limited (ASX, GCLY ("Gloucester™) today announced that it has entered into an
agraemient with Moble Group Lirmited "MNable™, Glaucester's largest sharehclder, to acquire, subject
ta sharsholder approval, Moble's interests in the Middlemeunt Joint Venture (the "Middlemaunt Jv'™.
The Middlerncunt VW owns the Middlemount project, a near-term, open-cut metallurgical coal
development project located in Qusensland's Bowen Basin ("Middlemaount™.

Under the agreement with Moble, Gloucester proposas to acquire the following assets from Mable for
AR269.5 million:

* 3 27.52% interest in the Middlemount JY;

« tharight to acquire a further 2.48% interast in the Middlernount Y fram Macarthur for a
further A%E million, which is payable following completion of a certain shipping milestone (the
"Middlemaount Deferred Equity ™) and

' The Migdiemeourt JV & an Incorparated |oint wenbure (Middlemcunt Ceoal Pty Lbdy bebween Macarthur Coal Limited
{“Mazcarthury and Moble, through their respechive interpossd entities. As at the date of this arrouncement, Macarthur and
Mohle cwn 72.48% and 27.52% of the Middiemount MW respechiv ey

Page 1
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+ an opticn to acguire a further 20% interest in the Middlemount JV from Macarthur for an
exarcise price of ARI0D million. This option can be exarcisad at any time up to 18 months
frem completion of the CHPP? (the "Middlemount Optian ™.

Im additicn, Gloucester proposes o acgquire from Moble the right to recsive a royalty of 4% of Fres
On Board Trimmed® ("FOBT™ sales* from the Middlemount JV for A$IEE million (the "Middlerncunt
Rowalty™.

The above assets to be acquired by Gloucester comprise the "Middlemount Assets". The proposed
acquisition of the Middlemount Assets is referred to as the "Middlemcunt Acquisition”™.

The total purchase price of AR4Z7.5 million payable to Moble for the Middlemount Acquisition will
comprise a cash compeonent of A%3Z7E million and the issue of ARI0D million worth of new
Gloucester shares to Moble ("Gloucester Consideration') (which will be issued at the same price per
share as the shares that are to be issued under the up to AZ455 milion equity raising, which
Gloucester has announced today’. The cash component will be funded via the equity raising {further
details on the equity raising are set out below).

Gloucester's Chief Executive Officer, Mr Barry Tudor, said "The proposed Middlemount Acquisition
fram Mable marks a significant step forward in Gloucestar's strateqy to become a major Australian,
independeant, diversified metallurgical <oal producer. Middlerncunt is a high quality developrment
praject that will not cnly provide Gloucester with product and geographical diversification, but
considerable near-term production growth to ensure we will be well placed to benefit from the
expected long-term stremgth in metallurgical cocal markets. Furthermeore, the equity raising
announced today will increase Gloucester's free float and liguidity.”

Sharehclder approval required for the Middlermount Acquisition

The proposed Middlemount Acquisition and issue of new Gloucestar shares to Moble are subject to
various conditions, including an independent expert’s report that concludes that the proposal is fair
and reasonable and the approval of Gloucester sharehelders {excluding Meobklel, to be cbtained at a
zeneral Meeting, which is expected to take place on 27 September 2010,

The Independent Directors of Gloucester have engaged Deloitte Corporate Finance Pty Limited to
prepare an Independent Expert's Report ("IER"). The Independent Expert has provided an opinicn
that the Middlernount Acquisition is fair and reascnable to Gloucester sharsholders that are not
associated with Moble. The |IER will be included in the notice of meeating ("Motice of Mesating™ and
accompanying explanatory memorandum setting out the details of the Middlermmount Acquisition and
the varicus shareholder resclutions scught by Gloucester. The full IER and Reotice of Mesting are
expected o be filed with the ASX and despatched to shareholders on or about 27 August 2010,

The Independsnt Directors of Gloucester encourage Gloucester shareholders 1o read the IER and
Motice of Maating in their entirety when they are released.

Equity raising

Ta fund the cash consideration for the Middlernount Acquisition, Gloucester has teday announced am
aquity raising of up to cAZ4A55 milion through a 2 for 5 accelerated, non-renourceable pro rata
entitlernant offer ("Entitlernent COffer™). The Entitlernent Cffer comprises:

¢ CARA0 million underwritten instituticnal companent Cinstitutional Entitlemeant Offer™y, and
¢ up to c AR4S million, non-underwritten retail cormponent {"Retail Entitlernent Ciffer™).

* Coal handling and preparation plant
T Excluding c<ean freight and msurance {as far FoR), but Including trimming of carge after lbading
* or such ather ameourit as Moble receives under the Royalty Deed

Page 2
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Subject to sufficient dermmand, Gloucester reserves the right to raise up to an additicnal c.A320 millich
through an instituticnal placement ("Flacement"). The offer price for the equity raising is A$9.25 per
e share (the "Offer Price™, which is also the price at which new shares will be issued to Mable as
part of the consideration for the Middlermount Acquisition.

The equity raising is not conditional on Gloucester sharehalders approving the Middlemournit
Acquisition. If the eguity raising is successfully completaed, but the Middlermmount Acquisition does not
pracesd (due to failure to receive shareholder approval or for any other reason), then Gloucestar will
use the monies raised under the equity raising to fund new opportunities and strategic initiatives in
lime with its strategy to become a major Australian independent, diversified metallurgical coal
praoducer and fund its capital expenditure and working capital. In this instance, the AS100 millicn
worth of new Gloucester shares as part of the consideration payable to Mobkle under the
Middlemount Acquisition will not be issusd to Mable,

Moble, which currently holds 87 7% of Gloucester®, will not participate in the Entitlernent Offer and, as
a result, its shargholding in Gloucester following completion of the equity raising and the acquisition
of the Middlermnaunt Assets (taking imto account the AF100 million warth of new Gloucestar shares to
e izsued to Moble at the Offer Price) is expectad to reduce to CB1-02X°. If Gloucester procesds with
an institutional placement to raise an additional A%F90 millicn, Mokle's sharebolding in Gloucesker is
expected to reduce to ¢ 57-59%E.

The Institutional Entitlement Offer is fully underwritten by REES Equity Capital Markets (Australial
Limited and UBS Al Australia Branch ("UBZ"}, who are Joint Lead Managers to the equity raising.
UBS is also acting as financial advisor to Gloucastar on the Middlemount Acoquisition.

Further details of the eguity raising are provided in the Appendices.
Interaction between the MNaoble Offer and the equity raising

on & April 2010 Mable anncuncad its intention to acquire the Gloucester shares it did not own for
AR1Z280 per share ("Moble Offer™). As at Z0 July 2010, Meble has acceptances under the Moble Offer
far a further 5.2%, which would increase its shareholding to <. 92%.

Acceptances under the Moble Offer are not final and may increase or decrease. On 28 July 2010,
Miobkle extended the Moble Offer to 7.00pm CAEST) on 2 Septemiber 2010 {unless further extended or
withdrawn). Under the Corporations Act, certain Gloucester sharehalders who have accepted the
Moble Offer are entitled to withdraw their accgptances under the Nobkle Offer if they wish to do so
Moble has informed Gloucester that all Gloucester shareholdars who accepted the Moble Cffer pricr
to the extension on 28 July 2010 have withdrawal rights. Zhareholders who accept the Noble Gffer
after it was extendad on 22 July 2010 are not entitled to withdraw their acceptances. All Gloucestar
shareholders registerad on the record date for the Entitlernant Offer will be entitled to participate in
the Entitlement Offer whether or not they have accepted the Moble Offer and whether or not their
acceptances are entitled to be withdrawn.

Moble has confirmed the following miatters:

{ay Czenda Pty Ltd, the bidder under the MNokle Offer, wil not rely on the
Middlernount Acquisition, the GSloucester Consideration, the Entitlernent Offer ar
the Placermnent as triggering a defeating conditicn under the Moble Cffer;

* Az Et 30 July 2010, Moble has aoceptances under the Moble Offer for a further 5.2% of the shares in Gloucester

® Maobile's final sharehekdirg will depend an varkous matters including the level of participation In the Retall Entitizment Offer,
the level and timing of acceptances and transfers under the Moble Offer and the extent to which withdrawal rights are
gxercised
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e the Middlemaunt Acquisition, the Gloucester Consideration, the Entitlernent Offer
and the Placemsant will mot affect the price of AF12.60 for gach Gloucester Share
cffered under the Maoble Offer; and

il all Gloucester Shareholders registered as such on the record date for the
Entitlermient Offer will be entitled to participate in the Entitlerment Offer whether or
nct they have accepted the Mable Offer and whether or not their acceptances are
entitled to be withdrawn.

Mew shares issued through the equity raising will rank equally with existing Gloucester shares,
hizwever, these new shares are not eligible to be accepted into the Moble Offer and will trade under a
separate ASX code to those onissue at 1 June 2010 urkil the Moble Offer and any associated buy-out
rights end.

The Middlemcount Acquisition, the equity raising and other information described im0 this
annourncement is also set cut in an investor presentation which Gloucester has filed with the ASX
today. This investor presentation contains important informmation including risk factors and foreign
selling restrictions with respect to the equity raising.

FOR FURTHER INFORMATION

Barry Tudor

Chisf Executive Officer
+B1 {032 B41Z 2028
Sue Cato

+51 419 282 319
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Appendicas
About Middlemount

Middlemount is a mear-term, open-cut metallurgical coal development project located in
Cueensland's Bowen Basin, The Middlermcunt JW cwns Middlemount and is currently 72.48% owned
by Macarthur and 27.52% owned by Moble. The project is planned to be developed in two stages,
with Stage 1 production expected to commence in FY 2012,
«  Mining lease granted in September 2009
«  Stage | production of 1 8Mtpa (gross) ROM coal is expected to commence in FY 20127
Stage 2 approval for 5.0-54 Mtpa (gross) ROM ceoal production capacity is expected in the
second half of Cv2012°
Published JORC reserves of E7.0ME, with further drilling work underway
Targeted product mix of ©.70% semi-hard coking coal and c30% LV PCI, at a yield of < 78%°
Censtruction underway - CHPP to be completed during the year ending Jure 2011
Gross capex of C.A3Z00 million has been spent to date on the praject and a further AF200
million of developrnent capex expected to be spent bebween now and June 20127
+  FRail loopis expected to be completed during FY 2012, subject to regulatory agprovals
« Long term take or pay haulage contract with Pacific Natiomal for ZME from January 2010 and
EME port capacity at Abbaot Paint Coal Terminal.

About Noble

Mobkle is a market lgader in managing the glokal supply chain of agricultural, industrial and erergy
praducts. The company is incorporated im Barmuda and listed on the SGX (SGX code: M213, with its
head office in Hong Kong. The company has grown to become cne of the waorld leaders in supply
chain management over the past 20 yvears.

The Moble global netwaork encompasses more than 150 offices and plant locations in 28 countries,
employing approximately 70 naticnalities.

Mobkle specialises in the origimation and delivery of strategic raw materials in the agriculture, enargy,
metals and minerals markets. Moble manages a diversified portfolic of essential raw rmaterials,
integrating the scurcing, rmarketing, processing, financing and transportation.

Meble's 200% annual revenues excesdad US33] bilion and Moble ocwns arnd manages an array of
strategic assets, sourcing from low cost producers such as Brazil, Argenting, Australia and Indonesia
and supplying to high growth demand markets including China, India and the Middle East. Moble has
interasts in grain crushing facilities, ccal and iron are mines, fuel terminals and storage facilities, sugar
and ethanal plants, vessels, ports and other infrastructure to ermsure high quality products are
deliverad in the most efficient and timely manner to its custormers.

TS projected production, product yisld and capex figures are estimates only and are sublect to the nisks outiined in "key
Risks" seckion of the Investor Presentation that Gloucester released to the ASX on 4 August 2010

l'.u--:-,- 5]
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Sources and Uses of Funds'

The varicus sources and uses of funds in relation to the proposed Middlermnount Acgquisition can be
surmmnarised as follows:

Sources (AFm) Uses (ASm)

Equity raising” 409.4 | Purchase of Middlerncunt 2605
Assats®

Issue of shares to Moble?® 100.0 | Furchase of Middlermount le2.0
Rayalty

Dot required by 1406 4375

Gloucestar’
Consideration of the 1020

Middlermount Defarred Equity
and payment for the exarcise
of the Middlemaount Opticn

Share of Middlemaount capex® 0.0

Contingency, working capital, 445
feas and cash balance

Total sources of funds 650.0 | Total uses of funds 650.0

1. Indicative only. Assumes that the Middlemount Acquisition coours, and Includes incremental sources and uses of funds
now and FY2012 a5 3 result of the Middlemeount Acquisition. It excludss the Impact of cashriows within the existing
ster business

. Excludes any procesds from the non-underwritten Retall Entitlement Sffer or any Institutional placement

. Aszumes A3100 milicn of new Gloucester shares are Esued to Moble as part consideration for the Midd lemount Acquisition,
ard thiz Is 3pproved by Gloucester sharshalders (excluding Moble)

4. Debt to be primarily mourred when the Middlemeount Sption i exercised

5. Excluding Middlemount Royalty

&. Aszumes Gloucester funds 30% (4360 milliony of Middiemaount capex between now and the end of Fy2012

[N

Further equity raising details

Under the Entitlernent Offer, eligible sharehalders are invited to subscribe for 3 new Gloucester
shares ("Mew Shares™ for every 5 existing Sloucester shares held at 7.00pm (AESTY on © August

2010 {"Record Date™.

The Entitlernents are non-renounceable and will not be tradeable on A5X or otherwise transferable.
Sharehalders wha do not take up their Entitlernernits in full will not receive any payrment cr valug in
respect of those Entitlernents that they do ro take up. Shareholders who are not eligible to receive
Entitlernents will not receive any value in respect of Entitlernents they would have received had they
bean aligible.

Far the Instituticnal Entitlemment Offer, Mew Shares egual in number to those not taken up by
Gloucester's aligible institutional sharehalders {including Moble) and those which would otherwiss
have been offered to insligible institutional shareholdars will be offered for subscripticn to eligible
instituticnal sharehalders and selected instituticnal investors through a volume bockbuild process at
the Offer Price.

I_'.|--:|,- [+
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Eligible Retail Sharesholders will receive a retail offer boaklet including a persanalised Entitlemeant and
Acceptance Form in relation to the Retail Entitlement Offer which will provide further details of how
to participate.

Stock lending and other transactions

Pursuant to a waiver from ASX and for the purposes of determining sharehclder entitlernents under
the Entitlement Offer, Gloucester will disregard transactions in the shares after implermentation of the
trading halt in Gloucester Shares on 4 August 2010, except for settlerment of Integrated Trading
Systern (ITS) an-rmarket transactions that occurred prior to the implementation of the trading halt.

