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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme
ACNARSHK

1. Detalls of substantial holder {1)

Name
ACN/ARSN (it appiicable}

There was & change kn the inferests of the

substantial holder on

The previous nolice was given to the company on

The previous nofice was dated

2. Pravious end present voiing power

Benites Blopharma iimited

ACH 068 043 662

Nani Capital, LLC

1310312017
24{10/2016

24/10/2018

The total number of voles altached to all the voting shares in the company or voting Interests in the scheme that ihe substantial holder or an associate (2) had a relevant
interest (3) tn when last required, and when now required, 10 give & Substantial kolding notice 1o the company or scheme, are as foliows:

Class of sacurities (4} Previous notice Prasent nolice
Person's voles Voling power (5) Persn’s volas Veting power (5)
Ordinary 29,305 819 16.67% 58,611,638 8.57%

3. Changes in relevant Inferests

Parficulars of each change in, or change in the nalure of, a relevant interest of the substantial holder or an associate in voling securitiss of the company or schama, since the
substantial holder was last required 1o give & substantial hoiding notice to the company or scheme eve as follows:

Date of
changs

Person whose relevant
intesest changed

Nalure of
change (8)

Consideralion
given in relation
to change {7)

Class and
number of

sacurities affecies

Person's voles
affectedt

130317

Nart Gapilal, LLC

A result of the issue of
the Tranche 2 Shares™
to Nar Capital, LLC
pursuant to a Share
Subscription Agraement
dated 24 Oclober 2016
(as amended on 31
January 2017 and which
fosms Annexure A of this
notice} (Share
Subscription
Agreament) as approved
by the Banitec
Biopharma Limitad
sharehoiders gt the
Annual General Mesting
of the company held or
14 December 2016,

Legal ownership of the
Tranche 2 Shares” wil
be frangtered to Menl
Lynch {Austraiia)
Mominses Ply Limied lo
be held lor the benefit of
Nant Capital, LLG under
a custadial hokiing

$5,447.052

25,305,810

ordinary shares

11.80%
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arangement.

130317

Tir. Painick Boon-Shiong

As above.

29,305,819
orifinary shares

11.80%

130317

Calfomia Gapital Equity,
LEC

As above.

28,305,810

ordinary shares

11.80%

4, Present relevani interesis

Particulars of aach refevan! interast of the substantial holdar in voling securities after the chanpe aze as foliows:

Holder of
relevant
interest

Registared
holder of
sacurities

Person entilled
tobe registered
as hokler (8)

Nalure of
relevant
interest (6)

Class and
number of
securilies

Person’s voles

Nant Capttal,
e

Nant Capiai, LLC

Nani Capital, LLC

Legal and henaticial
owner of the Tranthe 2
Shares" under the
Share Subseription
Agreement.

Lega) ownership of the
*Tranche 2 Shares” wil
be transferred to Memili
Lynch (Austrafia)
Nominees Py Limited
to be hald for the
benefit of Nant Capital,
LLG under & custodial
holding arrangemant.

28,305.81¢
ordinary shares

29,205,819

Dr. Palrick
Seon-Shiong

Nani Capal, LLC

Nant Capial, LLC

Relevent imterest in the
"Tranche 2 Shares”
under 808{1}{b},
508{1)(c) and 608{3) of
the Gorporations Act
2001 (Cth) in that Dr.
Patrich Soon-Shiong
controls Nant Capital,
LLC.

29,305,818
ordinary shares

29,305,618

Callornia
Capitaf
Equity, LLC

Riant Capial, LLC

Nant Capital, LLC

Relevant interest n the
“Tranche 2 Shares™
under S08(1)b),
B0B{1}c) and 608(3) of
the Corporations Act
2001CHh) in dhat
Calilomia Capital
Equity, LLC controis
Nant Capital, LLC.

29,305,819
ordinaty shares

20,305,818

Nant Capitad,
LLC

Martill Lynch {Australia)
Nominess Pty Limiled

Merill Lynch (Austraiia)
Nominees Pty Limited

Benelicial owner of the
“Tranche 1 Shares”
issued on 24 Oclober
2016 undter the Share
Subscription
Agreement, with the
power lo exercise the
fight 4o vote attached 10,
and io disposs of, the
“Tranche 1 Shares'.

28,305,818
ordinary shares

28,305,813

Dr. Patrick
Soon-Shiong

Menill Lynch {Austraka)
Nominees Pty Limited

Mezril Lynch {Australia)
Nominess Pty Limied

Ralevant interest in the
“Tranche 1 Shares”
under 608{1}b),
608{1)(c) and 808(3) of
the Corporations Act
2001 {Gth) in that Dr.
Patrick Soon-Shiang
contrals Want Geplial,
LLC which has the
power o exercise the
right 1o vote attachad to,
and %o dispose of, the
“Tranche 1 Shares”

29,305,819
ordinasy shares

29,305,818

Califamia
Capttal
Egudty, LLC

Meril Lynch {Australia)
Nominees Pty Limiled

Merrill Lynch (Austrafia)
Nominees Pty Limited

Relevanl inferest in the
“Tranche 1 Shates”
under 608(1){b),
608(1)¢) and B08(3) of
the Corporations Act
2001{Cth) in thal
Caifomia Capital
Equity, LLC conlrols

28,305819
ardinary shares

29,3058
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Nant Caprial, LLC
whith has the power to
exerdse the right o
vote attached to, and 1o
dispose of, the
“Tranche 1 Shares™.

§. Changes In aseocistion

The persons who have hecome associates (2) of, ceased to be associates of, or have changed the nature of their assoclation {9) with, the substantial holder in relation to voling
interests in the company of stheme are as follows:

Name and AGN/ARSN (i applicabls)

Nature ¢f association

Dr. Patrick Soon-Shiong

No change from notice of inttial substantial holder dated 24 October 2016. Dr. Patrick
Soon-Shiong is an associate of Nani Capital, LLC under seetion 12{2){a) of the
Corporations Act 2001 (Cth) in that Dr. Patrick Soon-Shiong controls Narit Capital
LLC.

Caiifomia Capital Eguity, LLC

No change from notice of inttiat substantial hokfer dated 24 Octoher 2016, Callomiz
Capital Equity, LLC is an associate of Nani Capital, LLC under section 12(2)(a) of the
Corporations Act 2001 (Cth) in that Califomia Capital Equity, LLC condrols Nant

Capial LLC.

6. Addresses

The addresses of persons named in this lorm are as foliows:

2
@)

{5)
{6

Name Address
Nant Capital, LLG 9922 Jetierson Boulevard, Culver City, Callomia 90232, United States of America

Or, Palrick Soon-Shiong

6922 Jaterson Boulevard, Culver City, California 90232, Unked States of Americs

Calitomia Captal Equity, LLC

9922 Jeflerson Boulevard, Culver City, Califomia 80232, United Siates of America

Merill Lyneh {Australia) Nominees Pty Limiied

Leve| 18, 120 Colling Sireet, Melbourns, Vicieria 3000, Australia

i(u T

printname  Charies Kim

capacky General Counsel

sign here O} ﬁ/\Q../ date qué 12017

DIRECTIONS

i there are & number of substanlial holders with similar of relaled refevant inerests (eg a corporation and ils related corporations, tr the manager and trastee of
an equity frust), the names could be included in an annexure 1o the fomm. If the relovant interesls of @ group of persons are essentially simiar, thay may be
referred to throughout the form as & specically named group # the membership of sach group, with tha nemes and addresses of members is clearly set out In

paragraph € of the form,

Sea the definition of "associate” in seclion 9 of the Cerporations Act 2001,

See the definition of “relevan! interest’ In sections 608 and 671B(7) of the Comporations Act 2001,

The voting shares of a company conslitule one class unless divided into separale classes.

The pereon’s votes divided by the total votes in the hody comorate or scheme mattipied by 300

Include details of:

{a) any televant agreement or other circumstances because of which Ha change in relevan! imterest acsured. if subsection 671B(4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person ghving full and accurate details of any contrad),
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arangement; and

{b) any quakiication of the power of a persan to exercise, control the exercise of, or influgnce the exertise of, the voling powers of disposal of the
securities to which the relevant interest ratates (indicating cleary the particuar securities to which the qualiicalion applies).

See ihe definition of “relevant agresment” in sattion 9 of the Corporalions Act 2001.
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{7 Details of the consideration must include any and all benalits, money and other, that any person from whom & relevant Intesest was acquired has, or may,
become entiiled 1o receive in relation to thal acquisition. Detalls must e included even ¥ the benehit is conditional on the happening or not ol & contingency.
Detalls must be included of any benefit paki on behelf of the substantial hoider or s associate in relation 1o the acquistions, even i they are nat paid directly to
the persan from whom the relevant interest was acquired.

{8 If the substantial holder i unable to determine the idenliy of the person {eq if the ralevant interest arises because of an option} wrile "unknown”,

{8} Give details, § appropriate, of the presen assogiation and any change in that assodiation since the last substaniial hokding notice.
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ANNEXLRE A
This Is Annexure A of 37 papes (including this page) referred (o in the accompanying Form 604 (Notice of Chenge of Interests of Suhstential Holdar).

Signad:

2

Nama: Chares Kim
Capacily: Ganeral Counsel
Nant Capital, LLC

w14y § | 2017
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BENITEC BIOPHARMA LIMITED
ABN 64068 943 662

Share Subscription Agreement

October 74, 2016
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BENITEC BIOPHARMA LIMITED
SHARE SUBSCRIFTION AGREEMENT

THIS SHARE SUBSCRIPTION ACREEMENT (the “Agreement™) is made and entered into as of
October 24, 2016 by and among BENTTEC BIOPHARMA LIMITED, an Australian corporation
(“Company™), and Nant Capital, LLC, a Delaware limited liability company {the “Purchaser”).

RECITALS

WHEREAS, the Company desires to issue an aggregate of up to 58,611,638 ordinary shares (the
“Shares”) to the Purchaser on and subject to the terms set forth herein {the “Placemeni”); and

WHEREAS, the Purchaser desires to subscribe for, and accept, the Shares on the teomg and
conditions set forth herein,

AGREFMENT

Now, THERRFORE, in congideration of the foregoing recitals and the mumal prowmises,
representations, warranties, and covenants hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. AGREEMENT TOISSUE AND SUBSCRIBE.

