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This document and any following pages are intended solely for the named addressee, are confidential and may
contain legally privieged information. The copying or distribution of them or any information they contain, by anyone
other than the addrassee, is prohlbited. i you have received this document in error, please let us know by
telephone, and then return it by mall to the address above,

Dear Sir/Madam,
ASIC Form 603
We act for Baker Bros. Advisors LP.

Please find enclosed with this fax a copy of an ASIC Form 603.

If you have any questions about this form, please contact Bryce Douglas-Baker of our office.

Yours faithfilly
ATANASKOVIC HARTNELL
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Gorporatians Act 2001
Secfion 6718
Motice of initial substantial holder
To, Company Circalian Technologles Limitad
ACH/ARSM 008 240 567

1. Datalls of substantial hotdar {71)

Nama Betker' Bros, Advlzors LP and aach of the persons and entities sot sut [n
Annexura A

ACNIARIN (if

applicable)

The hotder begame o substantial
holder on 2513004

£ Defalls of voting power
Tha tolal number of voles attached to all the voting shares in the company or vollrg interests in the scheme that
the substantial helder or zn agsoclate (2) had a rafevant interest (3) In on {the date tha substantial holder became

a subatanHal holdet ars as fallows:

l Clags of sacuritfon (4) Mumber of soourities Ferant's votas (5) Voting power (6)
Ordinary Shares 18,537,768 12,587,758 9,14%

3. Dutaifs of ralavant Intarasts
The nalure of the ralevant Interest (ha mibstantiel halder or an azeoclata had n the following valing saeurilies an
the data the substnntial holder beeame a subslantial holder are as follows:

Halder of relevant interest Nature of ralevant intarest (7) m“ssiréﬂ:;::;b“r of
Repislerad Rojder with power 10 vole or
dispose of the shares.
Earl of the substantial holders The rumber of ordinery
mamed in 2ection 4 as a reglsterad | 11,428,571 of the shares comprising sharhes In regpect of which
holder the substantial holding were acouired aar,; JE 52‘:"““ ﬂ% 4
pursiant o the agreement which iz reqistared in saetion
Annoxure B
Deemed relevant interast by vilue of ™
Each of the subslantial holders central by Jultan Baker end Falix Baker | Ord. shares: 13,537,758
of each of the other substantial hofders
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4. Dataila of present registarad holdars
The paraona raclateved as holders of the sesutibes referrad to In poragraph 3 above are se folows:

Forson entitied to | Clase and numbor of

Waldar af ralavant Ragistared holdar

. . be registered as setUrities
interest of securition halder ()
Each of the substanlia! Baker Brothers Life | Baker Brathers Lifs .
hotders Selentes, P, Scheners, b, Ord. shares: 12,458,088
Fach of the substenlial 14159, L.P. 14150, L.P. Ort. sharest 53,562
o of e SBstantiel 657, 1.P B&7, LP Or, shares: 1,028,107

5, Consideration
The sonsideration pald for each relevant Interest rafarred (o In paragraph 3 above, and acquirad In the four
monthes prior to Lha day that the aubstamial holdar becama a substantizl kaldet |s as follows:

: ‘ Congidaration (9
' :;-'::.I,t:::gﬂf refevant Date of acquisition J Glass atid number of
& Gash Non-cagh | geouritios
Each substantlal hotder | 24 Movernber 2014 | $1,868,689,93 Ord, shares; 11,428,571
6. Associntes

The reasona the peraong named in eoragraph 3 ebove ara assoclates of the subslanital holdear are as folows:
W Nature of ngsociation
Mol applicable

7. Addrasses
The addrezses of persons narmed in this form are aa follows:

Name Addramg

Each of the substantial

helders
£6Y Madison Avenue
21 Floar, New York
MY 10065

Signaturs
print name Aloxamdra A, Tavhay Capacity Chief Financlal Offfcar

sign hora %&wm j}yﬁ date  2E/11/2014
[
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DIRECTIONS

li there are g number of substantal holdars with similar or releted ralevant inleraets (&g, 8 corporstion and lis
related carporations, or the manager and trustes afan equity trust), tha names eould be Includad | an enrexure
to tha form, If the ralevant interests of & group of persona are assentially similan they may he reforcad to
thraughout tha form a5 a spaaifizally named group If tha mambarship of each groop, with tha mames and

addrasses of members [2 dearly set oul in paragraph 7 of the form.

Sew the definltian of "associate” in saction 5 of the Corgoratlons Adl 2001,

See the definilon of "relevant inlerest” In sections 608 and 6718(7) of the Corparalions Acl 2001,
The veding shareg of 8 compeny eonstiivie one dage unless divided into separate classes,

The tolal number of vates aftached 1o @ the voling shares In the company or veling inlerests i the seheme (if
any) that the person or an asceciale has a relavant inleres! i,

The person's vales divided by the totsl voles In the body corporala or schame multllled by 186,

Include detalls of:

(a) any relevant agreement of ather clrcumetancas by which the relevant interest was aequired. IF subsection
GT1B(4) applies, o copy of any dooument setting out ihe terms of any relevant sgreement, and a statement
by the persen giving full and accurete detalls of 2ny contract, schame or arrangement, must accompany
this form, together with a written statemant eertifyving this coniract, Stheme or arrangement; snd

{b) any qualificalion of the power of a person o axerelzs, contral the exerclse of, or influence the sxerciae of,
Lha vollng powsrs or disposal of the securiiies te vwhich the relevant irterast relates (ndleating clearly the
particular securiles to which the quakification applies).

