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holman fenwick willan

The Manager Level 41, Bourke Place
Company Announcements Office 600 Bourke Street
ASX Limited Melbourne
Level 10 Victoria 3000
20 Bridge Stieet Australia
Sydney NSW 2000

T: +61(0)3 8601 4500
F: 461 (0)3 8601 4555

hiw.com

Your Ref: n/a Direct Line:  +61 (0)3 8601 4535 Date: 20 June 2013
Our Ref: ADJ Email: aaron jordan@hfw.com

BY FAX; 1300 135 638
Dear Sirg
Notice of Ceasing to be a Substantial Shareholder - Whitehaven Coal Limited

We act for Aston Resources Investments Pty Limited, Boardwalk Resources Investments Pty Limited,
Oceltip Investments Pty Ltd and Nathan Leslie Tinkler,

Please find attached an ASIC Form 605 "Notice of Ceasing to be a Substantial Shareholder" issued by our
clients in accordance with section 671B(1)(x) of the Corporations Act 2001.

A copy of the enclosed Form has been forwarded to Whitehaven Coal Limited.

Yours faithfully

olma ch Willin

Lawyers for International commerce

Sao Paulo London Paria Rouen Bruzsels Qeneva Plraeus Dubal Heng Keng Shanghal Singapore Melbourne Sydney Perth

The lem |5 reguimtad In accordance with applksable law. The finn [s & petnarshia of 2olickors and loaslty regisiered foreign lawyars
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Form 605
Cotporations Al 2001
Saction 8T8
Notice of ceasing to be a substantial holder
To Company Nama/Scheme  Whitehaven Coal Limited
ACN/ARSN ACN 124 425 396

1. Detailg of mibstantial holder {1}

Name

Aston Rezources Investments Ply Limited ACN 125 388 343 (“ARI")
Boardwalk Resources Investments Pty Lifilted ACN 148 263 685 ("BRI™)
Oceltlp Investments Pty Lid ACN 109 159 444

Nathan Leslle Tinklar
(together the “Disclosing Entitles")

ACN/AREM (if applicabla)

The holder ceased 1o.ba a substanlial holdar on

The previvus nolice was given o (e company on

The pravious nolice wag daled

2. Chanhges In relevant interesls

18/06 /2013
04 /.05 / 2012

04 /05 / 2012

Paniculars of 'each change in, or-change in ihe nature of, a rélavant interast (2) of the subsiantial helder or an aisodiale (3) in voling
securities. of Ihe: company or zcheme, since (he substanilal holder was last required to glve a substanlial helding nofice o lhe cdmpany of
scheme wre ag oilows;

Dalg of Pergon whose Malure of changa (4) | Consideralion given in. | Class (§) and Person’s voles
change relevanl inlerasl relation fo change (5) | number of gffected
changed seeyiities affecied
‘Sala of shares hy
ARl (inits
capacity as
trusgtee for the
Aston Resources
Trust) to the
respective buyera §2.98 per ehare
- ‘ subject to
::M 3:1!': pﬂrt¥ to adjustment 122,190,010
18/06/2013 | ARI doads more fully | 1N #ccordarice ordinary fully | 122,490,010
aads mare WY | with clause 5 of paid shares
desctibed In the Share Sale
‘Anngxure A’ to Doads '
this notlee and
annexed to this
notice as
*Annexure B'
(=ach a "Share
8ale Deed")
Sale of shares by
BRI {in ta
tapacity a5 $2.96 per share
trustee for the subject to
‘ B7.352,407
- Boardwalk, adjustment At
18/06/2013 | BRI Resources Trugt) | in accordance .Dg?;":g ::;'y 67,362,407
to the respective | with clause & of p
buyers that are the Share Bale
pariy to the Share | Deeds
Bale Dagds
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3. Ghunges in assoclation

The persans wha haive hecome associalea (3) of, ceazad (o be assoclales of, or have changad 1ha nalure of thelr asgacialion (7) with, the
subslantial holdar in relation to voling inlerests in the company or saheme are ae follows:

Name and ACN/ARSN (If applicable) | Neture of pssostation

nia nia

4, Addressas

The addresses of persona named [n this form are ae {oflows:

Name Address
Dis¢losing Entlties ¢i- Level 2, 366 Queen Streat, Brisbane QLD 4000
... . ]
Signature
prind pame % o /“/’gﬁ%ﬁ? capacly  Director and Attorney

sigh here #___:,;.‘7 ’/Zi sle 20511735

DIRECTIONS

(1) 1flhare are a numbar of substanial hiolders with imilsr or related relevant Interesis {(eg. a corporatlon and a related corporations, of the
manager and Wstae of an equily lrusl), the names could be Included Iy an annexure to the form. 11 the relevant inleresks of & proup of
* persons are exeemlally similar, they may be referred (o throughout the form as a specliically named group if the mambearship of each
group, with I names and addrogees of members is clearly set cut in paragraph 4 of 1he form.

(2} See lhe definillon of “relevant interesl” In seclivns 608 and 87 18(7) of the Corporalions Act 2001.
{3) Saeethe defmilion of *aesoclala” in seclion 9 of ihe Corporations Act 2001,

{(4)  Inchide details of;

(=) any relevan! agreemeanl or other clrcumsiances bacavee of which the chenge in relevanl inleres! occurred, If subseclion 67 1B(4)
applies, 8 copy of any document setling oul the larme of any relevanl ugtéaimen, and a slalement by Lhe person giving lull and
accurale delails of any toniract, schieme or arrangamant, must accompainy ks form, togafher with a writlen siatemeni cenifying
ihls contracl, scheme or atrangement; and

(9)] any qualifivaiion of (he power of & peraon Lo exerclae, control the exercise of, or influsnge hé exarglss of, Ihe voling powers or
dispossl of the seeurlias lo which he rélevant inlerest relates (indicaling claarly the pariicular secirities fo which the gualificalion
applivs),

See the definifon of "ralevant agraenent” (n secifon § of lhe Corporations Act 2001.

(5) Dulails of the considarallon musl include any and all benafils, monay and ather, thal any parson fom whats a felavanl lnlerest wag
acfuirad hes, of may, bacome enlilled (¢ receive in refalion fo (hal acquisition. Detalls musl ba included aven if the bansfil s condilianal
on the happening or nol of & conlingency. Details mus be hmaluded of any benafll pald on bahadl of lhe sibstanlial holder ar its associate
I reslation lo the acquigilions, even il they are not paid direclly o (he persen from whom the relevanl Ineras| was acquirad,

{6) Thevoling shares of a company consliule one class unless divided inlo separste clasass.

{7} Give detils, if appropriale, of the present assoclalion and any changs In thal assoclation sined ihe lkat subslantial holding netice,
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‘Annexure A' Page 1 of 2

Annexure A — Summary of Share Sale Deeds

——

This ig 'sz pages referred lo in ASIC Form 605 - Nolice of ceesing lo be a substanllal Holder
a

T

Sign
Print Nam
2> ? & I 17

Dale

Note: Each of the Shiare Sale Deeds avidencing tha zalas described in the below lable were entersd Info as a rasult of the Eiegllon and
Conflrmatlon Nolice {of 2 pages), Salg Approval Receipt Nolice (9f 2 pages), and the Complellon Trigger nolles (of 2 pages), copies of
which ara annexed lo this nollce and marked "Annaxure G,

Ballar Whitehavoi Shares Sold
1. FCPSS 2014, LLC. Aston Resources Invasiments Ply Lid ACN 3,655,785
128 358 943 acting in ils capaclly aa lrustae
Tor tha Aslon Rasources Trusl ("ARI")
Boardwe ik Resources Invesiments Pty Lid 2,016,106
ACM 146 263 6B5 aciing in iz capacity az
trustas for lhe Boardwalk Regources Trrsl
{"BRI"}
2. FCF XR 2011, L..L.C. ARI 814,125
BRI 283391
3, FCIPSS 2011, LLG. ARI 1,246,296
BRI 70,445
4,  FCIP XR 2011, L.L.C, ARI 1,365 815
BRI 752,851
5, FCOI I 85 2011, L.L.C. AR 1,588 740
BRI 875,730
&, Farallon Caplel Institutlanal ARI 529871
Partners I, LP,
BRI 282,125
7. Farallon Caphal lnsiilutional AR 662456
Farinera ill, L.P.
BRI 365,153
8. WNoonday Speclal Situation ARl 530,651
Fartners, L.P.
BRI 282611
8. Faralion Asis Special Siluallons ARI 33,682,651
Masler, L.P.
BRI 18,571,740
10.  Faralloh Special Situation ARI 11,780,783
Parlmara Masler LIl L.P.
BRI 5,499,203
11, Faralon Special Situation AR 3,144,206
Parinars ¥, L.P.
BRI 1,733,121
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‘Annexura A’ Faga 2 of 2