11 Authorization of the Shares. The Company has authorized the offer of the Shares for
issuance, subject to the terms set forth herein, to the Purchaser,

12 Issue and Subscription. At the Applicable Closing (as defined below) and subject to the
terms and conditions hereof, the Company agrees to issue and allot to the Purchaser, and
the Purchaser agrees to subscribe for, and accept from the Company, the number of
Shares in two tranches as set out in Exhibit A at a purchase price per Share as set ot or
determined in accordance with the notes in Exhibit A (“Tranche 1" and “Tranche 2~
respectively, and each a “Tranche™). The aggregate purchase price for each Tranche will
be equal to the sumber of Shares which the Purchaser has agreed to sabscribe for under
this Agreement as part of that Tranche multiplied by the purchase price per Share
determined in sccordance with Exhibit A (“Purchkase Price”). The parties acknowledge
and agree that the Purchaser shall not be entitled to, and any reference 10 the Shares shail
not include, any dividend or other distribution declared or paid on the ordinary shares in
the share capital of the Company prior to the Tranche 1 Closing in respect of the Shares to
be issued in accordance with this Agrecment as part of Tranche 1 (“Tranche I Shares™),
or prior to the Tranche 2 Closing in respect of the Shares to be issued in accordance with
this Agreement as part of Tranche 2 (“Tranche 2 Shares™).

13 Options for implementation of Tranche 2. The parties agree and acknowledge that
Tranche 2 may be implemented as either:

(8) a separate and individual issue of the Tranche 2 Shares to the Purchager without any
other issue of sheres in the Company to any other Person (“Individual
Placementy, or
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(b) the issue of the Tranche 2 Shates to the Purchaser at the same time s, and as part
of a single transaction involving, a broader placement of shares in the Compeny to
a number of institutional and sophisticated investors (“Broader Placement™),

and that both the Individual Placement and Broader Placement are subject to Section
2.1

14 Broader Placement if Collaboration Agreement signed. If:

(a) tbe collaboration sgreement referred to in Section 6.5 (“Collaboration Agreement”)
has been executed by the Purchaser and the Company; and

(b) the Company determines that it will conduct 2 Broader Placement prior to February
20, 2017,

then:

{¢) the Company must notify the Purchaser in writing no later than five Business Days
prior to the Broader Placement that it will be conducting the Broader Placement and
may require the Purchaser, or the Purchaser may elect, to participate in the Broader
Placement ("Broader Placement Notice™);

(d) if the Company requires the Purchaser to participate in the Broader Placement, then
the Parchaser must participate on the terms of Section 1.4(f) to 1.4(h); and -

(e) if the Company does not require the Purchaser to participate in the Broader
Placement, then the Purchaser may elect to participate in the Broader Placement by
giving notice in writing to the Company no later than one Business Day prior to the
Broader Placement exercising its option under Section 1.4(c) to participate
(“Broader Placement Option Exercise Notice"), and if the Purchaser provides the
Company with the Broader Placement Option Exercise Notice, then the Company
must permit the Purchaser to, and the Purchaser must, participate in the Broader
Placement on the terms of Section 1.4(f) to 1.4(h) (and if the Purchaser docs not
provide the Company with the Broader Placement Option Exercise Notice in
accordance with this Section 1.4(c) or otherwise notifies the Company that it does
not wish to purticipate in the Broader Placement, then the Purchaser will not ;
participate in the Broader Placemeont end the Company is not obliged to issue any |
shares to the Purchaser under the Broader Placement),

and the parties agree that if Section 1.4(d) applies or if the Purchaser has given the
Broeder Placement Option Exercise Notice in accordance with Section 1.4(e), then:

(@ if the Purchase Price for the maxinmun number of Tranche 2 Shares set out in
Exhibit A is equal to, or less than, the total budgeted cost agreed by the parties and
set out in the Collaboration Agreement in respect of the funding of the clinical and
preclinical stwdies set out in the Collaboration Agreement (“Scientific
Collaboration Cost’™), the Purchaser must subscribe for the maximum number of
Tranche 2 Shares set out in Exhibit A;

(g) if the Purchase Price for the maximum number of Tranche 2 Shares set out in
Exhibit A is greater than the Scientific Colleboration Cost, the Purchaser must
subscribe for such lessor number of Tranche 2 Shares as will result in the Purchase
Price for the Tranche 2 Shares being as close to, without exceeding, the Scientific

2
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Collaboration Cost (unless the Purchaser provides notice in writing to the Company
that it wishes to subscribe for a greater number of Tranche 2 Shares (and specifies
that numbez, up to the maximum number of Tranche 2 Shares set out in Exhibit A)
and in which case the Purchaser will subscribe for that greater number of Tranche 2
Shares); and

(h) unless the parties otherwise agree in writing, the Company will not conduct the
Individual Placement and the Purchaser will have no obligation to subscribe for any
othet shares in the Company in addition to the number of shares in respect of which
it has subscribed for as part of the Broader Placement.

Individual Placement if Collaboration Agreement signed. If:

(a) the Coliaboration Agreement has been executed by the Purchaser and the
Cotopany; and

(b) the Company has not conducted the Broader Placement prior to February 20, 2017
or has conducted the Broader Placement prior to February 20, 2017 but the
Purchaser did not provide the Company with the Broader Placement Option
Exercise Notice in accordance with Section 1.4(e) or otherwise notified the
Company that it did not wish to participats in the Broader Placement,

then the parties agree that:

() the Company may by written notice to the Purchaser issued at sny time after 9:00
am on February 20, 2017 (Sydney time) and before 5:00 pm on February 27, 2017
(Sydney time) notify the Purchaser that it requires the Purchaser to participate in the
Individual Piacement and include in that motice the purchasc price per Share
determined in accordance with the notes set out in Exhibit A (“Individual Placement
Requirement Notice™);

(@ if the Purchase Price for the maximum number of Tranche 2 Shares set out in
Exhibit A is equal to, or Jess than, the Scientific Collaboration Cost, the Purchaser
must subscribe for the maximum number of Tranche 2 Shares set out in Bxhibit A:

{(e) if the Purchase Price for the maximum aumber of Tranche 2 Shares set out in
Exhibit A is greater than the Scientific Collaboration Cost, the Purchaser must
subscribe for such lesser number of Tranche 2 Shares as will result in the Purchase
Frice for the Tranche 2 Shares being as close to, without exceeding, the Scientific
Coliaboration Cost (unless the Purchaser provides notice in writing to the Company
that it wishes to subscribe for a greater number of Tranche 2 Shares (and specifies
that numbez, up to the maximum number of Tranche 2 Shares set out in Exhibit A)
and in which case the Purchaser will subscribe for that greater number of Tranche 2
Shares); and

(D) unless the parties otherwise agree in writing, the Parchaser will have no obligation
to subscribe for any other shares in the Company in addition to the number of
shares in respect of which it has subscribed for es part of the Individual Placement.
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1.6 If Collaboration Agreement not signed. If the Collsboration Agreement has not been
executed by the Purchaser and the Company by February 20, 2017, the Company:

(a) if it elects to conduct the Individual Placement, may invite the Purchaser to
participate in the Individual Placement; or

(b) if it elects to conduct the Broader Placement, must notify the Purchaser in writing
no later than five Businéss Days prior to the Broader Placoment that it will be
conducting the Broader Placement and must provide the Purchaser the option to
clect to participate in the Broader Placement,

by written notice to the Parchaser issued at any time after 9:00 am on February 20, 2017
(Sydoey time) and before 5:00 pm on February 27, 2017 (Sydney time) and which must
include the purchase price per Share determined in accordance with the notes set out in
Exhibit A (“Placement Election Offer Notice™), snd the parties agtee that if the
Placement Election Offer Notice is provided to the Purchaser, then:

{c) the Purchaser may, but is not required to, parficipate in the Broader Placement or
Individnal Placement (as applicable);

(@) if the Purchaser agrees to participate in the Broader Placement or Individual
Placement {as applicable), the Purchaser may, in its sole discretion, determine
whether to subscribe for some, or all, of the Tranche 2 Shares up to the maximum
nuntber set out in Exhibit A; and

(¢) if the Purchaser agrees to participate in the Broader Placement or Individual
Placement (as applicable), the Purchaser must within 4 Business Daye of the date
on which it receives the Placement Election Offer Notice (excluding the date
(Sydney, Australia time) on which the notice is received), provide the Company
with written notice confinming its election to participate in the Broader Placement
or Individual Placement (as applicable) and specifying the number of Tranche 2
Shares for which it will subsctibe (“Placement Election Acceptance Notice™).

2.  CLOSING, DELIVERY AND PAYMENT.
The Company and the Purchaser agree as follows:

21 Pablication. Subject to Section 7.18, the Company shall announce the Placement to the
Australian Sccurities Exchange (the “45X™) as soon as practicable following receipt of an
executed and completed copy of this Agreement.

22 Tranche 1 Closing. The closing of the issue and subscription of the Tranche 1 Shares
(the “Tramche I Closing™) shall take place on October 24, 2016, at 10.00 am Syduey
time, at F6A / 1-15 Barr Street, Balmain, New South Wales, 2041, Australia, or at such
other time or place as the Company and the Purchaser may mutually agree (such date is
hereinafter referred to as the “Tranchke 1 Closing Date™).

23 Tranche 1 Delivery. The Purchaser shall deposit the amount of the Purchase Price
payable for the Tranche 1 Shares (as set out in Exhibit A} into the Company's account at
Westpac Banking Corporation, the detsils of which are set out in Exhibit B, on the
Trenche I Closing Date in immediately available cleared fands. At the Tranche 1
Closing, subject to the ternas and conditions hereof, the Company will:
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(a) issue the Tranche 1 Shares to the Purchaser and register, or procure the registration
of, the Purchaser as the holder of the Tranche 1 Shares;

(b) deliver or procure the delivery by its share registrar to the Purchaser (with a copy
sent by clectronic email communication to the Purchaser), of holding statements
evidencing the number of Tranche 1 Shares (and security reference number or
holder identification number, as applicable) subscribed for and accepted at the
Tranche 1 Closing by the Purchaser: and

(c) comply with the requirements of Section 3.10(e).

Any questions rclating to sctflement should be directed to Mr Greg West (the
Company's Chief Executive Officer) by telephone at +61 2 9555 6986 or by email at
gwest@benitec.com.

24 Tranche 2 Closing. Subject to Section 1.4, Section. 1.5, Section 1.6 and Section 2.7, the
closing of the issue and subscription of the Tranche 2 Shares (the “Trancke 2 Closing”):

(a) by way of the Individual Placement under Section 1.5, shall take place on the day that
is five Business Days after the date on which the Company provides the Individnal
Placement Requirement Notice to the Purchaser (excluding the date (Sydney,
Australia time) on which the notice is received by the Purchaser), or at such other
date as the Company and the Purchaser may mutually agree;

{b) by way of the Individnal Placement under Section 1.6, — the datc which is five
Business Days after the date on which the Purchaser provides the Placement
Election Acceptance Notice to the Company (excluding the date (Sydney, Auvstralia
time) on which the notice is received by the Company), or at such other date as the
Company and the Purchaser may mutually agree;

(¢) by way of the Broader Placement under either Section 1.4 or Section 1.6, shall take
Place on the date agreed by the partics in respect of the Broader Placement (being the
same date on which the proceeds of the Broader Placement are to be received from,
and the ghares in the Company are to be issued to, the other third party investors),

in each case, such date is hereinafter referred to as the “Tranche 2 Closing Date’™;
and

{(d) shall take place at FSA / 1-15 Barr Street, Balmain, New South Wales, 2041,
Australia, or at such other place as the Company and the Purchaser may routually
agrec,

For the purposes of this Agreement, “Business Day” means  day other than a Saturday,
Sunday or public holiday in Sydney, Australia (or in the place specified, if another place
is specified).

