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Form 603

Corporations Act 2001
Bectlen 6718

Notice of initlal substantial holder

To Company Name/Schame Carbon Enemy Limted

ACN/ARSHN ACN 057 552 137

1. Deotails of substantial holder {1)

" Name PRCM Nominees Pty Limitad
ACN/ARSN (If applicable) ACN 123 215 681
The holder bacatme a substantial holder on 7 May 2010
2. Datails of vating power

The totzl number of voles atiached t all the veting shares i the company or voting Interesis in the scheme that the substantisl holder or an assachate
{2) had = relevant interest (3) in on the date the substantial holder became 3 substantial holder are &5 follaws:

Class of sacuritles (4) Number of securiliss " |Parson's votes {3) Vating power {8)
Ordinary Sharas 58,438,260 58,438,269 9.0 -
3. Detalls of relavant interests

The rature of the relevant Interest the substantial holder or an agsoclate had in the follawing votlng securities on the date the substantisl holder becarme
a substantial holder are as follows:

Holder of relevant Interest Netura of relavant intarast (7) Class and number of securities
Registared holder of ordinary shares in (5,975,850 ordinary shares in Garbon
Carbon Energy Limied Energy Limttad

Relevant intarast In ordinary shares in

Carbon Energy Limited under s608(8) of (5,629,592 ordinary shares In Carbon

PRCM Nominees Ply Limited ihe Corporations Aot 2001 (Cth) (rafer to |Energy Limted '
Annexure A)

Felevant interest In ardinary sharezin 158,436,260 ordinary shares In Carbon
Carbon Energy Limited under s608(3)  [Enaergy Limited
Corporations At 2001 {Gih)
Registared holder of ordinary shares i [24,114.030 ordinary shares in Garbob
Carbon Energy Limlted Energy Limited

Ralevant interest In ordinary shares in
Carbon Energy Limited under 3608(8) of 22 718,797 ordinary shares in Carbon
Pacific Road Carbon Energy NV fihe Gorporatins Act 2001 (Cth) {rsfer to Energy Limitad ‘
Arnexure A) )

‘ Relevant inferest in ordinery shares in  [58,436,280 ordinary shares in Carben
Carbon Energy Limited under sA08(3) | {Energy Limited
Corporations Act 2001 (Cth)

4. Detalls of presart reglatered holders

The persans registatad as holdsts of the sepuities referrad 10 In paragraph 3 above are as fallows:
Holdar of ralavant Fagletered halder of Parson entitiad to be Class and number
Interast securities raglstered as holder (8) of securiies

5,875,850 ordinary

PRM Nominees Py Limited  [PRCM Nominees Ply Limited [PRCM Nominess Pty Limited shareg n Carbon Enaray

Commonwealth Scientific and Commonwealth Scientiflc and  |5,629,502 erdinary
PRCM Nominees Pty Himited Industrial Ressarch Organisation [Industrial Research chares in Garbon Energy
-{CSIRD) Crganisation {CSIRO) Lisnited

" |Pagific Road Carbon Enargy NV [Pacific Read Carkon Ernergy NV E%cific Road Carbon Energy gﬁéﬂ:’ﬂ?&;ﬁéﬁﬁerﬂ
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 [Commonwealth Scientficand  |Commonwealth Selentlfic and 22,716,797 ordinary
racliic Road Garbon Enengy My findustrial Research Qrgantsation |Industrial Besearch shares In Carbon Encrgy
(CSIRO) rganization {C5IR0) [imed

Congideratlon

The eansideration peid for sach relevant Inferest referred {6 In paragraph 3 sbove, and acquired in the four monthe prior to the day that the substantial
holder became a substantlal holder ie g5 follows:

&.

Holder of relevant - Class and number
intarest Date of pequisition Consideration (9) of securitios
Cash MNon-cash

7 May 2018 NIA 5,975,850 Ordinary Shares
PRCM Nominaes Py $3,585,510.00
Limited Option axercisable anylime NIA 5,628,592 Ordinary Shares

until 26 March 2012

7 May 2010 NIA |24 194,030 Ordinary Shares
Pacific Road Carbon Energy $14,468,418.00
Y . , i

Option exercisable anylime NIA .

anth 26 March 2012 22,716,797 Ordinary Shares

Associates

The ressons the pergons named in paragraph 3 above are assoclates of the substantial tolder ara az follows:

7.