See the definiion of "relevant agreement” in sectfon 9 of the Corporallans Act 2007,

If the substanilal halder is unalde o determine the identfty of tha parson ( ag, if the relevani Interest arlses
because of an oplion) write "utlinows”,

Delalis of the consideration must include any and 28 baneflls, money and ather, that any persan from whem B
relevant interest was acqiired hes, or may, become entilled to raceive in relafiai to that scqiisillon. Datails must
be Included aven if tha benedlt iz eondltional an the happaniag ot not of & conlingancy. Oatalls meest be jkckded
of any bearefil pald on'behelf of the substantial holder or Nl assoclate in relation to the scyulsiions, oven if thay
ara nat paid diraclly te the persan from whont the relevant interast was acqulrad,

A4/18
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Thiz s the annexura of 1 page marked A mentiored in the Farm 603 signed by me end deted 24 November 2044

Alaxandra A, Toohey

THE SUBETAMTIAL HOL DERS

Baler Brog, Advisors LP

Felix J. Bakar

Jullan G, Baker

Baker Bros, Adviaors [GP) LLG

Balar Biotach Capital (GP), LLG

Bakar Blotech Capltal, LR,

14158 Capltal {&F), LLS

14158 Crpital, 1P,

Bakers Brothers Life Sclepces Capital (GR), LLG

Baker Brothers Life Solopeas Capfial, L,P.

Baker Brathers Life Saienaes, P,

14169, L.P.

867, Lo,

PAGE  B5/18
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Thig iz the antexure of 15 pages marked B rmentioped In the Form 803 signed by me and dated 25 Novamber
2014

o g
it S00 Ay

Alewandra A, Toohay
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1 Octaber 2044

Baker Brothers (nvaetmants
Adtr: Kalvin Meu
Emtail: Knew@BBInvesiments,com

Dear Sir/ Madam,

Placamant of ordinary sharee in Cireadian Tachnoloplee Limitod ("Cirsadian” ar the
"Company"}

1. INTRODUCTION
Cireadlan fa proposing to underake & private placement of new ity pald ordinary sharas ("Shares")
an the terme gef oul In thie Intter ("Blacement™).

Ulrcadian has mandated Bell Polter Secorities imited ("Boll Potter”) fa act 2 lead manaper and
bookrunner ('Lead Managar') (o he Placament to sligible Instiullonal and sophislicatad invesdors in
Australia and cverseas, The Company 15 secking to ralse belwaen AR12.4 to AR14.0m by way of
plocemenl of betwean 71.4m (o 80.0m Sharss ['Placameant Sharea) ot ARNI75 per Placemand
Shara ("Placement Price”} under the Flacemenl. In addillen the Compeny wilf gondug! a Nan-
Renotneeabls 2 for 8 Entifement Offar ol ARD.I75 to eligible shareholders to mise up to ABS.4m
{"Entittomont Sharas"). nveslors iesuad with the Placement Shares and Enfilament Shares will also
he izsued with optians ouer fully paid ordinary shares in the Company on 2 1:2 basis {'"Option="),
The Ogpifans wil be Issued al rll lssua priea and ara exarcisanie any me unll 25 Novambgr 2018 at
an exercine price of AJ0.27 per Opifon. Subject to recail of approval fom the Austratinn Gecuritles
Exchange ("ASX). Ihe Company Intrnds to soek quotation of tha Gpfions on the afffel2] st of ASY.

The fzsue of the Placement Securitles Sharas 1s consilonzl on the Company receiving shareholder
appreval under ASX Listing Rule 7.1 al fhe Annual Genaral Mesting (Macting”) which ia expectad 19
be held on or around Tuasday 18 Movember 2014 (*Condition™).

Circadian 75 pleesed to confrm acceptance of your oifer 10 subzoribe for Placamant Shares (and
accompanying Oplions) under the Flacement an [he teims ef obt in (hg Ieller. Your scceplance of
this offer t substibe for Plecement Sharas (and acenmpanying Oplions) gives des to 2 Rinding and
itrevocable agresment by you to subscribe for and scquire he number of Flacement Shares (and
acooempanying Oplians) speoffied n the tabis ih Section 3 below and pay he application montes in
agoardance with fhe selifement instructions sed out in this latter.

Clreadian Technologles Limied
Level 4, Lavg! 4650 Chapsl Sireat Saull Yarr 2147 Viclarts Austialia
TG () 9026 0299 F -89 (3) 5524 DOB3 vy circnfian,com A

WS T DRI (ANOT)

PAGE B7/18
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2, DETAILS OF THE FLACEMENT

Tha following are the princlpal details of e Flzcement:

Ameunt of Placement

AF12.5 1o ASH4.0 milllon

Plasemant Sharas

Approximately 71.4m te 30.0m Shares in fhe Company to be [sausd
subject o shareholder approval under ASX Listng Rule 7.1 at the
upcoming Anriusl General Mosling on or around 18 November 2014,

Placament Prige

ABDA75 et Placenent Shara, The Opllens will be laswed on 8 1:2 basis
for nil canaidaration,

Eligibility Ta Entitlament

OFar

Plasgmenl Sharee (and sccompanying Opliongz) wil _net Ba ellgible to
patiiclpate in the Endillament Otfer,