- Beller

Whilehaven Shares Bold’

{2, FGAMI Blacker Lid, AR 6,798,888
BRI 3,747 619
13.  Ciredll Sulses AG, Sllngapare ARI 13,505,788
Brantgh
BRI 1444537
4. Credil Sulsse Emarging Market ARl 7,203,082
Cradit. Opporiunity Fund, L.F.
BRI 3,970,420
15, HPRY Hoklingy Limited ARI 7.943.648
BRI -4 A7H B66G
16.  Burlingham Inlemationgl Limiled AR 6,142,775
BRI 3,385,961
17, Pok Hong Limllsd ARI 5,754,150
BRI 3,171,748
18.  ASM Eduilias Fund ARI 10,747,757
BRI 5,924,275
19, Joykeep Limiled AR 5,402,319
BRI 2977815
TOTAL 169,542,417
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Annexure B - Share Sale Deeds

This is 'Annexure B' of 390 pages referred lo In ASIC Fuyrm 305 - Nolice of ceasing lo be a subslantial lioker, and Is a e copy of the
original documents.

Sign
. .)%y-./ﬁ?%w"
Print Nam
il énl -
Dala

Note: The altached Share Sale Deeds ware enlered into on kdentical tarms save for lhe parties and ihe number of shares transferred (and
conseguenily the consideration pald).
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ashust

Share Sale Deed
(ARI/BRI - FCP SS 2011, L.L.C.)

Aston Resources Investments Pty Lid
ACN 129 358 943
acting In Its capacity as trustee for the Aston Resources Trust

Boardwalk Resources Investments Pty Ltd
ACN 146 263 685
acting In Its capacity as trustee for the Boardwalk Resources Trust

and

FCP SS 2011, L.L.C.

[A0L.1]
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THIS DEED is made on 18 June 2013
BETWEEN:

(1) Acton Resources Investmentis Pty Ltd ACN 129 358 943
acting In ke capaclty s trustea for the Aston Resources Trust ("ARI")

(2) Boardwalk Resnurces Investmeants Pty Ltd ACN 146 262 685
acting in its capaclty as trustee for the Boardwalk Resources Trust {"BRI")

(togethar the "Sellars" and each a "Seller"); and
(3) FCP 55 2611, L.L.C. (the "Buyer").
RECITALS
(A} Each Seller s the holder of the Sale Shares set out agalnst ks name in Schedula 1,
(8) The Sellers and the Buyar enter this document for the sale of the Sale Shares,
THE PARTIES AGREE AS FOLLOWS:
1, INTERPRETATION
1.1 Definltlons
The follawing deflnitions apply In this docurnent.

"Adjustment Period" means the perlod from the Completion Date to the date of
calculation of the Deferred Purchase Price.

"Agent" means AET 5PV Management Pty Limitad ABN 67 08B 261 349.

"ASTC" means ASX Settlement Pty Limlted ABN 49 008 504 532,

"ASTC Rules" means the ASX Settlerment Operating Rules and any other operating rules,
procedures, directlons, dedlslons, requirements, custemns, usages and practices of ASTC, as
amendead from tme ta time,

“Attributed Value" means, In relation to & share in the Company, $2.96,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for banking businass in Sydney, Singapore and New York,

"Claim” means any clalm, cause of actlon, proceedlng, sult or demand, however It arlses
and whether It Is present or future, Aixed or unascertained, actual or contingent.

"Company” means Whitehaven Coal Limited ABN 68 124 425 396,

"Completion" means cornpletien of the sale and purchase of the Sale Shares under
clause 4.

"Completion Date" means the date of this decumeant,

"Completion Trigger Notlce" means the Completlon Trigger Notica referred to in the
Facllity Agreement,

"Conditions Precedent” means the conditions referred to In clause 3,1,

AUSTRALIANSBIN\225502063.01 [A01.1]
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"Contralling Parkicipant” has the rﬁeanlng given to that term In the ASTC Pules.
"Corporations Act" means the Corporations Act 2001 (Cth).
"Deferred Payment Date™ means the date 271 days after the Completion Date,

Yneferrad Purchase Prica" means the amount (If any) egual to the amount by which the
60-Day Shara Valua excesds the Attrlbuted Value multiplied by the number of Sale Shares.

"Duty" means any stamp, transaction or registration duky or similar charge imposed by
any Governmental Agency and includes any Interest, fina, penalty, charge or other amount
Imposed in respect of any of them,

"Encumbranca” means:

(3) a8 security Interest that Is subject to the Personaf Property Securities Act 2009
(Ceh);

(b} any other mortgage, pledge, llen or charge;

(¢)  any other interest or arrangement of any kind that In substance sacures the
paymeant of money or the performance of an abligation er which glves a creditor
priority over unsacurad creditors i relation te any property;

{d)  any third party interest {for example, a trust or an equity);

fa) a right of a person to acgulre a share or ko restraln somesne from acquiring a
share (including under an optlon, a rlght of pre-empton or a Hight of first refusal,

such as one in a shareholders' agreement: or In a constitublon);

{(F}  a right of any persen to purchase, occupy or use an esset (including under an
option, agreement to purchase, lcence, lease or hire purchase);

{g) an easement, restrlctlve covenant, caveat or slmilar restricion over propecty; or
(hY  an agreement to creale any of the abave or to allow any of the above to exist.
"Eacllity” means the "Loan" as defined In and provided under the Fadllty Agreement.

"Facility Agreement” means the Senior Faclllty Agreement dated on or about 27 Aprll
2012 between, amang others, the Seller and the Triton Lendears.

"Egurth Amendment and Restatement Deed" rmeans the document titled 'Fourth
Amendment and Bestatement Deed' dated on or about the date of this document between the
Sellers, the Agent and athers.

"Government Agency” means:

() @ government or government deparbment or ather body;

{h) a governmental, Seml-governmantal or judiclal person Including a statutory
carporation; or

{c) 2 person (whathar autonomeus or not) who is charged with the administration of a
law.

"GST" means;

(a) thesame as In the GST Law;

AUSTRALIAV\SBN\225582063.01 [a01.1]
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(b)  any other goods and services tax, or eny tax applying [n a similar way; and

(c)  any additional tax, penalty tax, fine, terast or other charge under a law for such a
£3ax.

"GST Law" means the same as "GST [aw" means in the 4 New Tax System (Goods &
Services Tax) Act 1999 (Cth).

"Insalvency Evenk” has the meanlng glven to [t In the Facility Agreetnent.

"Initial Purchase Price” means $16,785,837.36 (axclusive of G5T), allocated among the
Sale Shares as sef oul In Schadula 1,

"Optlon Deeds" means the Option Deeds (as that term is defined In the Facllity
Agreement).

"purchase Price"” means the aggregate of the Inltlal Purchese Price and, sobject to
clause 5, the Defarred Purchasze Price,

“Sale Shares” means the lssued ordinary shares in the Company set out in Schedule 1,
Including all present and futura rights attaching ko such shares, including the right;

(a) to or In any money, dividend (Including any teturn of capital), interest,
offer, bonus, note or other marketable security, or any entitlement to
subscribe for any of them;

() resulting from any substltution, converslon, redemptlon, forfelture,
cancellation, reclassificatlon, consolidatlon or subdivision; or

(¢)  resulting from a reduckion of capltal, llguidation or scheme of arrangernent,
in connection with any such shares.
"Securities" means;

(a) the Speclfic Security Deeds (as that term s defined In the Facility
Agreement); and

(b) the General Security Deeds (as that term is defined In the Facllity
Agreement).

“Sponsor” means Credit Suisse Equitfes (Austraila) Limited ABN 35 068 232 708 In Its
capaclty as the Sellers' appolnted Controlling Participant.

"Triton Landars" means the lenders under the Facdllity Agreemant.

“Tritgn Share Sale Deeds” means share sale deeds In substantislly the same form as
this document to he separately entered Into between the Sellers and each of the Triton Lenders
respectively.

