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Lawyers
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No. 1 O'Connell Street
Sydney NSW 2000
Australia
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Anstralia Square
Sydney NSW 1215
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T +61 2 9353 4000
F +612 82206700
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We act for Pacific Road Capital A Pty Limited, Pacific Road Capital B Pty Limited and Pacific Road Capital
Management G.P. Limited and lodge an executed Notice of Initial Substantial Holder' on behalf of:

1, Pacific Road Capital A Pty Limited and Pacific Road Capital B Pty Limited; and

2. Pacific Road Capital Management G.P. Limited

Yours sincerely
David Stammers, Partner

+6129353 4180
dstammers@claytonutz.com

The mformation contained in this fiesimile message may be confidential information, and may afso be the subject of Jegal professional privilege. IF
you are oot the intended recipient, any uge, disclosure or copying of this document is unauthorised. IF vou have reecived this document in error,

please tolephone 161 2 9153 4000.

Legal\300802[86.1
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Form 603

Corporationsz Act 2007
Sectlon £71E

Notice of initial substantial holder

To Company Name/Scherne

Carbon Energy Limited

Paclfic Road Capital A Pty Limited (AGM 123 091 876); and

Pacific Road Gapital B Pty Limhted (ACN 122 021 830).

ACN/ARSN ACN D57 552 157
M, Detaits of substantial holder (1)

Mama

ACMN/ARSN (If applicable) Ag zbave

The holder became a substantial hokler an

2z, Datalls of voting power

The total number of voles stiached fo all ihe voting shares In the company or voling intevesis in fhe scheme that the subsetantial holdar or an assoclate

26 Mareh 2010

(2) had a relevart irderest (3) In on the date the substantial holder became a substantlal holder are as follows:

Class of securitios (4) Number of securities Ferson's volss (5) \Voting power (8)
Ordingry Shares 87,346,154 87,346,154 14.8
3 Detalie of ralavant intorasts

“The nature of the relevant Interest the substantial holder or an assodiate had in the fallawing voting securities en the date the substantial holder bacama
a subetantial hofder are a5 fofows:

Helder of relavant Interest

Waturs of ralevant interest (7)

Parific Road Capital A Pty Limlted

Relavant interest In ordinary shares in
Garbon Energy Limited under s608(8) of
the Comoratlons Act 2001 (Cih)

Relevant Intereét in ardinary shares in
Carbon Enargy Lintited under 2608{3)
Carporations Act 2001 {Cth)

Clase and number of sacuritles

5,673,473 ordinary shares In Carbon.
Enargy Limited

37,348,154 ordinary shares in Garbon
Energy Limited

Paclfic Road Capital B Py Limited

Relevant intzrest in ordinary shares in
Carbon Energy Limited under s608(8) of
the Corporations Act 2001 (Cth)

Ralevant interest in ordinary shares In
Carbon Energy Limited under B608(3)
Corporations Act 2001 (Gth)

8,678,473 ordinary shares In Carbon
Energy Limited

27,348,154 ordinary gharas in Garbon
Energy Limied

Eimited

Pacific Road Capltal Management &G.P.

Relevant interest i ordinary shares In
Carbon Energy Linlted under s508(8) of
{the Corporations Act 2001 {Ctiy}

Relevapt Interest in ordinary sharas in
Garbon Energy Limitad under 2608(3)
Comporations Act 2007 (Ch)

50,999,208 ordlnary shares in Carban
Enargy Limited

87,346,154 ardlnafy shares in Carbon
Eviergy Limited

4. Datails of prasont registered holdars
The persons reglstered as holders of the securiiies refarred to In paragraph 3 above ame as follows:

Holder of relevant
irerast

Registered holder of
asturitlas

Porson ahtitlad to be
registered ag holder (B}

Class and number
of securitias

Commenwegtih Sciantiilc and
Pacific Road Capltal A Pty Limited (Indusirlal Research Organigetion

Commenwealth Scientific and
Industrial Research Qrganisation

67,346,164 ordinary
haras In Carbon

G.P. Limited

Energy Limited
({CSIRO) (CSIRO) 9y
Paéifm Road Capltal B Pty Limited|As above. IAs abave. lAs above.
Pacific Road Capital Management A5 above. As shove. s shove.
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& Consldaration .

The consideration paid for each relevant Interest refaired o n paragraph 3 above, and aequired In the four monthe prior to the day that the substantial

helder became a substantial holder iz ag follows:;
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J8-83-18 16:45
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Holdar of ralevant

Class and number

infarast Date of acquisition Consideration (9} |
Cash Non-cagh
26 March 2010 wa | 5858677 Ordinary Shares
Pacific Road Capital A Pty ‘
. $3.515,206.20
Linitad Cption exercisable within 24 2,814,796 Ordinary Sharas

months from the date of NfA
acceptance of arlginal offer,

ceeptance of original offer.