Use of Praceeds

MDD Filed:
The following astivities musl be complelos to suppart ING fillng:
- Seals up & manufacture of OFT-302 drug prodiet
. F‘ijl-ﬂnish of drup producl (single use vials, suitalle for ooular
adrair)
= Prechinical safetyfloxictlogy lesiing and pharmacnkionls studies
(incudlng studies In nom-human primates)
- Bicanalylical mathod development and analysls of sampias from
safelyllox program
= Fhese | cinical planning, obtaining regutatory and ethics approval
(ine! FDA and clinical she preparalion and principle invesigatar
salaglion}
Phase 1 Clinfeal Study Gomplpte:
Glinical altafs pifics approval, sile audils, set-up
«  Pattent reemilment, OPT-202 dosing and follaw up
- Daly analysls and sisfisclical evaluation of dose aseending cohorls
- To wsstablish safolyiolerablity in humans, Inform dosa salection for
Ph ), PHfbiomarkar Information, early indicalons and effitacy
Fhacp fila {Dose Exprnslon) Clinical Study Completa:
= Management of patient recruflment, dosing end data analysis for
dose axpansion cohans
+ Dot provides  addilional  safelyltolerablity Information  and
additional cporlunily 1o desamsimate therapesalic eficaoy
Phasze || {Proof of Concept)
- Phase Il Glinjeai sltefs elbics approval, sitm audite, set-up
- Patlent receuilment, OPT-302 dasing and follnw-up
- Dala analysiz and stafisbeal evaluailon and randomised arms
= Tval lo generate proof of concept efficary data, siatislically
powered, randomised, conlrolled
Worling Capital
- Gonerai working eapltal raquiremanis

The Placement wil ba made svallable to Ausirallan investors who qualily #a professional or
sephistinated invesiors under the requirements of sections 5 and 708 of tha Copetalions Act 2004
(Clh) {ihe “Corporations Ack) =o that the ofier and Issus of Flacement Shares does not requlre
diacloatre under Chapier 60 of the Corporations Act and to intamnational Investors {ttitside tha US)
whe fall within » relevant exemption fram disclosure in the applicable Juisdichion (“Participants®.

Pags |2

L

age |
E.118102720_% (\w2pay)
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The Opfiona will be isaued ta all invesions via o reduced eontent prospestus pursuam o secfian 713
of the Caopporslions Ael ("Prospactus"), Tha Frospectus will be sent to investors under the
Pacerient an or around Monday 20 Gaober 2014 for information putposes only,

With respect to invesiors n the United States, this Placement will be made avsilable to (3] “accradiied
Investora” ar fhat lerm is defined in Role 501(a)(1), (0)(2), (2)(3), (aX7) or (B)R) of Reguiatian O an
promulgated by Ihe Usled Stales Seeuriiee and Evehangs Commisslon (lhe *6ECY under the
Securiles Act of 1833, ax amended {the "US Seeurities Act’} and (b} "quAliiled Instutidnal buyzra"

2z that tamm is defined in Rule T44A() under the LIS Sacurilies Act,

The Informaticn In this latler s eonfidentisl and te sublect to any confideniallty obllgstions yau bave
gareed wilh Bell Foter or the Company.

Bell Potter vill act as the setiloment agent on baha!f of all participanis.

3. PLACEMENT OFFER
Wa aro pleased {o have accapted your firm and jrmevecable alocalian of Mlacement Shares {and
aneompanying Oplions) ("Allocation™), as detolled in the {able balow.

Applicant; Baker Brothers Investmenls

ISSUE FRICE QUATTITY SURSCRIFTION SETTLEMENT
AFD,175 par
Elacamment Share 11,428,571 A%2,000,000 Menday 24 Novemher
Free sceompanylng
Options 5.714 285 Ni A

By sighing mnd refuming the aitached Confimnation Advice you are confiming your revacalye
sgreement to apply for the aloiment and issua 1o you of he aomber of Plesament Shares (and
acebmprnying Opllons) set out above on the lerms aat sul In his jefter withau! the peed for any

sapprate instrument of application by yow,

Upen receipl of your signed Gonfirmation Adules, the Gempany agraes to aliol and Issue to yoy the
number of Placement Shares (and accompanying Oplions) sel out sheve on & dalivery versus
paytren ("DvP*) basts.

Upon (he allolment of Placemant Shares (and steampanylng Options) lo you, you:

(#)  accept e Placemant Shares (and Accompanying Optiong) iseuad to vou on the forms of the
offer as sel out in this latier;

(b agree fo be bound by the Company's consfution; and

(o) autbprise your naine 1o be placad on the raginter of membere of the Company e the leget
owner of the: Placemant Sharas (and accompanying Optlone) fssuad ip you,

By signing and returning the aliached Confirmalion Advice, vou acknowindge hat the Placement
Shares (and accompenying Options) heve not boen and will not e registered under the United States
Securities Act of 1933, es emended (the “UE Securities Act) or the laws of ary stale or Jursdiclion In
the Unitad Blotns, amd therelore you covenant and ogres nal o offer, sell, pledpe, transfor or

Peoge] 3
AR _1AINAT I8 (W a00d)

PAGE  B3/18



28/11/2814

11:61

Bl1-2-9777-8777 ATAMASKOVIC HARTHELL

circachan’

olherwise digpnse of the Pleceren! Shores (and accompanying Options) exeant a5 permitted under
the US Seaurdilas Act pucauent to regiziration or Io &n exemption fram rapistralion.

4, INDICATIVE TIMETABLE
The indicative imetakle for the Placemant iz a5 fallaws:

Event [ate
Propased eaplial mising announced on the AGY, Monday & Oclober 2074
"Heoord dote for Entidemant ORer © Watinesday 15 Ooloner 2014
AN raice arepalahng with Prospetius and " Monday 20 Oclaber 3074

Entillament Qffer doctenaniation {o exising
shareholders and dispaich of Prospectus in

.Flacoment Inupstors (for Information pposes oilty)
Annunl Ganeral Masting fo rpprove Placemant

Tuesday 18 Nevember 2014

- Placement sellement A vE - T ijiniay 24 Novembnr 2034
Flacamenl Shares and accompanying Options
alletmend dats Tuesday 25 Movambar 2014
TR m t e S me mmemmil s i N

1. The dbave tmatabia [ ndiathve ohly and mey ensnde witkout consullalion wilt yau ang aubject to te terme of I tlar,
yAu Brm et by Iha airsemihl il from yaur eccoptance of this olfar nabwvirmding mny auch changes to the tmatable,

2, Al thmios phove are meferencas o Melbourne, Aunlais (AEST] fime,

The Company razerves tha right not to proceed with the Placament or any part of it at any ime before
the aliaiment of Placement Shares (and accompanying Optiang} to you, 'If Iha Placemant o &Ny parl
of i does not proceed or 1 cancedied, all relevan subseripfion monlas refating to the cancallad part of
the Placement will be refundad (without intereat).