"Trusts" means:

() the trust known as the Aston Resources Trust constituted Dy the
carresponding Trust Deed; and

(b} the trust known as the Boardwalk Resources Trust constituted by the
corresponding Trust Daed,

AUSTRALIA\SBNY225562063.01 [AD1.1]
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ahd "Trust' meahs either one of them as the context may require or permit,

"Trust Deeds" means:

(2)

{b)

the deed of settlement for the Aston Resourceg Trust dated 23 January
2008 between Aston Resources Investments Pty Ltd ACN 129 358 943 and
the settlor named thereln; and

the deed of settlement for the Boardwalk Resources Trust dated 20
October 2010 between Boardwalk Resources Investments Pty Ltd ACN 146
263 685 and the settior named thereln.

"Teust Fund” means, In refation to a Trust, the ascets of the Trust.

"wWarranty" means a representation or warranty made by the Sellers under clause &.

"§0-Day Share Value" means the 60-day volume weighted average prica of shares In the
Company for the peried from (and including) the day that Is 210 days after the Completlon Date ta
(but excluding) the day that Is 270 days after the Completion Dake, as obtalned from Elaemberg
using the YWAP functlon (In the case the VWAP functlon ceases to exlst, such other appropriate
function) for such perlod plus the per share amount (net of any withholding tax) of any dividend or
capltal returned on the shares in the Company during the Adjustment Perlod, subject to
adjustment to take inko acceunt any share split or share consolidation of shares in the Company
during the Adjustment Perlod.

Rules for interpreting this document

Headings are for convenience only, and do not affect Interpretation. The
followlng rules also apply in interpreting this document, except where the context
makes It clear that a rule s not intended to apply.

(a)

()

A referencea to!

m

(N

()

(v)

(v)

a legislative provision or legislation (Including subordinate
leglslation) is to that provision or leglslation as amended, re-enacted
or replaced, and Includes any subordinate legtslatlon Issued under it;

a docurnent (including this document) or agreetment, or a provision
of a document (including thls document) or agreement, Is to that
document, agreement of provision as amended, supplemented,
replaced or novated;

a party to this document or to any other document or agreement
includes a successor [n Hte, permitted substltute or a permitted
assign of that party; ‘

a person Includes any type of entity or body of persons, whether or
not Ik 15 Incorporated or has a separate legal Identity, and any
executor, administrator or suecessor [n law of the person; and

anything (including a right, obligation or concept) includes each part
of it.

A slngular word includes the plural, and vice versa.

AUSTRALIA\SEN\Z25582063,01 [ADL.1]
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(c) If a word or phrase Iz defined, any other grammatical form of that ward ar
phrase has a corresponding meaning.

(dY If &n example is glven of anything (Including a right, obligation or
concept), such as by saying It Includes something else, the example does
not limit the scope of that thing.

() The word "agreement” Includes an undertaking or other binding
arrangement or understanding, whether or not In writing. -

{f) The expression "this document” Includes the agreement, arrangerment,
understanding or transacton recorded in this document.

(g) A reference to “dollars™ or “$" is to an amount In Australian currency.

(h} A reference to time Is to local time In Singapore,

(N Words defined In the GST Law have the same meaning in clauses,

paragraphs or other parts of this document conceming GST,
Non Business Days

If the day on or by which a person must do something under this document is
not & Buslness Day, the persan must do |t on or by the next Business Day.

Multiple parties

If a party to this document is made up of more than one person, or a term is
uzed In this document to refer to more than one party:

(a) an obligation of those persons |5 jolnt and several;
(b) aright of those persans is beld by each of them severally; and

(c) any other reference to that party or term Is a reference to each of those
persons separately, so that (for example) a representation, warranty or
undertaking about that party is given by each of those persons separately
about, Itself.

AGHREEMENT TO SELL AND BUY THE SALE SHARES
Sale and purchase

The Sellers agree to sell the Sale Shares to the Buyer free from any
Encumbrance and the Buyer agrees to buy the Sale Shares from the Sellers for
the Purchase Price on the terms of this document.,

Satisfaction of Purchase Price

The Purchase Price |s satisfied and capable of being pald and satlsfled in all cases
only by reduction of the amount outstanding under the Facility in accordance
with the Facility Agreement and Is not otherwise payable to the Sellers or
capable of being satlsfled.

AUSTRALTA\SEN\225582063,01 [A01,1]
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Title, property and risk

Until Completion, the title to, property In and risk of the Sale Shares remaln
solely with the Sellers, but they pass to the Buyer on and from Completion.

CONDITIONS PRECEDENT
Conditions Precedent
The obligations of the parties with respect to Completion are conditlonal on:

(8)  the due executlon of the Fourth Amendment and Restatement Deed by the
partles to that decument and the Fourth Effective Date (as defined In that
document) occurring;

(b) the Agentissuing a Completion Trigger Notice to each of the Sellers;

(c) the due execution of each of the Tritan Share Sale Deeds and Completion
(as defined in each Triton Share Sale Deed respechively) occurring
simultaneously under each of the Tritan Share Sale Deeds;

(d) the simultaneous release of the Sale Shares from the applicable
corresponding Securltles; and

(#) the simuftaneous termination of the Option Deads.
Wailver of conditions
(a) Each Caondltion Precedent Is for the benefit of the Buyer and the Sellers.

(b)  The breach or non-fulfilment of a Conditlon Precedent may only be walved
in writing by all parties,

Obligation to satisfy conditions
Each party must:

(a) use its reasonable endeavours (other than walver) to ensure that each
Condition Precadent Is satlsfied as soon as practicable;

(b} promptly give any other party all Informatlon reasonably requested by that
other party In connection with any applicetion required to satisfy a
Condition Precedent;

(¢)  keep each other informed of any circumstances which may result in any of
those Conditions Precedent not being satisfled In accordance with ks
tarrms: and

(d) promptly advise the other parties of the satlsfaction of a Conditlon
Precadent.

Result of non-satisfaction of conditions

(@) If the Conditions Precedent are not satisfied or walved under clause 3.2 on
or by the date of this document, then the Sellers or the Buyer may before

AUSTRALTA\SBN\225582063,01 [AD1.1]
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satisfaction or walver of those conditions terminate this document by
giving written notlce to the other parties to this document.
(b) If this document |& terminated in accordance with clause 3.4(a), then all
rights and obllgatlons under this document other than:
(1) thls clause 3 and clauses 1 (Interpretation), 7 (Costs and Stamp
buty), 8 (Notices), 9 (Amendment and Assignment) and
10 (General};
() any clause which is expressed to survive termination of this
document; and
(iiy rights and obligations that accrue befors the date on which the
notlea s given,
terminate on the date of the notice.
4, COMPLETION
4.1 Tima and place for Completion

4.2

Completion musk take place on the Comipletion Date at the offices of Milhani,
Tweed, Hadley & McCloy LLP at 12 Marina Boulevard, #36-03 MBFC Tower 3,
Singapaore.

Sellers' dellvery obligations at Completlon

AL or by Completion, the Sellers must:

(a)

(b)

(c)

deliver to the Sponsor an Instruction to transfer the Sale Shares to the
Buyer (or its nominee) substantially In the form sef out In Schedule 2;

procure that the Sponsor effects a valid transfer of the Sale Shares to the
Buyer {(or Its nominee) in accordance with the [mstruction delivered under
clause 4,2(a) such that the Buyer {or Its nominee) acquires full legal and
heneflclal ownership of the Sale Shares free from any Encumbrance on the
Complefion Date; and

dellvar, or procure delivery of, to the Buyer:

(i) duly slgned Lransfers of the Sale Shares In a reglstrable form
previously approved by the Buyer naming as transferee the Buyer
{or s nominee} which has been duly executed by the Seller of the
relevant Sale Shares: and

(I In a form previously approved by the Buyer (such approval not to be
unreasonably withheld or delayed) and duly signed, any other
document which the Buyer reascnably requires to obtain good title
to the Sale Shares free from any Encumbrance and get the Sale
Shares reglstered In the name of the Buyer (or 1ts nominee),

AVSTRALIA\GEN\225582063,01 [ADL.1]
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Buyer's obligations at Completion

At Completion the Buyer, subject to due performance hy the Sellers of their
obllgatlons under clause 4.2 and the acquisltion by the Buyer of full legal and
benefidal ownership of the Sale Shares free from any Encumbrance,
acknowledges that the principal amount outstanding under the Facllity is, subject
to the terms of the Facllity Agreement, repald by an amount equal to the Inltlal
Purchase Price converted Into Unfted States dollars In the manner contemplated
by the Facility Agreement.