26 Mareh 2010 NA
P_a‘nclﬂc Road Capltal B Bty $3,515,206.20
[Limited (Option exercizable within 24 WA
months from the date of

3,858,677 Ordinary Shares

2,814,736 Ordinary Shares

Iaccaptanca of ariginal cifer,

26 Mareh 2010 MIA
Paclfic Road Capital 28,369,446,60
Management 3.7, Limfted  [Optlon exercisable within 24 NIA
months from the date of

47,262,411 Ordinary Shares

22,716,797 Ordinary Shares

&, Associates
The reasons the persens nemmed in paragraph 3 above are associates of fiw substantial holder are as follaws:

lEIame and ACRYARSN {if
pplicable)

Nature of azsociation

Facific Road Caphal B Pty Limltad

Facific Road Capit:! Management
G.P. Limited

Facific Read Capital A Pty Limited,

Asgociates of aach other by virtue of $12(2) of the Corporations Adt.

7. Addresses
The addressas of persons named in this farm ane as follows:

Mame

IAddrass

Pacific Road Capital A Piy Limhed

Level 23, Gold Flalds House, 1 Alved Street, Sydney NEW 2000

Paclic Road Capital B Ply Limited

Level 23, Gold Flelds House, 1 Alftad Street, Sydney NEW 2000

Pacific Road Capltal Managemant
G.P. Limited

B9 Nexus Way, Camana Bay, Grand Cayman K1, Cayman [slands

Commomwaaltt Scientlfic and
Irdustrial Research Crganizaion
(C3IRQ)

Riversida Gorporate Fark, § Jullus Avenue, Morth Rydé, 113

Pg:

3713

Signature

. Sacratary,
prit nama Fomre @ on 0w e4pEetY  pacific Rond Gapital A Pty Limited
slgn here W dats Qg 2o\
prink name Cocea D capacity giﬁfﬁf Road Capital B Ply Limitec
clon hera M:% date 2o B I 2e\D
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DIRECTIONS

&
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o)

(8)
m
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If thave are a numbar of substantizl holders with stmilar or related relevant Inlatasts (89, a corporation and tie related corporations, of the
maneger and {rustes of an aguity trust), the names could be Included in 2n annesxurs to the fort. [ the ralavant Interests of 8 group of persons
are essentially similar, they may be mfarred o throughout the form as a specifically named graup if the membearship of each group, with the

names and addresses of members s clearly set out In paragraph 7 of the form.
See the definifion of "assnciate™ in section 8 of tha Corporations Act 2001,

See tha dafinition of "relavant Interest" in secions 808 and 671B(7} of the Corporations Act 2001.

The votltig shares of a company conetifute one class unless divided info separate clasges,

The total number of votes attached o all the voling shares In the company er vefing interasts I the scheme (if any) thaf the person or an
azsockate hes 8 relovant inferast In.

The person’s vetes divided by the fotal vates In the body comporate or scherne ultipled by 100,

Inciude datails of

(@)  any relevant agreesment or other clrcumstances by which he refevant inferest was acqu'ired. if subseaction 6716(4) applies, a copy of any
document setting aut the terms of any relevant agraement, and a statement by the person giving full and accurate details of any contract,
scheme or amangement, must accompaty this form, together with a writtan statement cerfifying this contract, schema or arrangement; and

(o)  any qualification of the power of a person to exarcise, control the exercise of, or influence the axarclse of, the voting powers o disposal of
the securitles to which the relevant interest ratates (indicating clearly the parlicilar sacurltles to which the qualification: applles).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001. .
I the substantial hotder is unable 1o determine the idartity of the persen {eg, if the relevant inferest arlses because of an aption) write "unknown.”™

Detalls of the considerstion must include any and all benefits, moneys and othar, that any persen from whom & rajwvarit Interest was acquirad
has, or may, become entitlad 1o recelva in relation to thef asquisitien. Details must be inchuded even Iif the benefit is conditional on the happening
or nok of & contingency. Detalls must ke included of any benaflt paid on beheif of tha substartial holder or its associate In relation to the
acquisliions, even 1 thay are not pald directly to the person from whom the relevant irterast was acquired.
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This I a true copy of the relevant parts of the relevant
agreement relating to the Notice of initlal substantial
holder issued by Pacific Road Capital A Pty Limited and