Accordingly, a person who is a registered Gloucastar sharehalder at the Record Date as a result of a
dealing after the commencerment of the trading halt that commenced on 4 August 2010 {other than
registrations of tramsactions that were effected through ITS before that haltd may not be entitled to
receive an Entitlernent under the Entitlernent Cffer.

If & sharehclder has existing Gloucester shares cut on loan at the Record Date, the borrower will b2
regarded as the sharehalder for the purposes of determining the Erntitlement (provided that thoss
barrowed shares have not been on-scld or used to cover a short sale).

Sharehclder enguiries

Retail sharehalders who have further gquastions regarding the Retail Entitlernent Offer please call the
Gloucester Entitlerment Offer Information Line om 1300 ©91 105 (within Australia} or +81 3 9415 4681
(from outside Australia) between 8:30am and 5.00pm (AEST) Monday to Friday during the Retail
Entitlernant Offer. For other questions, you should consult your stockbroker, accountant, taxation
adwiser, financial adviser or other professional advisar.

Page 7
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Equity raising timetable

The following autlines an indicative timetakble for the equity raising:

Event Date

Commence trading halt 4 August 2010
Instituticnal Entitlernent Cffer 4 August 2010
Gloucester sharas recammence trading E August 2010
Record Date for the Entitlernent Sffer 2 August 2010
Retail Entitlement Cffar opens 12 August 2010
Offer document despatched to Eligible Retail Sharsholdars 12 August 2010
Instituticnal Entitlernent Cffer settlement 17 August 2010

Allotrment and trading of Mew Shares issued under thea Instituticnal

Entitlerment Offar 18 August 2010
Retail Entitlerment Cffar closes 27 August 2010
Retail Entitlament Offar sattlament 2 Septemnber 20010
Allotrment of Mew Shares issued under the Retail Entitlernent Offer & September 2010
Eetail Trading date 7 September 2010
Digtes in relation to the Genera! Mesting
ia ot [ i A ] () I
e i e e Ep—
Record Date for the General Mesting 25 Septermber 2010
zaneral Mesting date 27 September 2010
The timetabide Is subject be change. Subject to its chligations urder the underwriting agreement, Gloucester reserves the right

to withdraw or vary the timetable for the offer without rotice. In partkcular, subject to its obligations urnder the underwriting
agreemenit, Gloucester reserve = right to extend the closing date far the retall entitdement offer, to acogpt |ate spplications
gither generally or In particular cases or to withdraw the retall entitlement offer without prior rotice. The commencement of
quctstion of new shares k& subject to confirmation from ASX.
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Important Infarmation

This anncuncemnent does not constitute an offer for subscription, invitation, recommendation or sale with
raspect to the purchase or sale of any securities in any jurisdiction. This announcament does not constitute an
offer to =sell, or a solicitation of an offer te buy, any securities in the United States or to, or for the account or
banefit of, any “LL5. persons” (as defined in Regulation 5 urder the LLS. Sacurities Act of 1923, a5 amanded (tha
“Securities Act™) {"U.5. Persens”). Meither the Entitlerments nor the Mew Shares have been, or will b2, registerad
under the Securities Act or any securities laws of any state or cther jurisdiction of the United States and may not
b= offered, sold or otherwise transferred except in a transaction exempt from, or not subject to, the registration
raguiremeants of the Securities Act and any other applicable securities laws.

This announcament contains certain "forward-locking statemeants”. The words "anticipate”, "bealieve”, "axpact”,
"praject”, "forecast”, “estimate”, "likely”, "intend", "should”, "could”, "may", "“target”, "plar”, "consider”, “foresea”,
"aim”, "will" and other similar expressions are intended to identify forward-locking statements. Indications of,
ard guidance on, future production, resources, reserves, sales, capital expenditure, sarnings and financial
position and performance are also forward-looking statemnents. Such forward-looking staterments are not
guarantees of future performance and involve known and unkrown risks, uncertainties and other factors, many
of which are cutside the control of Gloucester. These facters may include the volurme ard price of coal sales, the
impact of inflation on operating and development costs, any fluctuations in exchange rates, operaticnal risks,
risks associated with the explorstion or developmental stage of projects, the imprecise nature of rescurce and
rasaerve estimates, access to and costs of infrastructure and trarsport, taxation (including the Minerals Resource
Rernt Tax), regulatery issues and changes in law and accounting pelicies, the fluctuating industry and cormmodity
cycles, any reliance on third parties and joint ventures in the develepment of projects, any imposition of
significant obligations under environmental regulations, the impact on cempetitivenass of the business resulting
frem carbon trading ard carbon tax imposad by Australian and foreign govermments, any climate change
impact (including regarding waker allocations), any increased competition, amy loss of key long term contracts,
the adwerse impact of wars, terrcrsm, political, economic or natural disasters, any inability to enforce lagal
righits, any native title claims, the ability to service existing debt and to refinance its debt to mest its expenditure
needs and any future acquisitions, further exploration or new projects, loss of key perscnnel and delays in
obtaining or inakility to obtain any necessary government approvals or exploration licences, impact of charges
in imterest rates, effect of new technolcgies, changes to government fiscal, manetary and regulatory policies,
reliarce on third parties or risks associated with the acquisition of the Middlemount Assets. Actual results,
parfarmance or achiswvements may vary materially from any projections and forward-locking skatements and tha
assumptions on which those staterments are based. Investors are cautioned met to place undue reliance an
projecticns or forward-locking statements and none of Gloucester, any of its officers or any person named in
this anmuncement or invalved in the preparation of this announcement makes any representation or warranty
{aither express or implied) as to the accuracy or likelihood of fulfimant of any forward looking statements or
any event or results expressed or implied in any forward locking statement.

This annourcermsant is not financial product or imvestment advice nor a recommendation te acquire Gloucester
shares and has besn prepared without taking inte account the objectives, financial situation or neseds of
irdividuals. Before making an investment decision prospective imvestors should consider the appropriateness of
the infarmatien having regard to their own objectives, financial situation and reeds and sesk legal, taxation and
financial advica appropriate to their jurisdiction and circumstances.

Gloucester is not licensed te provide financial product advice in respect of Gloucester sharas.

Aninvestrment in Gloucester shares is subject to investment and other known and unknown risks, some of which
are beyond the control of the Gloucester Group, including possible loss of income and principal investad.
Gloucester dees not guarantee any particular rate of return or the performarce of the Gleucester Group, nor
does it gquarantes the repayment of capital from Gloucester or any particular tax treatment. In considering an
inwestrment im Gloucester shares, investors should have regard to (amongst other thirgs) the risks and
disclaimers cutlined in the Invester Presentation released to ASX on 4 August 2010
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GLOUCESTER COAL

Middlemount ‘Acquisition and Equity Raising
Investor Presentation —August 2010

GLOUCESTER COAL:

Disclaimer

This Presentation has been prepared by Gloucester Coal Ltd ACN 008 881 712

Summary of information

This Presentation contains summary information about Gloucester and its subsidiaries and their activities as at 4 August 2010. The information in this Presentation does not purport to summarise all
information that an investor should consider when making an investment dedision. It should be read in conjunction with
* Gloucester's other periodic and continuous disclosure announcement: the Australian Securities Exchange, which are availabl wWww.asx.com.au; and
f the Middlemount praject, M thur's period Dsure announcements lodged with the Australian xchange, which are able at www.asx.com.au
You acknowledge and agree that Macarthur does not make any represent; ency, accuracy, rel or completeness of its periodic and continuous disclosure
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Financial data

All dollar values are in Australian doliars (AS) and financial data is presented within ar ended 30 June unless otherwise stated.

Effect of rounding
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Forward-looking statements {cont’d)
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Past Performance

Past performance inform

n given in this Presentation is given for illustrative purposes only and should n

e relied upon as (and is not) an indication of future performance.
Mot an offer

on to acquire Gloucester st

This Presentation is not and should not be considered an offer or anin

ares or any other financial products.

tion should make i enquiries and investigations regardi | information included in this Presentation including but not limited to the assumptions, uncertainti
sture operations of Gloucester and the values and the impact that different future outcomas me
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s Act"). This Presenta
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Securities Act and applicable

e securities |

Intermediaries — disclaimer

Noble and its af cduding Gloucestar) advisers and their affiliates,
been involved in the paration of, and e not authorised, ed or e, t, admission, dispatch or prow of Presentati nd do no
statement in this Presentation a u acknowledge that there is no statement in this Presentation which is based on any nt made by the Other Persons. You acknowled
the Other Persons, makes any representation or warranty as to the currency, accuracy, reliability or completeness of information and nor do they make any representations or wa
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Selling restrictions

United States

This Presentation does not constitute an offer, invitation or recommendation to subscribe for or purc
COUmitm In particular, this Presentation doe: constitute an offer to sell, i
under the Securities Act of 1933, as amended (the "U.5. Securities Act"). This Prese
The shares in the proposed offering have not been and will not be registered under the U.S. Securities Act, or under
Accordingly, the shares in the proposed o 1g may not be offered, or sold, directly or indirectly, within the United States or to, or for the ac
from, or not subject to, the regis ion requirements of the U.S. Securities Act and applicable U.S. state securities laws.
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By accepting this Presentation, you agree to be bound by going limitations.

Nornway
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Singapore {cont’d)
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Executive summary — Gloucester overview

) * To create a major Australian independent, diversified metallurgical coal producer
Gloucester’s

SErateay - target annual production of c.4.0Mt (equity share) of metallurgical coal by financial year

(ending 30 June) (“FY”) 201412

* FY10 sales of c.2.0Mt, including 0.75Mt of metallurgical coal
* Targeting c.3.5Mtpa of product coal (c.2.0Mtpa metallurgical coal) by FY14 from its existing
operations*

Dueniew of * Currently has 74.8Mt of JORC reserves

Gloucester
- 31% increase announced late July 2010

~ target of c.130Mt by mid calendar year (ending 31 December) (“CY”) 2011

= on track to deliver 12 months ahead of schedule?!

* Noble owns 87.7%° of Gloucester

* Noble has made a takeover offer to acquire all Gloucester shares (on issue as at 1 June
2010) it does not own for $12.60 per share (the “Noble Offer”)

* However, Noble has a preference to maintain Gloucester as a listed company

Noble's
position

« Any new shares issued under the equity raising will not be eligible to accept the Noble Offer

cted saleable production, reserves and resources |gur:< are P;tm‘ate* only and are subject to the risks outlined in "Key risks” {refer to Appendices)
quisition of the Mid of the acquisition of the Middlemount Deferred Equity exercise of the Middlemount Option occurs
oble has acceptanc _.llnd rth 'r'ble Offer for a further 5.2% of the shares in Gloucester. Refer to page 42 for further details

Mot for distribution or release into the United States or to US persons 11

GLOUCESTER COAL /

* Middlemount is a metallurgical coal development project in Queensland’s Bowen Basin
* Middlemount has published JORC reserves of 57.0Mt

— further drilling work is underway at Middlemount and has been since the initial reserve
was defined in early 2009. Gloucester management has based its analysis on its
expectation that total coal mined over the life of mine will be approximately 100Mt,

. consistent with the Middlemount Coal Project Stage 2 Initial Advice Statement!
Overview of

Middlemount * Stage 1 production of 1.8Mtpa (gross) ROM coal is expected to commence in FY122

* Stage 2 approval for 5.0-5.4Mtpa (gross) ROM coal production capacity is expected in the
second half of CY12?

Targeted product mix of c.70% semi-hard coking coal and c.30% LV PCl, at a yield of c.78%?

* ¢.5200 million has been spent to date on the project and a further $200 million of

development capex is expected to be spent between now and June 20122

Middlemount * The Middlemount JV owns Middlemount and is currently 72.48% owned by Macarthur and
27.52% owned by Noble

a Gloucester internal management assumption only. There are a number of factors that will influence the total amount of coal mined at Middlemount and investors should
o the risks outlined in "Key risks” (refer to Appendices)
2. Projected production, product yield and capex figures are estimates only and are subject to the risks outlined in “Key risks” (refer to Appendices)

Not for distribution or release into the United States or to US persons 12
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Executive summary — Middlemount acquisition

* Gloucester proposes to acquire the following assets from Noble for $269.5 million:
— a27.52% interest in the Middlemount JV (the “Middlemount Equity”)

— afurther 2.48% interest in the Middlemount IV for a further $8 million payable
following completion of a certain shipping milestone (the “Middlemount Deferred
Equity”)

— an option to acquire a further 20% interest in the Middlemount JV from Macarthur for
an exercise price of $100 million. This option can be exercised at any time up to 18

Acquisition of months from after CHPP completion (the “Middlemount Option”)

the
Middlemount
Assets

* In addition, Gloucester proposes to acquire from Noble the right to receive a royalty of 4%
of FOBT sales from the Middlemount JV? for $168 million (the “Middlemount Royalty”)

* The total day one price payable of $437.5 million will comprise cash of $337.5 million and
the issue of $100 million of new Gloucester shares to Noble, which will be issued at the
same price per share as the shares to be issued to investors under the equity raising

* The proposed acquisition of the Middlemount Assets and the issue of $100 million of new
Gloucester shares to Noble is subject to various conditions, including Gloucester
shareholder approval (excluding Noble)

— anIndependent Expert’s Report will be prepared in relation to the above

Note:

such other amount as Noble receives under the Royalty Deed

Not for distribution or release inte the United States or to US perscns 13
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Executive summary — Equity raising

* Gloucester is undertaking an accelerated non-renounceable pro-rata entitlement offer of

up to c.5455 million at an offer price of $9.25/share:
— underwritten institutional component of c.5410 million; and
— non-underwritten retail component of up to ¢.545 million

* Subject to sufficient demand, Gloucester reserves the right to raise up to an additional
¢.590 million through an institutional placement (at the same offer price as under the

Equity raising entitlement offer)
* Noble is not participating in the equity raising

* The equity raising is not conditional on Gloucester shareholders approving the acquisition

of the Middlemount Assets
* The equity raising will significantly increase the size and liquidity of Gloucester

* After the equity raising and the issue of $100 million of new Gloucester shares to Noble,

Noble's ownership of Gloucester will be c.61-63%%%2

Notes:
1. Figures are approximations based on shareholdings and acceptances under the Noble Offer as at 30 July 2010 assuming that the issue of $100 million of new Gloucester shares to
Noble is approved by Gloucester shareholders, Noble does not acquire any further shares and shareholders that have previously accepted the Noble Offer do not withdraw their

acceptance
2. Final shareholdings will depend on various matters including the level of participati

transfers under the Noble Offer and the ext thich withdrawal rights are e
. If Gloucester proceeds with an institutional placement to raise an additional c.$90 million, Noble's shareholding in Gloucester is expected to reduce to c.57-58%

n in the equity raising by retail shareholders, the level and timing of acceptances and

w

Not for distribution or release into the United States or to US persons 14
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Executive summary — If the acquisition does not proceed

* The acquisition of the Middlemount Assets will be subject to various conditions, including

Gloucester shareholder approval (excluding Noble)

* If the acquisition of the Middlemount Assets does not proceed (due to failure of

What if the shareholder approval or for any other reason), then monies raised under the equity raising
acquisition of
the
Middlemount
Assets does
not proceed? becoming a major Australian independent, diversified metallurgical coal producer; and

will be used to:

— fund new opportunities and strategic initiatives in line with Gloucester’s strategy of

— fund capex and working capital

 In this instance, 5100 million worth of new Gloucester shares as part of the consideration

payable for the Middlemount Assets will not be issued to Noble

Mot for distribution or release into the United States or to US persons 15

GLOUCESTER COAL: /

Executive summary — Sources & uses of funds?

