25/06 2012 MON 8:51 FaxX +6l 2 92120 66ll SYD0O37 £1001/008

Governor Phillip Tower CORRS
1 Farrer Place Sydney NSW 2000 CHAMBERS
GPO Box 8925 NSW 2001 WESTGARTH
Tel {02) 9210 6500
Fax {02) 9210 6611 lawyers
WWW.COIs.com.au
Sydney
Melbourne
Brisbane
Perth
Date 25 June 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 Corporations Act 2001 (Cth).

Yours faithfully
Corrs Chambers Westgarth

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

If this fax is illegible or incomplete please telephone (02) 9210 6440
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To: Company Name/Scheme

ACN/ARSN

1. Detaifs of substantial holder (1)

Name

ACN\ARSN (if applicable}

Coalworks Limited {Coalworks)
ACN 114702 831

Whitehaven Coal Holdings Ply Limited (Whitehaven Coal Holdings}

ACN 124 452 571

This notice is also given by Whitehaven Coal Holdings on behaif of Whitshaven Coal Limited ACN 124 425 396 (Whitehaven},
Boardwaik Resources Limifed ACN 130 433 617 (Boardwalk Resources), and each of Whitehaven's controlied entifies named

in Annexure "A” (Assaciates).

There was a change in the interests of the
substantiat holder cn

The previous notice was given to the company on

The previous notice was dated

2206/2012
22/06/2012
22105/2012

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voling interests in the scheme that tha substantial hiolder or an assaciate (2) hada
relevant intersst (3) in whan last required, and when now requirad, to give a substantial holding notice fo the company or scheme, are as follows:

Class of securities (4) Previous notice Present nofice
Person's votes Voting pawer (5) Persen's votes Voling power (5)
Ordinary shares 90,680,718 52.84% (based on a fofai of 93,971,444 54.76% (based on a tofal of
171,618,964 ordinary shargs) 171,618,964 ordinary shares)

3. Changes in relevant inferests

Particulars of each change in, or change in the nature of, a refevant interest of the substaniial holder or an essociate in voting securities of the company or schems,

since the substantial holder was last required to give a substantial holding nofice fa the company or scheme, ara as follows:

6879700/t

Date of change Parson whose Nature of change (6} Consideration given in Classand number  { Person’s voles
relevant interest relation to change (7) of securities affected
changed affacted

See Annexure *8° Whitehaven Coal Increase of relevant intersst $1.00 per fully paid ordinary Ses Annexure *B" See Annexure "B
Heldings, Whitehaven, pursuant fo acceptances of share,
the Associgtes and off-market takeover bid ty
Boargwalk Resources Whitehaven Coal Holgings

for all the ordinary shares in
Coalworks.

The terms of the lakeover bid
are setout In the bidder's
statement dated 10 May
2012,
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4. Present relevant interests

FAX +61 2 92120 6611 SYDO37

Particulars of each relevant inferest of the substantial holder in voting securities after the change are as follows:

(1003/006

Corporations Aot 2001 (Cth)

Holder of Registarad holder of Person entitled to be Nature of relevant Class and Persan’s votes
relevant securifies registersd as holder (8) interest (8) number of
interest securifies
Whitehaven Coal | Whitehaven Coal Holdings Whitshavan Coal Holdings Relevant interest under 64,302,742 64,302,742
Holdings section 608(1) of the ordinary shares
Corparations Act 2001 (Cth)
Whitehaven Whitehaven Coal Holdings Whitshaver: Coal Holdings Relevani inferest under 64,302,742 64,302,742
section B0B(3) of the ordinary shares
Corporations Act 2001 (Cth)
Associates Whitehaven Coal Holdings Whitehavan Coal Holdings The Associates are 64,302,742 64,302,742
associates under s12(2) of ordinary shares
lhe Corporations Act 2001
(Cih)
Boardwelk Whitehaven Coal Holdings Whitehaven Coal Holdings Boardwalk is an associale 64,302,742 64,302,742
Resources under 512{2) of the ordinary shares
Lorporations Act 2001 (Cth)
Whitehaven Coal Boardwalk Resources Boardwelk Resources Relevant interest under 29,688,702 29,668,702
Holdings section 608(3) of lhe ordinary shares
Corporafions Act 2007 (Cth)
Whitehaven Boardwaik Rasources Boardwalk Resources Relevant interest under 29,668,702 29,668,702
section 608(3) of the ordinary shares
Corporations Act 2001 {Cth}
Associales Boardwalk Resources Boardwalk Resources The Associales are 29,568,702 29,688,702
assoclates under s12{2) of crdinary shares
the Garporations Act 2001
(Cth}
Boardwalk Boardwalk Resources Boardwatk Resources Relavant interest under 28,669,702 26,668,702
Resources section 608(1) of lhe ordinary shares