Eacific IRI\C/)lad | Pacific Road Capital B Pty Limited®.

apital Management A

P & M ' e 3 2.elo
Signed Dated

Karl Rodrigues :

Bxecutive Manager, IP, Licensing & Technology Transfer Support

CSIRO Operations

Riverside Corporate Park

§ Julius Avenue . :

North Ryde NSW 2113 : 24 March 2010

Dear Karl,

. Carbon Energy Limited

1. Introduction

I refer to your advice on Monday 22 March 2010, that a sub-committes of the CSRIO Board
has agreed to the terms under which CSIRO would sell its interest in Carbon Energy Limited
(“CNX") to the Pacific Road Resources Fund (“PRRF"). Pacific Road Capital Management
(“PRCM”) as manager and adviser to PRRF is agreeable to those terms which are set out

below in the following offer. :

2. Offer
Offer to acquire 10% of the issued shares bf CNX

PRRF offers to acquire 58,999,765 shares in CNX at a price of $0.60 per share (“Offer”).

Option over the remaining 4.8% af CNX shares held by CSIRO

In recognition and as a condition of the share price premium contained in the Offer, PRRF
will be granted a call option over CSIRO’s remaining 28,346,389 CNX shares (“Call
Option™). The Call Option exercise price will be $0.93 per share, exercisable on the date
twenty four months from CSIRQ’s acceptance of this Offer or an earlier date if mutually

acceptable to CSIRO, mnd PRRF.

Documentation of the terms and conditions of the Call Option must occur prior to the
financial close of the sale and purchase of the initial 10% of the CNX issued shares.

1, Parts of this document which are not terms of the offer to acquire shares In CNX have been
redacted on the basis that they are confidential and do not impact the acquisition of shares or options
over shares in CNX in any way. - bage |
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Offer available 5 days

Tﬁis Offer is open for acceptance until Friday, 26 March 2010 on the terms set ouf herein,
The Offer may be aceepted by CSIRO earlier. :

Offer is strictly confidential

This Offer is market sensitive and should be treated as strictty confidential.

Acceptance . : .
1f this Offer is acceptable to CSIRO please arrange for a duly authorised CSIRO Officer to

sign and return the attached copy of this letter.

Page 2
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Yours sincerely,

L7

Louis Rozman

Director

CSIRO aclmowledges receipt of your letter dated 24 March 2010, and its duly authorised
officer confirms CSIRO's acceptance of the terms and conditions.

Date

Page 3
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Form 603

Corpurations Act 2001
Bactlon 6716

Notice of initial substantial holder

To Gompany Name/Schisme Qarbon Energy Umited

ACNIARSN ACN 057 662 137

1. Details o substaitial bolder (1)

Neme Pacific Hoad Capital Managemert &3.P. Limited
ACNIARSN {if applicable) NiA

Tha holder.became a substantial holdar on 28 March 2010

- Dekalls of voling power :
Tha total number of votes attached toall the voling sHams in Ui Sompany or voling Irtatests i S schame that te substantial ialder or an associale
{#) bad = relavant intars gt (3) in on ihe dste the substantal holder became 8 substantial fold er are as fllows:
[Persor'a voles (8)

jo7 245,154

4

[Mismber of ascuritas
lo7.848 184

Clask o sucuriies (4)
Ondirgry Shares

foting powar (8]
14.8

EN Detalla of relgvant Interesty

The natre of Ha retsvant inteneit the substantial halder or an assachate had in this fallowing voling sssutes, on the detk the substantis! holder bacarme
& Substantal holdar arw as Tollows: ‘

Mature of relavant interest (1) {Crawg and numbe of sacurios
Refevant Intareat i ordl nery sharss In 899,208 ordinary sharas in Carbon
toh Energy Limited under 8806(8) of [Enargy Limiiad

o Corporations Ast 2001 (CHh)

Holdar of ralevant intsrest

Pacific Road Capltl Managemnent G.P.

Lirnited ntinterest iy ordinary shamein 87,348,154 ardinany shates In Carbon
Carton Energy Limited under sE06(3)  [Enargy Limited
Corporations Act 2001, {Cth).
evant Intereat In ot naty sharesIn s
Carbon Energy Limited uncer s808(8) of “E',,“’m""",ﬂ,ﬁ’rmgg" ary shares bn Carban
Corporations Act 2001 {Céh)
Pacific Road Caplat A Pty Limited ,
Reigyant Intercat In ardl nary shaves In ; ‘
Garbon Eriergy Liniled unde $808(2) gﬁﬁ;&fﬁ"m shares In Gartan
(Corporationa Adt #6007 (Cth)