$m Sm

Gloucester equity raising? 409.4 Purchase of Middlemount Assets® 269.5
Issue of shares to Noble? 100.0 Purchase of Middlemount Royalty 168.0
Debt required by Gloucester? 140.6 437.5
Consideration for the Middlemount Deferred 108.0

Equity and payment for exercise of the
Middlemount Option

Share of Middlemount capex® 60.0

Contingency, working capital, fees and 44.5
cash balance

Total sources of funds 650.0 Total uses of funds 650.0

d sdes incremental sources and uses of funds between now and FY12 as a result of the
+s within the existing Gloucester business

r or any institutional placement

ssumes 5100 m f new ester shares are issued to Noble as part consideration for the acquisition of the Middlemount Assets, and this is approved by Gloucester

cludes the impact of cashfl

2. Excludes any pr written retail entitlemen

4. ebt vhen the Middlemount Option is exercised
5. Excluding Midd| unt Royalty
6. Assumes er funds 30%: ($60 million) of Middlemount capex between now and the end of FY12

Glouci

Mot for distribution or release into the United States or to US persons 16
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GLOUCESTER COAL /

Gloucester’s strategy

Not for distribution or release into the United States or to US persons 17

GLOUGESTER COAL: /

Gloucester’s objectives

¥ Create a major Australian independent, diversified metallurgical coal producer

s Sole producer in the Gloucester Basin of New South Wales, with two producing assets (Duralie and Stratford),
established infrastructure and port capacity

» The addition of the Middlemount Assets — relating to a high quality development project in the Bowen Basin of
Queensland — will provide Gloucester with geographical diversification over two coal basins

» Clearly defined growth strategy, with a focus on increasing metallurgical coal production

— equity share of metallurgical coal production expected to grow from 0.6Mt in FY10 to c.4Mtpa by FY14
(post acquisition of the Middlemount Assets)*?

s 328.9Mt resources and 103.3Mt reserves (equity share) post the acquisition of the Middlemount Assets?, with
further work ongoing to define additional reserves

s Well placed to benefit from expected long term strength in metallurgical coal markets

— strong long term relationships with major customers including IFE, Nisshin Steel, Nippon Steel and
Kobe Steel

» Strategic value-adding shareholder in Noble

s |ncreased free float and liquidity following the equity raising

Notes:
1. Projected saleable production figures are estimates only and are subject to th
2 at the com n of the acquisition of the Middlemount Defer

s outlined in “Key risks” (refer to Append
ity and exercise of the Middlemount O

ot for distribution or release into the United States or to US persons 18
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Why focus on metallurgical coal?

1. Tight supply (heavily influenced by one major producer) and fragmented demand drive
potential for higher margins and sustainable profitability

2. Customers are expected to encourage development of independent producers to reduce
their reliance on major producers

3. Potential for increased demand from China and India to drive higher margins

4. Value accretive opportunities for “specialised” projects which the major producers/end users
may be overlooking

5. Specialised opportunities align with Gloucester’s capabilities in project development,
marketing, mining and culture

Mot for distribution or release into the United States or to US persons 18
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Growth considerations — The future

Stage 2

Organic growth (Gloucester Basin)

* Accelerate production
to c.3.5Mtpa by FY14!

* Metallurgical coal
production of c.2Mtpa
by FY14?

* Exploration and consents
to increase reserves to
support production of
2.7Mtpa by FY12!

* Further extensions
as opportunities arise

Acquisitive growth (outside the Gloucester Basin)

s Acquisition of the Middlemount Assets e Other metallurgical coal acquisitions
¢ Add 2Mtpa of new production (equity ¢ Development of project pipeline from
share) by FY1412 exploration to brownfield projects
Notes:
1. Projected saleable production figures are estimates only and are subject to the risks outlined in “Key risks” (refer to Appendices

quity and exercise of the Middlemount O

2. Assumes that the compl. of the acquisition of the Middlemount Defer:

Not for distribution or release into the United States or to US persons 20
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GLOUCESTER COAL:

AUSTRALIA

Tight supply and robust demand growth for metallurgical coal

expected to continue in the medium term

Emergence of China as a net importer of metallurgical coal

supporting demand and pricing

— China moved from being a net exporter of metallurgical coal
in 2008 to a net importer in 2009 (34Mt)

— BMA negotiation (concluded on 1 June 2010) for September
quarter hard coking coal settled at US5225/t —a 12.5% uplift
over the previous quarter

— June 2010 quarter pricing for PCl and semi soft coking coal
settled at narrower discounts to hard coking coal prices than
observed historically

Energy demand in India and China expected to support coal

prices in the medium term

GLOUCESTER COAL

Overview of Gloucester

Mot for distribution or release into the United States or to US persons
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GLOUCESTER COAL

Gloucester’s operations

* ASX listed metallurgical and thermal coal producer with open cut
mining operations
* Sole producer in the Gloucester Basin of New South Wales
* Gloucester’s metallurgical coal is a premium, high-value product and
is noted for its high fluidity, which enhances pricing and
supports demand
* FY10 sales of c.2.0Mt, including 0.75Mt of metallurgical coal
* Coal exported to Asia through the port of Newcastle
* Access to rail and port infrastructure
— Gloucester currently holds 10 year take or pay contracts with
PWCS for 90% of planned capacity expansions, and plans to
acquire the final 10% in 2010
* Future mining of Clareval and Roseville seams is expected to deliver
superior coking product yield
* Potentially significant exploration upside to extend mine life

Not for distribution or release into the United States or to US persons 23

GLOUGESTER COAL:

= e

- " * Two operating mining areas — Duralie and
Locutions S /
e Stratford
SERE ROSEVILLE e = ) ) ’ )
e OWENS ROAD NORTH s * Integration of operations and blending of coal

_& STRATFORD CHEP i ; s
B quality, with Duralie ROM coal transported to the

Stratford CHPP for processing
* Coalis also blended from both mines
* Production expansion planned:
— from 1.9Mtpa to 2.7Mtpa by FY12*
— 2.7Mtpa to c.3.5Mtpa by FY14*
* Focusing on increasing the proportion of
coking coal
— FY14 target of c.2Mtpa of metallurgical coal?

f/-’éu.m.mm..y Facllities
J/KocRAGANG ¢

pram s

Note
1. Projected saleable production figures are estimates only and are subject to the risks outlined in “Key risks” (refer to Appendices)

he United 5t

Mot for distribution or es or to US persons 24
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GLOUCESTER RETAIL ENTITLEMENT OFFER

Recent achievements

: | v' Strategic review undertaken since appointment of new CEO
and Board in June 2009
v" Aggressive exploration program underway, with delivered
results ahead of plan
- 31% increase in JORC reserves announced in July 2010

— further increases expected over the next 12 months

v" Repositioned thermal coal products

v" 100% increase in metallurgical coal price settlements reflecting
continuing demand for Gloucester product in Asia
- new markets opened in Korea
v" Substantial overhaul of operations to maximise operating
efficiency and development potential

- optimisation of production through higher strip ratio

Not for distribution or release into the United St

GLOUCESTER COAL:

Financial and operating performance

Consistent operating performance with growth expected from expansion plans and greater volumes
of higher priced metallurgical coal®

Historical sales — by quarter FY10 operating and financial results!

I

| ="

[ Sales (kt) 1,970

| ——

= - Coking 751

=__ - Thermal 1,219

_ PI'OC{UCthﬂ{ktJ 1,918
Kt o 100 200 300 400 500 600 o i i SO0

) M Coking I Therma (..Ol‘(lﬂE’, 600
Historical production — by quarter - Thermal 1,318

s0s20 | Opex ($/1)2 85

|

I EBITDA (Sm)3 57.6

==

[ NPAT (Sm)? 36.4

— Notes:

— 1 ese are unaudited figures. Gloucester is

_ 2 opex cost —includes royaltie: n

=
-]

200 Joo 400 500 600
M Coking M Thermal

[
E

nate only and is subject to the risks outlined in “Key

Not for distribution or release into
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Exploration success

Coal reserves growth? * Gloucester is undertaking an aggressive drilling

program to target definition of resources in the

150 i Clareval and Weismantel seams
120 [ ]
90 | | * 16 drill rigs operating, with 31,319 metres drilled
~ 60 (. in Q4 FY10
g [
30
G _-j_ll P &1 * Recent 31% reserve upgrade to 74.8Mt

Mar-07 Jul08 Feb-09 Apr-10 Jul-0 Julil demonstrates the success of the drilling program

which has been accelerated over the past

six months
Coal resources growth?

* Target of c.130Mt within 12 months (on track to

500 S deliver 12 months ahead of schedule)*
400 | :
300 I
o I
200 I
o L

Mar-07  Jul-08 Feb-09 Apr-10 Jul-10  Jul-11

Note:
1. Projected reserves and resources figures are estimates only and are subject to the risks outlined in “Key risks” {refer to Appendices)

Mot for distribution or release into the United States or to US persons 7

GLOUCESTER COAL

Growth strategy — Gloucester operations

Targeted production growth? Duralie:

* Part 3A approval application for Duralie Mine

5.00 o
” ;Ejg = * Extension Plan approval expected by September 2010
o muBTRRRNENE |
1.00 * Scope includes:
0.00
2 S - L T T - — increase up to 3Mtpa ROM
B T e R EOm R R R

. — extension of Weismantel seam mining
Thermal I Coking —— ROM Coal

" — expansion into development of Clareval seam,
Increasing coking coal production with its high quality metallurgical coal which can

be blended with other Gloucester products

100%
75% Stratford:
3 50%
25% * Consent Modification expected by September 2010
0% ,
- T, A S - * Scope includes:
— — — — — — — i — o~
EE E € o & & B
— expansion of Roseville West Pit
W Coking ™ Thermal
MNote
1. Projected production figures are estimates only and are subject to the risks outlined in "Key risks” (refer to Appendices)

Mot for distribution or rele to the United States or to US persons
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Value of Noble relationship

* Noble is a market leader in global supply chain management of agricultural, industrial and energy products
* Noble has been Gloucester's largest thermal coal customer over the last five years and a substantial
shareholder (currently holds 87.7%!) of Gloucester since June 2007
- Noble will hold more than 50% of the shares in Gloucester immediately after the completion of the equity
raising. The Board will not change as a result of this transaction
* Noble's intentions are to be a long term strategic investor in a liquid, listed Australian independent
metallurgical coal producer
* QOver the past 12 months, Noble has added significant tangible value, assisting Gloucester in:
- repositioning its products
- opening new markets for products
— providing strategic marketing experience
- providing advice, structuring, and project development pipeline opportunities
* On 6 April 2010, Noble announced a takeover offer of $12.60 per share for all Gloucester shares
— the Noble Offer extends to all shares on issue as at 1 June 2010
— shares to be issued under the equity raising are not eligible to be accepted into the Noble Offer and will
trade under a separate ASX code to those on issue as at 1 June 2010 until the Noble Offer and any
associated buy-out rights end (the Noble Offer is currently scheduled to close on 3 September 2010 but
may be extended or withdrawn)

ffer for a further 5.2% of the shares in Gloucester. Refer to page 42 for further details

at 30 July 2010, Noble ha ptances under the Noble O

t for distribution or release into the United States or to US persons 2

GLOUCESTER COAL

u Overview of Middlemount

Not for distribution or release into the United States or to US persons 30
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Middlemount overview

GLOUCESTER COAL

-
\JH_, Ahlx}t Paint ==

Proposed
missing link’y
rail line

\

=Queensland Coal
Basins
—Rail

CluaeE;:Lnd

[
A

Near term, open cut development project located in
Queensland’s Bowen Basin
Mining lease granted in September 2009

Construction underway — CHPP to be completed during the year
ending June 2011

Rail loop expected to be completed during the year ending June
2012, subject to regulatory approvals
Macarthur has extended a portion of its port allocation

{ ] Mlddlemkn\ i &

\ 2 = Below rail access to APCT, secured for 3Mtpa
s 'RG Tanna “= * Long term take or pay haulage contract with Pacific National for
_ ‘;’;;‘;;‘:\':" T 3Mt from January 2012 and 3Mt port capacity at APCT
% * Estimated FOB costs (including state royalties) are c.5110 to
€.5115/t (life of mine)*:
— $86/t, includes mining costs, washing and handling, site
administration and rail and port?

1
t

— inits analysis, Gloucester has allowed for additional costs
based on its industry knowledge and as a contingency against
possible cost increases, including $15/t to allow for export
through APCT and DBCT access charge

The acquisition of the Middlemount Assets is expected to materially augment Gloucester’s metallurgical coal exposure,
add scale and diversify Gloucester’s operations by product, port and mine

Notes:
1. Projected cost figures are estimates only and are subject to the risks outlined in “Key risks"”
2. Per Lonergan February 2

{refer to Appendices)

ards report

Not for distribution or release into the United States or to US persons
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Middlemount development strategy

Projected saleable production®? ’

Stage 1 development:

current mining lease allows for production up
to 1.8Mtpa ROM (gross basis) with first
production expected in FY122

Stage 2 development:

expansion to production of 5.0-5.4Mtpa ROM
(gross basis)

EIS underway in preparation for Environmental
Approval to allow for increased production

£ 10
capacity in the second half of CY12

Growth capital expenditure over the next two years
is expected by Gloucester to be ¢.$60 million®#, with
sustaining capex expected to be $20 million® over life
of mine

0.0 — key expenditure items include CHPP, rail loop

FYll FYl2 FY13 FYl4 FY15  FY16 and civil works
Notes:

. Net to Gloucester, assuming the Middlemount Option is exercised at the start of FY13
Projected pre ion figures are estimates only and are subject to the risks outlined in "Key risks™
Net to GIoLc ssuming the Middlemount Opticn is not exercised

} fc SLJD million has been spent to date on t pment of Middlemount by the Middlemount IV
. Netto :EIOL ester, assuming the Middlemount Option

|refer to Appendices)

Not for distribution or release into the United States or to US persons 3

38



GLOUCESTER RETAIL ENTITLEMENT OFFER

GLOUCESTER COAL:

GLOUCGESTER COAL:

5 § Acquisition of the Middlemount Assets

Mot for distribution or release into the United States or to US persons

GLOUCESTER COAL /

Middlemount ownership structure

$437.5 million2
consideration to Noble
Middlemount Deferred Equity (2.48%)
y Future consideration: 58 million
Noble (27.52%)* i :
{ MAidillemaunt Rovaity Middlemount Equity (27.52%)
el Consideration to Noble: $269.5 million

Middlemount Option {20.00%)
Future exercise price to
Macarthur: $100 million

-+

Middlemount
Royalty
Consideration to
Noble: $168 million

r shareholders (excluding Noble)
y and will consist of cash of $337.5 m

on and the issue of 5100 million worth of new Glouces
completing the acquisition of the Middlemount Deferred Equity and receiving shares on the
rterest to 50%

shares to Noble

cise of the Middlemount Option
Vith the right to increase

Not for distribution or release into the United States or to US persons
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Proposed acquisition of the Middlemount Assets

» Proposal to acquire the following assets from Noble for $269.5 million:
— Middlemount Equity: Noble's 27.52% interest in the Middlemount JV

Mid_dlemount — Middlemount Deferred Equity: a further 2.48% interest in the Middlemount 1V for a further
Eq_mty, S8 million

Middlemount
Detferred Equity
and
Middlemount
Option

= further S8 million payable following completion of a certain shipping milestone
— Middlemount Option: option to acquire a further 20% interest in the Middlemount JV from
Macarthur for an exercise price of $100 million
= pption can be exercised at any time up to 18 months from after CHPP completion
= until exercise, Gloucester is not required to contribute funding of capital expenditure
in respect of this 20%

Middlemount Proposal to acquire from Noble the right to receive a royalty for $168 million:
Royalty — royalty of 4% of FOBT sales from the Middlemount JV?