25 Tranche 2 Delivery. Subject to Section 1.4, Section 1.5, Section 1.6 and Section 2.7, the
Purchaser shall deposit the Purchase Price payable for the Tranche 2 Shares (as
determined in accordance with the notes set ont in Exhibit A) into the Company’s
account at Westpac Banking Corporation, the details of which are set out in Exhibit B, on
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the Tranche 2 Closing Date in immediately available cleared funds. At the Tranche 2

Closing, subject to the terms and conditions hereof, the Company will:

(&) issue the Tranche 2 Shares to the Purchaser and register, or procure the registration
of, the Purchaser 28 the holder of the Tranche 2 Shares;

(b) deliver or procure the delivery by its share registrar to the Purchaser (with & copy sent
by electropic cmail communication to the Purchaser), of holding statements
evidencing the namber of Tranche 2 Shares (and security reference oumber or holdar
identification number, as applicable) subscribed for and accepted at the Tramche 2
Closing by the Purchaser; and

(€) comply with the requirements of Section 3.10().

Any questions relating to settlement should be directed to Mr Greg West (the Company's
Chief Executive Officer) by telephone at +61 2 0555 6986 or by emsil at
gwest@benitec com,

2.6 General Meeting,

(a) Upon the execution of this Agreement, the Company must promptly canse &
proposed notice of & general meeting of its sharecholders which includes the
proposal to pass or spprove the Approval Resolution(s), an accompanying
cxplanatory statement and proxy form to be prepared (and the Company must
provide the Purchaser with any drafts of those documents, and teke into account all
reasonable comments of, the Purchaser in relation to the content of those
documents) and to be submitted to ASX pursuant to the listing rules of ASX (“ASX
Listing Rules™) and to the Australian Securities and Investments Commission
(“ASIC") in accordance with ASIC Regulatory Guide 74. The Company must
inform the Purchaser of any material matters raised by ASX or ASIC on the

- documents and prompily provide the Purchaser with any new information which is
to be included in, or which is required to supplement, those documents.

(b) The Company must ensure that the notice of meeting and accompanying
explenatory statement and proxy form have been prepared in accordance with all
applicable laws, policy, the ASX Listing Rules and ASIC Repulatory Guide 74.
Each party must ensure that the information it provideg for the purpose of the
explenatory statement complies with such requirements, and are not misleading or
deceptive (whether by omission or otherwiss).

(c) On or prior to the execution of this Agreement, the Company must sppoint an
independent expert to prepare n report t0 be provided to the directors of the
Company and its shareholders to opine as to whether the issue of the Tranche 2
Shares to the Purchaser is fair and reasonable to the Company’s shareholders (other
than the Purchaser) (“Independent Expert’s Report”).

(d) Prowptly, but in any case no later than three Business Days, following ASX and
ASIC each giving the Company written approval for, or & written statement that it
has no objection to, the Company sending the nofice of the general meeting,
accompanying explanatory statement (including the independent Expert's Report)
and proxy form (with or without amendments to the form of those documents as
had been initielly submitted to ASX and ASIC, and with dates and other details
completed as applicable to the general meeting), the Company must send the notice
of the general meeting of its sharcholders, along with the accompanying

6
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explanatory statement (including the Independent Expert's Repart) and proxy form
(collectwcly, the “Notice of Meeﬁng") and convene the mecting (“General
Meering™) in accordance with the Notice of Meeting, the ASX Listing Rules, the
Corporations Act and the Company’s constitution.

(e) The Notice of Meeting will specify a date for the meeting no eatlier than the
earliest date the meeting may be lawfully convened, and not more than five weeks
after an announcement is made t0 ASX by the Company confirming dispatch of the
Notice of Mceting 1o its shareholders.

{f) For the purposes of this Agresment, the “Approval Resolution(s)” is or arc a
resolution which is, or such resolutions ss are, necessary or desirable to authorise
and approve the issue of the maximum namber of the Tranche 2 Shares (as set out
in Exhibit A} to the Purchaser in accordance with and for the purposes of the ASX
Listing Rules, section 611, item 7 of the Corporations Act and the Company’s
constitution.

{2) The Company will procure that the directors of the Company (other than Dr. Jerel
Banks, once appointed as a director of the Company) will unanimously recommend
that the Company's sharcholders vote in favour of the Approval Resolutions to be
proposed at the General Meeting.

2.7 Failure to pass or approve resolution(s). If the Company’s shareholders do not pass
or approve the Approval Resolution(s) proposed in the Notice of Meeting at the General
Meeting: (1) the Purchaser will not be required to deposit the Purchase Price payable for
the Tranche 2 Shares and Company will not be required to issue the Tranche 2 Sharcs
(whether by way of the Individual Placement or Broader Placement) to the Purchaser,
(ii) Tranche 2 Closing will not occur (whether by way of the Individual Placcment or
Broader Placement), and (iii) neither party will have any further obligation under this
Agroement in respect of Tranche 2 or the Tranche 2 Shares (whether by way of the
Individual Placement or Broader Placement),

REPRESENTATIONS AND WARRANTIES OF THE COMPANY,

The Company represents and warrants to the Purchaser that each warranty in this Section 3 is
true and accurate and not misleading as of the date of this Agreement and as of the Tranche 1
Closing and (subject to the Company having received the approval of its sharcholders to issue
the Tranche 2 Shares) as of the Tranche 2 Closing.

3.1 Organbzation. The Compeny is a corporation duly organized and validly incorporated and
existing under the laws of Australia, The Company has all requisite corporate power and
authority to execute and deliver this Agreement and, other than for doing the acts and
obtaining the consents, pemutsorwmvmrequnedbyﬂwtamsofﬂusm
(including but not only obtzining the approval of its shareholders to issue the Tranche 2
Shares), to issue the Shares and to carry out the provisions of this Agreement. Neither the
Company nor any of its subsidiaries is in violation nor defanlt of any of the provisions
of its respective constitution, certificate or articles of incorporation, bylaws or other
organizational or charter documents.
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32  Qualification. Bach of the Company and its subsidiaries is duly qualified to conduct its
business in each jurisdiction in which the nature of the business conducted or property
owned by it makes such qualification necessary, except whese the failure to be so
qualified could not have or reasonably be expected to result in: (i) a material adverse
effect on the results of operations, assets, business, prospects or condition (financial or
otherwise) of the Company and its subsidiaries, taken as a whole, or (i) a materiel
adverse effect on the Compeny’s ability to perform on 2 timely basis its obligations
under this Agreement cffecting the transactions contemplated herein (each of (i) and (i)
being a “Material Adverse Effect”) and no proceeding has been instituted in any such
jurisdiction revoking, limiting or custailing or seeking to revoke, Hmit or curtail such
power and authority or qualification. Each of the Company and its subsidiaries has the
power to own its assets and carry on its business as it is now being conducted.

33 Subsidiaries. The Company owns, directly or indirectly, all of the capital stock or other
equity interests of each of it subsidiaries free and clear of any Liens, and all of the
issued and outstanding shares of capital stock of each of its subsidiaties are validly
issued and are fully paid and free of preemptive and similar rights to subscribe for or
purchase securities. No aother Peson has any right to own or be trensferred or issued any
securities in any of the Company’s subsidiaries,

34 Capitaiization.

(a) The issued capital of the Company immediately priot to the date of this Agreement
comprises 146,520,096 fully paid ordinary shaves, all of which are issved and
outstanding,

(b) When issued in accordance with the provisions of this Agreement (including the
Company having received the approval of its sharehoiders to issue the Tranche 2
Shares), the Shares will be validly issued and be fally paid, will rank equally in all
respects with existing issued fully peid ordinary shisres in the Company (including
payment of any distributions following allotment) and the Shares will be free of any
security interest (within the meaning given to that term in section 12 of the
Personal Property Securities Act 2009 (Cth)) or other montgage, charge, lien,
pledge, trust, easement, hypothecation or other encumbrance of any kind (or any
agreement to create any of them or allow them to exist) (“Liens™), other than ! jens
¢reated by or imposed upon the Purchaser; provided, however, that the Shares may be
subject to restrictions op transfer under U.S. federal and/or state securities laws, The
issue of the Shares is not and will not be subject to any preemptive rights that have
not been properly waived or complied with prior to the Tranche 1 Closing or Tranche
2 Closing (as applicable). '

(¢) The Tranche 1 Shares will, upon issue, comprise 16.67% (rounded to 2 decimal
places) of the expanded issued capital base of the Company.

(d) If no Tranche 2 Shares are issued to the Parchaser, but the Broader Placement is
condncted and a total of 60,000,000 ordinary shares are issued by the Company
under the Broader Placement to other third party investors, the aggregate of the
Tranche 1 Shares will, upon issue of the shares under the Broader Placement,
comprise 12.43% (rounded to 2 decimal places) of the expanded issued capital base
of the Company.

(e) If the Tranche 2 Shares are issued by way of the Individual Placement (and there is
1o Broader Placement) and the Purchaser aprees to subscribe for the maximum
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number of Tranche 2 Shares set ont in Exhibit A, the aggregate of the Tranche 1
Shares and the Tranche 2 Shares will, upon issue, comprise 28.57% (rounded to 2
decimal places) of the expanded issued capital base of the Company.

() If the Tranche 2 Shares are issned by way of the Broader Placement (and & total of
60,000,000 ordinary shares are issped by the Company under the Broader
Placement), there is no Individual Placement and the Purchaser agrees to sebscribe
for the maximum tumber of Tranche 2 Shares set out in Exhibit A, the aggregate of
the Tranche 1 Shares and the Tranche 2 Shares will, upon issue, comprise 24.85%
(rounded to 2 decimal places) of the expanded issued capital base of the Company.

3.5 Authorization; Binding Obligations. All corporate action on the part of the Company
(inclucing the obtaining of all consents) necessary for the authorization of this
Apreement, the performance of all obligations of Company at the Applicable Closing and
the anthorization, sdle, issuance and delivery of the Shares hias been duly taken, other than
doing the acts and obtaining the consents, perrits or waivers required by the terms of this
Agreement to be dome or obtaimed subsequent to the execution of this Agreement
(including obtaining the approval of its shareholders to issue the Tranche 2 Shares). This
Agreement, when executed and delivered, will be & valid and binding obligation of
Company enforceable in accordance with its terms, except (a) as limited by applicable
bankruptcy, insolvency, reorgenization, moratorium or other laws of general application
affecting enforcement of creditors’ rights; and (b) as limited by peneral principles of
equity that restrict the availability of equitable remedies.

