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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Schema - Carbon Energy Limited
ACN/ARSHN ACN 057 552 137

1. Datails of substantial halder (1)

Nama PRGM Nominees Ply Limited
ACN/ARSN (If applicable) AGCM 123 215 681

Yhe holder became | substantia! holdar on 7 May 2010
2. Detalls of voting powar

Tha tal number of voles sftachad to all the veting shares in the company of vating interests in the schema that the substantiel holder or ah associate
{2} had a relevant interest (3} in on the date the substantial holder became a substantal holder are ag follows:

Class of securliles (4) Mumber of securitles Parson's voles {5} Vating power (8}
Ordinary Shares 58,436,269 58,436,260 9.9 -
3. Details of relevant Interests

The nature of the relevant interast ke substantal holder or an assoclate had In the following vetlng securitizs on the date the substantial holder became
a substantial holder are as fallows:

Holder of ralevant Interest hiatura of relevant intarest (7) (Cass and number of securitles
Regtstared holder of ardinary shares In - 5,575,850 ordinary shares in Carbon
Carbon Enargy Limited Energy Limited

Ralevart Interest in ordinary shares In
Carbon Energy Limited under 5808(8) of 15,629,592 ominary shares In Carbon
PRCM Meminaea Pty Limited the Corporations Act 2001 {Cth} (refer ta (Energy Limited :

Annexurs A}

Relevant interest in ordinary shares In |58,436,260 ordinary shares in Garbon
Carbon Energy Umited under s608(3}  [Energy Limited
Corpofations Act 2001 (Cih) -
Feglstered helder of ordinary shares in 24,114,030 ordinary shares in Carbon
Carbon Energy Limited Energy Limited

Felavant interest in ordinary shares In
: Carban Energy Limiled under s608(8) of 22,716,797 ordinary shares in Carbon
Paclfic Read Carbon Energy NV the Corparations Act 2601 (Gth) (refer to |Energy Llmhed ‘
Annexura A) )

Relavant interest in ordinary shares in  [58,436,260 ordinary shares in Carbon
CGarben Energy Limited under 9608(3) | |Energy Limlted
Corporattons Act 2001 (Cth)

4, . Detalls of prasent reglatered holders
The persenia fagistered as holders of the securities rafemed 1o in paragraph 3 abuove are as follows!
Holdar of relevant l?:fismmd hiolder of Person entitied io be Class and number
intarest utltles reglsterad as helder (B} of securiiles
5,075,850 ardinary

PROM Nominees Ply Limitad  |PRCM Nominges Pty Limted  [PRCM Nominees Pty Limited Snarme Carbon Energy

Commonwealth Scientific and Commanwealth Scientific and 5,629,502 ardinary
FRCM Nomineas Ply Limltzd Industrial Research Organisation |Industrial Research charas In Carbon Energy
[(CSIRO) Qrganizalion (CSIR0) Limlted

- i ¢ Carbo 24,114,030 ordina
Pacific Road Carbon Energy NV [Paclfic Road Carbon Energy NV Eﬁ‘f’ﬁ" Raa Moy Catbon o
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Facific Roed Carbon Energy NV

(CSIRG)

Commonweaith Scientific and

Commenweaalth Sclentific and  [22,716,797 ordinary

Industrial Ressarch Organtzadon  Industrial Researsh

Limited

=haraz in Cartion Energy

5. Consideration

The consideration pald for esch relevant inferast raferrad to In paragraph 3 above, and aequirad fn the four months prier to the day that the substantial

holder bacarme a substantial halder ia as follows:

rganisation (CEIR0D)

Holder of relevant Clazs and nurmbar
interest Date of acguisifion Consideration {9 of securities
Cash Mon-cash
. 7 May 2010 WA 5,975,850 Ordinary Shares
PRCM Nominees Fiy $3.585,510.00
Limited Cption axercisable anvtime RIA 5,829,502 Ordinary Shares
until 26 March 2012,
7 May 21N /A L2, 114,000 Ovdinary Sharas
Pacific Road Carbon Energy $14,468,418.00
NY ] . ‘
Option exercizable anytime NIA :
il 26 March 2012 22,716,797 Ordinary Shares
€. Assoclates

| hé Masons N Persons named it paiayraph 3 abuve aic asewwdalas of the substantial holdar arc oo fallowe:

Mame and ACN/ARSM {If

applicable)

INature of asseciation

PRCM Nominees Pty Limited

Pacifié Road Carbon Energy NV

Associates of each other by virue of 512(2) of the Corporations Act,

7. Addresses

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

Name

lAddress

| cvel 23, Gold Fislds House, 1 Alfred Streat, Sydney NSW 2000

FRGCM Nominges Pty Limited

Fagific Road Carben Energy NV

Avenue Louise 331333, 1050 Brussels, Belgium

hCsIRO)

Commanwaalth Scientific and
Industrial Research Organisation

Fiverside Gorporate Park, § Jullus Avenus, North Rydsa, 2143

P —
Signature

print name

Crsen, Ordds

Secrelary,
capacity

PRGM Nominees Pty Limited

3729

zign hare

A

date . \ ‘

/S‘f\q

DIRECTIONS

(1) I there are & number of substantial holders with similar o
manager and trustes of an equity trust), the names could be
are sssentially simillar, they may be referred to throughout the form as & speciicall

ames and addresses of members is cleardy set outin paragraph T of the form.

related ralavant Interests {eg. a corporation and Its related corporations, of the
included in sn ammexure to the form. [Tthe relevant interests of a group of porsons
y named group i the membership of each group, wiih the
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(2)  Ses the definition of "asacciale” In section 9 of the Gerporations Act 2001.