Relevant interas! In orlfnery sharea in

8,573,473 oroinary shares in Garbon

Carbon Energy Limile under s508(3) of [Energy: Limiled
) & Corporations Act 2001 [Cth)
Pacific Reat Gipital B. Pty Limited

Relevant interest In-ordlnary ghares In  |37,:346,154 brdinery shares i Carton

Cierbon Energy Limited unter s608[3)  [Enermy Limitad
rorporations At 2001 (Gl
£, Datalle of presant reglsterad holders
‘Tha paraong registarsd as holders of the securities refemed o ih paragraph 3 above ane ag fliows:
Holder of relavant Registered holder of Parean entitled to be Hust and. humber
intaresl lzecurilaa lreghiterad #4 halder (B) lof seciities
‘ mmpavwealin Sclentfic and  (Commonweatth Solenlifs and %ﬁ’ﬁféﬂﬂ“
Pacific Road Capital A Pty Limitad |Indlustrial Ressareh Qrgerilzaton (Industrial Reaearch Omganpmticn Enaray Limited
. . (3SIRO) (CSIRO)
IPacific foad Capital B Piy Limited [As above. (A% above, Az ahove,
?ﬁ“&nﬂ;ﬁ'mj’m Managementiy ; shave, g abive, IAg above,
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£, Consideralion

Ther considaration pald for sach relevat intarest rfered to In paragreph 3 abovi, and 2equized i tha four months prior o the day that the sabatantial

CLAYTON UTZ

holder bacame a subatential holder bs as-follows:

J8-83-18 16:46

03 page?s 15 Jduly 2001

Class and numher

8. Ak ociatey

mm relevent Date of acqulsitioh Consifaration () S eoaties
Cash Npp-cash
o et 2010 NIA  WT282411 Ordinaty Shares
Fiws Hmt%agmu Bed  {Chation blis withi i sesAsa s '
Marsgement G.P. Lim exarcigabléa within 24 ;
. ks o NA (22716787 Ordinary Shares
meceptance of original qffer,
78 March 2010 WA 5,868,877 Crdinary Shares
*achc Road Caplal A Pty $3,515,208.20 .
iited Cption wxercisable within 24 N[BT Ordinary Shares
montha fidm tha date of
‘jaceeptance of ofgloal offer.
6 March 2010 N [5,898,577 Ordinary Sharas
Pacife Road Capltal B Py . 815 2tem0
mited tption axendieable whhin 24 WA [28%4,708 Ordinary Shares
months from the date of
beconplance of eriginal ofier,
The reasons the pénsons named In paragraph 3 above era aaencktas of the substankal holder are &9 follows:
Name ard ACNARSN (f
plicebia) Mature of assoclation
Factlc Road Caplial A Pty Limited,
cAic Road Captel B Py Limad |a o oooiatas of each other by viriue of 512(2) of the Gorporatient Act

G.F, Litmied

Pachc Road Gaplel Menagemerd

T. Addresses
The addreszes of paranna named in s form are a8 Blows:

MNariz

Addresy

G-, Limit=d

Pacific Road Capil Managsrment

B9 Naxus Yay, Camana Bay, Grand Cayin K‘H. Cayman lalands

Faciic Road Capial A Py

Lirited |Level 28, &old Flalds House, 1 Alfied Strésl, Sydney NSW 2000

Pacite Road Captal B Py

Limited |Leve! 23, Gold Fields House, 1 Alfd Streel, Sydney NSW 2000

FGSiRO)

Commonwealth Sclanlific and
nustrial Reseanch Organisation

IRivarsida Corporate Park, 4 Jillve Avenue, Novh Ryde, 2113

_
Signature

print name

sign here

Evan Burtion
Director -

Pg:

Dirpctor,
capatity  Pacfic Road Gapitel Managament

G.P, Limitad

77—

fate M 13 1 2000

913
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DIRECTIONS

(f)  Ifthers ara  number of aubstantial hokiers with similer or relstad relavant interests (8. 2 comporation and its ralated corpomtions, o tha
nanager and trustee of an equity frust), the namea could ba Includad In an annexee i the form, ! e relevant intarests of & grotp of parsms
‘e exsentaly similar, they mey ba rafemed to througheut the-form ae 8. pecincally narded group If the membearenip of sach group, with tha
names and additasas of members 1s Glaary sat out In pacgraph 7 brthe form.