3.6 Compliance with Laws. The Company is not, and none of its subsidiaries is, in violation
of any applicable statute, rule, regulation, order or resiriction of any domestic or foreign
government or sny instrumentality or agency thereof in respect of the condoct of its
business or the ownership of its properties, which violation of which would have a
Material Adverse Bifect,

3.7 Compliance with other Instraments. The Company is not in violation or default of any
term of its constitution or of any provision of any mortgage, indenture, confract, deed or
agreement to which it is a party or is subject or by which it is bownd or of any instument,
judgment, decree, order or writ, other than such violation or default that would not have a
Material Adverse Effect. The execution, delivery and performance of this Agreement,
and the consummation of the transactions contemplated hereby (including each
Applicable Closing) will not result in any such maferial violation or be in conflict with, or
constitute, with or without the passage of time and giving of notice, either 8 material
default under any such provision, instrument, judgment, decree, order or writ or an event
that results in the creation of any Lien upon any assets of the Company or any of its
subsidianies or the suspension, revocation, impeirment, forfeiture, or nourenewal of any
material permit, license, authorization or approval applicable to the Company or any of ity
subsidiaries, their business or operations or any of their respective assets or properties.

38 Compliance with Listing Rules of ASX and NASDAQ and the Corporations Act.
Except as set forth in Schedule 3.8, the Company is in compliance with the ASX Listing
Rules (including ASX Listing Rule. 3.1) and the listing rules of The NASDAQ Capital
Market ("NASDAQ™). The issuc of the Tranche 1 Shares to the Purchaser does not and
will not contravene the Corporations Act, ASX Listing Rules or the listing rules of
NASDAQ, and no approval of the sharcholders of the Company is requived for the
Company to issue the Tranche 1 Shares to the Parchaser. Subject to the Company having
received the approval of its sharcholders to issue the Tranche 2 Shares, the issue of the
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Tranche 2 Shares to the Purchaser does not and will not contravene the Corporations Act,
ASX Listing Rules or the listing rules of NASDAQ.

39 Filings. The Company is not required make any filings with any Australian or U.S.
federal, state, local or other governmental authority in relation to the issue of the Shares
other than:

() the lodgment of an “Appendix 3B” with ASX and the filing of & “Form 484 —
Change of Company Details” with ASIC, and the lodgment of the Cleansing
Statement referred to in Section 3.10(e) with ASX after each issue of the Shares.
The failure to file a Form 484 - Change of Company Detzils with ASIC does not
prevent or otherwise affect the issue of the Shares to the Purchaser or the ability of
the Purchaser to transfer the Shares:

(b) in respect of the Tranche 2 Shares, and in addition to the above, giving the proposed
Notice of Meeting to ASX and ASIC for review, lodging a copy of the Notice of
Meeting with ASX as an announcement when the Notice of Meeting is sent to the
Company’s shareholders, and lodging an announcement of the results of the Generat
Mecting with ASX; and

(e) the filing of the above ASX announcements with the U.S. Securities and Exchange
Commission (“SEC™) on Form 6-K.

3.10 Offering restrictions under securities laws.

(8) None of the Company or any of its affiliates (nor any Person acting on behalf of any
of them) has offered or sold, or will offer or sell, any Shares in the United States by
roeans of eny farm of general solicitation or general advertising in the United States
within the meaning of Rule 502(c) under the U.S. Securitics Act of 1933, a5 amended
(the “Securifies Act”) or in any manner involving a public offering of the Shares in
the United States within the meaning of Section 4(a)(2) of the Securities Act.

() Nore of the Company or any of its affiliates (nor any Person acting on behalf of any
of them) has solicited any offer to buy, offered to sell or sold, and they will not solicit
any offer 1o buy, offer to sell or sell in the United States any security which could be
integrated with the sale of the Shares in a manner that would require the issue, offer
and sale of the Shares to be registered under the Securities Act.

(t) Assuming the accuracy of those representations and warranties of the Purchaser
contained in Section 4 hexeof, the offer, issue, and sale of the Shares will be exempt
from the registration requirements of the Securities Act.

(d) The offer, issue and quotation on ASX of the Sheres pursuent to this Agreement do
not, and will not, contravene or result in violation of eny applicable stamute,
regulation, or any order, restriction or rule of any regulatory authority (including
ASIC and ASX) in Australia or any state of Australis (“Austratian Law™).

(e) The Company mmst lodge with the ASX & Cleansing Statement (as defined below) (in
respect of the Shares) and an Appendix 3B on the same day as or within one Business
Day from the Tranche 1 Closing (in respect of the Tranche 1 Shares), on the same
day as or within one Business Day from the Tranche 2 Closing (in respect of the
Tranche 2 Shares), and in any event (in each case, as applicable) within the time
period provided under section 708A(6) of the Corporations Act, in a form, and
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containing the information that ic sufficient to permit subsequent re-sale on ASX of
all of the Shares issued to Purchaser. Upon the lodging of an Appendix 3B as
provided for in this Section 3.10(¢) and the Cleansing Statement, the Shares will be
freely tradable on the ASX. For the purposes of this Agreement:

@ “Cleansing Statement” means a statement meefing the requirements of section
TOBA(6) of the Corporations Act; and

(i) “Corporations Act” means Australian Corporations Act 2001 (Cth.).

3.11 Material Changes; Undisclosed Events, Liahilities or Developments, not insolvent,
Since Junc 30, 2016 (the “Balance Sheet Date™) of the letest audited financial
statements (the “Financial Statements™) included within those reports publicly filed by
the Company it accordance with the applicable Australian or U.S. securities laws (the
“Public Reports™), except as specifically disclosed in a subsequent announcement to
ASX or filing with the SEC by the Company filed prior to the date of this Agreement,
(i} there has been no event, occurrence or development that has bad or that could
retisonably be expected to result in a Material Adverse Effect, (ii) the Company has not
incurred any linbilities (contingent or otherwise, including liabilities required to be
reflected in the Financial Statements pursuant to Australian Accounting Standards or
disclosed in filings made with the ASX and the SEC) other than trade payzbles and
accrued expenses incurred in the ordinary course of business consistent, in nature and
quantim, with past practice, (iii) the Compéany has not altered its method of accounting,
(iv) the Company has not declared or made any dividend or distribution of cash or other
property to its stockholders or purchased, redeemed, bought back, reducext, cancelled or
made any agreements to purchase, redeem, buy back, reduce or ¢ancel any shares of its
capital stock, (v) the Company has not issued (or agreed to issue} any securities to any
other Person, except, in the case of any officer, divector or affiliate of the Company or
one of its subsidiaries, pursuant to existing stock option plans and (vi) the Company has
not varied or cancelled any rights or resirictions sttached to any shares or securities in
its capital (or agreed to do s0), The Company does not have pending before ASIC any
request for confidential treatment of information (but may do so in respect of
submitting the proposed Notice of Meecting to ASX in accordance with the ASX Listing
Rules). Except for the issuance of the Shares contemplated by this Agreement, no
event, liability, fact, circumstance, occwrence or development has ocewrred or exists or
is reasonshbly expected to occur or exist with respect to the Company or aay of its
subsidiaries or their respective businesses, prospects, properties, operations, assets or
financial condition that would be required to be disclosed by the Company under
applicable securities laws at or about the timae this representation is made or deemed
made that has not been publicly disclosed to ASX at least I trading day prior to the date
that this representation is made. The Company and none of its subsidiaries (i) is
insolvent under administration or insolvent (each ag defined in the Corporations Act),
(ii) is in liquidation, in provisional liquidation, under administration or wound up or has
had a Controller (as defined in the Corporations Act) appointed to its property, (i) is
subject to any arrangement, assignment, moratorium or composition, protected from
creditors under any statute or dissolved (in each case, other than to camy out a
reconstraction or amalgamation while golvent on tetms approved by the other parties to
this Agreement), (iv) has had an application or order made (and in the case of an
application, it is not stayed, withdrawn or dismissed within 30 days), resolution passed,
proposal put forward, or any other action taken, in each case in connection with that
Person, which is preparatory to or could result in any of (i), (ii) or (iii) above, (v) is
taken (under section 459F(1) of the Corporations Act) to have failed to comply with a
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statutory demand, (vi) is the subject of an event described in section 459C(2)(b) or
section 585 of the Corporations Act (or it mekes a statement from which another party
to this agreement reasonably deduces it is so subject), (vii) is otherwise unable to pay
its debts when they fall due, or (viii} has had something having a substantially similar
effect to (i) to (vii) happen in connection with that Person under the law of any
Jurisdiction,

3.12 Litigation. There is no action, suit, inquiry, claim, prosecution, notice of violation,
proceeding or investigation pending or, to the knowledge of the Company, threatened
against or affecting the Company, eny of its subsidiaries or any of their respective
properties before or by any court, arbitrator, tribunal, other judicial body, governmental
or administrative agency, commission or department or regulatory authority (federal,
state, county, local or foreign), but expressly excluding matters involving review or
agsessment in the ordinary course of applications to regulatory bodies for approvals or
registrations (including reviews by patent offices and biomedica! or similar government
authorities) (collectively, an “Action™) which (i) adversely affects or challenges the
legality, validity or enforcesbility of this Agreement or the Shares or the issuance of the
Shares or (ii) could, if there were an unfavorable decision, bave or reasonsbly be
expected to result in a Material Adverse Bffect. Neither the Company nor any of its
subsidiaries, nor any director or officer thereof, is or has been the subject of any Action
involving a claim of viclation of or liability under federal or state securities laws or a
claim of breach of fiduciary duty. There has not been, and to the knowledge of the
Company, there is not pending or contemplated, any investigation by ASIC or ASX
involving the Company or any director or officer of the Company. There are no stop
orders or other suspension orders issued by ASIC, ASX or any third party impacting the
trading of the Company's securities.

3.13 Regulatory Permits. The Company and its subsidiaries possess all certificates,
authorizations and permits (or similar authorities) issued by the appropriate federal,
state, Jocal or foreign regulatory authorities necessary to conduct their respective
businesses as described in the Public Reports, except where the failure to possess such
permits could not reasonably be expected to result in a Material Adverse Bffect
{“Material Permits”). Bach Matexial Permit is valid and subsisting, bas been complied
with in all respects by the Company and/or applicable subsidiary and neither the
Compeny nor any of its subsidiaries has received mmy notice, and is not aware, of
proceedings relating to the revocation, non-renewal or modification of any Material
Permit.