(3 See the definition of “relevant Interest” in scctions 608 and &7 1B(7) of the Corporations Act 2001,
{4)  Thaveting shares of a campany constiute one clags unless divided into saparate classes,

{5)  The total number of votes attachad to all the voting shares in the company or vating interagts lﬁ tha schame (if any) that the person or an
associate has e relevant interest In,

{8)  The person’s votes divided by the total votes in the body corparste or scheme mullipllad by 100,

{1 Inciude datalls of:

(8)  any relevant agreement or othar circumstances by which the refevart intarest was acquifed. if subgaction 671B(4) #pplies, a copy of any
document estfing out the terms of any relevant agreement, and a statement by iha parson giving full and accumte details of any contradt,
schema ¢r arrangament, must sccompany this form, tagether with & written slatement cartifying this contract, seheme or armngamant; and

(&)  =any qualification of the powst of 2 persen to ararciss, control the axerclse of, or influcnee the exercise of, the voling powers or disposal of
the securifies to which the relevant inferast relates (Indicating clearly the particular securities to which the qualfication applies).

Sea tha definition of "relevant agreement” In seclion 9 of the Gorparatlans Act 2001,
(8)  Hthe substantial holder is unable to determine the identlty of the parson {eg. If the reiavant interest anses because of an option) write “unknown,™

(8}  Detalls of the consideration must Includa any and all benefils, moneys and othes, that any person frern whom a relevant Interest was acquired
has, or may, become entitled to recelve In reletion to that acquisition Detalls must ba included aven i iha benefit s condilional gn the happening
or nut of a contingency. Detalls musi be included of any banefi! paid on behalf of the substantial holder or its associate In relation ta the
acquisitions, aver If they are net paid directly to the persen from whom the relevant interest was acquirad.




Fax sent by @ B282286788 CLAYTON UTZ 11-A5-18 12:25 Pg: 5729

803 page4/4 13 July 2001

This Is the Annexure "A” of 11 pagas mentioned in the Form 603 "Notice of Imliat Substantlel Holder” signed by Grag Dick on behalf of PRGM
Momineess Pty Limited and dated 11 May 2010. ’

Signed by: W pae: Y\ /S No

© (Grag Dick
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Call Option Deed

Commonwealth Scientific and Industrial Research Qrganisation
CSIRO

PRCM Nominees Pty Limited
PRCM

Pacific Road Carbon Energy NV

Belco

Clayton Utz
Lawyars _
Lavels 19-35 Mo, 1 O"Connell Street Sydnoy NSW 2000 Austrefla

PO Box H3 Australla Square Sydney NSW 1215
T+61 2 8353 4000 F +61 2 5220 6700

www.claytonuiz.com

Quyr refarance 14256/13091/B0088706
Legal\301121836.1
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Deed dated 7 Moy - 2010

Parties

Recitals
A

B.

Commoenwealth Scientific and Indusirial Rasearch Organisation of
Riverside Corporate Park, 5 Julius Avenue, North Ryde, 2113 (CSIRO)

PRCM Nominses Pty Limited ACN 123 215 681 as irustes of the Pacific
Road CE Trust of Level 23, Gold Fields House 1 Alfred Strest, Sydney, New
South Wales 2000 (PRCM)

Pacific Road Carbon Energy NV of Avenue Louise 331-333, 1050 Brussels,
Belginm (Belco)

{PRCM and Belco are each a Holder)

CSIR(O is the legal and beneficial owner of Shares.

CSIRO has agreed to grant to each Holder options to purchase the Option Shares on the terms
and ¢onditions of this deed.

The parties agree

1.
1.1

Interpretation
Definitions
In thiz dcéd:

Additional Shares means in relation to each Holder the same proportion as the Holder's
proportion of Option Shares specified in Scheduls 1 of any new Shares which are issued
pursuant to a Bonus Issue and which are attributable to the Option Shares.

Aggregat; Purchase Price means the amount determined:

(a) by multiplying the number of Option Shares by the Exercise Price; and

(&) subtracting any amount referred to in clause 4.2(a).

Applicable Law means the Corporations Act, Listing Rules and ASTC Settlement Rules. .

ASTC Settlement Rules means the operating rules of ASX Settlement and Transfer
Corporation Pty Limited, ACN (08 504 532 in its capacity as a C8 facility licensee. -

ASX means ATX Limited, ACN 008 624 691.

Authorised Officer means a director or a secratary of a party or any other person appointed by
a party to act as an Authorised Officer for the purposes of this deed.

Board means the directors of the Company from time to time.

RBonus [ssue means a bonus issue of Shares or other securities convertible iJ.:Ltf} Shares pro rata
to holders of Shares (other than an issue in liew of dividends or by way of dividend
reinvestment pursuant to any election by a holder of Shares).