5. Changes in association

The persons who have become assaciates (2) of, ceased to be assoctates of, or have changed the nature of their association (8) with, the substantial holder in
relation 1o voting interests in the company or scheme are as follows:

8. Addresses

Mame ang ACN/ARSHN (if applicable) Nature of association
NIA N/A

The addresses of the persons named in this form are as follows:
Name Address

Whitehaven Coal Holdings, Whitehaven, Boardwalk
Resources and the Associales

Level 28, 258 George Sireet, Sydney NSW 2000

6879709/1
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L |
Signature
print name  Timothy Burt capacity Company Secretary
sign here date 25 June 2012
DIRECTIONS
(1) If there ara a number of substantial hoiders with similar or related relevant interests {29, a corporaticn and its related comarations, or the manager and frustee

of an equity trust), the names could be included in an annexure to the form. f the relevant interests of a group of persons are essentially similar, they may be
referred 1o throughout the form as a specifically named group If the membership of each group, with the names and addresses of members I3 clearly set out In

paragraph 7 of the form.
{2) See the definitlon ¢f “associate” In section 8 of the Corperations Act 2001,
(3) See the definition of ‘relevant interest” in sections 608 and 6718(7) of the Corporations Acl 2001.
(4} The voling shares of a company constitute one class unless divided into separate dasses.
(5) The person's votes divided by the total votes in the body corporate or scheme muliplied by 100.
(6) Include details of.

137 any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 67 1B(4) applies, a copy
of any document sefling out the ferms of any relevant agreement, and a stafement by the persen giving full and accurate details of any cantract,
scheme or amangement, must accompany this form, together with 2 written statement certifying this contract, scheme or amangement; and

(b} any qualification of the power of a parson to exercise, control the exercise of, or influence the exercise of, the voting powers or disposat of the
securities to which the relevant interast relates (indicafing clearly the particular securities to which the qualification applies).

See the cefinition of “relevant agreement” in section 9 of the Corporations Act 2001.

7 Details of the consideration must include any and all benefits, money and other, that any person from whom & relevant interest was acquired has, or may,
become entitied to receive in relafion fo that acquisiion. Defails must be included even if the benefit is conditional on the happening or not of a contingency.
Details must be included of any benefii paid on behalf of the substantial holder or its associate in relation {o the acavisitions, even if they are nof paid direcily
to the person from whom the relevant interest was acquired.

(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”,

(9 Give details, if appropriate, of the present association and any change in that association since the last stbstantial holding notice.

6879709/1
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Annexure A
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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: 25 June 2012

Whitehaven's controlled entities {“Associates”)

6879706/1

Entity name Company number Entity name Company number

1. Whitehaven Coal Mining Limfted 086 426 253 17. | Tarrawonga Coal Sales Ply Lid 116741 883
2. | Namol Mining Pty Ltd 071158 373 18. | Blackjack Carbon Pry Limited 133207 217
3, | Mamoi Agriculture and Mining Pty Lid 109750 370 19, | Blackiack Carbon Sales Ply Limiled 187 335418
4, Befalpha Ply Lld 105 663518 20, | Boartdwalk Coal Marketing Ply Limiled 138 131 003
5, Tarrawanga Coal Pty Ltd 100 742185 21, | Boardwalk Dingo Pty Limited 138139385
A, Whitehaven Coal Infrastructure Pty Lid 1198368911 22, | Boardwalk Monto Pty Limifed 129 366 461
7. Narrabri Coal Pty Lid 107 813963 23. | Bosrdwalk Ferndale Pty Limited 147 745971
8, Narrabri Coal Operations Ply Lid 129850138 24, | Boardwalk Sienna Ply Limited 147 871903
9, | Narrabri Coal Sales Pty Lid 129 849 896 25, i Boardwalk Coal Management Ply Limited 138 130 846
1¢. | Creek Resources Ply Lid 1060 228 BEG 26, | Maules Creek Coal Pty Limited 140 533 875
11, | Werris Creek Coal Sales Ply Limited 107 169 111 27. | Boggabri-Maules Craek Rail Ply Limited 154923 332
12, | Wenis Creek Coal Pty Limited 107 169 102 28, | Aston Codl 2 Ply Limiled 130472 867
13. | WG Contract Hauling Pty Lid 127 813727 29, | Mavtes Creek Marketing Pty Limited 140 534 266
14, | Whitshaven Blackjack Pty Lid 133 205 624 30. | Asion Coal 3 Pty Limited 141 353 380
15, | Whitehaven Praject Pty Limited 146 105900 31, | Aston Resouraes Limited 129 361 208
18. | Whilehaven Project Holdings Pty Limited 146 104190
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Annexure B

This is Annexure B of 1 page referred to in Form 604 (Notice of change of interests of
substantial holder)

P

T et
Signature:

Name: Timothy Burt

Date: 25 June 2012

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

Date of change Class and number of securities Person’s vates affected
affected (ordinary shares)
22 June 2012 3,290,726 3,290,726

68797091