3.14 Intellectual Property. The Company and its subsidieries have ownesship of, or have
legally enforceable rights to use, all patents, patent applications, trademarks, trademark
applications, service marks, trade names, trade secrets, inventions, copyrights, licenses
and other intellectual property rights and similar tights (collectively, the “Intellectual
Praperty Rights™) necessary or required for use in connection with their respective
businesses as described in the Public Reports None of, and neither the Company nor
any of its subsidisries has received a notice (written or otherwise) that any of, the
Intellectual Property Rights has expired, terminated or been abandoned, or is expected
to expire or terminate or be abandoned (excluding patent applications which are
abandoned or terminate as part of the pormal patent progression process and any
patents reaching the end of the full applicable patent term) within two years from the
date of this Agreement. Neither the Company nor any of its subsidiaries has received a
written notice of a clsim, or otherwise has any knowiedge, that the Intallectual Property
Righte violate or infringe upon the rights of any Person, To the knowledge of the
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Company, all such Intellectual Property Rights are enforceable and there is no existing
infringement by another Person of any of the Intellectual Property Rights. The
Company and its subsidiarics have taken reasonable security measures to protect the
secrecy, confidentiality and value of all of their intellectual properties and ntellectual

Property Rights.

For the purpose of this Agreement, 8 “Person” means an individual, corporation,
parmership, trust, incorporated or umincorporated association, joint venture, limited
liability company, joint stock company, government (or an agency or subdivision thereof)
ot other entity of any kind.

3.15 Registration Rights. No Person has any right to cause the Company to effect the
registration under the Securities Act of any securities of the Company.

3.16 Disclosure. The Company confirms that neither it nor any other Person acting on its
behalf has provided the Purchaser or their agents or counsel with any informetion that
constitutes or could reasonsbly be expected to copstiute material, nonpublic
information. The Company understands and confirms that the Purchaser will rely on the
foregoing representations in effecting transactions in securities of the Company. All
disclosure provided to the Purchaser regarding the Company and its subsidiaries, their
business and the transactions contetaplated hereby, including the Schedules to this
Agreement, furnished by or on behalf of the Company is true and correct in all material
aspects and does not contain any untrue or misleading statemnent of a material fact or
omit to state any materjal fact necessary in order to make the statements made therein,
in the light of the circumstances under which they were made, not misteading. BEach
anpouncement made by the Company on ASX and filing made with the SEC during the
12 months preceding the date of this Agreement did not at the time of releass contain
any uatruc or misleading statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the
light of the circumstances under whick they were made, not misleading. To the best of
the Corpany's knowledge and belief, other than the capital raising contemplated by this
Agreement, no event or circumstance has occurred or information exists with respect to
the Company or its subsidiaties, business, properties, progpects, operations or financial
conditions, which, under the applicable laws, rules or regulations of ASX or the SEC,
requires public disclosure or announcement by the Company but which has not been so
publicly announced or disclosed.

4.  REPRESENTATIONS, WARRANTIES AND ACENOWLEDGEMENTS OF THE PURCHASER.

41 Requisite Power and Anthority. The Purchaser hereby represents and warrants to the
Conpany as follows as of the date of this Agreement and as of the Tranche 1 Closing and
{subject to the Company having received the approval of its sharcholders to issue the
Tranche 2 Shares) as of the Tranche 2 Closing that:

(a) the Parchaser has all necessary power and authority to execute and deliver this
Agreement and to catry out its provisions;

(b) all action on Purchaser’s part required for the lawful execution and delivery of this
Agreement has been taken; and

(¢) vpon execution and delivery by the Purchaser, this Agreement will be 2 valid and
binding obligation of the Purchaser, enforceable in accordance with its ferms, except
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(a) as limited by applicable bankrupicy, insclvency, teorganization, moratorinm or
other laws of geoeral application affecting enforcement of creditors’ rights and (b) as
limited by general principles of equity that restrict the availability of equitable
remedies,

4.2 US securities law matters.

{8) The Putchaser understands that the Shares have not been registered under the
Securities Act. The Purchaser also understands that the Shares are being offered and
sold pursuant to an exemption from registration contained in the Securities Act hased
in part upon the Purchaser’s representations contained in this Agreement. The
Purchaser further acknowledges and understands that the Shares may not be resold or
transferred except in a transaction registered under the Securities Act (which
Purchager acknowledges the Company has no obligation to do) or in a transaction
exempt from, or not subject to, the registration requirements of the Securities Act.
After quotation of each Tranche of Shares on ASX, the Purchaser understands it may
sell the Shares in that Tranche in siandard (regular way) brokered transactions on the
ASX if neither the Purchaser nor any Person acting on its behalf knows, or has reason
to know, that the sale has been preawranged with, or that the purchaser is, a Person io
the United States.

(b} Purchaser bears economic risk. The Purchaser has substantial experience in
evaluating and investing in private placement transactions of securities in companies
similar to the Company so that it is capable of evalnating the merits and risks of its
investment in the Company and has the capacity to protect its own interests (subject
to its reliance on the representations and warranties given by the Company in Section
3). The Pwchaser must be able to bear the economic risk of this investment and
understands that Company has no present intention of registering the Shares in the
United States pursuant to the Secorities Act.

(¢) Acquisition for own account. The Purchaser hereby represents and warrants to the
Company as of the datc of this Agreement and as of the Tranche 1 Closing and
(subject to the Company having received the approval of its sharcholders to issue the
Tranche 2 Shares) as of the Tranche 2 Closing that the Purchaser is acquiring the
Shares for its own account, and not with & view towards their distribution.

(d) No soficitation. The Purchaser hereby represents and warrants to the Company as of
the date of this Agresment and as of the Tranche 1 Closing and (subject to the
Company having received the approval of its shareholders to issue the Tranche 2
Shares} as of the Tranche 2 Closing that the Purchaser is not aware of any general
solicitation or publication of any advertisement, as such terms are defined in
Regulation D under the Securities Act, in connection with the transactions
contemplated in this Agreement.

{e) Rule 144, The Purchaser acknowledges and agrees that the Shares are “restricted
securities” (as defined in Rule 144 under the Securities Act) and may not be
deposited in any unrestricted American Depositary Receipt facility as long as such
Shares remain “restricted securities”.

(D Limitations on resale of the Shares. The Purchaser will not offer, sell, pledge,
transfer or otherwise dispose of the Shares (or solicit offers to buy, purchase or
otherwise acquire or take a pledge of) except (i) in an offshore transaction (as
defined in Rule 902(h) under the Securities Act) complying with Reguiation S
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under the Securities Act, (i) in the United States to a "qualified institutional buyer"
("QIB") as defined in and in reliance on Rule 144A under the US Securities Act, or
(iii) parsuant to Rule 144 under the Securitics Act, if available, in each case in
compliance with all applicable laws.

(2) The Purchaser acknowledges and agrees that it is solely responsible for obtaining
such legal, including tax, advice as it considers necessary and appropriate in
connection with the execution, delivery and performance of this Agreement, the
subscription by it of the Shates and any subsequent sale of the Shares. The Purchaser
has made its own assessment o8 to whether the Company it or may become a
"passive foreign investment company” (as defined in Section 1297 of the U.S.
Internal Revenue Code).

4.3 Auvstralian securities law matters.

{a) The Purchaser acknowledges that it may be named or identified in the Notice of
Meeting or other publicly disclosed material where required to comply with the
ASX Listing Rules or the Corporations Act, and consents to being named or
identified,

() The Purchaser hereby confirms and acknowledges that it is aware (and that its
affiliates, officers, directors, employees, agents or representatives, collectively the
“Represeniatives”, who are appraised of this matter have been or will be advised by
it) of Australian securitics laws, that the confidential information disclosed 1o the
Purchaser by the Company and the transaction contemplated by this Agresment
msy constitute insider information within the meaning of the Corporations Act and
in patticular that knowledge of the confidential information disclosed to the
Purchaser by the Company may trigger the prohibition of insider dealing pursuant
to Division 3 of Part 7,10 of the Corporations Act, and further that Australian law
probibits the sale or other dealings (ot purported sale or other dealings) with shares,
options and other securities unless the person selling or dealing with the shares,
options and other secorities holds those shares, options and other securities or has
an immedietely enforceable unconditional right to call for delivery of those shares,
options or other securities to satisfy the sale or other dealing. The Purchaser agrees
that it and its Representatives will fully comply with the duties and obligations
imposed on it and its Representatives respectively, by securities laws applicable to
the Company and securities issued by the Company or any of its affiliates. The
Purchaser and its Representatives will, prior to the quotation of the Shares on the
ASX, rcfrain from any transactions regarding or related to shares of the Company,

(c) Subject to the accuracy of the warranty given by the Company in Section 3.4(c) in
respect of the Tranche 1 Shares and subject to the Company having received the
approval of its shareholders to issue the Tranche 2 Shares, the Purchaser and its
Associates (as that term is defined and used in the Corporations Act) will not by the
subscription of Shares pursuant to this Agreement acquire & relevant interest (as that
term is defined and used in the Corporations Act) in issued voting shares of the
Company which increases the voting power in the Company of the Purchaser or
someone ¢lsc: (a) from twenty percent (209) or below (which includes zero percent
(0%)) to more than twenty perceat (20%); or (b) from a starting point which is
above twenty percent (20%) and below ninety percent (90%), unless (in each case)
the increase is permitted by and is in accordance with an express exception in
Chapter 6 of the Corporations Act.
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= {d) The Purchaser will provide such information as the Company may reasonably

‘ require for the pn:pamnon of the Notice of Meeting (and within threc Business

i Days of being given a written request by the Company or its advisors specifying the
information required and the reason it is required).

44 Subject to the torms and conditions of this Agreement, the Purchaser understands that its
subscription for the Shares pursuant to this Agreement is binding and irrevocable, and
the Purchaser will subscribe for, and provide the relevant application monies for, the
number of Shares specified in this Agreement when called upon to do so.

I 4.5 The Purchaser is aware of the Company’s business affairs and financial condition and

has acquired sufficient information about the Company, including publicly available
information concerning the Company available on its webgite and that of ASX, to reach
an informed and knowledgeable decision to acquire the Shares. The Purchaser has had
an opportunity to discuss the Company’s business, management and financial affairs
with its directors, officers and management. The Purchaser has also had the opportunity
to ask questions of and receive answers from, the Company's management regarding the
terms and conditions of this investment. The Purchaser not been provided with, nor has
it requested, en offering memorandum or similar document in connection with its
decision to cnter inte this Agreement and purchase the Shares.

§.  CoNDITIONS T'O CLOSING.