8 RIGHTE ATTACHING TO THE PLACEMENT SHARES

The Campany has warranted fo the Lead Manager that the Placernent Shares will be {ully peid, valldhy
isgued and wil rank equally in all respecls with existing Shares from alioiment, However, T should ba
noted thal aistment eccues afler the Entitlernent Offer record date. As auch Placament Shares (zrd
acrormpanying Optinis} will nol be eligibla te padicipale in tha Ertilement Offar, The Company has
mgreed 1o apply to ASX for official quotalian of the Placemant Sheres ann ASX. The Company alsn
Inlends lo seek quolaiion of the Optians o the official s} of ASX bul no suaraniee [s provided thal
ASX will grant auch quatalien. Please nole Ihat Markel Paricipants (as defined in the ASY Market
Rules) cannol desl In the Placement Shares (and aceampanying Dpliona) altar as principal or agant
unlil officlol quotation i granted In respeet of the Placemant Shares (and accompanying Ciptions).
The Company has reprasented snd warrantad o the Lead Manager that:

(a) the affer of ihe Flacement Shares will be undertakean In eompifanca with seclion 7084 of the
Cosporations Aet and the: Company is ngt awara of ey cendlfon or requirement of such
pravision that it will not be abie io salfsfy for the purposen of fin Plocament

()] no ABK: datermination under subaections 7DBA(2) 1a In force in relefion fo the Gompany; and

(5] it Is naot isauing 1he Flacemont Shares with the purpnse of the perscns to whaer ey ara
fesued elling ar transferring the securlties, or granting, lssulng or transferring Imerest In or
aplions or warants over them,

You should Inform yourself ns in (ha 1arms of sastisns 707, 708, and 708A of the Carporations Act
(whith may affac! your ablifly fn reall your Placement Shares),

Pragn A 1
ME TIHI0IIR_1 (W300T)
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6. ALLOCATION PERSONAL

AS you have made an ravocable ofier to substribe for (lacement Shares (and Becompanying
Cptians), thoge Flacemenl Sheres (and scesmpanying Gptiors} will be Issuad ta yay personally ard
you mgy nal, priat to official quatation of the Placement Sharas, {and eceompanying Oplions) assign,
trangfer, orin any othar manner, deal with vour rights or ebligations undar this iatier, withotut the prior
wiitien agreemant of te Lead Managal, Where you accapted the offer of Slaesment Shares {and
accompanying Qptions) on behalf of your clents you muat ensure that any stich clenl perfarme lis

obligations harain.

7. COMMISSION
Ma commission ik payabie to you in ralation (o the Placermen).

hlo additional brokarage or commiesion will be payabla to you in respect of applicafions far the
Flacament Shares (and accompanying Oplians) which alse bear 2 broker's or dealar'e cedification

stamp,
Yeou sl pay vour own costs 1n carnection with (he Placemsant,

8. TERMINATION

If the Placament doar not proceed for any raseon of Cirandian or Ball Poller torminatas fis obligations
under the Plrcement {for whatavar raason), this Iner will also ferminate immadiately withoul any
obligation te you on the parl of the Company. You have no right of terminatien of the obilgatione set
out n this letler. Your lability undey thie Infier will 2ense anly whan yau ladge valid applisation(s) and

paY for vour Allsaation

9. REPRESENTATIONS, WARRANTIES AND AG REEMENTS

By submilting an irrevocable offer o subscrlbe for Flacemen! Sharas (and aecomparying Oplions),
migning and relurming the sltrched Conrfirmation Adulce {o {he Company, of aoceepling the issue of
Flacemant Sharee (amd accompanylng Opfions} you represent, warrant, acknowlrdpe and agrae for
the beneft of {he Company and Bell Polter and fhalr respeclive relalod podies corparats and any
directars, officers, smployess, agenis or advicars of any of tham (“Affilintea") that:

(=) you have recelved, read and wncersiood, and agree 1o be bound by and confittm your
cammpliance with applicable grovisions of this letier, and any dacuments er forms attached to

this frttar;

&) the aeknowindgemenis, representelions, warantles apd soreemenis 1 this letter, e
axeculed Gonflrmation Advice, are e and corroet with respeot lo you, your neminpted
ellgfodlan and any persan on whose behalf you are goquling Flacement Shares (and

acoompanying Opfiona);

@) you have the power and authorlty lo enler inta and perfort your obligailans aaf oyl i this
lafter anel dhml nalther your Allocatlon nor the performance by yau of youy abligations win

breach any applicabite (A

{h your Allocallon o subserfhe for your oliscetion of Placement Shares {rnd accoempanying
Oplions) Is binding nd krovosable and you will subscribe far, and provide the relevant
application monies for, up ka the sumber of Plassrment Sharas apatified on your Banfirmation
Adviea if and when called upan by the Company lo do =a, ‘The provision of the Prospectus
{which dasls in part with the lesug of the Qpfions) o you Is atrictly for information puposes