When does Completion occur

Completion oceurs only once the Buyer and the Sellers have each satisfled thelr
respective abllgations under clavses 4.2 and 4.3.

POST-COMPLETION

If the 60-Day Share Value exceeds the Attributed Value (and on the Defarred Payment
Date no Deferred Amount Comprising Event (as defined In the Facllity Agreement) s
contipulng), the Buyer acknewledges that the amount outstanding under the Facllity Is,
subject to the terms of the Facility Agreement, reduced by an amount egual te the
Defarred Purchase Price {If any) convertad Inte United Stakes dollars In the manner
conternplated by the Facllity Agreament.

WARRANTIES
Sellers’ Warrantles
The Sellers represent and warrant for the benefit of the Buyer that:

{a) each Seller Is duly incorporated and valldly exlsts under the laws of the
place of its Tncorporatlon;

(b) each Seller has full legal capaclty and power to awn its property and to
carry on Its business;

(c) each Seller has full legal capacity and power to enter, and has taken all
carporate action that is necessary to authorise its entry, Inte this
docurent;

(d) this document constitutes legal, valld and binding obligations of each
Seller, enforceable against the Seller In accordance with its terms (except
to the extent limited by equltable princlples and laws affecting creditors'
rights generally), subject to any necessary stamping or registration;

(e) nelther Seller is affected by an Insolvency Event;

(f} no lltlgation, arbitration, mediation, concllation or  administrative
proceedriy f¢ taking place or, to the best of the Sellers knowledge,
petiding or threatened whose outcome is likely bo have an adverse aeffect
on a Seller's ability to perform its abllgations under thlz decument;

{g) each Seller is the sole legal owner of the Sale Shares set out against Its
name in Schedule 1;

AUSTRALIAVSBNY225582063.01 [A01.1]
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each Seller has full power and authority to transfer full legal and heneficlal
ownership of the Sale Shares to the Buyer on Completion;

each Sale Share was duly lssued and 1s fully paid up;

the Sellers have or, on Completion will have, good and marketable title to
the Sale Shares free from any Encumbrance;

other than pursuant to the Securltles, no person has made a Clalm to be
entitled to an Encumbrance affecting any Sale Share;

other than pursuant to the aptions granted under the Option Deeds, no
Seller has dlsposed of, agreed to dispose of or granted any option to
purchase any Sale Share or any Interest in any Sale Share other than In
accordance with the terms of this document;

the Trusts are duly constituted and have not terminated, nor has the date
or any event occurred for the vesting of any Trust Fund;

each Sale Share forms part of the corresponding Trust Funds;

each Seller Is the sole trustee of the Trust set out agalnst its name In
Schedule 1 and no Seller has glven any notice of resignation and no action
has been taken to remcve it or to appoint an additlonal trustee of the
corresponding Trust;

each Seller has full legal capacity and power under the Trust Deed for the
corresponding Trust to:

(i)  own the corresponding Trust Fund and carry ot the business of the
carrespending Trust as It is now being canducted; and

(1) enter Inte this document and carry ouk the transactions that thls
docuiment conternplates,

as trustee of Ehe corresponding Trust;

all action that Is necessary or desirable under the corresponding Trust
Deed or at law to:

() authorise the Seller's entry into thls document and carry out the
transactions that this document contemplates;

() . ensure that this document is legal, valid and binding on It as trustee
of the corresponding Trust and admilsslble |In evidence agalnst it In
that capaclty; and

(li) enable it to properly carry on the business of the corresponding
Trust,

has been taken:

each Seller is entering into this document as part of the proper
administration of the corresponding Trust, for the commercial beneflc of
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the corresponding Trust and for the benefit of the beneficiarles of the
cotresponding Trust;

(s) each Seller:

(i) has the rlght to be fully Indemnified cut of the corresponding Trust
Fund v relatlon to this document, that right has not been modified,
released ar diminlshed In any way, and the corresponding Trust Fund
is sufficient to satlsfy that right In full; and

(i  has not released or disposed of ifs equitable llen over the
corresponding Trust Fund;

(t) the rlghts of the beneficiaries of each Trust respectively to and thelr
Interest in the corresponding Trust Fund are subject to!

(iy  the Buyer's rights and Interests In the corresponding Trust Fund
under this document; and

(I any rights and Interests of the corresponding Seller In the
corresponding Trust Fund to which the Buyer may be subrogated;

(u) no Seller Is In breach of any of Its obligations as trustee of the
corresponding Trust, whether under the corrésponding Trust Deed or
otherwlse; and

(v) no part of any Trust Fund has been resettled, set aslde or transferred to
any other person, whether as trustee or otherwlse, or mixed with any
other property.

COSTS AND STAMP DUTY
Costs

The Sellers must pay thelr own expenses and the expenses of the Buyer incurred
In negotlating, preparing, executing, completing and carrylng Into effect this
document.

Stamp duty

The Sellers must Indemnify the Buyer agalnst, and must pay the Buyer on
dermand the amount of, any Duty that |s payable om or In relaton to this
document and/or any transactions that It contemplates. For the avoldance of
any doubt, the Sellers and the Buyer acknowledge that the Sellers are under no
obllgation to pay or indemnify the Buyer for any Duty that arises In respect the
transfer of the Sale Shares to the extent to which that Duly arlses as a result of
an acquisltlon by the Buyer or their related parties of additlonal shares In the
Company other than the Sale Shares.

NOTICES
Communlcations in Writing

Any communlcation te be made under or in connection with this docurment shall
be made In writing and, unless otherwise stated, may be made by fax or letter.
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Addresses

The address and fax number (and the department or officer, If any, for whosa
attention the communleation |s to be made) of each party for any communication
or document to be made or dellvered under ar In connectlon with this document
Is:

{a) Inthe case of the Sellers:

Address:; cf- Queen Street Capltal, Level 2, 366 Queen Strest, Brisbane,
Queensland 4000

Fax number; +61 7 3235 0700

Attentlon: Mr Nathan Tinkler

(b} In the case of the Buyer:
Address:

¢/~ Farallon Capital Management L.L.C,
One Marltime Plaza, Suite 2100

San Franclsco, Callfornla 94111

USA

Fax number: + 1 41% 421 2133
Attentlon: Colby Clark / Kristin Binlek

or any substitute address, fax number or department or offlcer as a party may
notlfy to the other parties by hot less than flve Buslness Days' notlce.

Delivery

Any communication or document made or dellvered by one person to another
under or in connection with thls dacument will only be effective:

() If by way of fax, when recelved In leglble form; or

{(b) IF by way of letter, when it has been left at the relevant address or five
Buslness Days (or ten Buslness Days If it s sent overseas) after belng
deposited in the post postage prepaid in an envelope addressed to [k at
that address,

and, it a particular department or offlcer Is specifled as part of its address detalls
provided under clause B.2, If addressed to that department or officar.

Electronic Communication

(a) Any communication to be made between the parties undsr or in connectlon
wlth this document may be made by electronlc mail or other electronlc
means, If the partles:

(i agree that, unless and untll notlfled to the contrary, this is to be an
accepted form of communlcation;
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{1 notlfy each other In writing of thelr electronic mail address and/or
any other Information requlred to enable the sending and receipt of
Information by that means: and

(iii}y notify each other of any ¢hange to their address or any other such
informaticn supplied by them.

(b} Any electronic communication made between the parties wlil be effective
anly when actually recelved In readable form,

English Languaga

(a) Any notice given under or In connection with this document most be In
English.

(b)  All other documents provided under or in connection with this document
must be:

(i) in English; or

(i) If not in English, accompanled by & certifled English translatlon and,
in this case, the English translatlon will prevail unless the document
is & constitutional, statutory or other official document.

AMENDMENT AND ASSIGNMENT
Amendment

This decument can only be amended of replaced by another document executed
by the partles.

Assignment

(a) The Buyer may asslgn, encumber, declare a trust aver or otherwlse deal
with it rights under this docurnent at any time without the written consent
of any Seller.

{(b) No Seller may assign, encumber, declare a trust over or otherwlse deal
with Its rights under this document without the prior written consent of tha
Buyer,

GENERAL
Governing law

This document and all non-contractual obligations arlsing out of or in ¢connection
with it shall be govetned by English law,

Giving effect to this documant

Each party must do anything (including execute any docurment), and must
ensure that Its employees and agents do anything (including execute any
document), that any other party may reasonably requlre to give full effect to this
document,

AUSTRALIA\SEN\225582063.01 [AD1.1]
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Consents

Where thls document contemplates that the Buyer may agree, approve or
consent to something (however It Is described), the Buyer may withhaold or delay
diving that agreement, approval or consent In lts absolute discretlon, unlegs this
document exprassly contemplates otherwlse,

Operation of this document

(a} Any right that the Buyer may have under this document s In addition ta,
and does not replace or limlt, any other right that the Buyar may have.

