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Governor Phillip Tower CORRS
1 Farrer Place Sydney NSW 2000 CHAMBERS
GPO Box 9925 NSW 2001
Tel (02} 9210 6500 WESTGARTH
Fax (02) 92106611 lawyers
WWW.COITS.COm.au
Sydney
Melbourne
Brisbane
Perth
Date 3 July 2012
To Company Announcements Office
ASX Limited

Fax 1300 135 638

Substantial Holder Notice

We act for Whitehaven Coal Holdings Pty Limited.
We attach a notice under s671B of the Cormporations Act 2001 (Cth).

Yours faithfully
Corrs Chambers Westgarth

PLEASEQTE: If this fax transmission is received by other than the named addressee, you are requested immediately to
notify us and return the original message to us at the postal address shown. The client entitled to the benefit of the
soficitor/client/legal professional privilege attaching to this document is entitled to recover all copies of the document and
to preveni its dissemination or use in any form by application to the courts.

If this fax is illegible or incemplete please telephone (02} 9210 6440
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Form 604

Corporations Act 2001
Sectlon 671B

Notice of change of interests of substantial holder

Ta: Company Name/Scherme

ACN/ARSN

Coalworks Limited (Coalworks)

ACN 114702 831

1. Details of substantial holder (1)

Name

ACNVARSN {if applicable)

Whitehaven Coal Holdings Ply Limited (Whitehaven Coal Holdings)

ACN 124 452 571
This notice is alse given by Whitehaven Coal Heldings on behalf of Whitehaven Coal Limited ACN 124 425 396 (Whitehaven),
Boardwalk Resources Limited ACN 130 433 617 (Boardwalk Resotirces), ard each of Whitehaven's controlled entities named

in Annexure "A” (Associates).

There was a change In the inferests of the
substantial holder on
The previous notice was given to the company on

The previous notice was dated

2. Previous and present voting power
The total number of votes attached to ail the voling shares in the company or voting inferests in the scheme that the substantial holder or an assceiate (2) had a
relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

02/07/2012
02/07/2042
0210772012

Class of securities (4) Pravious notice Present notice
Person's votes Voting pawer (5) Person's votes Voting power (5)
Crdinary shares 141,973,413 77.21% (based on & total of 147,605,172 80.27% (based on a total of
183,682,965 oxdinary shares} 183,882,864 ordinary shares)

3. Changes in relevant interests
Particulars of each change In, or change in the nature of, a relevant interest of the substantial holder or an asscciate In voting securities of the company or scheme,
sinca the substantial holder was last required to give a substantial hislding notice to the company or scheme, are as follows:

Date of change Parson whose Nature of change (6) Consideration given in Class and number | Person’s voles
relevant inferest relation to change (7) of securifies affected
changed affacted

See Annexure "B’ Whitehaven Coal Ses Annexurs "B" Ses Annexurg "B" See Annexure ‘B See Annexure 8"
Holdings, Whitehaven,
the Assoclates and
Boardwalk Resources

4. Present relevant interests
Parficulars of each refevant interest of the substantial holder in voting securities after the change are as follows:

6916988/1

Holder of Registered holdar of Parson entiied to be Nature of relsvant Class and Parson’s votes
relevant secunities registered as holder {8} interest (6) number of
interast securities
Whitehaven Coal Whitehaven Coal Holdings Whitehaven Coal Holdings Relevant interest under 117,935,470 117,936,470
Holdings section §05(1) of the ordinary shares
Cormporations Act 2001 {Cll)
Whitehaven Whitehaven Coal Holdings Whitehaven Coal Holdings Relevant interest under 117,936,470 117,936,470
section G08(3) of the crdinary sharas
Corporaticns Acf 2001 (Cth)
Associales Whitahavan Coal Holdings Whitshaven Coal Holdings The Associates are 117,836,470 117,836,470
associates under 512(2) of ordinary shares
the Corporations Act 2001
{Cth)
Boardwalk Whitehaven Ceal Holdings Whitehaven Coal Holdings Boardwalk is an associale 117,936,470 117,936,470
Resources under $12{2) of the ordinary shares

Carporaiions Act 2001 {Cth)
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Whitehaven Coal Baardwalk Resaurces Boardwalk Resourges Relevant interest under 29,668,702 29,666,702
Haldings section BOB(3) of the ordinary shares
Corporations Act 2001 (Cih)
Whitehaven Boardwalk Resources Boardwalk Resources Relevant interest under 29,668,702 29,668,702
section 60B(3) of the ordinary shares
Corporations Act 2001 {Cth)
Associates Boardwalk Resources Boardwalk Resources The Associates are 29,668,702 28,668,702
associales under s12(2) of odinary sheres
the Corporations Act 2001
{Cth)
Boardwalk Boardwalk Resources Boardwalk Resources Relevart interes? undar 29,568,702 29,668,702
Resources section 606{1) of the ordinary shares
Comoerafions Act 20071 (Cth)

5. Changes in association
The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the subsiantial holder in

relation to voting inferests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association
N/A N/A

6. Addresses

The addresses of the parsons named in this form are as follows:
Name Addrass

Whilehaven Coal Holdings, Whitehaven, Boardwalk Level 28, 259 George Sireel, Sydney NSW 2000