Fagn [ 8
WE, FIGIGET20_1 (WERAT
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only and your imevacable and binding secaptance of the offer ae evidenced by the ralum of
your exacuted Confirmation Advioe 15 not subjact In any way to recalpt of the Prospesius or

yeur approval af the Frospeotus;

(8 i vou are in Austalia you #re s *Sophlsticated Investor under sesBon TOB() of the
Corparalions Acl or a "Profeasional Invester® under ssatlen 708(11) of the Corperations Act
and {hat the Placement Sharas (and accompanying Qptions) wers offered 1o you on the basis
het yau sva and represent (hat you are a parson {0 whom a prospestus or oller disstostie
document ia nol required (o be glven under Clapter 80 of be Corporations Aet In respect of

he Plasamenl Sharas;

H if you ara ouigide Ausirabs, you s » persos to whem an hwitalien or offer to subsaribe for
and purchase Placernent Sheras {ond actsmpanying Options) In the manner cortemplated
hy hls lelier (s parmitled by the laws of the furtsdiclion In which you are sltvated, and to whom
Flacemen! Shaves (and aecomipanying Oplions} can lawfully e lseened utider @l applicable
laws, wilhzu! the peed for any regisiratian, fling or fedgement. This lefler doss not constjiule
ars alfer (0 subsoibe for Plagement Sharas (and accompanying Optlons) In any furisdiction in
whieh, or lo 8ny person 1o whom, such an offarwould be iflegas

(@  you and each olhec person, H any, for whose account you are acguiing any Flacement
Bhareg (and secomprmying Opiiens) have conducled and rafisd upon your own invastigation
and sasessment of, And have sought any advice you deam necassary Tom your own advisois
ragarding, the offer of Flasemant Shares (and sceampanying Ogtisne), the Placomant Sharas
{and sccompanying Opflons) and the Company Ineluatg, without Hmitation, tha parlicular
Augtrallan and Unked States fadaral Income iax consaguences of the offar of Placement
Shatas (and accomparying Opfions) and the purchaee, ownetshlp, and disposition of the
Flacemant, Shares {and accamparying Options) of the Company and tha Plagemment Shrtas
(and accompanying Cplions) in ght of your partioutar situation as well as #ny consoquences
arlsing under the laws of any othar taxing Jurediction, and, I parficular, you hove made and
relipd entiraly upon your cwn asgesemant as [0 whather, and he eanzatuences ta yan ¥, the
insuer of the Placement Shares {(and accompanying Options) has besn, ts, continues to ba, o
benomes a "passive Torlgn invasiment company” ('PFICY) (as defined In Section 1287 of the
Unfied Staies Intemnal Ravenua Gade of 1986} far United States federal Incoma tax purposes,
and you acknowledga that vau ava acl relfed end will not rely to any degrae upon, the
Company, Bell Potter or any of their rospostive représentelives ar affillates for advice ga to
Any 6y consequences related fo such Ivestment, or the offer of Placament Shams (and
sccompanying Opliens), or {hé purchase, ownerahip or dizposifon of the |saver's ordinary
ehares, Ineluding the Flacement Shares {and sccempanying Optiensh, or {or the preparation
and fiing af any tex refums and elsctions required or permified lo be filed by you In

conneation therawilh;

{h) yau ara ewvere thal no snalysls bas been undariaken lo defermina if Cireadian [s, or whethear,
alior giving effect to the sale of the Flagement Shares (and accompanying Oplions) (and sny
conternporaneous sales of securifien of Gircadlan), will be, or wil be reaguired fo ragister as,
an “investment company” ae defined fn e Unlied States Investment Company Act of 1840,
s amended, and the roles and reguiations promulgated thersunder, and you undarstand thal
if Cirvadian were determinad 1o be an investrment nnmgany. fhis could advarsely affect the
price of the Flacemen! Shama (and accempanying Optians) and could hava & meteral

roivarse effact on businsss:

] you are in complisnce with all relevant laws and regulations and will nol cease In he n
corpliance if you apply for Placement Shares (and aeconpanying Oplians) on the terme sal

out In thiz lellar

1)) youd g8 ot subserlling for Piacamaent Shares (ard acesmpanying Optiane) for the purpose of
selling or iransfarting lhe Macament Shares (snd accampanying Optlons) jgsued to you or
granting, issuing or Iransfardng interesls in, or optlens over the Placement Shares (and
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accompanying Options) willitn 12 ronth? affer thalr dale of isase,  Fhis confimaton s
undersiond to be a slatement of present intentfon only but nol an underlsking not to sall,
paiculedly where your invagtmenl abjeclives ar market condifions change;

no disalosure dosimant hae been prapared under the Corparatiuns ABt i connactah wih the
offar of the Placemen) Shares;

you are pware ihal section 708A(G) of the Corporations Aot may not agply 10 an offer of tha
Placemeint Shares for re-sale in the svant thal the Stmpany does not satlsfy the requiremants
undar subseciion 70BA(S) or the notica given vnder subsection TO8A(S)(e) dees nol comply
with stthsaction 70BA(S) and, in that ease, an offer lo sell your Placement Shares within 12
menths afier they are insued wiil raquire disclosurs uncler aestion 7073} of the Cerporations
Acl, unless an excepllon applles. In such dreumetances, the Gompany will uae fis bast
endeavours to ether refease a disclosure document within 45 days of the aliatment of tha
relevant Flacement Sharas in accardance with seclion YO7(3) of the Corporatians Acl or delay
eetiomen| of fhe relevant Platettent Shanes. for a periad of no mere then len busihess days
to gliowr the Company (0 relkase I the markal any price sensitive Infommallon required 12 be
refessed pror |o the Company lodying = netlee in aceordance with suheection 70BA(S){E) of

the Corparhtions: Aat;

in axeraisling or refraining fram exerclslng any fghta, Clraadhan, Bell Potter (whara applicabie)
may have sole regerd 1o 15 own Interas!, aven i thel s contrary o your inferests, Yot agreo
Io reteaze Circadian and Ball Patier fram any ¢lalin of sy kind against 1 arlsing or resulting
frarm the: exercise or non-exerclse by Gircadlan ar Bell Poller of any sueh fghts;

you will ensure that naither you nor any of your Affillates involved in the Fissement malis any
farmal or infermal public statemant, divest or inalreel, on ey malier aesociated with tha
Fiscement which has nol haen claared and aomed In advance with the Company and Ball