Business Day:

' if the Company is admitted to the official list of ASX at the time, has the meaning

Legal\301121836.1 a i

8729
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. given in the Listing Rules; or

(b) otherwisé, means a day except a Saturday, Sunday or public holiday in New South
Wales. ‘

Conmpany means Carbon Energy Limited ACN 057 552 137.
Corporations Act means Corporations Act, 2001 (Cth).

Exercise Period meang the period commencing on the date of completion of the Initial Share
Sale and ending on the Bgpiry Date.

Exercise Price means $0.93 per Option Share.
Expiry Date means 26 March 2012.
Expiry Time means 11.59 pm Eastern Standard Time, on the Bxpiry Date.

Isitizl Share Sale means the sale by CSIRO to the Holders and any other person nominated
by the Holders of 58,999,765 Shares at $0.60 per share.

Listing Rules means the listing rules of ASX.
Market Price has the meaning given in the Listing Rules.
Option has the meaning given in clause 2.1.

Option Shares means in relation to each Holder, the number of Shares specified opposite the

- name of that Holder in Schedule 1.

Pro Rata Yssue has the meaning given in the Listing Rutes but excludes a Bonus Issue.

‘Register means the Company's register of option holders maintained under the Corpbrations

Act.

Shares means ordinary shareg in the capital of the Company.

Interpretation
Unless the context indicates a contrary intention, in these terms:

() a reference to any statuie includes its delepated legislation and a reference to a
statute or delegated legislation or a provision of either includes ¢onsolidations,

amendments, re-enactments and replacements;

() . a reference tothe Listing Rules or the ASTC Settlement Rules includes any |
amendment or replacement of those rules from time fo time;

(c) a reference to the Applicable Law is to the Applicable Law in force in relation to
the Company zfter taking into account any modification, walver or exemption
which is in force either generally or in relation to the Company; and

{3 a word or phrase given a meaning in the Applicable Law has the same meaning in
these terms where it relates to the same matters as the matters for which it is defined
in the Applicable Law, unless that word or phrase is otherwise defined in these
tarme.

Legal01121836.1 ) ’ it

9-29
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2. Options
21 Entitlement
Subject to and with effect from comipletion of the Initial Share Sale, CSIRO irrevocably grants
each Holder call options for that Holder or its nominee fo purchase the Option Shares and any
Additional Shares for the Aggregate Purchase Price on the terms and conditions specified in
this deed (Optons).
22 Expiry
(=) Fach Option automatically expires at the Expiry Time.
) If each Option expires under clause 2.2(z) then, without prejudice to the rights of
the parties already sxisting under this deed:
(i) this deed automatically terminates; and
(i) none of the parties are liable to the other parties for any damages,
expenses, losses, actions, claims or demands arising out of the Options
ot in connestion with this deed.
3. Exercise
3.1 Time of exercise .
Each Holder may exercise some or all of its Options once during the Exercise Period or such
earlier date as agreed in writing by each of the parties.
3.2 Manner of exercise
Each Holder may only exercise its Options by:
(2) delivering a notice addressed to CSIRO ard signed by the Holder stating that the
Holder exercises same or all of its Options and specifying the number of Options
exercised; and
(b) making payment in cleared funds to CSIRO of the Agpregate Purchase Price (or &
pro rata portion of the Aggregate Purchase Price in the case of an exercise of only
some of the Options) by way of direct deposit to an account notified by CSIRO to
the Holder.
3.3 Completion
Within 5 Business Days of a Holder exercising Options in accordance with clause 3.2, CSIRO
must deliver to the Holder a duly execnted share transfer form for the number of Option Shares
and any Additional Shares specified in the notice delivered by the Holder under clause 3.2(a)
in favour of the Holder (or its nominee) as transferee.
4. Adjustments
4.1 Bonus Issue

If the Company makes a Bonus Issue at any time after the date of completion of the Initial
Share Sale but before this deed terminates under clause 2.2(b):

Legald0i121836.1 v
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4.2

{2) CHIRO st take up itz rghts under the Eonﬁs Issue; and
(b) the Aggregate Purchage Price will remain unaltered.
" Rights

If the Company makes  Pro Rata Issue at any time after the date of completion of the Initial
Share Sale but before this deed terminatas under clause 2.2(b) then:

(a) if the Pro Rata Issue is 4 renounceable issue then CSIRO must sell the right to
participate in the Pro Rata lssue attaching to each Option Share (and any Additienal
Shares if applicable) on market or through any other mechanism put in place by the
Company to allow shareholders to realise the value in those rights and the amount
realised by CSIRQ (net of any reasonable costs or fees but excluding tax) shall be
deductcd from the Agpregate Purchase Price;

) if the Pro Rata Issue is a non-renounceable issue then at the option of the Holders:

1y the Holders may elect to exercise some or all of the Options in
accordance with this deed in order that the Holders may participate in the
Pro Rata Issue and completion as coptemplated in clavse 3,3 must ocour
a8 so0n as reasonably practicable but in any event such that the Holders
~ may become the registered holders of the Option Shares and any
Additional Sheres before the record date for the Pro Rata Issue; and

(ii) the Holders may by wriiten notice to CSIRO require CSIRO o take up
some or all of its nghts under the Pro Rata Issue in respect of the Option
Shares and any Additional Shares, subject to the Holders providing the
funds necessary for CSIRO to take up those rights to a broker nominated
by CSIRO, and CSIRC must, or must procure that its nominated broker,
as soon as possible following allotment of the relevant shares transfers
the shares issued pursuant to those rights to the Holders {in the
propartions specified in Schedule 1).