. Fame and ACN/ARSM (If

applicabie) Nature of aszociatlon

PRCM Mominees Pty Limited .
. |Associates of each ather by virtue of £12(2) of the Gorporations Act.

Pacific Road Carbon Energy NV

Addresses

The eddrasses of persons named in this form sre =5 follows:

Mame |Address

FRCM Nominees Pty Limited Level 23, Gold Flalds House, 1 Alfred Slrest, Sydnay NGW 2000

Pacific Road Carban Energy NV Javenue Loulse 331-333, 1050 Brussels, Belgiun

329

Commonwesith Sclentific and .

Industrial Research Organisation  |Riverslde Corporate Park, 5 Jutlus Avenue, Morth Ryde, 2113

(CSIRO)
]
Signature

. Secratary, | Limlted
i ‘ - . capaclly  PRCM Nominees Pty Lim
print name ’; - D \"'C-&(
il
[

slgn here : W . date W@+ &7 1\o

DIRECTIONS

{1

IF thexe are & nusber of subatential holders with simllar or retated relevant interests (sg. u corparation and lts related corporations, or the
manager and rustes.of an eqully tust), the rames could be inclyded in an annexure to the form, [ the relevant interests of a group of persons
are assentaly gimilar, hey may be referred to throughout the form a% a specifically named group if the membership of each group, with the
names and addresses of mambers Is clearly sot out in parageaph 7 of the form,
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(?)  Seathe definition of *associate” in ection  of the Corporstions Act 2001,

(3) Seethe definidon of "ralevant intarest” In sections 608 and 671B(7) of the Comorations Act 2001,
(4)  The voling shares of 5 company constitute one clasa imnless divided inle separats classes,

(%)  Thetotal number of voles attashad (o all the voling shares in the company or voling Interests ir; tha scheme {if any) that the person or an
associate has a relevant intarast in.

()  The person's vates divided by the total votes in the body corporate or scheme multipied by 100.

(M Includs detalls of:

(a)  any relevant agreement or other cireumstances by which the relevant interest wes acquired. If subsaction 6712(4) applies, a copy of any
document setfing ouf the terms of any retevant agreement, and a slalemanl by the persen giving full and accurate detalls of any contract,
scheme or erangement, must sccomperty this form, tegether with a written staternant certifying this contract, scheme or arrangament; and

(b}  any qualification of the power of & person 1o exercise, control the exerclze of, orinflucnee the axarcise of, the voting powers or dispossl af
the sacuriles o which the relevant interest relates (indieating clearly the pattieular securities to which the qualification appes). :

Sea the definition of "relevant agreement” In sestion 9 of the Corporstions Act 2001,
(8) If the substantial hoider 13 upeable 1o determine the identity of the person (9. if the relevant intarest arlses bacause of an option) write “unknown.™

(@)  Detallz of the considaration must include eny and all benefits, maheys and ather, that any person from whem & relevant interest was acquired
has, of may, become entified to recelve in relation to that acquisition. Delalls must ba included even If tha bensfit is conditional on the heppening
or not of 2 contingency. Detalls must ba included of any banefil paid on behalf of the substantizl holder ar ilz ass0ciata in relation o the
acquisitions, even If they are not paid directly to the person from whom tha relevant interest was acquired.,
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This is the Annesxura "A" of 11 pages mentfoned in the Form 803 "Notice of Inltial Substantial Holder" signed by Grag Dick on behalf of PRGM
Mominees Pty Limlted and dated 11 May 2010, : ‘

Signed by: W pate: \\ /% /\©

Greg Dick
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CLAYTON UTZ

Call Option Deed

Commonwealth Scientific and Industrial Research Organisation
CSIRO

PRCM Nominees Pty Limited
PRCM \

Pacific Road Carbon Energy NV

Belco

b

Clayton Utz
Lawyers
L evels 18.35 No, 1 O'Connell Street Sydney NSW 2000 Australla -

PO Box H3 Australia Square Sydney NSW 1215
T +61 2 9353 4000 F +61 2 8220 6700

www.claytonutz.com

Qur reference 14256/13991/30099708
Legal\301121836.]