Pattar:

yau have such knowledge and sxperence in finaneisl and business matiers that you ars
capable of evalyating tha merls and risks of & subserption for Placement Sheres (and
gocompanying Options), and that an investmont in Placsment Shares (and agcompanying

Ontiong) Invalves & deqgree of tink;

yuu have tha financied abilily 1o bear ke ecohomic risk of an invesiment in Placement Shares
{And accompanying Cpllons);

Bell Polier and it Afiifiales do not make any warranty or representation as 1o the accuraty of
any [nformation given 1o you and do nal aceapl apy réspensibility and axclude and diselbim all
Hakfily, excepl as may nof ba capsble of belng excluded by law, for any expense, Ings,
domage or cosl thal may be incUmed by you or any other perach ag a esull of that
Infarmaitan being Inaceurate of incomplete n any way for any reageh of for any action taken
by yaw on (he hasle of such Information;

you are aware hal publicly available Information about Glreadian can ba abiainerd from ASY
(including s web site hitn:fwwiw.aex oom,au), and that cortain pubiizly avallzske information
abaut Cimadian ¢in he  abidlned free of charge from Cleadlan  web  oite;

W Geirsanla s, AL,

you have had acoess o all information fhal you bellave is necessary or appropriats io
coanneelion with your application for Placement Sharas (2nd eccompatying Optlana) and the
Flooement, ‘rou acknowledge and agree thal you wilt not hold Clroadlan, Bel Potter or any of
thelr Affifates respomsible for eny miastatemenis in, or omissions frem, any publioly avaliable
Infarmation 2ancersing Clicadlan, the Placement Shares (and seoompanying Opticrs) er the

Placement;
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you have made and rellad upoh yolir own asseasment of Cireadian and have conduciad your
awh [vesttgation with respect io the Placerent Shares (and scoompanying Options) and
Clreadian including, withaul lmitatiar, the pasizular 152 consoquences of Eibecrbing, owning
or dispdsing of Placement Shares (and aecempanylng Opflans) In light of your partioular
sluatian ag well a8 Any ansaquances adsNg UNdRr the [aws of any other iaxiig krsdictlon,
and decided to paricipate based on your own enquirles, professional advice, and pet in
taliance upan any sct or rapreseniation made by Bell Potier;

you have nol refied on any representalions made by Gircadian, Bell Potter, ar any of their
Affilates axcept a5 sal out In ihis latier

you have nal refied on any invesiigation or resesrh that ekl Potler or any of s Affillates or
any parsans acting on le bahalf may have conduetad with mopeel te the Placemant Sharss
(and accompanying Optiohs) o Circadian. None of such persote has made any
representafion o you, express or implled, with respect to the Placemen! Shares (and

pecampanying Opliong) or Circadian;

thiz letler does nof consliute a securities recommendation or financlal product advies and tha)
Circadian and Bell Polar have not considered your padicular ebjeclives, financial stualion

and needs;

1o be bound by the provisione of the constitution of Cireadlan and (he terms of the Oplions (a8
g6 gut In the Prespectus) upen allstmend of Flacement Shares (and accompanying Options)
lo you. A erafl capy of the tarms of tha Optiana I¢ sitached fo this letter strielly far infaimztion
purpasas anly and you shodld ndte that the terms of the Gplions are sublect o ASX approval
aivd miay ba chenged A the absolute diecrelion of the Company and withaut prior nofifloation
lo vou gt any time untl the Oplions are issued o you:

exaepd {o Lhe extent that iabilily cannct by lew be excluded, (hot nene of Bell Polfet, Glirgedlan
ar any of their Affilates, accept any respansibfity In reltion 16 the Flacement;

you ere nol 8 Relaled Parly {aa defined in seclian 228 of the Cocperatlon Acl or traaled as
such {or ke purposes of ARX Listing Rule 10.11) of Clreadiat,;

you acknowledga and agree Whal, in ordar o epsure that U2 Peraons do kot purchase any
Plzcomenl Shares (and aceompanying Oplions) lesued to you, 3 namber of procedures
gaverming the {rading and clearing of Placament Shares (and accompanying Optlons) will he
Implemantad, ineluding (he application lo Placerment Shares (ane accompanyving Oplans) of
the statug of Forelgn Ownership Reslielion (FOR) secwdifes under the ASX Safilement
Uparating Rules and (he additon of the nofation "FORIIE” o (he Placement Ehare {and
accompanylng Options) description on ASX Irading screens and elsewlere, whieh wilt Inform
the markst of the prohibilion on US Pareong acquiring Shame;

If you fall io meet eny obligation o apply for al) or pat of yaur Alioeation by the time reguired
by this letier, Belf Potter may wilhou! notice fo yoo apply {or prozure on terme that a third
parly apptian) for those Placamant Shares (and scaempanying Opilons) and In addiilon fo any
alher cbilgations under this agreement you Indamnify Bel Potier for any oost or Joss
assdlated with so deing (holuding any foss on sale of thone Placement Shercs (and
accompanying Cplionk) within & months of applization);

the Company is nof issuing Flacement Sheras (and accompanying Options) fer the purpase
of you sallliy or fransferring them {or granting, Tssuing ar transfarting interasts In, or ophons

aver, them);

any fesue of Platement Shares (and accompanving Optlons) to you pursuant (a yaur
Allocation is subijasl to tha complallan of the Plasemen:

B -]
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if your are & finsnclel services loensee (35 defined In the Gorporations Act) (hat Intands to
pllceate the Flacemen! Shares (and acoomipanying Optians) to persdns prior to setiament,
gach person ihal recalvas an eftacation of Securilles 19 8 “sophisficated investor or
“profassional investar” within the meaning of saclion 708 of the Gorporations Act and thal you

have sppropriale resords o evidapos (b

I you are acquiring any Flacement Sharas {(and accompanying Oplons) for the account of
one or more {nvestors, you have the authorty to make fhe representations, warrantiss,
acknowledpements and agraaments Herain on behalf of &ach such invesior and you will teke
ramsonsble steps o ensure that any such invesler will comply with thelr obligations as you

haue agrame for them:

{le affar and sale lo you of lhe Placerment Sharee (and accompanying Othnns} has not kern
and will not be regiaterad under the U8 Seeuritics Act or the faws of any slate or other
jurisdiction in e US except as parmilerd under the LS Seaurities Acl pursuant {o reglsiration
or to an axemption from ragistation, Therefors, you ages that you may not snd wib not offer,
sall, pledge, lansfer or otherwise dispose of any Placemett Shaves (and sccompanying
Qptitns) in the US or far the aveounl or benefll of 2 US Person (o dedined in Regulation S of
the US Securties Ac) ("US Parson™) untess and unll the Placement Shares (and
aceompanying Oplions) are regisierad under the U2 Snouriios Ack (which yau ackhuwiedge
Clreadian hes na obligation 1o Jo} or oflered, seid, pledged, ransferred or olheraise disposad
of 1n a transaction axamp! from, or not subjac! lo, the registration requirements of the US
Sonuriies Act or the Iaws of any siate or ofher jursdietion in the LIS,

yatt will not engege in hedging transactions with regerd to the Placompn! Shams (and
acoompianying Qplions); and

Gircadian, Ball Petter and their Affliates will refy upon Whe truth and acouracy of e foregoing
ecknowlndaments, reprasentatfons, warraniies and agreemenia end sgree fhat IF ony such
acknowledoments, represeniatinne ar waranliae ara mo ishger aceursite, yau wiil notiy
Circadian and Bell Pofler immedialely. You uncondftionally snd lmevocably Indemnly
Cirondian, Brell Priter and thoir Affliates againet any claima, demands, luss, damages, coats,
expenses and labifties sufferad o incurrad direcly or indirectly and arising out of or in
relation to any breach by you of the acknowledgments, representations, warraniies and
agreaments under this fetler, If you hove material nen-publie jufarmation regarding the
Company, Insider wrading restrichions may apply le you, and that you will nol, and wil pot
catse any olher parsap i, sequire any of e Cormpanys securlies after you have had
accass M matefial fao-public information i dolng so would be a breach of Insider trading

restriclions,

If you are ap entlly, you are an enflly duly omanized, velidly exialing atd ih good sanding
under the Jaws of the lurlsdiotlon of your arganization with full right, eorporate or parinership
pawer and autherdly to anter into and ta consummate tha iransaolions contemplaled by this
lafter and oifherwise ko cary aul your obligations hersundar and theraunder. The axecutlon
and delivery of this letter and perdarmanea by you of the iransactiens contamplated by this
lefter hiave been duly authorized by all necessary corporate or slmilar acfion on your pan,
Each dacument relating lo the tranatcliona contemplated by this lefer o which you are a
paty has been duly executed hy you, and when delivered by vou ih accordanes wilh fhe
lerms hereof, wil curstilita e walid and legally binding ehligafion, enforceable agalnet you in
accordanca with ifs tenms, except: () as limited by general equitable principles and applicabls
bankruptey, insafvency, recrganizaion, momloum and ofher fawa of general applicetion
affecting enforcement of eraditors' rights generally, () @ Hmiled by laws refating b the
availabillly of specific performance, Injunciive ralief or other equilable ramedies and (1)
Inpofar a5 indemnificatisn and contritwiion provisians may be imited by applicable faw;

I you ara 8 LS Patsen, yeu are acquiting tha Placsiment Shares (and aceompanying Cptions)
as principal far your swn account have no direst or indirect aprangement o vrideratandings
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with any athat paraans o disiibute or ragarding fhe distrdbution of such Plecement Shares
{ard acoompanying Optiane) {hte represontation end warranly net limiting youe sight to self
Iha Placemeni Shares (end secompanying Options) pursuant to a Regisiration Statement or
othemwise In compliancs wilth applleatle United Stotes fadecst and stale secutitiee laws) In
violallan of the US Seaurltics Acl ar any applieable elate seourilias law, You are saquidng ine
Placement Shares (and accompanying OpHons) heteunder i the ordinary course of your

busineas;

N
A
aiy

rh

if you are a US Person, at the Ume you wern offerad the Plarement Shames (and

m
stcompanying Opfions), yeu wers, and as of the dafe hereol you am; () an “aecradied
invesior” as dafined in Ruln S {a)(1). (302, {3, (o7 or (8)(8) under the LS Seatrilies
Act or {lj) a "gualifed Jnsfilulional buyer as defined in Rule 144A(a) under the US Sacurities
Ak