5.1 Conditions to Purchaser’s Obligations at the Closing. The Purchaser's obligations to
subscribe far, and accept the subscription of, the Tranche 1 Shares at the Tranche 1
Closing and the Tranche 2 Shares at the Tranche 2 Closing (respectively) are subject 1o
the satisfaction (or waiver by the Purchaser, except for the condition in Section 5.1(d)
which cannot be waived), at or prior 1o the Tranche 1 Closing Date and the Tranche 2
Closing Date (respectivaly), of the following conditions {and in this Agreement “the
Applicable Closing™ is the Tranche 1 Closing or the Tranche 2 Closing respectively, and
“the Applicable Closing Date” is the Tranche 1 Cloging Date or the Tranche 2 Closing
Date regpectively):

(a) Repregentations and warranties true; performance of obligations. The
representations and warranties made by Company in Section 3 being true and correct
as of the date hereof and on the Applicable Closing Date, and the Company having
performed all obligations and conditions required to be performed or observed by the
Compeany under the terms of this Agrecment on or prior to the Applicable Closing.

(b) Legal investment. On the Applicable Closing Date, (in the case of the Tranche 2
Shares subject to the Company receiving the approval of its shareholders to issus the
Tranche 2 Shares) the issuance of the Shares shall be legally permited by all laws
and regulations to which the Purchaser and the Company are subject.

(c) Legal opinion, On the Applicable Closing Date, the Company shall have delivered,
or ceused to be delivered, to the Purchaser the legal opinion of Baker & McKenzie,
the Company's Australian counsel, relating to the applicable Tranche substantially
in the form of Exhibit C attached hereto.

(d) Consents, permits, and waivers. The Company shall have obtained, in respect of

the Tranche 2 Shares, the approvel of its sharcholders at the General Meeting to the'
Approval Resolutions.
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(¢) No Material Adverse Effect confirmation. On the Applicable Closing Date, the
Company having confirmed to the Purchaser, by delivery of a written notice signed
by an officer of the Company, that there has not been, with respect to the Company
or any of its subsidiaries, any event, occurrence or development that has had, or
could reasonably be expected to have, individually or in the aggregate, a Materfal
Adverse Effect.

52 Conditions to Obligations of the Company. The Company's obligation to issue the
Shares at the Applicable Closing is subject to the satisfaction (or waiver by the Company,
except for the condition in Section 5.2(c) which cannot be waived), on or prior to the
Applicable Closing, of the following conditions:

(@) Representations and warranties true, The representations and wamanties in
Section 4 made by the Purchaser being true and correct on the Applicable Closing
Date, with the same force and effect as if they had been made on and as of said date.

(b) Performance of obligations. The Purchaser having performed all obligations and
conditions required to be performed or observed by the Purchaser under the terms of
this Agreement on or before the Applicable Closing.

(¢) Consents, permits, and waivers. In respect of the Tranche 2 Closing, the Company
having obtained the approval of its sharcholders at the Geaeral Meeting to the
Approval Resolutions.

3.3 Obligations to satisfy. Each party must usc all reasonable endeavours to ensure that
the conditions in Section 5.1 and Scction 5.2 are satisfied on, or before, each Applicable
Closing Date, including by procuring performance by a third party. The parties must
keep each other informed of eny circumstances which may result in any condition not
being satisfied in accordance with its terms.

54 Failure fo satisfy conditions. Subject to Section 5.5, if any of the conditions in Section
5.1 or Section 5.2 are not satisfied or waived by the Applicable Closing Date then, if the
parties have complied with their obligations under Section 5.3, either party may
terminate this Agreement at any time by notice in writing to the other party before all
the conditions are satisfied or waived.

5.5 Limited termination right circemstance, If the condition in Section 5.1(c) is not
satisfied on the Applicable Closing Date, then only the Purchaser muy terminate this
Agreement for failure to satisfy that condition and the Company must continue to use all
reasonable endeavours to satisfy that condition as soon as possible prior to the
Purchaser terminating this Agreement,

COVENANTS.

61 Conduct of Business Prior to Closing. From the date hereof until the Applicsble
Closing, except as otherwise provided in this Agreement or consented to in writing by
Putchaser (which consent shall not be unreasonably withheld or delayed), the Compeny
shall, (x) conduet the business of the Company and its subsidiaries in the ordinary
course of business consistent with past practice; and (¥) use reasonable best efforts to
maintain and preserve intact the current organization, business and franchise of the
Company and to preserve the rights, franchises, goodwill and relationships of its
employees, customers, lenders, suppliers, regulators and others having business
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relationships with the Company and/for its subsidiaries. Withont limiting the foregoing,
from the date hereof until the Closing Date, Company shali:

(a) preserve and maintain all of its Material Permits;
(b) pay its debts, taxes and other obligatious when due;

() maintain the properties and assets owned, operated or used by the Company in the
same condition as they were on the date of this Agreement, subject to reasonable
wear and tear;

(d) continue in full force and effect withoyt modification all insurance policies, except
as required by applicable law;

{e) defend and protect its properties and assets from infringement or usurpation;

() perform all of its obligations under all contracts, agreements or other understanding
relating to or affecting its properties, assets or business;

(g) maintain its books and records in accordance with past practice;

() comply in all material respects with all applicable laws and regulations; and

(i) not take or permit any acticn that would cause any of the changes, events or
conditions described in Section 6.2 to occur.

62  Absence of Certain Changes, Events or Conditions. Since the Balance Sheet Date,
there has not been, with respect to the Company or any of its subsidiaries, any:

(a) event, occurrence or development that has bad, or could reasonably be expected to
have, individually or in the agpregate, a Material Adverse Effect;

{b) amendment of the constitution or other organizetional documents of the Company
or & subsidiary;

(c) split, combination or reclassification of any shares of its capital stock;

(d) issuance, sale or other disposition of any of its capital stock, or grant of any options,
warrants or other rights to purchase or obtain (including wpon conversion, exchange
or exercise) any of its capital stock;

(&) declaration or payment of any dividends or distributions on or in respect of any of
its capital stock or redemption, perchase or acquisition of its capital stock;

(f) material change in any method of accounting or accounting practice of the
Company, except as required by Australian Accounting Standards or ac disclosed in
the notes to the Financial Statements;

{(g) material change in the Company's cash management practices and its policies;

(h) cntry into any contract, agrecment or understanding that would materially affoct the
Company’s business, property, assets, or resuits of operations (2 “Material
Contract™);
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(i) incurrence, assumption or guarantee of any indebtedness for borrowed money [
except unsecured current obligations and ligbilities incurred in the ordinary course
of business consistent with past practice;

() taosfer, assignment, sale or other disposition of any of the assets shown or
reflected in the Financial Statements or cancellation of any debts or entitlements;

(k) transfer, assignment or grant of any license or sublicense of any material rights
under or with respect to any Intellectual Property Rights; or

(D adoption of any plan of merger, consolidation, rcorganization, liquidation or
dissolution or filing of a petition in bankruptcy under any provisions of federal or
state bankruptey law or consent to the filing of any bankruptcy petition against it
under any similar law,

6.3 Use of Proceeds. The Company shall use the net proceeds received from the Purchaser
for the issuance of the Shares for progressing the Company's rescarch and development
efforts end working capital purposes,

64 Appointment of Director nominated by the Purchaser, As soon as practicable
following the Tranche 1 Closing, the Company shall procure that the current directors
of the Company appoint Dr. Jerel Banks, a representative of the Purchazer, to the
Company's Board of Directors and the Company must then seek his election to the
Company's Board of Directors at the Company’s next annuai general meeting of
shareholdets. For so long as the Purchaser holds at least a 10% shareholding in the
Company, if Dr. Jerel Banks (or such other nominee of the Purchaser as is appointed to
the board of ditectors of the Company) is removed, retires or ceases to hold office as &
director for any reason (including as a result of that person ceasing to be a director due
to 2 failure to be elected or re-clected at an annuel general meeting of the Company),
the Purchaser may nominate another nominee in that person's place and the Company
will procure that neither the board of directors of the Compeny nor the Company
appoints a successor who is not & nominee of the Purchaser. For so long as the
Purchaser holds at least a 10% sharcholding in the Company, the Company will, and
will use its reasonablc endeavours 1o procurs that the Company’s board of directors
will, support the re-election of the then current or proposed nominee of the Purchaser
on the board of directors at the next annual general meeting following his or her
appointment. Any nominee of the Purchaser who is appointed ax a director to the board
of directors of the Company will be taken to have been appointed to represent the
interests of the Purchaser and section 203D(1) of the Corporations Act applics.

6.5 Collaboration Agreement. Each of the Company and the Purchaser agree that it will
nse its reasonable best efforts to agree, execute and deliver a collaboration agreement
between the parties by December 30, 2016 that is consistent with the terms outlined in
Schedule 6.5,

MISCELLANEOUS.

71 Governing Law. This Agreement shall be govemed by and construed under the laws of
the state of New South Wales, Australia in all respects as such laws are applied to
agreements among Australian residents entered into and performed entirely within
Australia, without giving effect. 10 conflict of law principles thereof. The parties agree
that any action brought by either party under or in relation to this Agreement, including
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without limitation to interpret or enforce any provision of this Agreement, shall
exclusively be brought in, and each party agrees to and does hereby submit io the
jurisdiction and venue of, any state or federal court located in New South Wales.

7.2 Survival. The represeutations, warranties, covenants and agreernents made herein shail
survive the closing of the transactions contemplated hereby.

7.3  Successors and Assigns. Except as otherwise expressly provided herein, the provisions
hereof shell ioure to the benefit of, and be binding upon the parties hereto and their
respective successors, assigns, heirs, executors and administrators and shall inure to the
betiefit of and be enforceable by each Person who shall be a holder of the Shares from
time to time; provided, however, that prior to the receipt by the Company of adequate
written notice of the transfer of any Shares specifying the full name and address of the
transferee, Company may deem and treat the Person listed as the holder of such Shares in
its records as the abhsolute owner and holder of such Shares for all parposes.

74 Eatire Agreement. This Agreement, the Exhibits hereto and the other documents
delivered pursuant hereto constitute the foli and entire understanding and agreerpent
between the parties with regard to the subjects hereof.

75 Seversbility. In the event one or more of the provisions of this Agreement should, for
any rezzon, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provisions of this Agreement, and
this Agreement shall be construed as if such invalid, illegal or unenforceable provision
had never been contained herein.