Reorganisation

If there is a reorganisation (including consolidation, sub-division, reduction or return) of the
share capital of the Company, the rights of Holders in respeet of any unexercised Options will
be changed to the extent necessary to comply with the Listing Rules applyingtoa
reorgamisation of capital at the time of the reorganisation.

6.2

Notices

Form '

Unless expressly stated otherwise in this deed, all notices, certificates, consents, approvalis,
waivers and other communications in connection with this deed must be in writing, signed by
the sender (if an individual) or an Authorised Officer of the sender and marked for the
attention of the person identified in the Details or, if the recipient has notified otherwise, then

marked for attention in the Jast way notified.

Delivery
They must be:

() lcft at the address set out or referred to in the Details; or

Legai\301121836.1 Y
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() sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred to in the Details.

Howsver, if the intended recipient has notified a changed postal address, then the
cammunication must be to that address or pumber.

6.3 When effective
They take effect from the time they are received unfess a later time is specified.
6.4 Receipt - post
It sent by post, they are taken to be received three days affer postmg {or seven days after
posting if sent to or from a place outside Ai.lstraha)
7. General |
71 Stamp duty
Each Holder agrees to pay all stamp duty on this deed and any stamp duty payable on exercise
of the Options.
7.2 AsSIgnment
Notwithstanding any other provision of this deed, a party must not assiga or otherwme transfer
its rights and obligations under this deed without the prior written consent of the other pamcs
7.3 Governing law

These terms are governed 'by and st be construed according to the Jaw applying in New
South Wales.

Executed as deed.

Executed by PRCM Nominees Limited Pty

Limited AC
section 127

23 215 in accordanee with
the Corplrfations Act 2001 (Ctla;

-~

Wi

Signature of director / - . Signature ofcompany-secratary/direclor
Lops IvaN RO | ' 7.
Full name of director , Fult name of somepasy-seersieny/director

vi

Lepal301121836.1
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Hiswiner, i (he iifeided yecipiont jsnotiffedia charigédpostal addiess fhen the
commumicationzmusk bete that acldress oravniber:

6:3 Wher:affactive:

. They takeieffedt et the tisethey areyeosiyed unlessia tatertime fo gpesitiod;

o Regcalpt« post

I st b past, Hityare taken fo b veceived hree daystaltér pasting (ot seyen days after

postingit ent to, or §onia plige autside-Adstralia);

HGaneral

1A

‘Eadh Holdet agtbdstopaydiistamp Qg o thisdeed and any Stainp ity payihifson Sxerdive

of threCiptions:

7.2 Assigninent

Fotwitlistandingany-atierprovisionsf (his deed, a paty fustmolassigt of otfierwIse transel

e gl e gt

7.3 Governing Jaw

ionguder thisdesdwillhout ﬁﬁﬁﬁ;ﬁﬁi@ﬂtl{aﬂ_@ya&nﬁ of theiotherpartied,

Thewe-fenms are:govermediby ahd nigsths gonstausit aoordingo the levapplying i New

Soirth Wales.

‘Tixecutedas deed. ‘
Executed, by PROM Nesifiises Linited Piy
initad AGN 125 24968} in scogrdance with:
F#tre: Corperations Agt 2081 (G

Eagmnwv’fdsmptar '

P\iﬂ.-nﬂﬁmmﬁ‘di?aui‘m

Erecuted iy Pagific Road Gadion Eperay

N .. y@w§mLWﬂ

P/

TR e
Tagtves de Patouf Comline OGS TEYNG

“Fiame of Dhreatorin il

Tl A

Figrnture-obeompanyseens(ary/aiiecar

Eﬁﬁ-nﬁmé#nf‘mnigau_y«mr&iﬁia}’f airEbior

Pg: 13-29

ST OTSEa Dhedtor

“FiomootSecreary Bl DEGRERO

i,
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Executad by Pacific Read Carbon Energy

NV by or in the presence of:
Signafire of Dircctor Sigmatire of Sscratary/other Director
Narze of Director in full Name of Secratary/other Director in full

Executed by Commonwealth Scientlflc
and Industrial Research Organisation in
accordance with section 127 of the Cor_pocratiens

Act 2001 (Ceh: | .
/%; - 2@3’3"’ _
Sigfatare of Authorised Representative Signatre of Witness _
K .P\O},_DK(C\C% Mt ZHENL ZH b
Full name of Anfhorised Reprosentative Foll miame of Wiigess

7 Legsla0li21236.1




Pg: 15-29

Fax =ent by @ B28228678A CLAYTON UTZ 11-A5-18 12:28
Schedule 1
Mold Number of Option Exerclse Price per
order Shares Option Share
PRCM MNominees Pty Limited ACN §0.93
123 215 681 ag trustee of the Pacific 5,629,592
Road CE Trust
Pacific Road Carbon Energy NV 22,716,797 £0.93