(mm) if you are g LS Persan, you, aither alana ar tegethar with veor raprasentativas, have such

knowledge, saphisifeation ami axparlesce In Boflness and fnanolal matters sa as (o be
capable of evalualing the merils and fisks of the proxpechive invastant in the Flacement
Shares (and accompanying Options), and have oo evalugied the merls and rsks of such
invasimenl, You are able (o baar the ecansmba fak of An Investmant In the Placernent Shares
{and gecompanying Optlens) and, at tha present time, are able 10 afford & complele ioss of

such invesiment; and

{mri)  if yo are = LS Person, you acknowledge and agree that you are acting selely in the capacily
af an am's length purchaser with tespeet to the documents relaling to fhe fransactions
conterplaled by Lhis Jetter and with fespect do such ransactions, ‘You alsp acknawledge that
you are nat aeling as & financlal sdvisar or Rduclary of the Company (or In any simiar
capacity} with raspee! 1o the documenis relating to tha {ramsaelisng contemplated by this lelfer
amd with respeel 1o sueh rapssetlong and any advice given by you of any of your respeciive
mepresentalives or agenle in conneclion with the dasumenis ralpling (o the Ironmaciors
conlemplatad by this lefler st wilh respeet Lo such frangactions is merely incidenial 4o your
purcliage of the Placermant Sheres (and accompanying Optiops).

The investor furlher acknowlednes and agroas (hat the Compatiy will hodd the banaflt of aach of {he
reprecantalione, warranlies, conditions and undertakings given by the investor in this [Riter on behal,

and for the banefit of Belf Fotler.

10, SETTLEMENT

Pfaaze comelels the Gonfimmation Advies sliached, confirming ysuy binding, Trevocable and
unconditionel asseplanne of the offer of Placement Shares (and Bccompanying Options) and your
investor reglsirallen delafls, and return It 1o Cireadian Technotogles Limited by emailno Iater ihan
9:00AM Meboume time Thurstay 2 Oeloher 2074 Attenfion: Megan Baldwin Magan Daldwin
megan.baldwin@opthea.com. You may not wihdaw the Gonfitevation Advice after ft has heen

submitted (¢ Bell Patler.

Seiiernent of the transaellen is {8 ba via CHEES DUP. On [he solllemant dala we will require you to
satlla the full amount as is detalled above,

The Gampany will apply to the ASX o oblain quotation of the Placeman) Shares on the offieied sl of
ASX following allolment of the refevan! Placement Shares. The Matlensl Guarantee Fund will not
cever selllzmant of transaclions befora commencemant of rading of the Placement Shares on ASX,
As Indicated atove, sublect fo receipl of zpproval fram the ASX, (he Compeny inlends to saek
guetalion of he Opliana on the offielal list of ASX. but ne guearanten e provided thal ASK wil giant

aich quatation,
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Il you fali o apply for a|l or part of the Placomont Shares (and accompanying Optiansy by the time
required by this letter, Bell Polter may witheut notice o you apply {or precure that a third pary
applias) for (hess Placament Shares (and accompanying Options) and, in adeltion 1o any other
obilgations under his letier, you indemniy Bell Poller for any cosi or loss associaled wilh so dolng
(including any Joss an sala of the Flacemant Shares (@and accompanying Oplions)).

All zettlement queries should ba diractad {o Bell Potter via Los Blake on +51 2 8224 2832,

*

iy

71. DISCLOSURE OF INTEREST

The Diectors of Bafl Potlar adviss fhat ihey and persons assoclatad with them may have an interest
n the Placement Sheras (and accompanying Options) and that they mey eam brokerage,
eommiselons, feee and other banefs and advantages, whether pacuniary or not and whathar direat
or Indiract, in conneation with the making of a recommendalion or a dealing by a client [ these
thares, and which may reasanakly ba expooted to be capabla of having an influenee In the melkdng of
any recommendation, ard that some or &l of our Froper Authority holtlers may he remunarniad
whally er partly by way of commission. Az Lead Manager to the Flacement, Bell Potter = antitied to

aar faps.

12, OTHER TERME AND GONDITIONS
wou aslnawledge thet:

(&} the agreermant befween yat and Ball Potler (a5 agent of |he Cormpany) zilsing ouf of your
aceeplance of the tarms of yaur Alleeation shall be govemed by the laws of Viclords and you
are gbligad ho submit o e non-excisve fudadiglion of the Courls of that Stale;

{b) the 1&rms conlained in this Ieflar incleding withow! Bimilaflon yvour executed Allocailon
Confpmglion Advica conetibie the eplire ggreemeni batween yow, (he Company and Ball
Poltar as {c the Placemand and your parlicipation In the Mlacement to the exclesion of all prior
representations, underslandings snd agreemenis belween you, the Company and Bell Poler;

#nd

(o)  this letter of offer ray be aceapted by sxecullon in counterpart (ncluding by facaimile) which
takzan tapathar with (hls latter ahall sansillute ane and the come instrumant. A fassimile
bearing the signatuee of any of the persons, printed mechanicatly with ils sulhority, shall be

deemed {o be thiz letier sianed by aech parsan.
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13, IMPORTANT NOTES

Be)l Poler males or glves no wamaniies g3 1o the actiracy of éompletenses of any distlotires by
the Cempeny. You must roly op your own enguiries and sdvice in respect fo this Investment
Partleipation in the Flacemer should be consfdered spesiativa.  Bell Potier 15 not your fductary or &
fiduciary of the Company for the purposes of the Placemant, Bell Pater and/or e rapresantiivas
may own shares andfor other securilles In the Company, This position is sobiect 1o change withou

natice,
Any quasilans an the Company or {hese arrangemenis should be diresiad to Anton Whilshead of Bell

Paffer on +61 3 5235 1603,

Yours sincerely
Circadian Tachnologies Limited

Mgl A

Dintoinicue Fisher Mugan Baldwin
Diractar Dhireclor
Fage |12
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