Fax zent by

. BZ82286788 CLAYTON UTZ 11-85-18 1Z2:18 Pg:

Contents

1!

Legal301121836.1

Interpretation ... e e e ee e ver TR TRRRT RS e i

1.1 Definitions ... e teteeateesteesreeesreesanresasrerrreaensrenreecees ettt eaneenrrrr e e rare s _ ||
1.2 T =Ty el = (o] U PSSO iii

L0 7T L CeebsteE RSy e enn s PP |

2.1 112 T | U RO !V
2.2 o o PP PT TP iv

EXOrCIS0umrrrssrarevssentrrnrrressesnssnrennees eeeittissmENsRSEEIeYRYRETRRASestemmeeemsemaseeensrmarac wrrmranmeeinns iv

3.1 Time of exercise....oooeee.... erretirsteseseessEeniEeesEeeTEeSEATYIR Lo TieatreanbiResiEnnEranernen iv
3.2 T =R T A0 =t L DR S P —— v
33 Complation.......cveveeercssisir evrrerestiieeseesesesresrersceenesoeibisiain iv

Adjustments................. RAREEETETEErErTre——p—nsnnr————.res insamEIrErEReyrasassnnnnsnnnnnreirs P 1.

4.1 Bonus Issue ... OTOHR UV v
4.2 1 dreer e s e v

NQticEs ..... FETTL OISR LTI I LI LRI ETL L) AEERILAIRRA NI mEEEnn sy (YCLLEIE LI RTCCE TP OYLIITI ALY ETE LT \'4

G.1 |15 | perresecerereeeas i, rrresrisserreerr et S rerrenaaaaesien v
6.2 Dallvery........... ferereeseesrnaeenrn rrre e U, v
6.3 Whan effectiva .....occceeennviicennn reessssreserrrsrrr e O vi
6.4 = Receipt-post....coominnnn, prrvaenaere s TP RN i

Genﬂl’a[................. ..... ERFINRRUNFIT P NTANNANENES YTt R IR RN P YR TR RIL RS LL S ELEERLEE L L bbbt - Vil

7.1 Stamp duty.....cccervere erreeneesereenas USRS Y
7.2 Assignment ............ Cerieeeas e e ereseeesesreeeroreeiiktesimmsteesesrreeraiaRLIRRET ORI vi
7.3 Governing law ...coeeeeee. SRS TR e vi

7729



Fax sent by @ BZ8ZZ867HA CLAYTON UTZ 11-85-18 1Z2:18 Pg:

Deed dated 7 Aov 2010

Partles

Recitals
A
B.

Commeonwealth 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 trustee of the Pacific
Road CE Trust of Level 23, Gold Fields House, | Alfred Street, Sydney, New
South Wales 2000 (PRCM) :

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

(PRCM and Belco are each a Holder)

CBIRQ is the legal and beneficial owner of Shares,

CS5IRO has agreed to grant to each Holder options to purchase the Option Shares on the terms
and conditions of this deed.

The partles agree

1.
1.1

Interpretation
Definitions
I this deéd:

Additional Shares means in relation to each Holder the same proportion as the Holder's
proportion of Option Shares specificd it Schedule 1 of any new Shares which are issued
pursuant to a Bonus Tssue and which are attributable to the Option whares.

Aggregat;a Purchase Price means the amount determined:

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

(k) 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 008 504 532 in its capacity as a C3 facility licenses. -

ASK means ASY Limited, ACN 008 624 691,

Authorised Officer means a director or a secrefary of 8 party or any other personl 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.

Bonus Issue means a bomms issue of Shares or other securities convertible into Shares pro rata
to holders of Shares {other than an isswe in lieu of dividends or by way of dividend
reinvestment pursuant to any election by a holder of Sharcs).

Business Day:

{2) if the Company is admitted to the official list of ASX at the time, has the meaning

Legal301121836.1 - il

829
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* Lepal301 121836.1

_given in the Listing Rules; or

(b) othe:rwisé, means a day exeept a Saturday, Sunday or publie holiday in New South
Wales, ' .

Company means Carbon Energy Limited ACN 057 552 137.
Corporations Act means Corporations Act, 2001 (Cith),

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

" . Exercise Price means $0.93 per Qption 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 meang in relation to cach Holder, the numnber of Shares specified opposite the
name of that Holder in Schedule 1.