Rescurces and the Assccistes

(1003/006

.
Sighature
printname  Timothy Burt capacity Company Secretary
sign here date 3 July 2012

—
29k ks

s e
[

691698871

DIRECTIONS

If there are a number of substantial halders with similar or related relevant inierests {eg, a corporation and its related corporations, or the manager and trustes
of an equity trust), the names could be included in an annexurs to the form. If the relevant interests of a group of persons are essentiafly similar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names ard addresses of members is clearly setout in
paragraph 7 of the form,

See the definition of *assoclate” in section 9 of the Corporations Act 2001,

See the definifion of "relevant interest” in sections €08 and €71B(7) of the Corporations Act 2001,

The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the fotal votes in the body corporate or scheme muttiplied by 100.

Include detaifs of:
137 any relevant agreement or other circumstances because of which the change In refevant interast cccurred. If subsection 671B(4) applies, a copy

of any documant setting out the tarms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arangement, must accompany this form, together with a written statement certifving this contract, scheme or arrangement; and

(b) any qualification of the pawer of a persen to exercise, control the exercise of, ar influence the exercise of, the voting powers or dispasal of the
secuities to which the relevant interest relates (indicating clearly the paricular securities to which the qualification applies).

See {he definition of "refevant agreement’ in section 9 of the Corporations Act 2001,
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{7) Details of the consideration must inciude any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entiled to receive i relation fo that acquisition. Details must be included even if the benefit is conditional on the happening or nof of a contingency.
Details must be included of any benefit paid on behalf of the substantial holder or its assaciate in relatior to the acquisitions, even if they are not paid directly
fo the persen from whom the relevant interest was acguired.

{8 If the substantial holder is unable to determine the identity of the person {eg if the relevant interest arises because of an option) write “unknown”.

(8} Give details, if appropriate, of the present association and any change in that association sines the last substantiai holding netice.

6916988/1
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This is Annexure A of 1 page referred to in Form 604 (Notice of change of interests of

substantial holder)

Signature:

Name: Timothy Burt

Date: 3 July 2012

Whitehaven’s controlled entities (“Associates”)

6916988/1

Entity name Company number Entity name Company numher

1. Whitehaven Coal Mining Limited 085 426 253 17. | Tarrawonga Coal Sales Pty Ltd 116741 583
2. Namoi Mining Pty Ltd 0711868373 18. | Blackjack Carbon Pty Limited 133207 217
3. MNamoi Agricufture and Miring Ply Ltd 109750 3% 18, | Blackjack Carbon Sales Ply Limited 137 335 418
4. Betalpha Pty Lid 105 663 518 20, | Boardwalk Coal Marketing Pty Limited 136 131 003
5. | Tarrewonga Coal Pty Ltd 100 742 185 21. | Boardwalk Dingo Pty Limiied 138139 385
B. 1 Whilehaven Coal Infrastructura Pty Lid 119938911 22. | Boardwalk Monto Pty Limited 129 366 481
7. | Narrabri Coal Ply Lid 107 813 963 23. | Boardwalk Farndale Pty Limited 147 745971
8. - Narrabri Coal Operafions Pfy Lid 129860139 24. | Boardwalk Sienna Piy Limited 147 871903
9. Narrabri Coal Sales Piy Lid 129849 896 25, | Boardwalk Coal Management Ply Limited 138 130 846
10, | Creek Resources Pty Lid 100 228 886 26. | Maules Creek Coal Pty Limited 140533 875
11, | Werris Grask Coal Balss Ply Limited 107 169111 77. | Boggabri-Maules Creek Rail Pty Limited 154 923 332
12, | Werris Cregk Coal Ply Limited 107 169 102 28, | Aston Coal 2 Pty Limited 139 472 £6T
13. | WC Contract Hauling Pty Lid 127 813727 29, | Maules Creek Markefing Ply Limited 140 534 258
14, | Whitehaven Blackjack Pty Lid 133205624 30, | Aston Coel 3 Ply Limited 141 353 380
15, | Whitehaven Project Pty Limiled 145 105 800 31. | Aston Resources Limited 129 361 208
16, | Whitehaven Project Meldings Ply Limited 146 104 190
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This is Annexure B of 1 page referred to in Form 604 (Notice of change of interests of
substantial holder)

Signature:

7

Name: Timothy Burt

Date: 3 July 2012

Details of changes in relevant interest pursuant to acceptances of off-market takeover bid by Whitehaven
Coal Holdings for all the ordinary shares in Coalworks

Date of change | Nature of change Consideration Class and number | Person’s votes
given in relation | of securities affected
to change affected (ordinary

shares)
2 July 2012 Increase of relevant interest | $1.00 per fully 3,615,389 3,615,389
pursuant to acceptances of | paid ordinary
off-market takeover bid by share.
Whitehaven Coal Holdings
for all the ordinary shares in
Coalworks.
The terms of the takeover bid
are set out in the bidder’s
statement dated 10 May
2012,
2 July 2012 On market purchase of $1.00 per fully 2,016,370 2,016,370
shares paid ordinary
share.
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