Cash and shares * The total day one price payable to Noble of $437.5 million will comprise cash of $337.5 million and
consideration the issue of $100 million of new Gloucester shares to Noble
The proposed acquisition of the Middlemount Assets and the issue of 5100 million of new
Gloucester shares to Noble will be subject to various conditions, including the approval of

Gloucester shareholders (excluding Noble), to be obtained at a General Meeting
Expected to occur on or around 27 September 2010

Subject to
shareholder
approval

Note

uch other amount as Noble receives under the Royalty Deed

Not for distribution or release into the United States or to US persons 35
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Pro forma impact on equity volumes of the Acquisition

ion of the Middlemount Assets!?

* Metallurgical coal development project in the Bowen

* Existing producer of 1.9Mtpa in the Gloucester Basin Basin (QLD)
(NSW), with growth plans to reach steady-state of = Gloucester equity share of production is expected to
c.3.5Mtpa by June 2014 (FY14) reach steady-state of 2.0Mtpa in the year ending

June 2014 (FY14)

g 49 g 20

§8------ _I_glo -l..

3 00 S oo

5_3« FY1l FY12 FY13 FY14 FY15 FY16 E Fyil FY12 FY13 FY14 FY15 FY16
Thermal coal M Metallurgical coal W Middlemount metallurgical coal

Notes:

a able production — “AGR: %
te: cnl,,ar..ce gG‘D it W Middlemount

s outlined in “Key = metallurgical coal
risks” (refer to Appendices) BN
2. Netto Gloucester, assuming T2.0 |mmm - M Gloucester
= 4

Gloucester completes the = meta\lurglcai coal
on of the Middlemount o 0.0

Gloucester

Pr

Deferred Equity and exercises the 4 ’ 4
Middlemount Option at the start of FY11 Fy12 FY13 FY14 FY15 FY16 thermal coal
FY13
Not for distribution or release into the United States or to US persons 6
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ESTER COA

Pro forma impact of the Middlemount acquisition

Projected saleable production-® Production split of selected Australian peers?

6.0
5.0
4.0 ] i
Whitehaven
20 | [N
1.0 Coal & Allied
0.0 Centennial
FY11 FY12 FY13 FY14 FY15 FY16 New Hope
B Middlemount metallurgical coal
B Gloucester metallurgical coal 0% 20% 40% 60% 80% 100%
Gloucester thermal coal M Metallurgical coal # Thermal coal
Notes:

cises the Middlemount O at the start of FY13

completes the acquisition of the Middlemount Deferred Equity and ex

2. Based on FYD!
3. Planned prod
start of FY13

assuming Gloucester completes the acquisition of the Middlemount Deferred Equity and exercises the Middlemount Option at the

ng coal
le production figures are estimates only and are subject to the risks outlined in “Key risks” (refer to Appendices)

or to US persons 37

OUCESTER C

Pro forma summary balance sheet

Proportionate Acquisition of

Eloiicester Equity raising Middlemount Purc!l'lase Pr® " Middlemount 30-Jun-10
30-Jun-10 4 B Sub-total adjustments

Sm LA Reviewed!2 31-Dec-09 ; A Royalty pro forma

Unaudited? F = Reviewed?? :
(Note 1) (Note 2) Not Reviewed? (Note 4) Reviewed!? balance sheet

ote (Note 3) ore (Note 5)

Total current assets 93.1 397.8 490.9 5.6 (171.8) (168.0) 156.7
Total nen-current assets 171.8 - 171.8 431 279.3 168.0 662.2
Total assets 264.9 397.8 662.7 48.7 107.5 - 818.9
Total current liabilities 38.5 - 38.5 35.2 (29.1) - 416
Total non-current liabilities 45.3 - 45.3 2.9 49.5 - 97.7
Total liabilities 83.8 - 83.8 38.1 20.4 - 1323
Net assets (Note 6)2 181.1 3597.8 578.9 10.6 87.1 - 676.6
Total equity 1811 397.8 578.9 10.6 87.1 - 676.6

ures undertaken by Ernst & Young, and primarily consist of analytical review, management inquiries and reading of key documents. These procedures do not
erequ an audit, thus the level of assurance provided is less than that given in an audit
pro forma balance sheet and page 48 for notes

2. Refer to page 47 for the comprehens

ar distribution or release into the United States or to US persons 38
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GLOUGESTER COAL:

Equity raising

w
=1

Mot for distribution or release into the United States or to US persons

GLOUCESTER COAL:

Equity raising

» Accelerated non-renounceable pro-rata entitlement offer of up to c.5455 million

 |Institutional entitlement offer of ¢.5410 million
— underwritten

Entitlement — Noble is not participating in the entitlement offer (87.7%1 holding)

offer * Retail entitlement offer of up to c.545 million
— not underwritten

» Gloucester shareholders registered as such at 7:00pm (AEST) on the record date are entitled to participate
in the pro-rata entitlement offer, regardless of whether or not they have accepted the Noble Offer

Institutional * Subject to sufficient demand, Gloucester reserves the right to raise up to an additional ¢.590 million
placement through an institutional placement (at the same offer price as under the entitlement offer)

* UBS and RBS are acting as Joint Lead Managers

* New shares issued will rank equally for dividends with existing shares
Dividends * Gloucester intends to start paying dividends post completion of Stage 1 of Middlemount (currently
expected during FY12)?

+ Shares to be issued under the equity raising are not eligible to be accepted into the Noble Offer and will
trade under a separate ASX code to those on issue as at 1 June 2010 until the Noble Offer and any
associated buy-out rights end (the Noble Offer is currently scheduled to close on 3 September 2010 but
may be extended or withdrawn)

inder the Noble Offer for a further 5.2% of the shares in Gloucester. Refer to page 42 for furt

and timing are estimates only and are subject to the risks outlined in “Key risks” {refer to Appendic

Not for distribution or release into the United States or to US persons 40
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Substantial enhancement of free float

» Enhanced free float is anticipated post equity raising (up to 37-39%)%3*
» Potential for inclusion in ASX 200 index (subject to liquidity post raising)

Gloucester register post equity raising and

Current Gloucester register? <hare issue to Moblehd®

~37-39%

~61-63%

88%

M Noble Other shareholders W Noble Other shareholders

proximations based on shareh
by Gloucester shareholder

e of 3100 millien of
epted the Noble Offe

gs and acceptances 0 assuming that the issu

Moble does not acquire any further shares and s that

w Gloucester shares to

ave previously acc r do not withdraw thei

es in Gloucester. Refer to page 42 for further details
quity raising by retail shareholders, the level and timing of acceptances and

le Offer and the exte

h an institutional nent to raise an ad

4. is expected to increase to 43%
5. If Gloucester with an institutional placement to raise an additional ¢.590 million, » hareholding in Gloucest ected to reduce to c.57-59%
Not for distribution or release into the United States or to US persons 41
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Interaction with the Noble Offer

* Noble has made a takeover offer to acquire all Gloucester shares (on issue as at 1 June 2010) it does not own
for $12.60 per share

* The Noble Offer remains open and is subject to a certain condition. Noble has announced that it will not rely
on that condition or reduce the 512.60 offer price merely as a result of the equity raising and the proposed
acquisition of the Middlemount Assets

* The Noble Offer represents a:
- 35.3% premium to the closing price of Gloucester shares on 1 April 2010, being the last trading day before

the announcement of the Noble Offer;

- 36.5% premium to the 1 month VWAP of Gloucester shares up to and including 1 April 2010; and
- 43.3% premium to the 3 month VWAP of Gloucester shares up to and including 1 April 2010

* New shares issued through the equity raising will rank equally with existing shares, however, shares to be
issued under the equity raising are not eligible to be accepted into the Noble Offer and will trade under a
separate ASX code to those on issue as at 1 June 2010 until the Noble Offer and any associated buy-out rights
end

* As at 30 July 2010, Noble has acceptances under the Noble Offer for a further 5.2% of the shares in Gloucester.
Acceptances under the Noble Offer are not final and may increase or decrease. On 28 July 2010, Noble
extended its offer to 7:00pm (AEST) on 3 September 2010 (unless further extended or withdrawn). Noble has
informed Gloucester that Gloucester shareholders that have accepted the Noble Offer prior to the extension
on 28 July 2010 have withdrawal rights. Shareholders who accepted the Noble Offer after it was extended on
28 July 2010 are not entitled to withdraw their acceptances

Not for distribution or release into the United States or to US persens 42
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GLOUCESTER COAL /

Indicative timetable

Event Date?

Institutional entitlement offer period (bookbuild) 4 Aug
Record date for the entitlement offer 9 Aug
Retail entitlement offer opens 12 Aug
Institutional settlement date 17 Aug
Retail entitlement offer closes 27 Aug
Retail settlement date 3 Sep
Record date for shareholder meeting 25 Sep?

Shareholder meeting (approve the acquisition of the Middlemount Assets and the

; : i : 27 Sep
issue of $100 million of new Gloucester shares to Noble) [
Motes
1. All dates are subject to change at the Gloucester Board's discretion
2. Effective 7:00pm [AEST)
Not for distribution or release into the United States or to US persons 43
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Summary

v" Gloucester is one of the few, independent metallurgical coal companies listed on ASX

v" Gloucester will have exposure to two coal producing basins, the Gloucester Basin and the Bowen Basin if it
acquires the Middlemount Assets

v" Gloucester has established strong long-term relationships with major customers

v Acquisition of the Middlemount Assets will enable Gloucester to increase its exposure to metallurgical coal
and assist Gloucester in achieving its objective of becoming a predominantly metallurgical coal producer

v" Increased free float and liquidity expected following the equity raising

v" Gloucester’s experienced management team has a proven track record

<

Noble is a strategic value-adding shareholder for Gloucester

Not for distribution or release into the United States or to US persons 44
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GLOUCESTER COAL /

Appendices

Not for distribution or release inta the United States or to US persons 45
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Appendices
Pro forma balance sheet & notes
Gloucester’s coking coal quality

Gloucester’s history

Experienced Board

The Minerals Resource Rent Tax

Key risks

JORC resource and reserve statement
Competent Persons Statement

Glossary
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OUCESTER COAL

Pro forma balance sheet

Proportionate Purchase price
Equity raising Middlemount iy Middiemount 30-Jun-10
H i Sub-total adjustments %
Reviewed*? 31-Dec-09 . % Royalty  pro forma balance
A . Reviewed* -
[Mote 2) Not Reviewed® [Note 4] Reviewed!* sheet
(Note 3] . 4 (Note 5)

Acquisition of
Gloucester

30-Jun-10
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GLOUCESTER COAL:

Pro forma balance sheet (notes)

Note 1: Derived from the unaudited and unreviewed 30 June 2010 Appendix 4E of Gloucester.

Note 2: Represents the issue of new shares raising 5409.4 million (excludes any proceeds from the non-underwritten entitlement offer or any
institutional placement) less transaction costs of $11.6 million.

Note 3: Calculated by multiplying the Middlemount balance sheet as at 31 December 2009, being the most recent available public financial
information for Middlemount, (extracted from the bidder’s statement released by Macarthur on 26 February 2010) by 27.52%. If 30 June
2010 Middlemount financial information had been used the pro forma assets and liabilities would be different to those presented, however,

the pro forma net assets position would be unchanged.

Note 4: Represents the Purchase Price Adjustments relating to the acquisition of the Middlemount Equity, Middlemount Deferred Equity and

Middlemount Option. Consideration to Noble for this acquisition is $169.5 million cash, plus $2.3 million in incidental transaction costs, and
5100 million in Gloucester shares. The purchase price allocation is considered “provisional” under AASB3: Business Combinations. The pro
forma adjustment does not include the impact of the future exercise of the rights and options to acquire the further 22.48%. This acquisition

would require the payment of $108 million plus incidental costs such as land rich duties. Any incidental costs associated with this acquisition

would be immediately expensed under AASB3. These amounts are not reflected in the pro forma balance sheet.

, $91.3 million was identified in the

As at 31 December 2009, Middlemount had total "Loans and Borrowings” of $111.5 million. Of this
Macarthur Explanatory Memorandum dated 26 February 2010 as being from Macarthur (563.8 million, being 70% of $91.3 million) and
Noble ($27.5 million, being 30% of $91.3 million and hereafter referred to as the Noble Shareholder Loan). As part of acquisition of the
Middlemount Assets, Noble will transfer the Noble Shareholder Loan to Gloucester for no additional consideration.

Mote 5: Represents the acquisition of the Middlemount Royalty for $168 million.