Pro Rata Xssue 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.

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

(a) a Teference to any statute includes its delegated legislation and areferenceto a
statute or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

(b} & referenee to the Listing Rules or the ASTC Settlement Rules includes amy .
amendment or replacement of those rules from time to time;

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

(Gl a word or phrase given a meaning in the Applicable Law has the samec 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,

i

9-29
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2.2

Options

Entitlement

Subject to and with effect from completion of the Initial Share Sale, CSIRO imevocably grants
each Holder call options for that Holder or its nominee to purchase the Option Shares and any

Additional Sheres for the Aggregate Purchase Price on the terms and conditions specified in
this deed (Options). ‘ .

Expiry

(a) Each Option automatically expires af the Expiry Time.

{b) If each Option expires under clause 2.2(3) then, without prejudice to the rights of
the parties already existing under this deed:
(i} this decd automatically terminates; and
(i1) ndue of the parties are liable to the other parties for any damages,

expenses, losses, actions, claims or demands arising out of the QOptions
or in commection with this deed.

3.2

3.3

Exercise

Time of exercise .

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

Manner of exercise
Each Holder may only exercise its Options by:

(a) 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 mumber of Options
exercised; and -

)] making payment in cleared funds to CSIRO of the Aggregate Purchase Price fora
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.

Completion

* Within 5 Business Days of a Holder exercising Options in accordance with clause 3.2, CSIRO

must deliver to the Holder & duly executed sharc transfer form for the nurber of Option Shares
and any Additional Shares specified in the notice delivered by the Holder under clause 3.2(2)
in favour of the Holder (or its nominee) as transferee.

Lagal301121836.1

Adjustments

Bonus Issue

If the Company tnakes a Bonus Issue at any time atter the date of completion of the Initial
Share Sale but before this deed terminates under clause 2.2(b):
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4,2

{a) CSIRO must take up its rights under the Bonus Issue; and
(b) the Aggregate Purchage Price will remain unaltered.
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 tenminates wnder clause 2.2(b) then:

{2) if the Pro Rata Issue is a renounceable issue then CSIRO must sell the right to
participate in the Pro Rata Issue attaching to each 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 vaie in those rights and the amount
realised by CSIRO (net of any reasonable costs or fees but excluding tax) shall be
dedocted from the Apgregate Purchase Price;

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

(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 Rata Issue and corapletion as contemplated in clause 3.3 must ocour
as s00n as Teasonably practicable but in any event such that the Holders
~ may becom the registered holders of the Option Shares and amy
Additiona] Shares before the record date for the Pro Rata Jssue; and

(i) the Holders may by written notice to CSIRO require CSIRO to take up
some or all of its rights under the Pro Rata Issue in respeet 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 CBIRO, and CSIRO must, or must procure that itz 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 specificd in Schedule 1).

Reorganisation

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

6.2

Legal\301121836.1

Notices

Al

Form

Unless expressly stated otherwise in this deed, all notices, certificates, consents, approvals,
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
atiention of the person identified in the Details or, if the recipient has notified otherwise, then

marked for attention in the last way notified.

Delivery
They must be:

(a) left at the address set out or referred to in the Details; or
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W] sent by prepaid ordinary post (airmeail if appropriate) to the address set out or
refomed to m the Details.

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

6.3 When effective
They take effect from the time they are received wnless a later tite is specified.

6.4 Recsipt - 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 stamp duty payeble on exercise
of the Options.

7.2 Assignment

Notwithstanding any other provision of this deed, & party must 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 terma are governed by and must be construed according to the law applying in New
South Wales. :

Executed as deed, '

Executed by PRCM Nominees Limited Pty
Limited ACN/123 215 in accordance with
section. 127 of the Corgbfations Act 2001 (Cih):

e

Signature of director / - . Signature of compamy-secatary/director
Lous Ivan RO - Pl LekepTans ECPE
Full name of director Full name of oompay-seersary/director

Lagal\301 121836, vi
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Executed by Pacific Road Carbon Energy
NV by or in the presence off

Siguatare of Director

Legal301121836.1

Name of Director in full

Exectted by Commonwealth Scientific
and Industrial Research Organisation in
accordance with section 127 of the Comporations

