From:

To:012300135638

25/10/72016 12:58

#043 P.O0O1/038

Form 603

Corporations Act 2001
Section 571B

Notice of Initial substantial hoider

To Company Name/Scheme

Benltes Blopharma Limited

ACNIARSN

ACN 088 943662

1. Dotaiis of substantial holder {1)

Name

Nant Capital, LLC

ACNIARSN (# applicable)

The holder became o substantial holder on

2. Details of voting power

24 110 4 28

The total number of vates altached fo uil the voling shares in the company or voting interests in the scheme that the subaiantial holder or 2n assoclate (2) hed & relevant
interest {3) in on the date the substantial holder becama a substantial holder are as lallows’

Class of securities {4)

Number of sacurities Parson's votes (5}

Voling power {B)

Ordinary

24,305,819 28305819

W67%

3. Datailz of ralovant Interests

The tature of the relevant intsrest the substantial hokder or an assodiate had i the [olowing voting securies on the dete the substantial foider became a substantial hoider

ara as follows!

Hedder of relevan! intarest Nalure of relevani interest (7) {lass and nunber of securities
Legsi and beneficis) interest s a result of Ihe lssue | Orginary shares
Nant Capita, LLC ol shares pursuant to 8 Share Subseription 26,305,819
Agresment dated 24 Octobar 2016, which forms
Annexure A to this notice,
Dr. Patrick Soon-Ehiong Relevan! intereat under 508{1){b), 608(1)c) and Ordinary shares
£08{3) of the Corporations Act 2001 (Gt inthat Dr, | 28,305819
Patrick Soon-Shiong controls Nant Capital, LLC.
Catlomia Capitet Equity, LLC Refevant interest under 808(1}{b), 608(1}c) and Ordinary shares
608(3) of the Corporations Act 2004(Cth) in that 26305819
Caiflornia Capital Equity, LLC conirgls Nant Capitel,
LLC.
4. Detalie of present ragistersd holders
The persons registerad gs holders of the securities referred o n pamgraph 3 sbove are as follows:
Holder of relevant Ragistered holder of Person entited to be Class end number
interest securities regisiered a3 holder {8) of securiies
Crdinary shares
Nant Capiial, LLC Nart Capltal, LLC Nan! Capital, LLC 28305818

§. Consideralion

The conakisration pald fof each relevant interest refemed 1o n paragraph 3 above, and acquired in the four months priot to the day that the substantial holder became &

gubstantial holder ks as folows:

6. Assoclatas

Holder of relevantinterssl | Date of aoquisition Consideration (3) Class and number of
secuitics
Cash Non-Cash OrdInary shares
Nant Caplial, LiC 24 Ocinber 2046 $2,622,870.80 NIA 29,305,819
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The reasans the persons named In paragraph 3 abova are associates of he substential holdar are as fallows:

Name and ACN/ARSN {if applisable) Nalure of assaciation
Dr. Patrick Soon-Shiong & an associale of Kant Capital, LLC under
Dr. Patrick Soon-Shiong section 12{2'{s) of the Comporations Act 2004 {Cth} in that Dr. Patrick

Sonn-Shiong controis Nant Capsi LLC,

Ca'ifornla Capial Equity, LL.C is an associgte of Nant Cepital, LLT
California Capital Equily, LLC under sacton 12(2)(z) of e Corporations Act 2001 {Cth) in thal
Califoemia Sapits! Equity, LLC controls Nanl Capital LLE,

7. Addratses

The addressas of persons named in this form are as foliows;

Name Address
Nant Capital, LLC 9922 Jeferson Bowevard, Cubver City, Califoria 90232, Lniteg States
of America
Or. Patrick Soon-Shiong 6922 Jefferson Boulevard, Cuwer City, Califomia BU232, Unhied States
of America
Calitornia Capita! Equity, LLC 8322 JaSferson Boulevard, Cuiver Clty, Cofifamia 80232, United States
of Amarics
Sigaure B S
peint name Chmf [a.s K\ M copecty C’umrr»\ raunn!
sign hera { A ',_-__J % date 24 1 10 /2016
DIRECTIONS
4] I there are a aumber of substantia! haklers with simiar or related relevant inferests {eg & corparation Bnd i selated comorations, or the meneger anc trustes of

an equity trust), the names could be incuded In an annexure to the forn I Ehe relevant inlerests of & group of persans are essenizlly similar, they may be
referied 1o froughout Bhe form s & spacifically named group if the membarahip of each group, with the names and addresses of members 5 clearly get oul In

paragraph 7 of the: formn

2) See the dafinition of “assoriale” in section ¢ of the Corporations Act 2001,

3 Saea the defintiion of “relevant interest” in sections 508 and 67 1B(7) of 1e Corporations Act 2001

% The voling shares of a company congfitute one class unless divided Into separle classes.