Note 6: Reconciliation of net assets: Sm
Met assets of Gloucester as reported at 30 June 2010 181.1
Shares issued to Noble 100.0
Equity raising (note 2) 409.4
Transaction costs — acquisition of shares (note 4) (2.3)
Transaction costs — equity raising (note 2) (11.6)
Pro forma net assets 676.6
, and primarily consist of analytical review, management inquiries and reading of key documents. These procedures do not
sired in an audit, thus the level of assurance provi less than that given in an audit
n or release into the United § or to US persens 48
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Gloucester’s coking coal quality

Gloucester’s coking coal is high quality coal

* Gloucester coking coal is a premium product and is Gloucester’s coking coal®
noted for its high fluidity )
IR . Ash (%) 9.9
* High fluidity enhances pricing and helps
secure demand , .
CSN (swell index) 8.5
Inherent moisture (%) 15
Volatile matter (%) 33.0-34.0
Rank (Ro Max) 0.85
Max. fluidity (ddpm) > 5,000
MNote
1 coal quality data is re ntative based on studies conducted to date, and is subject to the risks outlined in “Key risks” (refer to Appendices)
Not for distribution or release into the United States or to US persons 48

GLOUCESTER COAL:

Macarthur obtained consent from ASIC to withdraw all unaccepted offers effective as of
19 May 2010

Gloucester received a takeover offer from Noble for all of the shares in Gloucester that it did not
already own

Gloucester received a takeover offer from Macarthur, offering 0.84 Macarthur shares for every 1
Gloucester share held or a cash alternative of $8.00 per share

Noble became an 87.7% shareholder in Gloucester
Gloucester announced the withdrawal of the takeover offer for Whitehaven

Noble, a 21.7% shareholder in Gloucester, announced a cash based takeover offer for Gloucester,
conditional on Gloucester’s proposed takeover of Whitehaven not proceeding

Gloucester announced a scrip takeover offer for Whitehaven

» Reserves and resources increased significantly as a result of extensive exploration works
* Xstrata launched an unsuccessful takeover offer for Gloucester

o (Clareval seam discovered at East Duralie

Not for distribution or release into the United States or to US persons
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GLOUCESTER COAL:

Experienced Board

GLOUCESTER COAL:

Mot for distribution or release i

James MacKenzie
Chairman and Independent
Non-Executive Director

David Brownell
Independent Non-
Executive Director

Greg Fletcher
Independent Non-
Executive Director

Barry Tudor
Chief Executive Officer and
Managing Director

Ricardo Leiman
Neon-Executive Director

William Randall
Non-Executive Director

to the United St

« Fo

= Organisation and stra

ground
= Formerly Senior Vice President in

nagement

and serves on the Panel of Audit and Risk Committee

= Formerly Director — Austr, s for Noble Energy, responsible for Noble’s coal assets in Australia and the group's

strategic expansion into

ership

= Formerly CFO of G and international roles

= Chartered Accountant and

= CEO of Noble

at Louis Dreyfus, and held management
Trader Classified Media in London and Paris

sia and COO Soft Commodi

= Formerly COO North America, EMEA and A:
positions with Louis Dreyfus in Brazil, Eximcoop in the Netherlands and

cutive Board

= Currently Head of the Coal & Coke Division at Noble and member of the Noble

2010

= Assumed management of the Steel & Ferro Alloys business of Noble in Apri
-F

ly Director of Noble Energy Inc, and established Noble's coal operations, mining and supply chain management

GLOUCESTER COAL

The Minerals Resource Rent Tax!

1. On 2 July 2010, the Federal Government announced material revisions to its proposed RSPT, replacing it with

the newly designed MRRT

— the new resource tax, if implemented, will apply from 1 July 2012 only to mined iron ore and coal —all other

minerals are excluded

2. Key elements of the MRRT include:
~ 30% tax is applied, with unutilised MRRT losses carried forward at the long-term bond rate plus 7%

uplift rate

- projects will be entitled to a 25% extraction allowance
~ miners may elect to use the book or market value as the starting base for project assets
= hook value starting base will be uplifted with the long term bond rate, plus 7% (accelerated

depreciation for existing balance still allowed)
= no uplift if market value is used (must be depreciated over the life of asset, maximum of 25 years)

3. It is proposed that the company tax rate will be reduced to 29% in FY14

4. To ensure the smooth implementation of the new arrangements, the Government is establishing a Policy
Transition Group (PTG) led by Resources Minister Martin Ferguson AM and Mr Don Argus AC (former
Chairman of BHPB) to consult with industry and advise the Government on the implementation of the new

MRRT arrangements

No

available

consegquenti

MRRT

for distribution or re

d pa

the company tax rate (if any) may di

es other than the ALP - i

MRR ot
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Key risks

o
%

There are various risks associated with investing in Gloucester, as with any stock market investment and, specifically, because of nature of Gloucester's coal
exploration and production business and the present stage of development of G c'.ce;t=|’s o;.el ations. This includes projects h Gloucester has an interest
including, if acquired, the Middlemount Assets. A reference to Gloucester in this “Key risks” section should therefore be taken to incl ude, where relevant, a
reference to those project interests
Potential inw hould consider whether the shares off e a suitable investment having regard to their own personal investment objectives and financial
circumstances a he risk factors set out below. Many of those risk factors are outside the control of the Directors.
tis important to recognise that share prices might fall or rise and shareholders may or may not b
and financial performance of Gloucester and the market price of Gloucester s t onal economic conditions and outlook, changes
in government fiscal, monetary and regulatory policies, changes in interest rates and inflation rates, changes to commodity prices, the announcement of new
technologies and variations in general market conditio nd/or market conditions which are specific to a particular industry. In addition, e prices of many
companies are affected by factors which might be un ed to the operating performance of the relevant company. Such factors migh ely affect the
arket price of Gloucester shares.
The forward-looking information provided in this Presentation with respect to, but not limited to, production forecasts, growth forecast:
resources and reserves, sales, earnings and capital expend 5 is based on certain assumptions which are inherently su I“ac.
uncertainties. The actual results of Gloucester's operations in future years may therefore differ from its current estimates.
Risks related to the acquisition of the Middlemount Assets
f the acquisition of the Middlemount Assets proceeds, Gloucester will initially own 27.52% of the Mid ount JV and 50% following the acquisition of shares on
the exercise of its rights under the Middlemount Option and the acquisition of the Middlemount Deferred Equity. As a result, Gloucester is subject to the risks
associated with the Middlemount 1V, which include potential disagreements with respect to contractual, operational and financ ters, including failure to
agree on work programmes and budgets for proposed developments or exploration and/or the JV partners failing to meet their obligations under the
Middlemeount JV (including contributions to fund capital expenditure). Where a ]V partner does not act in the best commercial interest of the Middlemount
could have a material adverse effect on the interests of Gloucester. In addition, any disputes and/or litigation between the Middlemount JV partners on th
financial failure of the other JV partner may destabilise the operation of the Middlemount proj
There a 'uk that any potential ef cies and/or be ts for Gloucester of the acquisition oft"= Middlemount Assets are not achieved in full orin a

m

dividends. Factors affecting the operating

ificant

e estima

of Gloucester’s
sign

n addition, a number of third parties are party to contractual arrangements concerning the Middlemount JV and the Middlemount Assets. Third parties may
seek to challenge, set aside or reverse Gloucester's acquisition of the Middlemount Assets. Although Gloucester is confident that its acquisition of the

hallenge, litigation can give rise to uncertainties and the process and consequences of any such challenge may have
a mate a\ adverse impact on Gloucester's operational and financial |‘“ff"'"ance and/or position.

As Middlemount is a development project, there is a risk that the production rates, product mix, capital and operating costs differ from those currently expected.

nto the United St

wn
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GLOUCESTER COAL:

Coal sales and prices
Gloucester derives its revenue from the sale of coal. Its coal supply agreements are generally renegotiated quarterly/annually. Difficulti
negotiations may adversely affect Gloucester's financial performance if the price that customers are willing to pay and/or the quantity

egoil

ncountered in those
coal required by

customers are below expectations.
Coal prices may fall as a result of a number of factors beyond Gloucester's control, including increased global supply, decreased demand, currency exchange
rates, general economic conditions and other factors. Gloucester can give no assurance as to the prices it will achieve for any of its coal products in the future.
Impact of inflation on costs

Higher than expe"ted inflation rates generally, or specific to the mining industry in particu
project developm While, in some cases,

lar, could be expected to increase operati
cost increases might be offset by incre

ng and development costs
ed selling prices, there is no

ster sells the majority of its coal product overseas and such sales are priced in USS. Accordingly, flucty
the cash flow .:nd earnings which Gloucester will realise from its operations in AS terms.

Operational risks

Gloucester’s mining operations may be affected by (amongst other things) the following: weather/natural disa ; unexpected maintenance or technical
problems; unplanned capital expenditure; variations in coal seam thickness and quality; variations in the amount of rock and scil overlaying coal deposits
other variations in geological conditions; and increases in labour costs.

Exploration and development projects

some of the projects in which Gloucester has an interest, including, if acquired, the Middlemount Assets, are at an exploration or development stage. Coal
exploration and mine development generally invelves a high degree of risk and is subject to hazards and risks including unusual and unexpected geological
formations, seismic , flocding and other conditions involved in the drilling and removal of material, any of which could result in damage to, or des
of, any facilities, da ife or property, environm damage and possible legal liability.

The information provided in this Prese in relation to Gloucester's projects is the current estimate of coal resources and reserves, capital and operating
cost, as determined from geological data obtained from drill holes and other exploration techniques and feasibility studies conducted to date.

Resource and reserve estimates

Resource and resery ates are stated to be prepared in accordance with the JORC Code and are expressions of judgment based on knowledge, experience
these estimates were ep:ro|3'iat= when made, but may change significantly when new information becomes available. There are
mates, including th rent quality, tonnage or strip ratio from the estimates. Resource and reserve
estimates are necessarily imprecise and depend to some ext: it on |ntef3 etations, which may ultimately prove to be inaccurate and require adjustment.
Adjustments to resources and reserves could affect Gloucester's development and mining plans.

tions in the AS relative to the USS may materially

GIoucn

ction
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Infrastructure and transport

wth is contingent on government and private sector delivery of proposed transport infrastructure. The development of thi.
cture is outside Gloucester's control. Coal produced from Gloucester’'s mining

factors could disrupt these transport services, including weather-related
n, impairing Gloucester’s ability to supply ©

Gloucester's future gro
infrastructure and the future cost of access to new and existing i
ope ns is transported to customers by a combination of rail and sea. A number of
problems, rail or port city constraints, key equipment and infrastructure failures and industrial a
customers.

Government policy and taxation

e an adverse

in Australia may

ter shares.

t rates, other legal, legislative and administrative regimes, and government
mately the financial performance of Gloucester and the market price of Glou

Changes in relevant taxation laws, in
effect on the assets, operations and ult
Industry and commodity cycles

The demand for, and price of, coal is highly dependent on a variety of factors, including international supply and demand, the price and availability of alternative
fuels, actions taken by government \

Gloucester will be
changes in marke ns can and will impact Glouce
These impacts could lead to a reduction in earnings and the carrying value of assets tha
Minerals Resource Rent Tax*

The Federal Government announced on 2 July 2010 that it intends to introduce a Minerals Resource Rent Tax (MRRT) from 1 July 2012, payable at the rate of
30% on profits made from the exploitation of Australia’s non-renewable resources. The MRRT will apply to all coal and iron ore mining projects in Australia.
Projects coming under the MRRT regime will also be entitled to a 25% extraction allow
Although at this stage, exact details concerning the MRRT remain uncer
is yet to be determine e introduction of the MRRT has the potential to increase Gloucester's effective tax rate, which could adve
ancial performance and share price. Refer to page 52 for a summary of the MRRT.

fin

sernment and does not include proposals by the major political parties other than the ALP - limited details are
pending on the outcome of the upcoming Federal election, the form of the MRRT a
ould seek their own advice to form their own assessment of the impact of the

sroposed by the Federal Goy
the MRRT is yet to etermined. D

1. Thisis a summary only of the MRRT as
lable at th

he

o

or to US persons 55
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GLOUCESTER COAL:

Joint ventures and reliance on third parties
Through Glouc 's participation in joint ventures and its use of contractors and other third parties for exploration, mining and other services generally, it is
reliant on a number of third parties for the success of its cu s and for the developm f its growth projects. While the situation is normal for the
mining and exploration industry, proble used by third part ¥ which have the potential to impact on the performance and operations of
Gloucester. Any failure by counterparties t eir obligations may have a m ee on Gloucester and there can be no assurance that
Gloucester would b cessful in attempting to enforce any of its contractual rights through legal action.
Environmental regulation

Envirenmental regulation of mining activities at both State
regulations may adversely affect Gloucester's operatio
n additio ining is an industry that has become subje
manner which will require stricter standards and enforce
proposed projects and a heightened degree of responsibility f
changes in environment regulation, if any, will not adversely affect Glouc
Global Warming — Carbon trading/carbon tax

The regulatory response to the risk of global warming, including unilateral action by Australia, may affect coal p
products in t arket. Unilateral action by Australian governments (or multilateral action involving Aus
may decrease the competitiveness of Australian coal exports relative to competing coal exporters (e.g. South Africa a
Water management

Climate changes and changes to water allocations and to government policy may affect Gloucester's access to water and power necessa

ges

perform t

s and

w

1d Federal level imposes significant obligations on mining companies. Changes in these
cluding profitability of the operations.
o increasing enviror ponsibility and liability. Envi

nmental legislation is evolving in a
ingent environmental assessments of
There is no assurance that future

s and the competitiveness of Gloucester's
alian governments which is not universal)
d South American countries)

for existing and future
mining operations.

Competition

Competition from Australian and international producers of coal may affect th d earnings which Gloucester will realise from its operations.
Gloucester may also encounter competition from other mining companies for the acquisition of new projects to sustain or increase its coal production, affecting
its ability to acquire new interests on a
Reliance on third parties

The use by Gloucester of contractors and other third pa
operations and for the development of exploration proj
Gloucester.

eptable terms.

or exploration, mining and other activities creates reliance on others for the success of current
ts. Problems caused by third parties may arise with the potential to affect the financial performance of

tion or release into the United S or to US persons 56
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Reliance on major customers for sales

Gloucester derives revenues from annuzl and longer term contracts. If £ C r custorners default and other replacement
customers are not found, the financial results of Gloucester may be ad ely af Australia and overseas partially mitigate
this risk.

Wars, terrorism, political, economic and natural disasters
Events may occur within or outside Australia that could impact upon the world economy, t
Gloucester's shares. For example, war, acts of terrorism, civil disturbance, poli
weather affecting the transport and mining of coal. Gloucester has a limited ability to insure against some of these risks.
Enforcement of legal rights

Gloucester has entered into contracts which are importa
have a material adverse effect on Gloucester and ther,
action.

Native title

Any native title claims or cultural heritage issues arising in the future may delay production from exploration areas where Gloucester does not already hold
mining leases or freehold title.

Current and future finance

No assurance can be given that any refinancing required from time to time will be available on terms favourable to Gloucester. In such circumstances, if
Gloucester is unable to secure refinancing or refinancing on favourable terms, this may have a material adverse effect on Gloucester.

Gloucester's ability to service its debt will depend on its future performance and cash flows, which will be affected by many factors, certain of which are beyond
Gloucester's control. Any inability of Gloucester to service its existing debt may have a material adverse effect on Gloucester.