Act 2001 (Cth):

y 4

11-85-18 12:11

Pg: 1429

Signaturs of Secretary/othst Direotor

ame of ecretary/other Divector in full

S/.% ture of Authorised Representative Signatare of Witness
K ‘P\Gbﬁ(f\‘-@%' Mt ZHESC ZH R
] Full naze of Witness

Pull name of Anthorised Reprasentative

vii
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Schedule 1
d Number of Option Exerclise Price per
Holder Shares Option Share
PRCM Nominees Pty Limited ACN $0.93
123 215 681 as trustee of the Pacific 5,629,592
Road CE Trust
Pacific Road Casbon Energy NV 22,716,797 $0.03

LegalB301121336.1

viii

15729
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B03  pape i/ 5 .July 2009

Form 603

Corporations Act 2001
- Saction 6718

Notice of initial substantial holder

To Company Name/Scheme Carban Energy Limited
ACN/ARSN ACN 057 552 137

1. Retalle of substantlal holder {1)

Name Pacific Road Carbon Energy n
ACNIARSN {Hf applicable) NA

The holder became a substantlal holder on 7 May 2010

2 Dotatls of voling power

The tolal number of voles attachesd o all tha voling shares in Ine company of voting lnteresis In the scheme that the subsstantial halder or an awgoclate

(2 hgd‘a relevant interest (3} in on the dale tha substantial holder bacame & substantial holdar are gs follows

Class of seouriliaa (4) Mumber of secuities Person's votas (5) Voting power (8) ‘
[Oscinary Shares 58,435,280 8,436,209 0.9
%, Dotaflg of refevant inlerests )

The natura of the relevant intarast the substantial holder or an assoclata had in the foliowing voling securities
a subslantial holder ara a3 follows:

an the dato he substanital holder hecama

Holder af relevant interast  |Matwe of retevant Interast (7)

iazs and number of sequrilies

Reglstarcd holder of erdinary shares in
Garban Energy Liniled

Relevant intercst in ordinary sharas in

Hhe Corporatlons Act 2001 {Cih) (refer to [ERGrgy

Paeifie Roed Carbon Energy NV
‘ lAnnexura Ay

Relavan imgrest in ordinary shareg in

74,114,040 erdinary sharee in Carbon
Energy Limitad

Carbon Enetgy Limited under S608(8) of 22 716,757 ordinary shares in Garban

Limited ~

4.

The persons registered as holders of the securittes relurved toin paragragh 3 above are as follows:

Carpocations Act 2004 (Cin)

Carbon Energy Limited under sGOB(3)

58,436,269 ordinary shares in Garbon
Energy Limited

PRCM Nominees Ply Limited

iReglstared holder of ofginary shires in
Garbon Energy Limited

Ralevant imerest in ardinary shares in
Carpon Energy Limiled undar s606(8) of
tha Corperations Act 2001 (Cin) {refer o
Anngsure A

Fialevent interast in ordinary shares in
Carhon Energy Limited undes 56083}

5,075,850 ordinary shares i Carbon
Energy Limitad

& 629,507 ordirary shares in Carban
Energy Limied

58 436,260 ordinary shares in Carkon
Enargy Limiled

Corporations Act 2001 {Cth}

Datalls of presant reglsterad helders

Holder of relevant Regigtered holder of Person enblied to be (Class and nmber
interast secailies reglstered aa haides 18} ol securilies
) 74,114,030 ordinary
Pactllc Rord Carbon Energy NV JPaciic [Road Garban Ensgy NV paciflc Road Carben Energy NV ishares in Garbon
‘ Energy Limited
] nemmonwealth Stlentific and  [Gommonweslth Sclentific and 122,716,787 ordinary
Pacilic Read Garbon Enamy My [Industrial iResearch Organisation {industrial Regearch Organisalion shaves in Garben
(CSIRO} [CSIR0) . Energy Limited
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5,975 850 ordinary W
. o~ N - zhares in Carbon
PRCM Wominees My Limited . [PRGM Nominees Py Limtjed PECM Mominaes Ply Limited [nerqy Limited
Commonwealth Scientific and Commaonwealth Scientific and 5,620,592 ordinary
PRCM Mominges Ply Limiled |ndusliial Research Organisation (Industial Ressarch Organigation [ghares in Carbon
{CEIRG) (CSIROY Enargy Limiled