76 Amendment This Agreement may be amended or modified only upon the written
consent of Company and the Purchaser.

7.7 Termination. Subject to Section 54 and Section 5.5, this Agreement may only be
terminated by mutual written consent of all parties; provided, however, that if the
conditions in Section 5 are gatisfied on or prier to the Applicable Closing and:

(a) the Purchaser fails to deposit the Purchase Price with the Company pursuant to
Section 2.3 in respect of the Tranche 1 Shares on or before 5.00 pm Sydney time on
the Tranche 1 Closing Date (and the Purchaser does not remedy that failure within 2
Business Days of nolice to do so by the Company); and pursuant to Section 2.5
{though subject to Section 1.4, Section 1.5, Section 1.6 and Section 2,7) in respect of
the Tranche 2 Shares on or before 5.00 pm Sydney time on the Tranche 2 Closing
Date (and the Purchaser does not remedy that failiwe within 2 Business Days of
notice to do so by the Company), the Company may terminate this Agreement on
writlen notice to the Purchaser; and

(b) the Company fails to comply with its obligations in Section 2.3(2) (and the
Company does not remedy that failure within 2 Business Days of notice to do so by
the Purchaser); or fails to comply with its obligations in Section 2.5(z) (though
subject to Section 1.4, Section 1.5, Section 1.6 and Section 2.7) in respect of the

" Tranche 2 Shares (and the Company does not remedy that failure within 2 Business
Days of notice to do so by the Purchager), the Purchaser may terminate this
Agresment on written notice to the Company and the Company must, in either case,
immediately refund the Purchase Price for the Tranche 1 Shares or the Tranche 2
Shares, as applicable, in full to the Purchaser.
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7.8 Delays or Omissions and waiver. It is agreed that no delay or omission to exércise any
right, power or remedy accruing to any party, upon any breach, default or ioncompliance
by another party under this Agreement shall impair any such right, power or remedy, nor
shall it be construed to be a waiver of any such breach, default or noncompliance, or any
acquiescence therein, or of or in any similar breach, default or noncompliance thereafter
occurring. It is further agreed that any waiver, permit, consent or approval of any kind or
character on any party’s part of mmy breach, default or noncompliance under this
Agreement or any waiver on such party's part of any provisions or conditions of the
Agréement must be in writing and shall be effective only to the extent specifically set
forth in such writing. All remedics, cither under this Agreement, by law, or otherwise
afforded to any party, shail be comulative and not altemative.

79 Notices. All notices required or permitted hereander shall be in writing and shall be
deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when
gent by confirmed electronic mail, telex or facsimile #f sent duting normal business hours
of the recipient, if not, then on the next Business Day, or (c) three (3) days after deposit
with an internationally recognized overnight courier, specifying cxpress delivery, with
written vedfication of receipt. All communications shail be sent to the applicable party at
the address as set forth on the signature page hercof or at such other addresses as
Company ar Purchaser may designate by ten days advance written notice to the other
parties hereto.

7.10 Expenses. Each party shall pay all costs and expenses that it incurs with respect to the
negotiation, execution, delivery and performance of the Agreement.

7.11 Attorneys’ Fees. In the event that any suit or action is instituted under or in relation to
this Agreement, including without limitation o enforce any provision in this
Agreement, the prevailing party in such dispute shali be entitled to recover from the
losing party all fees, costs and expenses of enforcing any right of such prevailing party
ander or with respect to this Agreement, including without linsitation, such reasonable
fees and expenses of attorneys and accountants, which shall include, without limitation,
all fees, costs and expenses of appeals.

7,12 Titles and Subtitles. The titles of the sections and subsections of the Agreement are for
convenience of reference only and are not to be considered in construing this Agreement.

7.13 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original, but all of which together shall constitute one instrument. This
Agreement is binding on the partics on the exchange of counterparts, A copy of a
counterpart seat by facsimile machine or other electronic means must be treated as an
original counterpart, is sufficient evidence of the execution of the original and may be
produced in evidence for all purposes in place of the original.

7.14 Broker's Fees. Each party hereto represents and wamants that no agent, broker,
investment banker, person or firm acting on behalf of or under the autbority of such party
hereto is or will be entitled to any broker’s or finder's fee or any other commission
directly or indirectly in connection with the transactions contemplated herein. Bach party
hereto further agrees to indemnify each other party for any claims, losses or expenses
incurred by such other party as a result of the representation in this paragraph being
unirue.
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7.15 Further Assurance. The partics agree to take such further action(s) and execute such
further documentation as may reasonably be necessary to carry out and consummate this
Agreement and the subject matter hereof.

7.16 Currency. Except where otherwise expressly provided, all amounts set forth in this
Agreement are stated in, and will be paid in, Australian dollars ("A$").

7.17 Confidentiality. A party may only use confidential information of another party for the
purposes of this Agreement, and must keep the existence and the terms of this
Agreement and any confidential information of another party confidential except where,
(i) the information is public knowledge (but not because of a breach of this Agreement)
or the party has independently created the information, (ii) disclosure is required by law
or a regulatory body (including & relevant stock exchange), or (iii) disclosure is made to
a person who must know for the purposes of this Agreement on the basis that the person
keeps the information confidential.

7.18 Announcements. A public announcement in connection with this Agreement or any
transaction contemplated by it must be agresd by the parties before it is made, except if
required by law or a regulatory body (including a relevant stock exchange), in which
case tho party required to make an anpouncement must, to the extent practicable, first
consult with and take into account the reasonable requirements of each other party.
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IN'WITNESS WHEREOF, the parties hereto have executed this SHARE SUBSCRIPTION AGREEMENT as
of the date sst forth in th first paragraph hereof. ;

BENITEC BIOPEARMA LIMITED with the authority
of its Directors by its duly authorized -
represeatative:

e/
z

Name: Greg West

Title: Chief Bxecutive Officer

Addregs: F6A / 1-15 Barr Street
Balmain, NSW 2041
Augtralia

NANT CAPITAL, LLC:

Address: Nant Capiial, LLC
Attention: General Coumnsel
9922 Jofferson Boulevard
Culver City, California 90232
United States of America
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IN WIENRSS WREEECR, the prtics beroto have cxccuted this SEARE SUBSCRIPYION AGRIZMENT 25
of tha &xte act forts in the firet paragraph bereof.

Brsrrec REOPRARMA Laren with the sofhority
of it Directors by its duly suthorized
representitive:

Signatwe:
Name: Oreg West

Tilz: Chief Bxecutive Offiver

Address:  FGA /1-15 Batr Btrect
Balmain, NSW 2041
Angiraiin

Nanr CAPITAL, LLC:

By:

Neoe:_Charles Kin
Tide: _ __...Ellﬂll!\LGuﬂJL‘——-

Address: Nent Capital, LIC
Attention: General Comisel
9922 Joficmon Boalovad
Culver City, California 90232
Utiited Stasos of Americs.
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Exnsir A

Number of Shares | A$ per Share Purchase Price
Trencke 1: 29,305,819 A A$!
Tranche 2: | Up 10 29,305,819 | 2 Z

Notes for the determination of the purchase price per Share and aggregate Perchase Price:

* The price per share for Tranche 1 will be the volume weighted average market price (as defined in
the ASX Listing Rules) (“VWAP™) calculated over the 7 trading days (as defined in the ASX
Listing Rules) immediately prior to the date of this Agreement. The parties may consider whether
the Parchaser may pay the equivalent aggregate purchase price in US$ using an exchange rate to
be agreed. - The aggregute Purchase Price for Tranche 1 will be equal to the oumber of Shares
which the Purchaser has agreed to subsctibe for under this Agreement as part of Tranche 1
multiplied by the purchase price per Share determined in accordance with this note 1.

? ‘The purchase price per Share for Tranche 2 where it is conducted by way of the Individual
Placement will be the VWAP of the Company's ordinary shares on ASX calculated over the 7
trading days (as defined in the ASX Listing Rules) immediately prior to the date that the Company
delivers, as applicable, the (a) Individua! Placement Requirement Notice to the Purchaser under
Section 1.5(c), or (b) Placement Flection Offer Notice to the Purchaser under Section 1.6. The
purchase price per Share for Tranche 2 where it is conducted by way of the Broader Placement will
be the same price as for other investors, being a minimum of 80% of the market price of the
Company's shares at the time of issue (calculsted on & § trading day (as defined in the ASX Listing
Rules) VWAP basis on ASX). The aggregate Purchase Price for Tranche 2 will be equal to the
number of Shares which the Purchaser has agreed 10 subscribe for under this Agrecment as part of
Tranche 2 multiplied by the purchase price per Share determined in accordance with this note 2.
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Westpac Banking Corporation
WPACAUZS

Benitec Biophana Limited
032102 422681

Placement
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EXHIBIT C

Form of Legal Opinion
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Bakor & McKenziz
AGN 32 266 778 612

AMP Centre
Level 27
50 Bridge Strest
Sydney NEW 2000
Australie
RS o
NGy 223
Sk 24 October 2016 Australia
e P va1 2 8225 166
-}
o Kapen a2y DX: 218 SYDNEY
i www bakermckenzle.com
Kuele Lumpar To:
Manks*
e
Shonghal Natzt Capital, LLC
b o 9922 Jefferson Boulevard
s Culver City, Cabifornia 90232
Yingon United States of Ametica
B e e
Aa Dlabt
Aty
Amatandgmy .
Antasrp Dear Sirs
Baley
Sardin
E;; Share Subscription Agreement - Australian Legal Opinton

Ko We have acted as Australian counsel to Benitec Biopharma Limitsd ACN 068 943 662, a
public listed company registered under the lews of Austrlin (the Company), in
connection with the execution and delivery by the Company of a Share Subscription
Agreement, entered into with Nant Capital, LLC (the Subseriber) on or about 24 October

38,611,638 fully paid ordinary shares (Shares) under the Agreement. This opinion is
given to you pursuant to clause 5.1(c) of the Agreemerit. Capitaliged terms not otherwise
defined in this letter are defined as set forth in the Agreement.

We have participated in the preparation and negotiation of the Agreernent.

Dl
Dussaloot

Fronkyibals

Genowe

o]

Jbaasacty 2016 (the Agreement) for the Placement, being the issue of an aggregate of up to
Landen

Madrd

M

Mirbiow

Nianioh

Fak

gl

Rynit

Rome .
8. Petarstuey This opinion is given enly on behalf of Baker & McKenxie, an Australian Partnership and
Vieora not on behalf of any other member Firm of Baker & McKenzie Intemeational. In this
Zutth opinion, we, us, our and like expressions should be vonstrued accordingly.

Ladls Amerien

o 1.  Documents

Busnos Aires

mm" We have examined copics of the following documents:

Lime:

Bleoico. Gy {a) the form of the Agreement {attached);

Pork Awgre™

ﬁr:“‘ ®) a copy the constitution of the Company (Coxstitution);

Thumnn

Vel {) an extract of mimutes of & meeting of the Board of Divectors of the
et Ammaricn Company dated 13 October 2016 (atiached) (Board Resolntions);

Palies.