Legal301121836.1
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Form 603

Gorparations Act 2001
- Seation 6718

Notice of initial substantial holder

To Company Namel/Schema Cathon Energy Limited

ACNIARSN : AGM 057 552 137 -
1. Details ul'suhatantlal holder (1)

Narie Pacifi: Road Carbon Tnergy NV

ACN/ARSN {if applicable) TIA —
The holder bacamo a substantist holder on 7 May 2014

* Detalls of votlng power

The total numbar of votes atlached o alt the voling shares in [ke company ar voling interests in the schema that the substantial hotder of an associala
(2} hadl & relevant intevast (3} in on the date tho substantial holder bacame a substandlat holder are a3 follows:

lovon of capuritios (4} Mumhar of seeurities Person's votes (5) \ating power ()
Ordinary Sharas 58,438,260 58,436,289 Be )
3. Degtalls of retevant interests

Tha nalure of the refevant Inlerest (he subsiantiat holder of an associaa had in the fallowing veting securities on the date the suhgtantial holdar bacame
a substanttal holder are a3 foltows:

Holdar of relavant intarast B |N":|luf3 of retevant Intergst (7} Ciags and number of sequrities
' Fegistered holder of ordinary shares In 24,114,030 ordinary shares in Carbon
Carbon Energy Limited Energy Limited

Relovant interest in ordinary shares It
arbon Enerqy Limitad under 960B(8) of o 718,747 ordinary sharas in Carbon

Pacific Road Garbon Enargy NV \fve Corparations Act 2001 (Cih} (refer to [Enargy Limited
Aninexura A)

Relavant Interest it ordinary shares in )
Carbon Energy Limited under s608(3) 58,438,269 ordinary shares in ;arbon
Corparslions Act 2001 {Cth) Energy Limilad

[Registered holder of ordinary shares i 5,675,850 ordinary shares in Carbon
Carbon Energy Limtted Eramgy Limitsd

catevant interest in ordinary stees in
: arbon Eacray Limited undar s606(8) of (3,629,592 Q'SL“EW shares i Carbon
PrCM Nominees Pty Limited e Gorparations Act 2061 (Ct) frefer o [ENErgY Limit

‘ Anrure A}

Rekevanl inleregt in ordinary shares In

arbon Energy Limited under SEO5(3} 53,"35,269 ordinary gharag In Carban

Corporations Acl 2001 {Gth} Energy Limitad
L3 patalla of prasemt registered holders
The persons ragisierad as holders of the socurition reforred to in paragraph 3 above are as foliows:
Huolder of relevant Ragistered holder of Parson eatiled o ba Class and number
intarast secuilios ragisterad a5 holdar (B} of securllies

24,114,030 ordinary

paciic Road Carbon Energy NV [Pacic Road Carbon Fneegy NV Pacilic Road Carbon Energy NV {shares in Carbon -
‘ - Energy Limited

Cormnomtwealih Sclentific and Commonweslth Sdientific and 22,716,787 ordinary
Pacific Road Carbon Energy MV |Industrlat Rasearch Qrganisation Indusirial Research Organisation [sharas in Garoon
(CSIROY (CSIRDY . Erergy Limited
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FRCM Nominess Pty Limided

5,975.850 ordinary
2riares in Garan

. |P1cm Neminees Pty Limited Enevgy Limited

FRCM Nominees Ply Limiled

PRCM Nominees Pty Limited

Commonvwealln Scientific and Commonwealth Scientific and 5,620,592 ordinary
industrial Research Crganisalion {industrial Research Organisatlon |shares n Carbon
(CSIRG) (CSIRO) Energy Limile]

5. Consideratton

Tl vwn i aticn gk for epsh ralevant interact rolored b in paragranh A abnve. and acaulred in the four months prior ta the day that the substantial
holder became a substanilal holder is as follows: .

Holdar of relevant i o : Class and aumber
imterast Dale of acquisilion Congidaration (9} of securilies
] Cash Non-cash
7 May 2010 NIA 124 114,030 Ordinary Shares
Pacific Road Garhon Ensrgy $14,468.418.00
i Oplion exercisable anyfime MIA

untis 26 March 2012.

22,716,797 Ordinary Shares

5,075,850 Qrdinary Shares

|7 May 2010 NIA
PRGM Momlinees Ply ] £3,585.510.00
Lirnited Option exerclaabla anylime NIA 5 620,582 Crdirary Sheres
untit 26 March 2012,
a, Associates

The reasons the persons named In paragraph 3 sbove are associalas of the substantia! holder are as fellows:

hame and ACMNARSN (if
E_I_Ep]it:ﬂb]e]

Nature of asseciation

PRCM Nemineas Ply Limited

Pacific Road Carban Energy NV

|Azzociates of each elher by virlue of s12(2) of the Corporations Acl,

7. Addrazses
Tha addresses of persons named in this form are as follows:

Name IAddress
PRCM hominges Ply Limited Leval 23, Gold Fislds Houze, 1 Alfred Stroel, Sydney NEW 2000
|Averue Louise 331-333, 1050 Brussels, Belgium