5, Conslderation

The consideration paid for each relevant interest referred
holder becama a substanliat holder is a5 Tolkows:

Holder of relevant ] - . Clags and number
intarast Date of acquisition (Considaratian 9} ot securities
Cash Non-cash
7 May 2010 NIA 154,414,030 Ordinary Shares
Facific Road Carbon Energy 314,468,418.004
1A% . .
Oplian exercisable anylima NA, .
Ll 25 March 2012, 22,716,787 Ordinary Shares
7 May 2010 WA 5,975,850 Odinary Shares
PRCM MNominees Pty . §3,585,510.00
Limited Option exarcisable anylime \a | 5828802 Ordinary Shares
until 26 March 2012,
6. Assocktes

The reasans the persons named in paragraph 3 abo

0 in paragraph 3 sbave, and agquired it the four gonths. prior Lo the day that the substantial

ve ara associeies of the subslantlal holder are as fc_}llm:

harne and ACMNARSH (
appllczbla)

Mature of associalion

PRCM Nominees Ply Limited

Paclic Road Carben Enemy NV

| s50ciatas of each ofher by virtue of 512(2) of he Gorparations Act

7. Addresses
Tha addresses of persens pamed in this form are 25 follows:

Mame

Aldross

PRCM Nominaes Ply Limiled

Leved 23, Gold Fields House, 1 Alfred Gtreat, Sydney NSW 2000

Pacific Road Carbon Energy NV

|Avenus Lovisa 331333, 1050 Brussels, Belgium

Commonweatth Seientific and
Industrial Ressarch Qroarisation
(CSHRO)

Riversiie Gorporate Fark, 3 Julius Avenue, MNorh Ryﬁe, 2413

T ‘
Signature

print name:

sign here

- Jacqu

?s;de Pm“ro\l

capacily

mmm THYNS

Directar, .
pacilic Road Carbon Encrgy NV

‘ / \_M--w-)#

R

dale

](1' Py / &

DIREGTIONS
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if tharo arc a numbar of substantial koldars with simila of relaled retevant Intarasts {eg. & corporation and he ratated coporations. ar tha
manager and truglee of &n aquity tusl), ihe nemes cauld ba Included In an anngeure 1a the form. If the retevant inlerests of 2 group of persans
are assantially similer, they rray be réfetred 16 throughoul ihe form as @ speclfically naned graup i e membarship of each group, with lhe
names and addresses of members | clearly st o in paragraph 7 of the form.

Soe the definition of "associple” in section 9 of the Carporations Act 2001,
See tha definltion of relavant interest” in sactions 608 and 6718(7} of the Cofporations Act 2001
The voting shares of a company constitute one class Unless divided inle separats classes,

The: total number of vates altached to sl fe voiing sharas in the company o7 vling interests in tho schema (if any) tiat the person or an
sssoclate hag a retevant interest [,

The person's vetes divided by e tolal votes in the body carporate o schome pnulsiplied by 100.

Include datais af:

(a)  eny relevant agreement or other circumatances by which the relevant Interest was acquired. I subseciion B7113(4) apphies, 8 capy of any
documant seiling out the termes of any mlevant agraament, ahd a statement by tha person giving full and accurate delsils of any contract,
stheme or amangament, must accompany this tom, together wih a written slatement cartilying this contracl, schama or arrangement; and

{B)  any quantication of the power of a persan to axgrcisa, tontrol the axerclse of, or influence the exercise of, the voling pawers or disposal of
the secutities 1o which the relevant interest relatas (indicating Fleatty the particular securilias Lo which tha qualification applias).