— (d) adomnnentpnpafedbyﬂqunmpmyconﬁmingﬂwwhmcweighwd
Ny York average matket price for ordinary sheres in the Company caleulated over
Ean Frovenss the 7 days on which trades in shares in the Company were recorded
Washingion, DG immediately before the date on which the issue price of the First Tranche
* Asxocimed Fim Shares was agreed (attached);

** in cooperetion

Treixch, Rowyl & Watenae

Advogudos ()] & draft “clegnsinp notice” im accordsnce with section 708A(5)e) of the

Corporations Act that complies with the requirements of section

Baker & McKenzle, &n Australian Partnership, Is a member of Baker & MoKenze intemalional, a Swiss Veroin,

25701324 1\SYDDMS
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T0BA(6) of the Corporations Act to be lodged with ASX afier each
itsue of the Shares (Cleansing Notice); and

§3) 2 search of the records of the Australian Securities and Investments
Commission {ASIC) in relation to the Company on 21 October 2016
(ASIC Search),

(together, the Documents).
2 Assumptions and qualifications

The views exprassed in fhis opinion are subjact to the following assumplions and
qualifications:

(&) we bave examined and relied only upon the Documents and we have not
congidered and express no opinion o any other factual matters, other
than those matiers of law expressly covered by this apinion;

) we have assumed that the Agreement execuled with the Subseriber will
be on the same ierms as the draft form of the Agreement provided 1o ue;

{c) we have assumed thet signatures and sesls on the originals of afi
documents reviewed by us are genuine;

(d) we have assumed all documents submitted to us ate gemine and
complete, and, in the case of copies or facsimiles of originals, confonm to
the originel documents;

{e) we have azsumed that the execution, delivery and performance of the
various documents, Agreement and other instruments by:

() all parties to the Agreement, other than the Company,
complied with all applicable taws; and

(ii) the Company complicd with all relevant applicable laws, other
than the laws of the Relevant Jurisdictions;

4] we have gssumed that cach suthorisation, approval, permission or
consent required in cannection with the issue of the Placement Securities
under alf relevant laws, ofher than the laws of the Relevant Jurisdictions,
has been or will be obfained as and when required and once obtained will
be and continue in full force and effect,

() we have gsmmed that the Board Resohytions:

(] . have been properly paused by all the directors entitled to vote
on the Board Rezolutions and in accordance with article 25,12
of the Constitution and correctly record the resolutions passed
by those directors; and

(if) bave beens propecly passed in accordance with the Constitation

in force at the particular fime and comectly record the
regolutions passcd by the directors; and

2870152-vI\SYDDMS 2
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(i) have not been rescinded, amended, modified or revoked and
are in full foroe and effect;

and that the directors properly performed their stututory, common law
and cquitable dutics and that all applicable laws of the Relevant
Turisdictions {ncluding the Corporations Act) or of the Constitution
relating to the declaration of ditectors' interests (including muteriol
personal interests) end the powers of interested directors to vole wers
duly observed;

(h) we have assomed that insofar as any obligation under any decument
examined by us is to be performed in any jurisdiction outside Australia,
its performance will not be illegal or ineffoctive by virtue of the law of

@ we express no opinion oz any non-legal meatters, imcloding bat not
limited to, opexational, financial, statistical or accounting data referred to
it the Agroement or its adequacy; and

()] the opinions steted in this letter are limited to the laws of New Scuth
Wales and the laws of the Commonwealth of Australia (Relevant
Jurisdictions), and we express no opinion a8 to the effect of any other
laws including any jurisdiction where an offer is made ar socepted.

3. Opinion

Based on and subject to the qualifications and assumptions set out in fhis
opinion (including, but not limited to those in section 2 above and paragraphs
below), we give you our opinion as follows:

{e) The Company is 2 public company limited by shares and validly
cxisting as a corporation under the laws of the Commonwealth of
Australia, The ASIC Search did not reveel that there are any cwrent
spplications or orders for the winding wp of or appointment of &
receiver or liquidator for the Company or any notice of its proposed
derogistration.

® The Company hes the corporate power to:

@) exerule, deliver and perform its obligations wnder the
Agreement; snd.

Gi) issue the Tranche 1 Shares and, subject to the passing of
the Approval Resolutions, te Tramche 2 Shares (ihe
Platement Securities) pursuant to the Agreement,

{©) All gction on the part of the Company and its directors necessary for
the authorisafion, execution and delivery by the Company of the
Agreement snd the consummation by the Company of the
transactions contemplated by the Agreement has been duly taken.
The Agreement has been duly authorissd and validly execmied and
delivered by the Company.
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(9 The Shares which are being offered for issue pursuant to the
Apgreement will, vpon issue, have been validly issued amd will be
ﬁﬂlypatdandﬂ’eeufprempuvenrnmilarnghtsunderthe
Constitution or otherwise, and will have been issued in complisnce
with applicable securities laws,

(e} Subiject to the lodgment of the Cleansing Notice or a prospectus in
compliance with the requirements of section 708A(11) of the
Corporations Act (as applicable), and an Appendix 3B, the Shares
will under Anstealian law be freely tradeble on the Australian
Securitics Exchange (ASX).

1) The execution, delivery and performance by the Company of, and the
complisnce by the Company with the termz of, the Agreement and the
issuance and delivery of the Tranche | Shares pursuant to the Agyeement
and, subject to the passing of the Approvat Resclutions, the issusnce and
delivery of the Tranche 2 Shares pursuant to the Agreement, do not
confiiet with or result in » violation of the Corporations Act, the ASX
Listing Rules or of the Constingion.

(2) As far as we ate aware, having mede reasenable enquiries of Chief
Executive Officer and Chief Financial Officer of the Company, there
is no claim, action, guit, proceeding, investigation or inquivy before
any court or governmental agency that ik pending or threatened
ugainst the Company, or any of the officers, directors (in connection
with the discharge of their duties as officers or directors) of the
Company which adversely affects or chalienges the lepality or
velidity of the jssue of the Placement Securitics.

[13Y) In connection with the valid execution, delivery and performance by
the Company of the Agreement, or the offer, issuance or delivery of
the Placement Securities or the consummstion of the transactions
contemplated thereby, other than:

) in respect of the Tranche 1 Shares, lodging an Appendix
3B, a Cleansing Notice and a disclasure notice under ASX
Ligting Rule 7.1A.4 and 3.10.5A with ASX and a Form 484
with ASIC after issuing the Tranche 1 Shares; and

(i) in respect of the Tranche 2 Shares, the passing of the
Approval Resolutions and lodging an Appendix 3B, &
Cleansing Notice with ASX and 2 Form 484 with ASIC
after issuing the Tranche 2 Shares,

no consent, license, permit, waiver, approval or suthorisation of, ot
designation, declaration, registration or filing with, any cout,
governmental or regulatory anthority, or self-regulatory orgenisation,
is required under the Corporations Act or the ASX Listing Rules,

{i) It is not necessary to file, register or record the Agreement with any
governmental or regulatory authority to ensure that the Agreement s
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binding, enforceable {in accordance with the terms of the Agreement)
and admissible in evidence againet the Company.

ThnsmemmrsmndeinswﬁonB(g)mma&cmﬂnbmofmhmwiedgebMOnme
knowledge of those partners and solicitors of this it who have acted for the Company in
respect of this matter.

This opinion which shall be governed by end construed in accordance with the laws of New
South Wales, is given only with respect to the laws of that state in effect on the date of this
opinion.

mmmnmnmcmsmmhmuﬁmmebmam
named persons to whoe it is addressed and may not be used, circulated, quoted or referred to
bymahpmmbymyoﬂmmonormﬁtyformyoﬁmmnposewﬁﬂmnommpms

Yours Saithfully
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Schedule 3.8

With the resignation of Iain Ross as a Director and member of the Company's Audit and Risk
Committee effective September 30, 2016, the Company is not cusrently in compliance with a
NASDAQ rule that requires a company to maintain an andit committee of at least three independent
members. The Company has notified NASDAQ of this deficiency and expect to cure it within 180
days from Scptember 30, 2016, as permitted under NASDAQ Rule 5605(c)(4)(B), by appomtmg a
new independent director to our Audit and Risk Committse.

27




From: To:012300135638 16/03/2017 10155 #0966 P.040/041

Schedule 6.5

Framework for Collaboration Agreement
Scientific collaboration between Benitec and NantVentures will be focused on treatments directed
against squamous cell carcinoma associated with head and neck cancer (SCCHN). The
collaborations will involve (A) & sublicense to an antisense oligonucleotide (ASO) directed at the
epidermal growth factor receptor (EGFR) and (B) a ddRNAI program against the same target that
represents a second generation thernpeutic for the treatment of SCCHN,

A. Sublicense the ASO asset to Benitec for the purpose of initiating and completing a follow-on
phase INTI clinical trial.

This trial may encompass a Phase IVIT study in which the EGFR ASO would be coupled with
Erbitux for treating patients. Consistent with earlier trials of the same ASO, tha route of
administration of the ASO component is a direct intratumoral injection for ASO. Erbitux
administration is systemic. Benitec would be the sponsor on record.

Sub-license terms will need to be settled between the parties and Benitec will perform scientific
diligence on the program. In particular, Benitec needs to understand what the level of
preparation is for getting the trial up and running, A scientific development plan and budget will
beprepamdassoonaspossiblewithatargeﬁdcompleﬁonda!eofDeeembeSﬂ,%lﬁ.

B. The ddRNAi program - a second generation therapeutic for the treatment of SCCHN

This program will start with an anti-EGFR ddRNAi follow-on therapeutic program to taks
advantage of an RNAi mechanism of action for durable knockdown of the EGFR target.

All of the non-clinical work will be completed by Benitec. Benitec has modeled eniry into the
clinic for a Phasc I/Ila study at the end of CY 4Q 2018, assuming & CY 1Q 2017 start date.
Benitec will work with NantWorks scientists, clinicians and consultants to develop a regulatory
strategy and clinical plan. Benitec would be-the spousor on record.

A key component to the scientific plan involves the exploration of the most appropriate delivery
formulation for efficient transfection/transduction of SCC lesion. Benitee will explore the extent
to which the novel delivery technology will result in increased efficacy and therefore 2
substantially higher chance of gaining broad, long-term IP coverage.

Benitec will provide a budget and a detailed scientific development plan as s00n as possible
with & targeted completion date of December 30, 2016,
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Jamiary 31, 2017

Nant Capital, LLC
Attention: Charles Kim, General Coungel
9922 Jefferson Boulevard

Culver City, Californis 90232

United States of America

Dear Charles,

Re:  Share Subscription Agreament

This letter relates to the Share Subscription Agreement {the "Agreement”), deted October 24, 2016,
between Benitec Blopharnma Limited {the "Corpany”™) and Nant Capitsl, LLC ("Nant®).

The Company and Nant agree that the Agreement Is hereby amended by replacing:

e  the date "February 20, 2017" with the date *March 3, 2017" in sections 1.4(b), 1.5(b) and
1.5(¢) of the Agreement; and

# the date "February 27, 2017 with the date "March 7, 2017" in section 1.5(c) of the
Agreement.

Sincll'ﬂv.

Greg Wast
Chief Executive Officer

Benitec Biopharma Limited

Acknowletiged and Agreed:
Nant Capital, LC
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