(b) Any provision of this document which Is unanforceable or partiy
unenforceable [s, where posslble, to be severed to the extent necessary to
malee thls document enforceable, unless this would materially change the
intended effect of this document.

No merger
Mo provision of this document merges on Completion.
Counterparts

Thiz document may be executed in counterparts.

AUSTRALIAASBN\225582063.03 [AD1.1]
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SCHEDULE 2

SPONSOR INSTRUCTION NOTICE

DATE: 2013

TO: Credit Suisce Equfties (Australla) Limited ABN 35 068 232 708 (Spansor)
Hansapoint 10 Changl Business Part Cantral 2
#02-01/10 & #04-01/10
Elngapore 486030
Fax number: +65 6212 2709
Attention: Richard Gah - Cred|t Operations

Dear 5ir

We Irrevocably instruct and direct the Sponsor te transfer to FCP 55 2011, L,L.C. by way of
transfar to the Destinatlon HIN set out in the attached schedula shares In the Company sek aut In
the attached schedule as soon as practicable aftar, and In any event no later than the data on
which, tha Sponsor racelves a notlce from AET SPY Management Pty Limited ABN 67 088 261 349
{Agent) confirming that the "Completion Trigger Tima" has pecurred.,

EXECUTED ac a deed pall,

SIGNER, SEALED and PELIVERED by
ASTON RESOURCES INVESTMENTS PTY
LTD (ACN 129 358 943) acting in its own
capacity and In its capacity 8s trustee of the
Aston Resources Trust, in accordance with
gectlon 127(1) of the Corporations Act:

Slgnature of dlrector Signature of director/ company secretary

Name ‘ Name

AUSTRALTANSEN\2Z5562063.01 [A01.1]
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SIGNED, SEALED and DELIVERED by
BOARDWALK RESOURCES
INVESTMENTS PTY LTD {ACN 146 263
635) acting In ks own capacity and In lts
capacity as trustee of the Boardwalk
Resourees Trust, In accordance with seckion
127(1) of the Corporations Act:

Page 18 of 309

Signature of director

No, 144

Slanature of director/ company secretary

Narne
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SPONSOR INSTRUCTION NOTICE

Schedule = Transfer directions

FCP 35
2011,
LL.C.

00& 018 2731

(ARI Option
Sharas)

Page 18 of 399

37635626

006 019 2753

(ARI Non-
Optlen
Shares)

3,655,785

0D6 015 2413

(BRI)

2,015,106

No, 144

Broker Entity: Goldman
Sachs Futures Ple, Lid.

Contact: Leonard
Tan/Ronald Lim

Contact Emall: gsamo-
aslanshares@qs.com

Contact Phone: 65 GRES
2740
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EXECUTED g= a deed,

SIGNED, SEALED and DELIVERED

by ASTON RESOURCES INVESTMENTS
PTY LTD (ACN 129 368 943) in its
capacity as trustee for the Astan
Resources Trust in accordance with

5127(1) of the Car ?tlorls-A :

Dlrector Director/Gompany-Saciatary
WATHA M T paal S, ,;%:s«f ;%mﬂ”
Name Name

SIGNED, SEALED and DELIVERED

by BOARDWALK RESOURCES
INVESTMENTS PTY LTD (ACN 146 262
685) in its capacity as trustee of the
Boardwalk Resources Trust in accordance

with s127{1}) f’?po ngs Act:

Tlrectar Director/Gompany Serretary
NMATHAR TINELER, oy /fgﬂf@"f
Name Name

SIGNED, SEALED and DELIVERED for FCP 55 2011, L.L.C.
By: Farallon Capital Managemant, L.L.C,

Iks Manager

Authorised Signatory : Wikness

AUSTRALIA\SBN\225582063.01 [AD1.41
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EXBCUTED as a deed.

SIGNED, SEALED and DELIVERED .
by ASTON RESOURCES INVESTMENTS
PTY LTD (ACN 120 258 943) in its
capaclty ns truskas for tha Acton
Resources Trust In accordance with
=127(1) of the Corporations Act:

Director Director/Company Secretary

Nameg . Name

SIGNED, SEALED and DELIVERED

by BOARDWALK RESOURCES
INVESTMENTS PTY LTD (ACN 146 263
68E) in its capacity az trugtee of the
Boardwalk Resourees Trust In accordance
with 5127(1) of the Corporatons Ack;.

Dlrgctar Clrector/Compahy Sacratary

Nama Namo

SIGNED, SEALED and DELTVERED for FCP §§ 2011, L.L.G.
By: Farallon Capltal Managemeant, L.L.C..

Ite Menager

T G, | w]mé/é”"‘ /‘//%,,

Authorlsed S)gnatoryl
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ashust

Share Sale Deed
(ARI/BRI - FCP XR 2011, L.L.C.)

Aston Resources Investments Pty Ltd
ACN 129 358 943
acting in its capaclty as trustee for the Aston Resources Trust

Boardwalk Resources Investments Pty Ltd
ACN 146 263 6B5
acting In Its capaclty as trustee for the Boardwalk Resources Trust

and

FCP XR 2011, L.L.C.

(Anz.1)
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THIS DEED Is mada on 18 June 2013
BETWEEN:

(1) Aston Resources Imvestments PLy Lid ACN 129 358 943
acting in ity capacity as trustaa for the Aston Resources Trust ("ARI")

(2) Boardwalk Resources Investments Piy Lid ACN 146 263 6B5
acting In its capaclty es trustee for the Boardwalk Resources Trust ("BRI™)

(together the "Sellers" and each a "Seller"); and
(3 FCP XR 2011, L.L.C, (the "Buyer"),
RECITALS
(A) - Each Selter is the holder of the Sale Sharaes set out agalnst its name in Schedule 1.
{(B) The Sellers and the Buyer enter this docurnent for the sale of the Sale Shares.
THE PARTIES AGREE AS FOLLOWS: |
1. INTERPRETATION
1.1 Definitions
The followlng deflnitlons apply In this document.

"Adjustment Period” means the perlod from the Completion Date te the date of
calculatlon of the Deferred Purchase Price,

"Agent" means AET 5PV Management Pty Limited ABN 67 088 261 349.

“ASTC" means ASX Settlement Pty Limited ABN 49 008 504 532,

"ASTC Rules" means the ASY Setliement Operating Rules and any other operating rules,
procedures, directlons, declsions, requirements, customs, usages and practices of ASTC, as
amended from Bme to time.

"Attributed Value” means, In relation to a shara in the Company, $2.96,

"Buslness ay" means a day (other than a Saturday or Sunday) on which banks are
open for banking businass in Sydney, Singapore arid New York.

"Claim"” means any clalm, cause of actlon, proceeding, sult or demand, however It arlses
and whether it is prasent or future, fixed or unascertained, actual ar contingent.

" "Company” means Whitehaven Coal Limited ABN 68 124 425 394,

"Complation” means completion of the sale and purchase of the Sale Shares under
clause 4.

“Completion Date" means the date of this docurnent,

"Complation Trigger Notice” means the Completlon Triggar Notlea raferred to In fhe
Facility Agreament,

"Conditlons Precadent™ means the conditdons referred to I clause 3.1,

AUSTRALIA\SEN\Z28582050,01 fa02.1]
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"Controlling Participant” has the meaning given to that term In the ASTC Rules,
"Corporations Act" means the Corporations Act 2001 (Cth).
"beferred Payment Data" means the date 271 days after the Completlon Date,

"Deferred Purchase Price” means the amount (If any) equal to the amount by which the
60-Day Share Value exceeds the Attributed Value multiplled by the number of Sale Shares.