Sea the dafinilion of "relevanl agreement” in saction G of Ihe Corparalions Act 2001,

F the substantial holder is unable (o determing the identity of the parson (eg. i tha relevan interost arles becguse of an option) write “unkaown

Delalls of the conslderation must include any and all benefits, monays and other, that any person from whom @ relevant interest was acquiced
has, or may. bacome entifted 10 recefve in relation (o that acquisitign. Dolglls must be Includad even ¥ the banefit is conditional on the ha ppening
of not of & contingeney. Detafs myst be iacluded of any benefit paid on behalf of the substantial holder o ils asaociate in relalion to the
acgutsitionss, &ven f thay are not paid directly to the person from whom the relevant inferest vsg acquired,
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This is the Annexure "A” of 11 pages menlioned in the Fonn 603 "Notice of Intial Substantiaf Holder” signed by [insert nane] on behalf of Pagfic
Road Carbon Energy NV and dated 10 May 2010,

-
-

signed by,
fMame in fu'll{

JﬂcquBS de Pat OU‘ Carolino HOOGSTEYNS
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Deeddated -~/ f\evw - 2010

Parties

Recitals
A. .
B.

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

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

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

(PRCM and Belco are each a Holder)

CSIRQ i3 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 conditions of this deed. -

The parfles agree

1.
1.1

Interpretation

Definitions
1n thiz deed:

Additional Shares means in relation to each Holder the same proportion as the Holder's
proportion of Option Shares specified i Schedule 1 of any new Shares which are issued
pursuant to 2 Bonus Issue and which are attributable to the Option Shares.

Aggregate Purchgs:: Price means the amount determined:

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

& subtracting any amount referred ‘to i 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 Linited, ACN 008 504 532 in its capacity as a CS facility licensee. -

" AS¥ means ASX Limited, ACN 008 624 691,

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

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

Bonus Issue means a bonus issue of Shares or other securities convertible inte Shares pro sata
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 Sharus).

Business Day:

© (a) if the Company is admitted to the official list of ABX at the time, has the meating

Legal301121836.1
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given in the Listing Ruoles; or

()] otherwise, means a day except a Saturday, Sunday or public holiday in New South
‘Walea.

Company mesns Carbon Bnergy 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 Daie. ‘ ‘

Exercise Pricc 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 2 Bonus Issue.

‘Register means the Company's register of option holders mainteined 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 terms: |

(a) a reference to any statute includes its delegated legislation and a reference to a
statute or delegated legislation or a provision of either inchides congolidations,
amendments, te-enactments and replacements;

()] a reference to the Listing Rules or the ASTC Settlement Rules includes any
amendment or 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 modification, waiver or exemypiion
which is in foree either generally or in relation to the Comparty; and

(d) a word or phrase given a meaning in the Applicable Law has the sams meaning in
these terms where it relates fo the same matters as the matters for which it is defined
in the Applicable Law, unlcss that word or phrase is otherwise defined in these
terms.

Legali301121836.1 iii
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2, Options
2.1 Entitlernent

Subject to and with effect from completion of the Initial Share Sale, CSIRO irrevocably grants
each Holder ¢all options for that Holder or its nominee to purchase 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
(= Bach Option antomatically expires at the Expiry Time.

© (b If each Option cxpires under clause 2.2(a) then, without prejudice 10 the rights of
the parties already existing under this deed:

)] thiz deed antomatically terminates; and

i) none of the parties are liable to the other parties for any damages,
parties ge5,
gxpenses, losses, actions, claims or demands anising out of the Options
or in comnection with this deed, '

3. Exercise

3.1 Time of exercise

Each Holder Iﬁay exercise some or all of its Options onee during the Exercise Period or such
eatlier date 23 agreed in writing by each of the parties.

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

(a) 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 number of Options
exercised; and

®) making payment in cleared funds to CSIRO of the Aggregate Purchase Price (or a
pro rata portion of the Agpregatc Purchase Prce in the case of an exercise of only
some of the Options) by way of direct deposit to an account notified by CSIRO 0

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 executed 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 nominec) a3 transferee.

4, Adjustments

4.1 Bonus Issue

If the Company makes a Bonus [ssue at any time after the date of completion of the Tnitial
Share Sale but before this deed terminates under elause 2.2(b):

iv

Lepal301121836.1
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4.2

(&) CSIRO must take up its rights under the Bonus Issue; and
()] ' the Aggregate Purchase Price will remain unaltered.
Rights

If the Company makes a Pro Rata [ssue at any time after the datc of completion of the Initial
Share Sale but before this deed terminates under clavse 2.2(b) then:

{a) if the Pro Rata Issue is a renounceable issue then CSIRO must sell the right to
participate in the Pro Rata Isspe attaching to each Option Share (and any Additional
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 CSIRO (net 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 issue then at the option of the Holders:

{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 Rata Issue and completion as contemplated in clause 3.3 must oceur
as soom a3 reasonably practicable but in any event such that the Holders
may hecome the registered holders of the Option Shares and amy
Additional Shares before the record date for the Pro Rata fasue; and

(i) the Holders may by written notice to CSIRQ require CSIRO to take up
some or all of its rights 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 fo take up those rights to a broker nominated
by CSIRO, and CSIRO must, or must procurs 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
proportions specified in Schedule 1).