(2)  Séethe definior of "associate” In saction # of tha Gm'pomﬂuns-huzlnu'[,
{#  Goathe dafintion of “resevant Inferest’ in sactions 508 and 671B(7) of the Corporations At 2001,
{4} The voting shares of & company cortlbile ote chs Unless divided Ind saparate dussos,

()  Thaloel number of voles atached toall e vabing shares iri e company arveling Midrests in the achéme ( any) that the parsan ar &n
apancints hag-a relevant Interest in, :

8)  Theperson's vetes divided by e tobl vades n the botly conp orate or schime outtiplied By 100,

(7} includa delails o

" {a) sy relevant egreamart or other tdreumsirnices by which the relevant Interast was acguired. i subsection 87 1B(4) applies, & copy of any
document asting out the termis of any relevant agresment, and a stfsment by the persan giving fulf and acurate detads of any contrect,
mama ar armngﬂmaqt, must acenmpany this form, to gethar with & wiittan statement carlifying s coniraet, schahe or arangemeant;

{8y -mny qualiiication of the pywar of a person to axerclse, cantral the exerdas of, or iiffuance the sxerise of, the voling powars or dispoaal of
the sacuritles 1o which tha relevant interagt ralstes {(ndicsting clearly the pariicular securiias t which the qualiization appiles).

fee the definkion of “relevant agreement” In dsation 8 of the Corporations Act 2001, ]
{8)  Ifthe qubstential hold er ls unehia to determing the lisnily of the person (eg, if the relevant litere 5t arises hecues of an pption) writs *ustkrown,”

(%  Datalls of the consideration must Bclude any and 3l benefits, morisys and other, that any person from whom a relavant interest was seqnlrad
has, ot may, bacoms ealitied o fa ceiva in miation to that scqtisition. Detaiis must be Included even if the banefit s conditiznal on the happening
1 or not of & conlagency. Detalz muat be Ineluded of any baneflt pald on betalf of the sibstarial holder of i3 a3saciMe In reletidn to the:
wequisitiong, even il they are ned pald girectly 1 the perean from whom the relavant imterest was acquirad.
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This is a true copy of the relevant parts of the relevant
agreement relating to the Notice of initial substantial
holder ssued by Pacific Read Capital Management G.F.

' léacific IRA?iéd | Limited®
1 T ow
apital Management / é % 30/3[ 2000
Signed . Dated
SERIGHEY CONFIDENTTAL
Kar! Rodrigues : |
Executive Manager, IP, Licensing & Technology Transter Support
: CSIRO Operations '
Riverside Corporate Park
5 Julius Avenue
North Ryde NSW 2113 , : 24 March 2010
Dear Karl,

i Carbon Energy Limited

1, Introduction

I refer to your advice on Monday 22 March 2010, that a sub-committee of the CSRIO Board
has agreed to the terms under which CSIRO would sell its interest in Carbon Energy Limited
(“CNX") to the Pacific Road Resources Fund (“PRRE™), Pacific Road Capital Management
r (“PRCM") as manager and adviser to PRRF is agreeable to those terms which are set out

below in the following offer.

; 2. Offer
l - Offer to acquire 10% af the Issued shares of CNX

PRRF offers to acquire 58,999,765 shares in CNX at a price of $0.60 per share (“Offer”).

Option over the remaining 4.8% of CNX shares held by CSIRO

In recognition and as a condition of the share price premium contained in the Offer, PRRF
will be granted a call option over CSIRO's remaining 28,346,389 CNX shares (“Call
Option™). The Call Option exercise price will be $0.93 per share, exercisable on the date
twenty four months from CSIRO’s acceptance of this Offer or an earlier date if mutually

acceptable to CSIRO, and PRRF.

Documentation of the terms and conditions of the Call Option must occur prior to the
financial close of the sale and purchase of the initial 10% of the CINX issued shares.

f 1, Parts of this document which are not terms of the offer to acquire shares in CNX have been
redacted on the basis that they are confldential and do not impact the acquisition of shares or options

over shares In CNX in any way. Page 1
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QOffer available 5 days

Tﬁis Offer is open for acceptance wintil Friday, 26 March 2010 on the ferms set out herein.
The Offer may be accepted by CSIRO earlier,

Offer is strictly confidential

This Offer is market sensitive and should be treated as strictly confidential.

Acceptance o . ' ‘ 1
If this Offer is acceptable to CSIRO please arrange for a duly authorised CSIRO Dfﬁc_&r to

sign and return the aftached copy of this letter.

Page 2
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Yours sincerely,

L

1 Louis Rozman

Director

CSIROQ acknowledges receipt of your letter dated 24 March 2010, and its duly authoriged
officer confirms CSIRO's acceptance of the terms and conditions.

CLAYTON UTZ

J8-83-18 16:47

Date

Pape3

Pg: 13713