"Duty" means any stamp, transactlon or reglstraklon duty or simllar charge imposed by
any Governmental Agency and Includes any interest, fine, penalty, charge or other amount
Impased In respect of any of them,

"Encumbrance” means:

() & securlty Interast that is subject to the Persongl Property Securities Act 2000
(Cth);

(bY  any other mortgage, pledge, lien or chargs;

(¢) any other Interest or arrangement of any kind that in substance secures the
payment of money or the performance of an oblligatlon or which glvas a creditor
priorlty over unsecured craditors In relatlen ta any property;

{d)  any third party Interest {for example, a trust or an equity);

{(s) a right of & person to acquire a share or to restrain someone from acquiring a
shara (including under an optlan, a right of pre-amption or a right of flrsk rafusal,
such as ona In a sharehalders' agreament or In a constitution);

(f) a rloht of any person to purchase, occupy or use an asset (Including under an
opbion, agreement £o purchase, lcence, 1ease or hire purchase):

(9) an easement, restrictive covenant, caveat or similar restriction over property; or
{(h)  an agreernent to create any of the above or to aliow any of the above to exist.
"Facility” means the "Loan" as defined In and provided under the Facllity Agreament.

"Facility Aareement™ means the Senlor Facllity Agreement dated en oar about 27 April
2012 between, among others, the Seller and the Triton Lenders.

"Fourth Amendment and Restatement Deed" means the docurment tided 'Fourth
Amendment and Restatement Deed' dated on or about the dzte of thls document between the
Sellers, the Agent and othaers.

“Government Agency'’ means:

{a}) a government or governmeant dapartment or other body;

{(b) @& governmental, semi-qovernmental or judictal person Including & statutory
corporation; or

{c) a person (whether autonomous or not) who is charged with the administration of a
law.

"@ST" means:

(a} the same ag In the GST Law;
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(b)  any other goods and services tax, or any t@ax applying n a similar way; and

{c) any additlonal tax, penalty tax, fine, interest ar other charge under a law for such a
tax.

"GST Law" means the samea as "G5T [aw" means [h the 4 New Tax System (Goods &
Sarvices Tax) Act 1939 (Cth).

"Insolvency Event" has the meaning given to it in the Facility Agreement.

"Initial Purchase Price” means §2,360,647.36 (excluslve of G5T), allocated among the
Sale Shares as set out In Schedula 1.

"Option Deeds” means the Option Deeds (as that term is defined in the Facllity
Adgreement).

“Purchase Price" means the aggregate of the Initial Purchase Price and, subject to
clayse 5, the Deferred Purchase Price,

"gale Sharas" means the [zgued ordinary sharas In the Campany cab out In Sechadule 1,
including all present and future rights attaching to such sharas, Including the right:

(a) to or In any money, dividend (Including any return of capital), Interest,
offer, bonus, note or other marketable securlty, or any entltlement to
subscribe for any of them;

(b)Y resultlng from any swhstitution, conversion, redemption, forfeiture,
cancellation, reclassificatlon, consalidation or subdivision; or

{c) resulting from a reduction of capltal, llquidation or scheme of arrangement,
In connection with any such shares.
"Sacuritlas” means:

(a) the Specific Security Deeds (as that term Is deflned In the Facility
Agreement); and

(b} the General Securlty Deeds (as that term is defined In the Faclllty
Agreement),

"Sponsar™ means Credit Suisse Equitles (Australla) Limited ABN 35 068 232 708 in ks
capacity as the Sellers' appolnted Contvolling Participant.

"Triton Lenders” means the lenders under the Facllity Agreement.

"Tritan Share Sale Deeds™ means share sale deeds In substantially the same form as
this document to be separately entered Into between the Sellers and each of tha Triton Lenders
respactively.

"Trusts” means:

(@) the ftrust known &s the Aston Resources Trust constituted by the
correspondIng Trust Deed; and

(b} the trust known as the Boardwalk Resources Trust constlituted by the
corrasponding Trust Deed,
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and "Trust" means elther one of them as the eontext may require or permit,

"Trust Deads™ means!

(a)

(b)

the deed of settlement for the Aston Resources Trust dated 23 January
2008 between Astan Resources Investments Pty Ltd ACN 129 358 943 and
the settlor named Ehereln; and

the deed of settlement for the Boardwalk Resources Trust dated 20
Octobar 2010 between Boardwalk Resources Investments Pty Ltd ACN 148
263 685 and the zettlor named therein.

"Trust Fund™ means, [n relation Lo a Trust, the assets of the Trust,

"Warranty” means a representation or warranty made by the Sallers under dause 6.

"&0-Day Shara Value" means the 60-day volume welghted average price of shares in the
Cornpany for the perfod from (and Including) the day that Is 210 days after the Compietion Date to
{(but excluding) the day that is 270 days after tha Complation Date, as obtained from Bloomberg
uslng the VWAP function (in the case the VWAP function ceases to aexist, cuch other appropriate
function) for such perlod plus the per share amount (net of any withholding tax) of any dividend ar
capltal returned on the shares In the Ceompany during the Adjustmant Perlod, subject to
adjustment to take into eccount any share split or share congalldation of shares in the Company
during the Adjustmant Parlod.

Rules for Interprating this document

Headings are for convenlence only, and deo not affect Interpretation. The
following rules also apply In Interpreting this document, except where the context
makes It clear that a rule Iz not Intended to apply.

(a)

(b)

A reference to;

(1

(if) .

(fny

(Iv)

(v)

a legislative provision or leglslatien (Including subordinate
legiclation) is to that provislon or legislation as amended, re-enacted
or replaced, and Jncludes any subordinate legislation Issued under it;

a document (Including this decument) or agresment, or a provision
of a document (Including this document) or agreement, is to that
document, agreement or provislon as amended, supplemented,
replaced ar novated;

8 party to this document or to any other document or aoreement
Includes a successor in fitle, permitted substitute or a permitted
asslgn of that party; .

a person includes any type of entity or body of persons, whether or
not it Is Incorporated or has o separate legal Identity, and any
executor, adminlstrator or sticoessor In [aw of the person; and

anything (Including a right, obligation or concept) includes each part
of It,

A singular word includes the plural, and vice versa.
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{c) If a word or phrase is defined, any other grammatical form of that word ar
phrase has a corresponding meaning.

(d) If an example Is given of anything (including a right, ebligation or
concept), such as by saying it Includes something else, the example does
not limit the scope of that thing.

()  The word "egreement"” Includes an undertaking or other binding
arrangement or understanding, whethar or nat In writing,

{f)  The expression "this document" includes the agreement, arrangement,
understanding or transaction recorder in this document.

(o) A reference to "dellars” or "4" Is to an amount in Australian currency.

(h) A reference to tline I3 to local dme In Singapore.

(' Words defined in the GS5T Law have the same meaning in clauses,

paragraphs or other parts of this document concerning GST.
Non Business Days

If the day on or by which a person must do something under this document Is
not a Buslness Day, the person must do |t on or by the next Business Day.

Multipla parties

If a party to this document Is made up of more than one person, or a term is
used In this document to refer ko more than one party:

(a) an obligatlon of those persons Is joint and several;
(b) aright of those persong Is held by each of thern severally; and

(c}y any other reference to that party or term i& a reference to each of thoge
persons separately, so that (for example) a representation, warranty or
undertaking about that party Is given by each of those persons separately
about Itself,

AGREEMENT TO SELL AND BUY THE SALE SHARES
Sale and purchase

The Sellers agree to sell the Sale Shares to the Buyer free from any
Encumbrance and the Buyer agrees to buy the Sale Shares from the Sellers for
the Purchase Price on the terms of this document.

Satisfaction of Purchase Price

The Purchase Price is satisfied and capable of being paid and satlsfled In all caseas
only by reduction of the amount outstanding under the Facllity in accordance
with the Facllity Agreement and is not otherwlse payable to the Sellers or
capable of belng satisfied.
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Title, property and risk

Untll Campletion, the title to, property in and risk of the Sale Shares remain
solely with the Sellers, but they pass to the Buyer on and from Completion.

CONDITIONS PRECEDENT
Conditlons Precedent
The obligations of the partles with respect to Completion are condltional on:

(a) the due executlon of the Fourth Amendment and Restatement Deed by the
partles to that document and the Fourth Effective Date (as defined in that
docurnent) occurring:

{b) the Agent issuing a Completion Trigger Notice to each of the Sellers;

(c) the due execution of each of the Triton Share Sale Deeds and Completion
(as defined In each Triton Share Sale Deed respectively) aoccurring
simultaneously under each of the Triton Share Sale Deeds!

(d) the slmultaneous release of the Sale Shares from the applicable
corresponding Securitles; and

{e) the simultaneous termination of the Option Deeds.
Waiver of condltlons
(a) Each Condltion Pracedent is for the benefit of the Buyer and the Sellers.