Pacific Road Carbon Energy MV

Commonwealth Sclentific and

(C3IR0)

Industrial Resoarch Qrganisation

Riverside Corporata Park, § Julius Avenus, North Ryde, M3

N
Sighature

print name

sign here

DIRECTIONS

Il

Caroline H

[rector,

cae:_tc&ty Pacific Road Carbon Energy NV

R acqu:;;gﬁwhmﬂ
A

Iz date jo o

Pg: 17729
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{f thera are 3 numbe of subsiantial holders with similar of refaled relevent imerests (eg. = corporation and its refated corporations. or the
manager and frustoe of an equlty truzt), the names could ba intluded in an annexure to tha fomn, I the relevant Interests of & group of persans
ars assentially similar, Ihay may be rafarred to througtiolt the form as a specifically named group #f (he mernbership of wach group, with the
narmes and addresses of members ig clearly &l out in paragraph 7 of the form.

Soa the definltion of "associale” In section D of e Comorations Act 2001,
See the dafinition of ralavant interest” in sections 608 and 6718(7) of the Gorporations Act 2001
The voting shares of a company constiute oné class unlees divided Inlp separate ctasses.

The total number of votas allached 1o all tha voting shares it the company or vollng Interasts in the schema {if any) that tha person or an
aesociate hag o relevant interest In.

The persor's vates divided by the 1olat votes in the body corporate of schems mulliphied by 100.

Include dalgils of:

{ay  any relevant agreament ar other circumstances by which the ralevant Interest was acquired. i subsection 671B(4) applies, a copy of any
documant selting out the terms of any 7elevant agreament, and 2 stalemant by the person giving hill and accurate delails of any gontracl,

scheme or arrangement, rmust accompany s form, togatier with & written statement cerlifying this contracl, scheme or arangament; and

(b)  any qualification of ine power of a person 1o axatcion, conteol e exerciae of, of Influence the exercize of, tha voting powers ar dispogal of
iha securilios to witleh the retevant Interest relates (Indicating cleary the particular gecurities &0 which the gqualificatian appiles).

Ses the defimitian of "relevant agreament” in asclion 9 of the Gerporations Acl 2001,
If the substantial holder is tnablo to determine te kdentily of tha person (ug. il ine relavant interegl arises decause of an option) write “unkeovan,'”

Delalls of the conslderation must includa any and all benefits, moneys and other, that sny parson frorm whom a relevant Interest was acquired
has, or may, become entitied ta feceive In relation lo that acquisilion. Detaits must be included even ¥ lhe benefit is condltonal on the happening
ar not of a contingency. Dretails must be included of any banafit paid on behalf of the substantial holder o fi3 szsuciate in relation 1o the
acquisitions, even if they ere ot paid directly to the person from whom the relevant intergst wae acquired,

18-29
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GO3  page iE 15 July 2001
This is the Annexure "A" of 11 pagas menlioned in Ihe Fom 603 "Notice of Initial Sutistantial Halder signed by linsert name] on behalf of Pacilic
Road Garbon Energy NY and dated 10 May 2610 ‘

Signedby” . [
‘ {Mame In fu||{

Tacques de Pat oul Caraline HOODGSTEYNS
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Deeddated /7 \eviy o 2010

Partles

. Recitals
A, ‘
B.

Commonwealth Scientific and Industrial Research Organisation of
Riverside Corporate Park, 5 Julius Avenue, North Ryde, 2113 (CSIRO)

PRCM Nominees Pty Limited ACN 123 215 681 as frustee of the Pacific
Road CE Trust of Level 23, Gold Fields House, 1 Alfred Street, Sydney, New
South Wales 2000 (PRCM) : c

Pacific Road Carbon Energy NV of Avenue Louise 331-333, 1050 Brussels,
Belgium (Belco)

(PRCM and Belco are each a Holder)

CSIRO is the lepal and beneficial owner of Shares.

CSIRO has apreed to grant to each Holder options to purchase the Option Shares on the terms
and conditions of this deed.

The parties agree

1.
1.1

Interpretation

. Definitions

111 this deed:

Additionat Shares means in relation to each Holder the same proportion as the Holder's
proportion of Option Shares specified in Schedule 1 of any new Shares which are igsued
pursuant to a Bonus Issue and which are attributable to the Option Shares.

Aggrepate Purchase Price means the amoust determined:

(=) by multiplying the number of Option Shares by the Exercise Price; and

() subtracting any amount referred to in clause 4.2(a).

Applicable Law means the Corporations Act, Listing Rules and ASTC Setflement Rules. .

ASTC Settlement Rules means the operating rules of ASX Settlement and Transfer
Corporation Pty Limited, ACN 008 504 532 in. its capacity as a '8 facility licenses. -

ASX means ASX Limited, ACN 008 624 651.

Anthorised Officer means a director or a secretary of a party or any other person appointed by
a party to act as an Authorised Officer for the purposes of this deed.

Board means the directors of the Company from time to time.