Existing credit facilities and internally-generated funds may not be sufficient for expenditure that might be required for acquisil new projects, further
exploration and feasibility studies. Gloucester may need to raise additional debt or equity in the future. There is no assurance t ter will be able to
obtain additionzal debt or equity funding when required, or that the terms associated with that funding will be favourable, which may have an adverse effect on
Gloucester.

Key personnel

Gloucester has a number of key manageme
personnel, coupled with any inability to attr.
Gloucester’s financial performance.
Approvals

Gloucester's financial performance could be adversely affected as a result of d
exploration licences are not granted, or exploration licences that have been gran

ester and the price of
s, floods, fire and poor

t to the future of their businesses. Any failure by counterparties to perform those agreements may
an be no assurance that it would be successful in enforcing any of its contractual rights through legal

ersonnel on whoem it depends to run Gloucester's business. The loss of any of these officers or other key
t suitably qualified replacement perscnnel due to a shortage of labour, could have a material adverse effect on

s lodged for

for a fixed term are not renewed upon expiry.

Not for distribution or release into the United States or to US persons 57

GLOUGESTER COAL

Gloucester — Coal Resources as at 30 June 20101

Gloucester’s existing portfolio

Resources (Mt)

Region Area Measured Indicated MI::E?:;::-:I& Inferred
Stratford Bowens Road North (A) 2.7 0.6 3.3 —
Avon North (A) — 3.0 3.0 =
Roseville West (A) — 35.5 355 5
Co-disposal area (A) — 23 2.3 =
Stratford East (B) = 5.8 5.8 4
Grant & Chainey (B) Grant & Chainey — 56.8 56.8 25
Duralie (A) Duralie Main Pit 0.7 8.3 9.0 =
Duralie North West 9.9 4.5 14.4 1
Duralie East — 9.2 9.2 3
Railway Pit 1.2 0.5 1.7 —
Total Open Cut 14.5 126:5 141.0 38
Duralie (A) Duralie Underground 0.9 39.9 40.8 59
Total Open Cut & Underground 15.4 166.4 181.8 97
Refer to page 61 for the Competent Persons Statement
Note:
1. As detailed in the JORC Coal Reserves and Resources Update in the ASX announcement on 26 July
Not for distribution or release into the United States or to US persons 58
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Gloucester — Coal Reserves as at 30 June 20101

Gloucester’s existing portfolio

Reserves (Mt)

Region Area Proven Probable Proven & Probable
Duralie Main Pit (B) - 6.2 6.2
Clareval West (B) 10.6 0.6 I1.2
Railway Pit (A) 0.9 — 0.9
North East [A) = 6.5 6.5
Stratford (B) Avon North — 31 3.1
Bowens Road North 1.8 0.4 2.2
Co-disposal area — 2.2 2.2
Grant & Chainey — 15.0 15.0
Stratford East == ey 2.9
Stratford South = 6.5 6.5
Roseville West (& South) — 18.1 18.1
Total Open Cut Reserves 13.3 61.5 74.8

Refer to page 61 for the Competent Persons Statement

MNote

1. Asdetailed in the JORC Coal Reserves and Resources Update in the ASX announcement on 26 July 2010

Mot for distribution or release into the United States or ta US persons £

GLOUGESTER COAL

Resource and reserve statements — Middlemount

Middlemount2

Resources (Mt) Reserves (Mt}
Measured Indicated Inferred Total Proved Probable Total
Middlemount 30.6 37.8 31.7 100.1 29.0 28.0 57.0
Not for distribution or release into the United States or to US persons B0
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GLOUCESTER COAL:

Competent Persons Statement — Gloucester

=nt is in relation to Gloucaster's reserves and resources only, and de

of Mining and Metallurg
e not addi

-disposal area.

coal reserve

Geoscientists and

Coal resources h

The information that relate: on page 38

Ms Janet Bartolo, a full- oyee of McElroy Bryan Geolog

amplin, a full time employee of Tamplin Resources Pty Ltd.

appears.

Notes on JORC reserves

f Australia.

The information that relates to Gloucester's coal r mation compiled

(B) MrShaun T
Mr Robert MacKen L N are me s of the I titute of Minin

under co

nclusion in this Presentation of the matters based on their inform

into the United States or to US persons 61

GLOUGCESTER COAL:

Glossary

AASB3 Australian Accounting Standards Board 3: Business Combinations
ALP Australian Labor Party
APCT Abbot Poin | Terminal

ASX Australia es Exchange

ASX 200 Market-capitalisation weighted and float-adjusted stock market index of the top 200 ASX listed stocks
BHPB BHP Bill Limited

BMA BHP Billiton Mitsubishi Alliance

Board Gloucester Board o

Capex Capital expenditure

Centennial Centennial Coal Limited

CHPP Coal handling and preparation plant

Coal & Allied Coal & Allied Industries Limited

Consent Modification ion of development cons

CSN

Y

DBCT Dalrymple Bay Coal Terminal

DDPM Dial divisions per minute

Deloitte Delo porate Finance Pty Limited

Directors Kenzie, David Brownell, Greg Fletcher, Barry Tudor, Ricardo Leiman and William Randall
EBITDA ings before inter taxes, depreciation and amortisation

EIS Environmental Impact Study

Environmental Approval Approval sought, for commencement of Stage 2 development at Middlemount, to enable increased production in early FY12

Ernst & Young
FOB
FOBT

for distrit

on or releas 0 US persons 62
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GLOUCESTER COAL:

FY
General Meeting
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Mtpa

Noble
Noble Offer
NAV

NPAT

NSW

Opex

Part 3A Approval

PCI
PTG

Purchase Price Adjustments

PWCS
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Royalty Deed

RSPT
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Whitehaven
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Announcement dated
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GLOUCESTER RETAIL ENTITLEMENT OFFER

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS
Gloucest
completes
component of 1its equitv raiﬂing
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5 August 2010

Gloucester Coal Lid (ASX: GCL) ("Gloucester”) today announced the successful completion of the
c.A%434 million underwritten institutional component of its 3 for 5 accelerated, non-renounceable
pro rata entitement offer (“Institutional Entitlement Offer”), which will result in the issue of cd7
million new shares at the offer price of A9.25 per new share.

As announced on 4 August 2010, the net proceeds of the Institutional Entitlement Offer will be used
to acquire (subject to shareholder approval) Moble Group Limited's (“Moble™) interests in the
Middlemount Joint Venture (the “Middlemount JV"), which owns the Middlemount project, a near-
term, open-cut metallurgical coal development project located in Queensland’'s Bowen Basin.

MNoble, which currently holds 87 7% of Gloucester’, has not taken up its enfittement under the
Inshtutu}nal Entitlement Offer and, as a result, Noble's entitlement shares and the shares of other
non-participating and ineligible shareholders have been offered to institutional investors at the offer
price of AS9.25 per new share. Despite strong demand, Gloucester has decided not to exercise the
option to upsize the equity raising via a placement.

The Institutional Offer was very well supported by new shareholders globally, significantly enhancing
Gloucester's share register. Fellowing completion of the Institutional Entitlement Offer and issue Df
AF100 millien worth of new Gloucester shares fo Moble (subject to shareholder appmual} Moble’
shareholding in Gloucester is expected to reduce to c.62%° which will significantly increase
Gloucester’ s free-float and liquidity.

Gloucester's Chief Executive Officer, Mr Barry Tudor, said: “We are very pleased with this result and
with the strong level of support from new institutional investors. As a result of the fransaction,

1 &g at 30 July 2010, Moble has acceptances under the Noble Offer for a further 5.2% of the shares in Gloucester
< The share izsus to Moble i at the equity offer price and is part of the consideration for the acguisition of the

Middlemount assets
* Moble's final shareholding will depend on various matters including the level of participation in the Retail Entitlement Offer,

the level and timing of acceptances and transfers under the Moble Offer and the extent to which withdrawal rights are
exercised

Page 1
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HOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO W.S. PERSONS

Gloucester has taken a significant step forward in its strategy to hecome a major Australian,
independent, diversified metallurgical coal producer.

The new shares from the Institutional Entitement Offer are expected to be issued on 18 August 2010
and commence trading on ASX on the same day.

These new shares will rank equally with existing Gloucester shares, however, these new shares are
not eligible to he accepted into the Moble Offer* and will trade under a separate ASX code (GCLN)
to those on issus at 1 June 2010 until the Moble Offer and any associated buy-out rights end (the
Mokle Offer is currently scheduled to close on 2 September 2010, but may be exiendad).

Gloucester shares are expected to resume trading on the ASX today.
Commencement of the Retail Entitlement Offer

The size of the retail component of the entilement offer (“Retail Entitlerment Offer”), which is non-
undenwritizn, is up to AE21 million.

The Retail Entitlement Offer will open on 12 August 2010 and is expected to close at 5.00pm (AEST)
on 27 August 2010. Eligible retail shareholders will have the opportunity to subscrnbe for 3 new
shares for every 5 exisling Gloucester shares held at 7.00pm (AEST) on 9 August 2010 (*Record
Date"), at the offer price of AS0.25 per new share, the same offer price as under the Institutional
Oiffer.

Eligible retail shareholders may apply for new shares in excess of their entittement subject to
availahility and scale-ack at the sole discretion of Gloucester.

Eligitle retail shareholders wishing to paricipate in the Retail Enfitlement Offer should carefully read
the retall offer booklet and personalised Entitlement and Acceptance form which is expected to be
mailed fo eligible retail shareholders by 12 August 2010, The Retail Entitlement Offer 1s not being
extended to shareholders outside Australia or Mew Zealand. All eligible retail shareholders registered
as such on the Record Date will be entitled to paricipate in the Retail Entitlement Offer whether or
not they have accepted the Moble Offer and whether or not their acceptances are enfitled to be
withdrawn.

Retail shareholders who have further questions regarding the Retail Entitlement Offer should call the
Gloucester Entitlement Offer Information Ling on 1300 0891 105 (within Australia) or +61 3 9415 4681
(from outside Australia) between 8.30am and 5.00pm (AEST) Monday to Friday during the Retail
Entitlernent Offer period. For other guestions, vou should consult your stockbroker, accountant,
taxation adviser, financial adviser or other professional adviser.

Timetable for the Retail Entitlement Offer

Event Date

Record Date for the Entitlement Offer 9 August 2010
Retail Eniitlement Offer opens 12 August 2010
Retail offer booklet and personalised Entitlement and Acceptance form 12 August 2010
despatched to Eligible Retail Shargholders

Settlement of Institutional Entitlement Offer 17 August 2010
Allotment and trading of Mew Shares issued under the Institutional 18 August 2010

: Cn 8 April 2010 Noble announced its intention to acquire the Gloucester shares it did not own for A512.80 per share
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Entitlement Cffer

Retail Entitlement Offer closes 27 August 2010

Retail Entitlement Offer setlement 3 September
2010

Allotment of New Shares issued under the Retail Entitlement Offer 6 September
2010

Retaill Trading date T September
2010

Dates in relafion to the General Meeting

Despatch of MNotice of WMeseting and Explanatory Memorandum 27 August 2010

including the Independent Expert's Report

Record Date for the General Meeting 25 September
2010

General Meeting date 27 September
2010

The timetable is subject to change. Subject to its obligations under the underwriting agreement. Gloucester reserves the right
to withdraw or vary the timetable for the offer without notice. In paricular, subject to its cbligations under the underwriting
agreement, Gloucester reserves the right to extend the closing date for the retail entitlement offer. to accept late applications
either generally or in parficular cases or to withdraw the retail entitlement offer without pricr notice. The commencement of
guetation of new shares is subject to confirmation from ASX.

FCOR FURTHER INWNFCEMATTON

Barry Tudor

Chief Executive Officer

+61 (002 9413 2028

Sue Cat

+61 419 282

]
1<)

Important Information

This announcement does not congtitute an offer for subscription, invitation, recommendation or sale with
respect to the purchase or sale of any securities in any jurisdiction. Thizs announcement doss not constitute an
offer to sell, or & solicitation of an offer to buy, any securities in the United States or to, or for the account or
kenefit of, any "5, personz” (as defined in Regulation 5 under the 1.5, Securitiss Act of 1933, az amendsd (the
“Securities Act”) (U5, Persons”). Meither the Enfitlements nor the MNew Shares have been, or will be, registerad
under the Securities Act or any securities laws of any state or other jurisdiction of the United States and may not
be offered, sold or otherwize transferred except in a transaction exempt from, or not sulbjsct to, the registration
reguirsments of the Securities Act and any other applicable securities laws.

This anncuncement iz not financial product or investment advice nor a recommendation fo acquire Gloucester
sharez and has been prepared without taking into account the objectives, financial situation or nesds of
individuals. Before making an investment decision prospective investors should consider the appropriateness of
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the information having regard to their own objectives, financial situation and nesds and seek legal, taxation and
financial advice appropriate to their jurisdiction and circumstances.

Gloucester is not licensed to provide financial product advice in respect of Gloucester shares.

An investment in Gloucester shares is subject to investment and other known and unknown risks, some of which
are beyond the control of the Gloucester Group, including possible loss of income and principal invested.
Gloucester does not guarantee any pariicular rate of return or the performance of the Gloucester Group, nor
does it guaraniee the repayment of capital from Gloucester or any particular tax treatment. In considering an
investment in Gloucester shares, investors should have regard to (amongst other things) the risks and
disclaimers outlined in the Investor Presentation released to ASX on 4 August 2010.
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This Booklet (including the ASX announcements and investor presentation in relation to the Entitlement Offer reproduced
in it) and accompanying personalised Entitlement and Acceptance Form have been prepared by Gloucester. The
information in this Booklet is dated Thursday, 12 August 2010.

No party other than Gloucester has authorised or caused the issue of the information in this Booklet, or takes any
responsibility for, or makes, any statements, representations or undertakings in this Booklet.

This Information is important and requires your immediate attention.You should read the information in this Booklet
carefully and in its entirety before deciding whether to invest in New Shares. In particular, you should consider the risk
factors outlined in “Key risks” section of the Investor Presentation released to ASX on Wednesday, 4 August 2010, any of
which could affect the operating and financial performance of Gloucester or the value of an investment in Gloucester.

You should consult your stockbroker, accountant, solicitor or other independent professional adviser to evaluate whether
or not to participate in the Retail Entitlement Offer. Gloucester has applied to ASX for the grant of official quotation of the
New Shares and Additional New Shares. It is expected that normal trading on ASX will commence in relation to New
Shares and Additional New Shares issued under the Retail Entitlement Offer on Tuesday, 7 September 2010. Gloucester
will have no responsibility and disclaims all liability (to the maximum extent permitted by law, including for negligence) to
persons who trade New Shares and Additional New Shares before the New Shares and Additional New Shares are listed
on the official list of ASX or before they receive their confirmation of issue, whether on the basis of confirmation of the
allocation provided by Gloucester, the share Registry or the Underwriters. ASX accepts no responsibility for any
statement in this Booklet.