(b) The breach or non-fulfilment of a Condition Precedent may only be walved
In wrlting by all partles.

Obligation to satisfy condltlons
Each party must:

(2) use Its reasonable endeavours (other than waiver) to ensure that each
Condltlon Precedent is satisfied as soon as practicable;

(b) promptly glve any other party all information reasonably requested by that
other party In connectlon with any application required to satlsfy a
Condftion Precedent; .

(c) keep each other Informed of any clrcumstances which may result in any of
those Condltlons Precedent not belng satisfled In accordance with Its
terms; and

{(d) promptly advise the other parties of the satisfaction of a Conditon
Precedent.,

Rasult of non-satisfaction of conditions

(a) If the Conditlons Precedent are not satisfled or walved under clause 3.2 on
or by the date of this document, then the Sellers or the Buyer may before
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satisfaction or walver of those conditions terminate this document by
giving written notlce to the other parties to this document.
{b)  IF this documenk ls terminated in accordance with clause 3.4(a), then sll
rights and oblgations under this document other than:
(1)  this cleuse 3 and clauses 1 (Interpretation), 7 (Costs and Stamp
Duty), 8 (Notices), 9 (Amendment and  Asslgnment) and
10 (General);
{In any clause which Is expressed to survlve termination of this
document; and
() rlghts and obligations that accrue befare the date on which the
natice is given,
terminate on the date of the notlce,
4, COMPLETION
4.1 Time and place for Completion

4.2

Completion must tale place on the Completion Date at the offices of Milbank,
Tweed, Hadley & McCloy LLP at 12 Marina Boulevard, #36-03 MBFC Tawer 3,
Singapore.

Sellers’ delivery abligations at Completion

At or by Completion, the Sellers must;

(a)

(b)

(€}

deliver to the Sponsor an Instruction to transfer the Sale Shares to the
Buyer (or its nominee) substantially In the form set out In Schedule 2;

procure that the Sponsor effects a valld transfer of the Sale Shares to the
Buyer (or ts normines) In accordance with the Instruction delivered under
clause 4.2(a) such that the Buyer (or It nomlnee) acquires full legal and
beneflelal ownership of the Sale Shares free from any Encumbrance on the
Completlan Date; and

deliver; or procure delivery of, to the Buver:

(i) duly slgned transfers of the Sale Shares in a reglstrable form
previously approved by the Buyer naming as transferee the Buyer
{or Its peminee) which has bean duly executed by the Seller of the
relevant Sale Shares; and ' '

(It Ina form previously approved by the Buyer (such approval not to be
unreazonably withheld or delayed) and duly signed, any other
document which the Buyer reasonably requires to obtain good title
to the Sale Shares free from any Encumbrance and get the Sale
Shares registered in the name of the Buyer (or its nominee),
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Buyer's obligations at Completion

At Campletion the Buyer, subject to due performance by the Sellers of thelr
obligatlons under clause 4.2 and the acqulsition by the Buyer of full legal and
beneficial ownership of the Sale Shares free from any Encumbrance,
acknowledges that the principal amount outstanding under the Facility is, subject
fo the terms of the Facility Agreement, repaid by an amount equal to the Initial
Purchase Price converted into United States dollars in the manner contemplated
by the Facility Agreement.

When does Completlan accur

Completion occurs only once the Buyer and the Sellers have each satisfied thelr
respactive obligatlons under clauses 4.2 and 4.3.

POST-COMPLETION

If the 60-Day Share Value exceeds the Adrlbuted Value (and on the Deferred Payment
Date no Deferred Amount Comprising Event {(as defined in the Facility Agreement) is
conkinutng), the Buyer acknowledges that the amount putstanding under the Facllity s,
subject to the terrns of the Facllity Agreement, reduced by an amount equal te the
Deferred Purchase Price (If any) converted Into Unlted States dollars In the manner
cantemplated by the Facllity Agreement,

WARRANTIES
Sellers' Warranties
The Sellers represent and warrant for the baneflt of the Buyer that:

(8) each Seller is duly Ineorporated and validly exists under the laws of tha
place of Its incorporation;

(b} each Seller has full legal capacity ahd power to own its property and to
carty on its business:

{¢) each Seller has full legal capaclty and power to enter, and has taken all
carporate actlon that Is necessary to authorlse ks entry, into this
document;

(d) this document copstitutes jegal, valid and binding obligations of each
Seller, enforceable against the Seller in accordance with Ibs terms (except
to the extent limited by equitable princlples and laws affecting creditors’
rights generally), subject to any necessary stamping or registration;

{e) nelther Seller Iz affected by an Insolvency Event;

{fy no litlgatian, arblteation, mediatlon, concllladlon  or  adminlstrative
proceeding = taking place or, to the best of the Sellers knowledge,
pending or threatened whose outcome s [kely to have an adverse effect
on & Seller's ability to perform its obligations under this document;

{g) each Seller Is the sole legal owner of the Sale Shares set out against its
name In Schedule 1;
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each Saller has full pawer and authorlty to transfer full legal and beneficlal
ownership of the Sale Shares to the Buyer on Completion;

each Sale Share was duly issued and is fully' pald up;

the Sellers have or, on Completion wlil have, good and marketable title to
the 5ale Shares free from any Encumbrance:;

other than pursuant to the Seclrities, né pérson has made a Claim to be
entitled to an Encurnbrance affectlng any Sale Share;

other than pursuant to the optlons granted under the Optlon Deeds, no
Seller has disposed of, agreed to dispose of or granted any aptlon to
purchase any Sale Share or any Interest In any Sale Share other than in
accordance with the terms of this document;

the Trusts are duly constliuted and have not terminated, nor has the date
or any event cccurred for the vesting of any Trust Fund;

each Sale Share forms part of the corresponding Trust Funds;

each Seller Is the sole trustee of the Trust set out agalnst Its name In
Schedule 1 and no Seller has glven any notice of reslgnatlon and no actlan
has been taken to ramove It or to appolnt an additional trustee of the
corresponding Trust;

each Seller has full legal capacity and power under the Trust Deed for the
corresponding Trost ta;

() own the corresponding Trust Fund and carry on the buslness of the
correspanding Trust as it is now belng conducted; and

(i enter Into this document and carry ouk the transactlons that this
document contemplates,

as trustee of the correspeonding Trust

all action that is necessary or desirable under the corresponding Trust
Deed or at law to:

() authorise the Seller's entry Into this document and carry out the
transactions that this document cantemplates;

(I ensure that thls document Is legal, valid and biriding on it as trustee
of the corresponding Trust and admlssthle In evidence against it in
that capacity; and

(iii) enable it to properly carty on the business of the corresponding
Trust,

has been taken;

each Seller is entering Into this decument as part of the proper
administration of the corresponding Trust, for the commerctal benefit of

AUSTRALIA\SEN\Z25582050,01 [AD2.1]

P

38




20. Jun.

2013 15:23 No. 0144

7.1

7.2

8.1

"Annexuia B*  Page 33 of 399

the corresponding Trust and for the benefit of the beneficlarles of the
carresponding Trust;

(s) each Seller:

(i} has the right to be fully indemnified out of the corresponding Trust
Fund in relation to this document, that right has not besen modified,
released or diminished in any way, and the corresponding Trust Fund
is sufficient to satisfy that right In full; and

()  has not released or disposed of Ts equitable llen over the
corresponding Triust Fund;

(£) the rights of the beneficiardes of each Trust respectively to and their
interest in the corresponding Trust Fund are subject to!

(i)  the Buyer's rights and interests in the corresponding Trust Fund
under this document; and

() any rights and Interests of the corresponding Seller In the
corresponding Trust Fund to which the Buyer may be subrogated;

(W) mno Seller s In breach of any of its obligations as trustee of the
corresponding  Trust, whether under the corresponding Trust Deed or
otherwise; and

{v} no part of any Trust Fund has been resettled, set aside or transferred to
any other person, whether as trustee or otherwlse, or mixed with any
other property.

COSTS AND STAMP DUTY
Costs

The Seliers must pay their own expenses and the expenses of the Buyer incurred
in negotlating, preparing, executing, completing and carrying into effect this
docurnent.

Stamp duty

The Sellers must indemnify the Buyer against, and must pay the Buyer on
demand the amount of, any Duty that is payable on or In relation to this
document and/or any transactions that it contemplates. For the avoldance of
any doubt, the Sellers and the Buyer acknowledge that the Sellers are under no
abligation ko pay or Indemnify the Buyer for any Duty that arlses In respect the
transfer of the Sale Shares to the extent to which that Duty arlses as a result of
an acquisitlon by the Buyer or thelr related parties of addltlanal shares in the
Company other than the Sale Shares.