Bonnus Issue means a bonus issue of Shares or other securities convertible into Shares pro rata
to holders of Shares (other than an issuc in lieu of dividends or by way of dividend
reinvestment purspant to any election by a holder of Shares).

Business Day:

(&) if the Company is admitted to the officiel list of ASX at the time, has the meaning

Legali01121836.1 ‘ i
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given in the Listing Rules; or

) otherwige, means a day except a Saturday, Sunday or public heliday in New South
Wales. ‘

Company mesns Carbon Energy Limited ACN 057 552 137,

Corporations Act means Corporations Act, 2001 (Cth).

Exercise Period means the period commencing on the date of completion of the Initial Share
Sale and ending on the Expiry Date. S

Exercise Price means $0.93'per Option Share.
Expiry Date means 26 March 2012.
Expiry Time means 11.59 pm Eastern Standard Time, on the Expiry Date.

Initial Share Sale means the sale by CSIRO to the Holders and any other person nominated
by the Holders of 58,999,765 Shares at $0.60 per share,

Listing Rules means the listing rules of ASX,
Market Price has the meaning given in the Listing Rules.
Option has the meaning given in clause 2.1,

Option Shares means in relation to each Holder, the number of Shares specified opposite the
name of that Holder in Schedule 1.

Pro Rata Yssue has the meaning given in the Listing Rules but excludes a Bonus Issue.

‘Register means the Company's register of option holders maintained under the Corporations
Act,

Shares means ordinary shares in the capital of the Company.

1.2 Interpretation
Unless the context indicates a contrary intention, in these torms:

(a) a reference to any statute inclndes its delegated legislation and a reference to 2
statute or delegated legislation or a provision of either includes consclidations,

amendments, re-cnactments and replacements;

{b) a reference to the Listing Rules or the ASTC Settlement Rules includes any .
amendment ot replacement of those rules from time to time;

() a reference to the Applicable Law is to the Applicable Law in force in relation to
the Company after taking into account any medification, waiver or exeraption
which is in force either generally or in relation to the Company; and

{d} a word or phrase given a meaning in the Applicable Law has the same meaning in
these terms where it relates to the same matters as the matters for which it is defined
in the Applicable Law, unless that word or phrase is otherwise defined in these
ferms.

Legai301121836.1 . ' hi
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2, Options
2.1 Entitlement
Subject to and with effect from completion of the Initial Share Sale, CSIRQ irrevocably grants

each Holder call options for that Holder or its nomines to parchase the Option Shares and any
Additional Shares for the Aggregate Purchase Price on the terms and conditions specified in

this deed (Options).
2.2 Expiry
(a) Each Option autortatically expircs at the Expiry Time.
® If each Option expires under clause 2.2(g) then, without prejudice to the rights of
the parties already existing under this deed:
) thiz deed sutomatically terminates; and
{i1) none of the partics are Hable to the other parties for any damages,

expenses, losses, actions, claims or demands arising out of the Options
or in connection with this desd. '

3. Exercise

3.1 Time of exercise .

Each Holder may exercise some of all of its Options once during the Exercise Period or such
earlier date as agreed in writing by each of the parties.

3.2 Manner of exercise
Each Holder may only exervise its Options by

| (2 delivering a notice addressed to CSIRO and signed by the Holder stating that the
Holder exercises some or all of its Options and specifying the siamber of Options
exercised; and

(0 making payment in cleared funds to CSIRQ of the Aggregate Purchase Price (ora
pro rzta portion of the Aggregate Purchase Price in the case of an excrcias of only
some of the Options) by way of direct deposit to an account notified by CSIROQ to

the Holder.

3.3 Completion

| Within 5 Business Days of a Holder cxeréismg Options in accordance with clause 3.2, CSIRO
must deliver to the Holder a duly executed share transfer form for the number of Option Shares
and any Additional Shares specified in the notice delivered by the Holder under clanse 3.2(z)

in favour of the Holder (or its nominee) as transferee.

4, Adjustments

41  Bonus Issue

If the Company makes a Bonus Issue at any time after the date of completion of the Initial
Shate Sale but before this deed terminates under clause 2.2(b):

Eepal\301121836.1 iy
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{a) CBIRO must take up its rights under the Bonus Issue; and
(1)) 'thﬂ Apgrerate Purchase Price will remain unaltered.
4.2 Rights

If the Company makes a Pro Rata Issue at any time after the date of completion of the Initial
Share Sale but before this deed terminates under clause 2.2(h) then:

{a) if the Pro Rata Issue is a renounceable issue then CSIRO must sell the right to
participate in the Pro Rata Issue altaching to sach Option Share (and any Additional
Shares if applicable) on market or through any other mechanism put in place by the
Company to allow sharcholders to realise the value in those rights and the amount
realised by C3IRQ (uct of any reasonable costs or fees but excluding tax) shall be
deducted from the Aggregate Purchase Price; :

(b) if the Pro Rata Issue is a non-renounceable issne then at the option of the Holdezs:

(i) the Holders may elect to exercise some or all of the Options in
accordance with this deed in order that the Holders may participate in the
Pro Ratz Issue and completion as contemplated in clause 3.3 must oceur
a8 s00n as reasonably practicable but in any event such that the Holders
may become the registered holders of the Option Shares and any
Additional Shares before the record date for the Pro Rata Issue; and

(it} the Holders may by written notice to CSIRO require CSIRO to take up
some or all of its rights under the Pro Rata Issuc in respect of the Option
Shares and any Additional Shares, subject to the Holders providing the
funds necessary for CSIRO to take up those rights to a broker nominated
by CSIRO, and CSIRO must, or must procure that its nominated broker,
as s00n as possible following allotment of the relevant shares transfers
the shares issued pursuant to those rights to the Holders (in the
proportions specified in Schedule 1).