Reorganisation

If there i3 & reorpanisation (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.

6.2

Legal301121834.1

Notices

Form !

Unless expressly stated otherwise in this decd, all notices, certificates, consents, approvals,
waivers and ofher communications in connection with this deed must be in writing, signed by
the sender (if an individual) or an Authorised Qfficer 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. ‘

Delivery
They must be:

{a) left at the address set out or referred to in the Details; or
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) sent by prepaid ordinary post (airmail if appropriate) to the address set out or
refemred to in the Details,

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

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

Euch 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 assign or otherwise transfer
its rights and obligations under this deed without the prior written consent of the other parties.

7.3 Governlng law

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

Executed as deed.

Executed by PRCM Nominees Limited Pty
Limited AGNA123 215 in accordance with
section 127 of the Co ons Act 2001 (Cih):

-

e

Signature of dirsctor / - . Signamre oEeempany seerswsy/director
Lous. IVaN RO Pty Posepigon ESPIE
Full pame of dirsetor ' Full name of pompasy-seeretary/director

LegaTcig! 121836.1 ¥
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. They takeretfest fromitiis tiatiiey arereodiyed wnfess:a lator.liie s wpagified;

Recsipt« post

TEsEnt by post, fisyare tken Fa hesvecaived e daysrnftanputting (o seven days after
postingif sent fo or Roha plass outside Adstalin),

Fa

T2

T3

General.
Starapduty

Each Holdet agrecs oAl smpyduty o iy deed andany Stajng diity: perydbleion exerdise
of theeQptiong,

Begigninent
Hopwithstandiag:any: nﬂﬁﬁﬁi{iﬁdiﬁﬁiﬁﬁﬁfﬁf'liiﬁi.'g:'iggdi sparfymmstnobassif oF theu e tanster

itg rights wid 6higationgynder this deedwitholt thie/ptist Weritten congent of thewother parties.
Governlng 18w

Thiese lemsare govesnciiby add st bk gondtrusd atourdingo e I applyitig i Nes
Sefith Waiks,

‘Excentedss deei,
Exscuted by PROM Narhindes Litiited Pry

123 2156851, in avsordasioe with
7 o the:Corporatians Act 2001, (Sl

Sighetarerotdireator Biuatrechoompanysecreiory/ it

N e— S Gl ameioR compay-Secrela et

Exgcited vy Pagilc Road Garbon Eneray
NV by.gr invthe pt e

SENGE; Q.f'i': )

Pg: 27729

Jaghiiesde Pivout

Ee oSG eary ey PRECtor

Wamo of Divegforanfall T I?lamcm‘fﬁmrﬁramﬂfh&rmrabﬁﬁmﬂ{[r

LepT I
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Executed by Pacific Read Carbon Energy
NV by or in the presence off

Signafurs of Dircotor

7 Leganacriziszél

N of Directoy in full

Executed by Commonwealth Scientific
and Industrial Research Organisation in
aecordance with section 127 of the Corporations
Act 2001 (Cih):

oA

11-85-18 12:13

Pg: 28729

Signature of Seerstary/other Direstor

TName of Secretary/otiter Director in fill

Sighature of Authorised Representative

K Ropeigues

Signature of Witness

LAl ZHES0 2H AL

Full name of Authorised Representative

Foll name of Winess

vhi
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Schedule 1
Hold Number of Option Exercise Price per
older Shares Option Share
PRCM Nominees Pty Limited ACN $0.93
123 215 681 aa trustee of the Pacific | 5,620,552
Road CB Trost
Pacific Road Carbon Energy NV 22,716,797 $0.93

Logal\301121836.1

viii