1. Eligible Retail Shareholders

The information in this Booklet contains an offer of New Shares to Eligible Retail Shareholders in Australia and New
Zealand and has been prepared in accordance with section 708AA of the Corporations Act as modified by Australian
Securities & Investments Commission (“ASIC”) Class Order 08/35.

“Eligible Retail Shareholders” are those holders of Shares who:
- areregistered as a holder of Shares as at 7.00pm (AEST) on Monday, 9 August 2010 (the “Record Date”);
- have aregistered address on the share register in Australia or New Zealand;

- arenotin the United States and are not “U.S. Persons” (as defined under Regulation S under the United States
Securities Act of 1933 (the “U.S. Securities Act”) (“U.S. Persons”)) or acting for the account or benefit of a U.S.
Person;

- are not an institutional shareholder (whether or not eligible to participate under the Institutional Entitlement
Offer); and

- are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer.
Retail Shareholders who do not satisfy these criteria are “Ineligible Retail Shareholders”.

The Retail Entitlement Offer is not being extended to any shareholders outside Australia or New Zealand. By returning a
completed Entitlement and Acceptance Form or making a payment by BPAY®, you will be taken to have represented
and warranted that you satisfy each of the criteria listed above. Eligible Retail Shareholders who are nominees, trustees
or custodians are therefore advised to seek independent professional advice as to how to proceed.

Persons acting as nominees for other persons must not take up any Entitlements on behalf of, or send any documents
related to the Retail Entitlement Offer to, any person in the United States or any person that is, or is acting for the
account or benefit of, a U.S. Person.

2. Additional New Shares

Gloucester reserves the right to allot any Additional New Shares if and to the extent that Gloucester so determines, in its
absolute discretion, having regard to circumstances as at the time of the close of the Retail Entitlement Offer. Any New
Shares in excess of Entitlements will be limited to the extent that there are sufficient New Shares from Eligible Retall
Shareholders who do not take up their full Entitlements. Gloucester may apply any scale-back to applications in any
manner it decides and in its absolute discretion. Therefore, your application for Additional New Shares may not be
successful (wholly or partially). The decision of Gloucester on the number of Additional New Shares to be allocated to
you will be final.

3.  No cooling-off rights

Cooling-off rights do not apply to an investment in New Shares or Additional New Shares. You cannot withdraw your
application once it has been accepted
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4. Rounding of Entitlements

Where fractions arise in the calculation of Entitlements, they will be rounded up to the next whole number of New Shares.

5. No Entitlements trading

Entitlements are non-renounceable and cannot be traded on ASX or any other financial market, nor can they be privately
transferred.

6. Not investment advice or financial product advice

The Entitlement Offer to which the information in this Booklet relates complies with the requirements of section 708AA of
the Corporations Act as modified by ASIC Class Order 08/35. The information in this Booklet is not a prospectus, product
disclosure statement, disclosure document or other offering document under the Corporations Act (or any other law) and
has not been lodged with ASIC. It is also not financial product advice and has been prepared without taking into account
your investment objectives, financial circumstances or particular needs. Gloucester is not licensed to provide financial
product advice in respect of the New Shares or Additional New Shares.

The information in this Booklet does not purport to contain all the information that you may require to evaluate a possible
application for New Shares or Additional New Shares, nor does it contain all the information which would be required in a
prospectus or product disclosure statement prepared in accordance with the requirements of the Corporations Act. It
should be read in conjunction with Gloucester’s other periodic statements and continuous disclosure announcements
lodged with ASX, which are available at www.asx.com.au. The information in this Booklet does not take into account the
investment objectives, financial situation or needs of you or any particular investor. Before deciding whether to apply for
New Shares or Additional New Shares, you should consider whether they are a suitable investment for you in light of
your own investment objectives and financial objectives and having regard to the merits or risks involved. You should
conduct your own independent review, investigation and analysis of ordinary shares of Gloucester, the subject of the
Entitlement Offer. If, after reading this Booklet, you have any questions about the Retail Entitlement Offer, you should
contact your stockbroker, accountant, solicitor or other independent professional adviser. You should obtain any
professional advice you require to evaluate the merits and risks of an investment in Gloucester before making any
investment decision based on your investment objectives.

7.  Foreign jurisdictions

The information in this Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it would
not be lawful to make such an offer, and no action has been taken to register ordinary shares of Gloucester or otherwise
permit a public offering of the New Shares in any jurisdiction outside of Australia and New Zealand. Return of the
personalised Entitlement and Acceptance Form or your BPAY® payment will be taken by Gloucester to constitute a
representation by you that there has been no breach of any such laws. Gloucester is not required to determine whether
or not any registered holder is acting as a nominee or the identity or residence of any beneficial owners of Shares.
Where any holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to
assess whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable
foreign laws. Eligible Retail Shareholders who are nominees, trustees or custodians are therefore advised to seek
independent advice as to how to proceed.

This document does not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United States
or to, or for the account or benefit of, any U.S. Person. New Shares may not be offered or sold in the United States or to,
or for the account or benefit of, U.S. Persons unless the New Shares have been registered under the U.S. Securities Act
or an exemption from registration under the U.S. Securities Act is available. The New Shares to be offered and sold in
the Entitlement Offer have not been and will not be registered under the U.S. Securities Act, or under the securities laws
of any state or other jurisdiction of the United States and, accordingly, the New Shares are only being offered and sold to
persons that are not U.S. Persons or acting for the account or benefit of U.S. Persons, in “offshore transactions” within
the meaning of Regulation S under the U.S. Securities Act and in compliance therewith. Any U.S. Person or any person
that is or is acting for the account or benefit of a U.S. Person with a holding through a nominee may not participate in the
Retail Entittement Offer and the nominee must not take up any Entitlement or send any materials into the United States
or to any person it knows to be a U.S. Person. The distribution of this document outside Australia and New Zealand may
be restricted by law. In particular, this document or any copy of it must not be taken into or distributed or released in the
United States or distributed or released to any U.S. Person or to any person acting for the account or benefit of a U.S.
Person. Persons who come into possession of this document should seek advice on and observe any such restrictions.
Any failure to comply with such restrictions may constitute a violation of applicable securities laws.
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The New Securities are not being offered or sold to the public within New Zealand other than to existing shareholders
with registered addresses in New Zealand to whom the offer of New Shares is being made in reliance on the Securities
Act (Overseas Companies) Exemption Notice 2002 (New Zealand).

This Booklet has not been registered, filed with or approved by any New Zealand regulatory authority under the
Securities Act 1978 (New Zealand). This document is not an investment statement or prospectus under New Zealand law
and is not required to, and may not, contain all the information that an investment statement or prospectus under New
Zealand law is required to contain.

8. Governing law

The information in this Booklet, the Entitlement Offer and the contracts formed on acceptance of the personalised
Entitlement and Acceptance Forms are governed by the law applicable in New South Wales, Australia. Each shareholder
who applies for New Shares and Additional New Shares submits to the jurisdiction of the courts of New South Wales,
Australia.

9. Taxation

Taxation implications vary depending upon the particular circumstances of individual Eligible Retail Shareholders. The
summary below does not apply to Eligible Retail Shareholders who acquired their Shares through an employee share
plan, or who hold their Shares as trading stock or otherwise as revenue assets. The summary below also does not apply
to Eligible Retail Shareholders who hold their Shares as an asset of a business or enterprise.

The summary below sets out the Australian tax implications for Eligible Retail Shareholders who are residents of
Australia for Australian income tax purposes. The summary below is based on the Australian tax law in effect as at the
date of this Booklet, but for the reasons stated above does not take account of any individual circumstances of any
particular Eligible Retail Shareholder.

Eligible Retail Shareholders should seek specific advice applicable to their own particular circumstances from their own
financial or tax advisers.

9.1 Income tax
Issue of Entitlements

Subject to the qualifications noted above, the issue of the Entitlements will not itself result in any amount being included
in the assessable income of an Eligible Retail Shareholder. The issue of the Entitlements would satisfy the requirements
under section 59-40 of the Income Tax Assessment Act 1997 (Cth) and would be treated as non-assessable non-exempt
income.

Exercise of Entitlements

Eligible Retail Shareholders who exercise their Entitlements and apply for New Shares and, in Gloucester’s absolute
discretion, Additional New Shares, will acquire those Shares with a cost base for capital gains tax (“CGT") purposes
equal to the Offer Price payable by them for those Shares plus any non-deductible incidental costs they incur in acquiring
them. Eligible Retail Shareholders will not make any capital gain or loss, or assessable income, from exercising the
Entitlements or subscribing for the New Shares or Additional New Shares.

New Shares

Eligible Retail Shareholders who exercise their Entitlements will acquire New Shares and, in Gloucester’s absolute
discretion, Additional New Shares (as applicable). Any future dividends or other distributions made in respect of those
New Shares and Additional New Shares will be subject to the same taxation treatment as dividends or other distributions
made on Shares held in the same circumstances.

Generally, an Eligible Retail Shareholder would need to hold their New Shares and Additional Shares 'at risk' for at least
45 days, excluding the day of acquisition and the day of disposal, to be eligible for any franking credit benefits attaching

to any dividends paid on those shares. This rule does not apply if the Eligible Retail Shareholder is an individual where

their total franking credit entitlement for the year of income in which the dividend is paid is below $5,000.

On any future disposal of New Shares and Additional New Shares, Eligible Retail Shareholders may make a capital gain
or capital loss, depending on whether the capital proceeds from that disposal are more than the cost base or less than
the reduced cost base of those shares. The cost base of those shares is described above.

New Shares will be treated for the purposes of the CGT discount as having been acquired when the Eligible Retail
Shareholder exercises the Entitlement to apply for them. Additional New Shares will be treated for the purposes of the
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CGT discount as having been acquired when Gloucester issues or allots those Additional New Shares. Eligible Retail
Shareholders (other than companies or entities taxed as companies) may be able to benefit from the CGT discount in
respect of a disposal of those shares, if those shares have been held for at least 12 months before the disposal occurs.

9.2 Goods and Services Tax and Stamp Duty

No Australian Goods and Services Tax (“GST") is payable in respect of the issue or exercise of the Entitlements or the
acquisition of those New Shares and Additional New Shares nor will there be any GST liability arising from the receipt of
dividends in respect of those New Shares and Additional New Shares. Eligible Retail Shareholders may be charged GST
on third party brokerage or advisor costs in respect of the issue or exercise of the Entitlements or the acquisition of those
New Shares and Additional New Shares, depending on their individual circumstances.

No Australian stamp duty is payable in respect of the issue or exercise of the Entitlements or the acquisition of the New
Shares and Additional New Shares on the basis that such acquisitions do not result in any Shareholder in Gloucester
holding (on an associate inclusive basis) 90% or more of the total issued Shares. There will be no Australian stamp duty
arising from the receipt of dividends in respect of the New Shares and Additional New Shares.

10. Underwriting

On 4 August 2010 Gloucester has entered into an underwriting agreement with the Underwriters who have agreed to
underwrite the Institutional Entitlement Offer on the terms and conditions set out in the underwriting agreement
(“Underwriting Agreement”). The obligations of the Underwriters are subject to the satisfaction of certain conditions
precedent documented in the Underwriting Agreement. Furthermore, in accordance with the Underwriting Agreement, as
is customary with these types of underwriting arrangements:

e Gloucester has (subject to certain limitations) agreed to indemnify the Underwriter and its officers,
employees, advisers and related bodies corporate against losses in connection with the Entitlement Offer

e Gloucester and the Underwriters have given certain representations, warranties and undertakings in
connection with (among other things) the conduct of the Entitlement Offer

e The Underwriters may each terminate the Underwriting Agreement and be released from their respective
obligations if any of a range of events were to occur, including but not limited to the following:

— anew circumstance arises which is a matter materially adverse to investors and which would have
been required by the Corporations Act to be disclosed in the Launch Materials (as that term is defined
in the Underwriting Agreement) or otherwise disclosed to the ASX prior to the Entitlement Offer had it
arisen before the Launch Materials were given to ASX;

— ASIC takes certain actions in relation to the Entitlement Offer, the Offer Materials or Gloucester;

— there is an application to the Takeovers Panel for an order, declaration or remedy in connection with
the Entitlement Offer or any agreement entered into in respect of the Entitlement Offer and any such
application becomes public and is not withdrawn within 5 Business Days (as that term defined in the
Underwriting Agreement) after it is made;

—  Gloucester or a Material Subsidiary (as that term is defined in the Underwriting Agreement) becomes
Insolvent (as defined in the Underwriting Agreement); or

— certain other events relating to the Entitlement Offer or to Gloucester occur.

e  The Underwriters will be remunerated by Gloucester for providing these underwriting services at market
rates and be reimbursed for certain expenses.

The Underwriters have not authorised or caused the issue of, and takes no responsibility for, this Booklet, and to the
maximum extent permitted by law, disclaims all liability in connection with the Entitlement Offer and this Booklet.

11. Financial data
All dollar values in this Booklet are in Australian dollars ($ or A$) unless otherwise stated.

The pro forma historical financial information included in this Booklet does not purport to be in compliance with Article 11
of Regulation S-X of the rules and regulations of the U.S. Securities and Exchange Commission.
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12. Information availability

Eligible Retail Shareholders in Australia and New Zealand can obtain a copy of this information during the period of the
Retail Entitlement Offer by calling the Gloucester Entitlement Offer Information Line on 1300 091 105 (within Australia) or
+61 3 9415 4681 (from outside Australia) between 8.30am to 5.30pm (AEST) Monday to Friday during the Retalil
Entitlement Offer period. A replacement Entitlement and Acceptance Form can be requested by calling the Gloucester
Entitlement Offer Information Line.

Neither this Booklet nor the accompanying Entitlement and Acceptance Form may be distributed or relied upon by,
persons in the United States that are, or are acting on behalf of or for the account or benefit of, a U.S. Person, or
otherwise distributed in the United States.

13. Forward-looking statements and future performance

Neither Gloucester, its officers, employees, agents, associates and advisers, nor any other person warrants or
guarantees the future performance of the New Shares, Additional New Shares or any return on any investment made
pursuant to the information in this Booklet. Forward looking statements, opinions and estimates provided in the
information in this Booklet are based on assumptions and contingencies which are subject to change without notice, as
are statements about market and industry trends, which are based on interpretations of current market conditions. Any
forward looking statements including projections, guidance on future production, reserves, resources, sales, earnings,
dividends, and other estimates are provided as a general guide only and should not be relied upon as an indication or
guarantee of future performance. They are subject to known and unknown risks, uncertainties and assumptions, many of
which are outside the control of Gloucester and the Board of Gloucester, including the risks described in the
accompanying Investor Presentation, which could cause actual results, performance or achievements to differ materially
from future results, performance or achievements expressed or implied by any forward looking statements in this
Booklet.