NOTICES
Communications in Writing

Any comraunication to be made under or in connection with this document shall
be made in writing and, unless otherwlse stated, may be made by fax or letter.
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Addresses

The address and fax number (and the department or offlcer, IF any, for whose
attention the communication Is to be made) of each pariy for any communication
or document to be made or delivered under or in connectlon with this document
is:

(2} in the case of the Sellers:

Addrass; /= Quasn Street Capltal, Level 2, 366 Queen Street, Brisbane,
Queensland 4000

Fax number; <61 7 3235 §700

Artention: Mr Nathan Tinkler

(b) Inthe case of the Buyer!
Address:

¢/~ Farallon Capltal Management L.L,C,
One Marltime Plaza, Sulte 2100

San Franclsco, Callfornia 94111

UsA

Fax number: + 1 415 421 2133
Attention: Colby Clark / Kristin Binigk

or any substitute address, fax number or department or officer as a party may
notlify to the other partles by not less than flve Buslness Days' notice.

Dellvery

Any communication or document made or deliveted by one person to another
under or in connection with this document will anly be effective:

(a} If by way of fax, when received in legible form; or

(b) If by way of latter, when it has been left at the relevant address or five
Buslhess Days (or ten Business Days If % I sent overseas) after belng
deposlted In the post postage prepaid In an envelope addressed vo It at
that address,

and, if a particular departrent or officer is specified as part of its address detalls
provided under clause 8.2, If addressed to that department or officer.

Electronic Communication

{a) Any communication to be made between the partles under or in connection
with this document may be made by electronle mall or other electronic
means, If the partles:

(i agree that, unless and unkll notifled to the contrary, this is to be an
accepted form of communication;
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()  notify each other in writing of thelr electronic mail address and/or
any other Informatlon required to enable the sending and receipt of
informatlion by that means; and

() notlfy each other of any change to thelr address or any other such
Information supplied by them.

(b} Any electronic cornrmunication made between the partiss will be effective
only when actually recelved In readable Form.

English Language

(a) Any notice given under or In connectlon with this document must be In
Engllsh,

(b) Al ather docurments provided under or in connectlon with this document
must be:

()  in Englizh; or

(i)  If not In Engllsh, accompanied by a certified English translation and,
In this case, the English translation will prevall upless the document
15 a constitutional, statutory or other officlal document,

AMENDMENT AND ASSIGNMENT
Amendment

This document ¢an only be amended or replaced by another document executed
by the parties.

Assignment

(a) The Buyer may asslgn, encumber, declare a trust over or otherwlse deal
with Its rights under this document at any time without the written conseant
of any Seller.

(k) No Seller may assign, encumber, declare a frust over or otherwise deal
with its rights under this document without the prior written consent of the
Buyer,

GEMNERAL
Governing law

This document and all non-contractual obligations arising cut of or In connectlon
with It shall be governed by English law,

Giving effect to this document

Each party must do anything (including execute any document), and must
ensure that its employees and agents do anything (Including executa any
document), that any other party may reasonably require te give full effect to this
document.
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10.3 Consenis

Where this document contemplates that the Buyer may agree, approve or
consent to something (however it fs described), the Buyer may withhald or delay
giving that agreement, approval or consent In its absolute discretion, unless this
document expressly contemplates otherwlse.

10.4 Operation of this document

{a) Any right that the Buyer may have under this document is in addition to,
and does not raplace or limit, any other right that the Buyer may have.

(b) Any provision of this document which is unenforceable or partly
unenforceable 1s, where possible, to be severed to the extent necessary to
make thls document enforceable, unless this would materlally change the
intended effect of this document.

10.5 No merger
No provision of thls document merges an Completion.
10.6 Counterparts

Thig document may be executed in counterparts,
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SCHEDULE 2

SPONSOR INSTRUCTION NOTICE

DATE: 2013

TO: Credlt Sulsse Equities [Australia) Limited ABN 35 068 232 708 (Sponsor)
Hansapoint 10 Changi Business Part Central 2
#02-01/10 & #04-01/10
Singapore 486030
Fax number; +65 6212 2709
Attantion! Rithard Goh ~ Credit Operations

Dear Sir

We Irrevacably Instruct and direct the Sponser o transfer to FCP XR 2011, L.L.C, by way of
‘transfer to the Deskbination HIN set out In the attached schedule shares in the Cormpany set out In
the attached schedule as soon as practicable after, and In any avent no later then the dakte on
which, the Sponsor recelves a notice from AET 5PV Management Fty Limited ABN 67 088 261 349
(Agent) confirming that the "Completion Trigger Tima" has occurrad.

EXECUTED as a deed poll.

SIGNED, SEALED and DELIVEREDR by
ASTON RESOURCES INVESTMENTS PTY
LTD (ACN 129 358 943) acting in its own
capaclty and In Its capaclty as trustea of the
Aston Resources Trust, in accordance with
sactlon 127(1) of tha Corporations Act:

Slgnature of director Slgnature of directar/ company secretary

Narne ‘ ] Name
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SIGNED, SEALED and DELIVERED by
BOARDWALK RESOURCES
INVESTMENTS PTY LTD (ACN 146 263
GEB5) acting In ts own capacity and In Its
capaclty as trustee of the Boardwalk
Resaurces Trust, in accordance with section
127(1) of the Corporatlons Ack:

Slanature of director Slgnature of director/ company secretary

Namea Name

AUSTRALIA\SBN\225582090.01 [ADZ.1]

45
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2013 15:25

"Annexura B"

SPONSOR INSTRUCTION NOTICE

" Schedula — Transfer directions

FEP %R
2011,
L.L.C.

006 019 2731

{ARI Option
Sharas)

Page 40 of 389

37635626

006 019 2759

(ARI Non-
Dption
Shares)

§14,125

DOG 018 2413

(BRI)

283,301

No, 144

LT

Broker Entity: Goldman
Sachs Futures Ple, Ltd,

Contact: Leonard
Tan/fonald Um

Contact Emall: gssmo-
aslanshares@gs.caom

Contact Phone: 65 6869
2740

AUSTRALIA\SBIN\22R5620490.01

[a02.1]
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"Annaxure B' Page 41 of 399

EXECUTED 25 B daad,

SIGNED, SEALED and DELIVERED

by ASTON RESOURCES INVESTMENTS
PTY LTD (ACN 129 358 943) In Its
capacity as trustee for the Aston
Respurces Trust in accordance with

5127W5 Ack:

Director Director/Comrpomy-Geeretary—
MIATRE N TN S v ;ﬁ"’?’ M
Name Name

SIGNED, SEALED and DELIVERED

by BOARDWALK RESOURCES
INVESTMENTS PTY LTD (ACN 146 263
6B85) In i% capacity as trustes of the
Boardwalk Resources Trust In accordance

with s%ﬁorpo ations Act;
g -

Director Directot/Gempairy-Seerebnry
P ATEAMN T LEV %P" /}ézﬂﬁa{'
Naimga Namig

SIGNED, SEALED and DELIVERED far FCP XR 2011, L.L,C.
By: Farallon Capltal Management, L,L.C,

Its Manager

Autharised Signatory Witness

AUSTRALIAVSEN\225362080.01 [A02.1]
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No, 144

"Annexure B Page 42 of 300

EXECUTED a5 a deed.

EIGNED, SEALFD and DELIVERED

by ASTOMN HESOURCES INVESTMENTS
PTY LTD {ACN 129 358 843) in il
capacity as trustes for tha Astan
Rasources Trust In accordance with
5127(1) of tha Corporations Act!

Direckar

Name

SIGNED, EEALED and DELIVERED

by BOARDWALK RESOURCES
INVESTMENTS PTY LTD (ACN 146 2635
6E5) [ itz capacity as trustes of the
Boardwalk Resources Teast In accordancge
with 51.27(1) of the Corporations Act:

Dlrectar

Nama

Directar/Company Secretary

Name

DMmactor/Company Secratary

Namie

SIGNED, SEALED and DELiVI':‘RED for. FCP XR 2011; L.L.C.

By: Farallon Capital Management, L.L.C.

Itz Manager

Authorised Slanatory

AUSTRALIAVSBMZZ55672090,01

[ADZ.11
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