5. Reorganlsation |

Tf there is a reorganisation (including consclidation, sub-division, reduction or return} of the
share capital of the Company, the rights of Holders in respect of any unexercised Options will
be chanped to the extent necessary to comply with the Listing Rules applying to a
reorganisation of capital at the time of the reorganisation.

B. Notices

6.1 Form | '

Unless expressly stated otherwise in this deed, all notices, certificates, conscnts, approvals,
waivers and other commmumications in connection with this deed must be in writing, signed by
the sender (if an individual) or an Authorised Officer of the sender and marked for the
attention of the person identified in the Details or, if the recipient has notified otherwise, then

marked for attention in the last way notified,
6.2 Delivery
They must be:

{a) left at the address zet out or referred to in the Details; or

Legail\301121836.1
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{b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred to m the Details. '

However, if the intended recipient has notified a changed postal address, then the
communication must be to that address or number.

6.3 When effective
| They take effect from the time they are received unless a later time is spcciﬁedl.

6.4 Receipt - post
If sent by post, they are taken to be received three days after posting (or seven days after
posting if sent to or from a place outside Australia).

7. General

7.1 Stamp duty
Each Holder agrees to pay all stamp duty on this deed and any starap duty payable on exercise
of the Options.

7.2 Assignment | .
Notwithstanding any other provision of this deed, a party niust not assign or otherwise transfer
its rights and obligations under this deed without the prior written consent of the other parties.

7.3 Governing law

These terms are governed by and must be construed according to the law applying in New
South Wales. '

Execuied as deed.

Executed by PRCM Nominees Limited Pty

Limited AC
section 127

23 215 in accordancs with
the Corghfations Act 2001 (Cth):

-

Wele

Signature of director / - . Signature of-company-seersiary/director

Lows g ROV - il RoRedrenn ESPUE

Full name of director Full name of company-seesstary/director

vi
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However, 1Pt iinsaded padipiens limsotified:a chargedbpostaladdiges; thep the
commuitentionsnust beto that dddress of sluiber

63 Whienieffactive.
Thoy tékeseect frtiy the tie they are veodived unless.a lator fine s ypecifisd;
64  Raceipt«post

- IEseiit iy post, tiegae tilken.fo hpugcgwm;mreu;dag;ﬁa=ﬁ§ﬁ@@3:ih§€i@iﬁ;ﬁam days-after
posting F sent ta ar fiop 5 ildve qutside.Australia),

Ao

7,  (Gereml
FA Stamp duty

RachHoldet agizestinpnyall sy duy aulis deedandauy stafnp ity payableman exerdise
ol theQptions, ) ' | '

7.2 Assigniient

Notwilistandingany otherpiovision-afihis deed, o parlymustnabassigop athigrise yansler
it gl pnd ohligationsnder thisdeedwithiout thigipiics Writhen tongsnt of the-otherpérties,

7.3 Governihg law.

Theseisrmsaregovernediby abd gt e bTgted agsordingdo/the low-applying i Nes:
Soiith Walés,

‘Exeuited:as decd. |
Executed by PRCN Neviiises Lirmlted Pty
Linited AN 123 215:687% in Accordance vith

seetion: 127l the:Corpotations A2t 20001 (€1l

Senatoreotdmesior ’ " SiEraIrGiORCompAITy ST ey R eetok

Pl of director - Full ramenck company-sesrefaiy/dHEREOT T
Exgcutad iy Paclile Road CarbonEnergy
NV by-or inthe prese ceoff ; I

i e

SR SR Dhtetr

e | A S ",ﬁaiﬁmﬁf&ﬂzﬁmﬁthﬂ:ﬁ?iﬁi@i@!ﬁﬂiﬁﬁ!‘iﬁM T

LemiEorizisgs. ¥,
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Executed by Pacific Road Carbon Energy

11-85-18 12:32
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NV by or in the presence off
Signatmre of Dirtctor Bignamre of Seerstery/other Dirsctor
Wame of Director in full Name of Senretary/other Director In fult

Executed by Commonwealth Scientific
and Industrial Research Qrganisation in
accordance with section 127 of the Corporations

Act 2001 (Cth):

g 4

ature of Authorised Repressntative

K Reopegore

Full name of Authorised Bepresentative

A

Slgnature of Witeess

Hl ZHEIC ZH AL

¥Fuoll names of Wimess

vii
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Schedule 1
Holder Number of Option Exerclse Price per
Shares Option Share
PRCM Nominees Pty Limited ACN 30,93
123 215 681 as trustee of the Pacific | 5,628,592
Road CE Trust
Pacific Road Carbon Energy NV 22,716,797 $0.93
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