14. Past performance

Past performance information given in this Booklet is provided for illustrative purposes only and should not be relied upon
as (and is not) an indication of future performance. The historical information in this Booklet is, or is based upon,
information that has been released to the market. For further information, please see past announcements released to
ASX.

15. Nominees

The Retail Entitlement Offer is being made to all shareholders on the register of Gloucester at 7.00pm (AEST) on
Monday, 9 August 2010 with an address in Australia or New Zealand, who are not an institutional shareholder (whether
or not eligible to participate under the Institutional Entittlement Offer) and who are not in the United States and are neither
a "U.S. Person” (as defined under Regulation S under the United States Securities Act of 1933 (the "U.S. Securities Act"
("U.S. Person) or acting for the account or benefit of a U.S. Person. Gloucester is not required to determine whether or
not any registered holder is acting as a nominee or the identity or residence of any beneficial owners of Shares. Where
any holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to assess
whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable foreign laws.
Any U.S. Person or any person that is or is acting for the account or benefit of a U.S. Person with a holding through a
nominee may not participate in the Retail Entittement Offer and the nominee must not take up any Entitlement or send
any materials into the United States or to any person it knows to be a U.S. Person. Gloucester is not able to advise on
foreign laws.

16. Optionholders

Existing optionholders will not be entitled to participate in the Entitlement Offer unless they:

e have become entitled to exercise their existing options under the terms of their issue and do so, so that they
are registered as holders of Shares prior to 7.00pm (AEST) on the Record Date; and

e participate in the Entitlement Offer as a result of being a holder of Existing Shares registered on the
Register of Gloucester at 7.00pm (AEST) on the Record Date.

17. Disclaimer of representations

No person is authorised to give any information, or to make any representation, in connection with the Retail Entitlement
Offer that is not contained in this Booklet. Any information or representation that is not in this Booklet may not be relied
on as having been authorised by Gloucester, or its related bodies corporate, in connection with the Retail Entitlement
Offer. Except as required by law, and only to the extent so required, none of Gloucester, or any other person, warrants or
guarantees the future performance of Gloucester or any return on any investment made pursuant to this Booklet.
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Corporate Directory

Registered Office

Gloucester Coal Ltd
Level 15

Citadel Towers (Tower B)
799 Pacific Highway
Chatswood NSW 2057

Registry

Computershare Investor Services Pty Limited
GPO Box 253

Sydney NSW 2001

Tel (within Australia): 1300 855 080

Tel (outside Australia): +61 3 9415 4000
Website

www.gloucestercoal.com.au

Gloucester Entitlement Offer Information Line

Australia: 1300 091 105

International: +61 3 9415 4681

Open 8:30am to 5:00pm (AEST) Monday to Friday during the Retail Entitlement Offer period
Stock Exchange Listing

Gloucester’s ordinary shares are listed on the Australian Securities Exchange (code “GCL")
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Computershare

All correspondence to:

y Computershare Investor Services Pty Limited

GLOUCESTER COAL LTD (IE\IPSOV\I?%)E]S??,’AEZSZ?TZ
ABN 66 008 881 712 L. - .

. Enquiries (within Australia) 1300 091 105

Entitlement and Acceptance Form for New Shares (outside Australia) 613 9415 4681

(including Additional New Shares)
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123 SAMPLE STREET
THE SAMPLE HILL
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SAMPLEVILLE VIC 3030
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Use a black pen.

Print in CAPITAL letters A B C 1 2 3 2% For your security keep your SRN/HIN confidential.
inside thegreyareas. | =~~~ ~ | | T T T |

New Gloucester Coal Ltd (“Gloucester”) Shares at A$9.25 per New Share

Securityholder Reference Number (SRN)

RETAIL ENTITLEMENT OFFER CLOSES ON 27 AUGUST 2010 AT 5.00PM (AEST)

IMPORTANT:
+ This is an important document which requires your immediate attention. If you are 7
in any doubt as to how to deal with this Entitlement and Acceptance Form (“Form”), ﬂ Shareholdei Exiitlement details
please consult your professional adviser.
+ Terms used in this Form have the meanings given in this Form and the Retail Suhrey ister Issuer
Entitlement Offer Booklet (“Booklet”) (collectively, the “Offer Documents”) dated N
12 August 2010 (unless otherwise stated). You should read the Offer Documents | PhYehent Number XXX XXX, XXX
carefully before completing this Form. - .
+ This Form rele;tgs to the non-renoqnceable Retail Entitlem_ent Offer qf 3 New Shaies Exs;'rr:%gal?: Z?Séirczrg rg:tg?gi?r?g YOO XXX XXX
for every 5 existing Gloucester ordinary shares held by Eligible Retail Shareholders 7.00pm (AEST) on 9 August 2010 . .
on the Record Date at the Offer Price of A$9.25 per New Share:’rou.may apply for Enti 1o New Sh
Additional New Shares in excess of your Entitlement. 3?0'r95'222is° ew Shares on a XXX, XXX XX
*You can pay by BrAY®. If you choose to pay by BraY®, yuu do no. need to return this Amount payable on full acceptance of
Form. Please refer overleaf for details. Entiflement at A$9.25 per New Share 123456789012

Receipt of your payment by 5.00pm (AES") or 27 August 2010 (together with this
Form if you are paying by cheque(s}, baik  raft(s; or money order(s)) will constitute acceptance of the terms of the Offer Documents.

If the amount you pay is instiicient fo pa;, for the number of New Shares you apply for, you will be taken to have applied for such lower number of New
Shares as that amount-will pa; o, or your Application will be rejected.

+ If the amount veunay 1. more than the amount payable for your full Entitlement, you will be taken to have applied for Additional New Shares.
I/We enclose my.our pe /ment for the amount shown below being payment of A$9.25 per New Share and per Additional New Share (if any).
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Applications can only be made in the name(s) printed on
this form. See back of form for completion guidelines.

V PLEASE DETACHHERE V¥

Paperclip Pl leaf for P t Opti
V ease see overiear 1or aymen p ons u R
cheque(s) GLOUCESTER COAL LTD .
% o % ABN 66 008 881 712 I:I BI"eI' COde' 101618

Do not Ent: X xxx [Pay: X Xxx pay| Ref No: 1234 5678 9012 3456 78

staple.
Number of New Shares applied for (being not Number of Additional New Shares applied for Total number of New Shares and Additional New Shares
more than your Entitlement shown in A) (in excess of your Entitlement shown in Box A) m applied for (add boxes B and C)

Payment Details — Please note that funds are unable to be directly debited from your bank account Cheque amount (total in box
Drawer Cheque number BSB number Account number D multiplied by A$9.25)
A$

Make your cheque(s), bank draft(s) or money order(s) payable to Gloucester Entitlement Offer

Contact Details

Please provide your contact details in case we need to speak to you about this Form

Name of contact person Contact person’s daytime telephone number

()

1234567890123456+1234567890-1234+12




How to complete the Entitlement and Acceptance Form

Please complete all relevant sections of this Form using BLOCK LETTERS in black ink. Note that photocopies will not be accepted. These instructions are cross-referenced to each section of this Form. This
Form should only be used by/for the Eligible Retail Shareholder(s) whose details appear on the front of this Form.

m Shareholder Entitlement Details

(AEST) on 9 August 2010 are shown in box A on the front of this Form.
E New Shares Applied For

New Shares you wish to accept from your Entitlement.
in box A as your Entitlement.
for which you wish to apply.
You may apply for more New Shares than your Entitlement using box C.
Additional New Shares Applied For
their Entitlement. Allocations are subject to the absolute discretion of Gloucester.
which you wish to apply.
Additional New Shares).

New Shares)

B and box C together and enter this amount in box D
Please ensure you complete Section D on the bottom of the form.

Details of your total Entitlement based on your holding of Gloucester shares at 7.00pm

You can apply to accept either all or part of your Entitlement. Enter in box B the number of
+ Toapply for your Entitlement in full, write in box B the number of New Shares shown

+  To apply for part of your Entitiement only, write in box B the number of New Shares

You may apply for Additional New Shares in excess of your Entitement. No Eligible
Retail Shareholder is assured of receiving any Additional New Shares applied for in excess of

To apply for Additional New Shares, write in box C the number of Additional New Shares for
Please ensure you complete Section B and Section C (if you are applying for

m Total Gloucester New Shares Applied For (including Additional

To calculate the total number of New Shares and Additional New Shares applied for, add box

E Payment Details
You can apply for New Shares and Additional New Shares utilising the payment options
detailed below. For all payment options, payment must be received by no later than
5.00pm (AEST) on 27 August 2010.

(1) Payment by Bpay®

You can pay by BraY® using the details set out at the bottom left of this page (under
“Payment Options”). If your payment is being made by BPAY® you are not required to
return this Form, and you will be deemed to have applied for such whole number of New
Shares and Additional New Shares (if any) for which you have paid.

(2) Payment by cheque(s), bank draft(s) or money order(s)

If you choose this payment method, your cheque(s), bank draft(s) or money order(s)
must be made in Australian currency and drawn on an Australian branch of a financial
institution. Such payment must be made payable to “Gloucester Entitement Offer”
and crossed “Not Negotiable”. Payments that are not properly drawn may be rejected.

Complete the details in the boxes provided in section E. To calculate the amount
payable, multiply the total number of New Shares and Additional New Shares applied
for in box D by the Offer Price of A$9.25.

Cheques will be processed on the day of receipt and as such, sufficient cleared funds
must be held in your account as cheques returned unpaid may not be re-presented and
may result in your Form being rejected. Paperclip (do not staple) your cheque(s), bank
draft(s) or money order(s) to this Form where indicated. Cash will not be accepted.
Receipt of payment will not be forwarded.

ﬂ Contact Details

Enter the name of a contact person and telephone number. These details will only be
used in the event that Computershare Investor Services Pty Limited(‘Recistry”) has a
query regarding this Form.

Declaration

By submitting this Form along with your application monies or making a payment by BraY®, you:
agree to be bound by the terms of the Offer Documents and the provisions of the constitution
of Gloucester;

+  agree to be bound by the terms and conditions of issue of the New Shares and Additional New Shares

in accordance with the Offer Documents;

« authorise us to register you as the holder(s) of the New Shares and Additional New Shares (if any)
allotted to you;

+ declare that all details and statements in this Form are complete and accurate;

+  declare that if you are a natural person, you are over 18 years of age and have full legal capacity and
power to perform all your rights and obligations under this Form;

+ acknowledge that once Gloucester receives your Form or payment by Bray®, you may not withdraw it;

+  agree to apply for, and be issued with, the number of New Shares and Additional New Shares (if any)
that you apply for at the Offer Price of A$9.25;

+ authorise Gloucester and its officers or agents to do anything on your behalf necessary for the New
Shares and Additional New Shares (if any) to be issued to you, including to act on instructCiis of the
Registry upon using the contact details set out in this Form;

+  declare that, as at the Record Date, you are the current registered holder(s) of th': ordinary < haresii
your name and are an Australian or New Zealand resident;

+ acknowledge that the information contained in the Offer Documents is .t inves mer.“=“inancial
product advice or a recommendation that New Shares are su“ci'= for you  giver your investment
objectives, financial situation or particular needs;

+  acknowledge that a cooling-off regime does not apply;

+  represent and warrant that the law of any other place d=<s"iat pihibicy 1 from being given the Offer
Documents or making an application on this Form or | y payme it b2 BPAY®;

+  represent, warrant and agree (for the benefit-i Glouce ter, the underwriters and their respective
affiliates) that you are not in the United £ ates 2nd you are ot a “U.S. person” (as defined in
Regulation S under the U.S. Sectrities Ac. 51 1933 (the “U.S. Securities Act”)) (“U.S. Person”) or acting
for the account or benefit of <" S. Person;

+  represent, warrant and a_ree th it th. Ne::"Shares and Additional New Shares have not, and will not
be, registered under I > U.™. Securities Act or the securities laws of any state or other jurisdictions
in the United « ic*es, ri ar : other jurisdiction outside Australia or New Zealand and accordingly,
the Ne' + Thares and.+ ddiuonal New Shares may not be offered, sold or otherwise transferred except
‘macco dart o it an available exemption from, or in a transaction not subject to, the registration
reauirer ents of the U.S. Securities Act and any other applicable laws;

+  agre¢ not to send this Form, the Offer Documents or any other material relating to the Entitlement Offer
«any person in the United States or that is a U.S. Person or is acting for the account or benefit of a
U.S. Person; and

+ agree that if in the future you decide to sell or otherwise transfer your New Shares or Additional New
Shares, in each case you will only do so in transactions on the ASX where neither you nor any person
acting on your behalf knows, or has reason to know, that the sale has been pre-arranged with, or that
the purchaser is, a person in the United States or a U.S. Person.

If you have any enquiries concerning thi, Forn o. your Entitlement, please contact the Gloucester Entitlement Offer Information Line on 1300 091 105 (within Australia)
or +61 3 9415 4681 (outside Austr-iia) be ween j.30am and 5.00pm (AEST) Monday to Friday.

Lodgement of Acceptance

For all payment options, paymeiit mi. st be receivxd by no later than 5.00pm (AEST) on 27 August 2010.
Itis the responsibility of //ie ap, licant » ensure that funds submitted through BraY® are received by this
time. If you are pay'ng ' v chequi (s), bank draft(s) or money order(s) a reply paid envelope is enclosed for
Eligible Reta™ Share: ol rs in Australia. Eligible Retail Shareholders in New Zealand will need to affix the
appropriate pc tagenk »turn the bottom section of this Form with the cheque(s), bank draft(s) or money
order(s) attache.’

Neither the Registry nor Gloucester accepts any responsibility if you lodge this Form at any other address
or by any other means.

Payment Options:

Telephone & Internet Banking — Bray

This Form will not be processed if received via facsimile to the Registry. Only hardcopy Forms will be
accepted and processed.

CHESS holders must contact their Controlling Participant to notify a change of address.

The New Shares have not been and will not be registered under the U.S. Securities Act or the securities
laws of any state of the United States and may not be offered or sold in the United States or to, or for the
account or benefit of, U.S. Persons.

® Registered to BPAY Pty Ltd ABN 69 079 137 518

1 Biller Code: 101618 w7\ Gloucester Entitlement Offer
Ig "4 Computershare Investor

GPO Box 253

Entitlement Number: <xxxxxxxxxx>

Sydney, NSW 2001

Call your bank, credit union or building society AUSTRALIA

to make this payment from your cheque or
savings account. For more information please
refer to www.bpay.com.au. You must check the
processing cut off time for BrAy® transactions
with your bank, credit union or building society
as it may be earlier than the close of the Retail
Entitlement Offer. It is the responsibility of the
applicant to ensure funds submitted through
BrAY® are received by the close of the Retalil
Entitlement Offer being 5.00pm (AEST) on

27 August 2010.

SAMPLE CUSTOMER
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLETOWN TAS 7000
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