(B3] TI:: mﬂn number of voles afiached to 84 the vating shares in the company o voting interests In the scheme @ any} hat the person o an associate has a relevant
interestin.

{5) The terson's votes divided by the toial voies in the body corporate or scheme metipfied by 100,

] Include detalls of:
(8) &ny relevant agreemant of olher circumstances by which the relavant Interest was aoquired. If subsection 6719(4) applies, 2 copy of any document

salting out the terms of any reievant agreament, end & staiement by the person giving &l and sccurate delalls of any contracl, scheme or
armngement, must accompany this farm, together with 2 written statement cexifying this contract, scheme of arangement; and

(b} any quatification of the pewer of 8 person 1o exercies, untryl the exercie of, o Infiuence the exercise o, the voling powers of disposal of the
securides lo which the refavant inlerest relates (indicating clearly the particuler securites to which the qualification applies).

See the definition of “relevant agreament” In section 8 of the Comporations Act 2001,

(B} il tha substsniial ho'der is unable to determine the idantity of the person (g i the relgvant intarest afises because of an option) write “unknawn”.

9 Detalls of the considerstion must inciuda any and afl benefis, money and other, that any person from whom a relevant interest was acauired has, or may,
become entified 1o recaive in relafion 1 iat acquisition  Detalls must be included evar ff the beneft s condifonat on the happening or not of & conlingency.

Detalls must be included of any beneft pald on behait of the substanfat hokder or its assooite in relaticn 1o e acquisitons, even  they are not pad diretly to
the person frotr: whom the relevan inferast was scquired.
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ANNEXURE A

This is Annexure A of 36 pages (including this pape) referred to in the accompanying Form 803 (Notice of initial
subslantial holder)

Signed:

oM
Name: Cl'\b"(u K‘ -~

Capacity:  (earr<| CWM(,\
Nant Capitai, LLC

Date: 24 October 2016
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BENITEC BIOPHARMA LIMITED
ABN 64 068 43 662

Share Subscription Agreement

October 24, 2016
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BENITEC BIOPHARMA LIMITED

SHARE SUBSCRIPTION AGREEMENT

THe$ SHARE SUBSCRIPTION AGREEMENT (the “Agreement”) is made and entered imto as of
October 24, 2016 by and among BENITEC BIOPBARMA LDAITED, an Australian corporstion
("Company”), and Nant Cepital, LLC, a Delaware limited liability company (the *‘Purchaser).

RECITALS

WHUEREAS, the Company desires %o issue an aggregale of up to 58,611,638 ordinary shares (the
“Shares”) to the Purchaser on and subject to the terms set forth herein (the “Placement”); and

WHEREAS, the Purchaser desircs to subscribe for, and accept, the Shares on the terms and
conditions set forth berein,

AGREEMENT

Now, THEREFORE, in consideration of the faregoing recitals and the mutual promises,
representations, warranties, and covenants hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the pasties hereto
agree as follows:

AGREEMENT T0 18SUE 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.

1.2 Issue and Sabscription. At the Applicable Closing (as defined below) and subject to the
terms end 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 out 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 number of Shares which the Purchaser has agreed to subscribe for under
this Agreement as part of that Tranche multiplied by the pirchase price per Share
determined in accardance with Exhibit A (“Purchase Price™). The parties acknowledge
and agree that the Purchaser shall not be entitled to, and any reference to the Shares shall
not include, any dividend or other distribution declared or paid on the ardinary 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 Agreement as part of Tranche 1 (“Tronche I Shares™),
or prior to the Tranche 2 Closing in respect of the Shares to be issued in accordance with
this Agreement a3 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:

{a) aseparate and individual issue of the Tranche 2 Shares to the Purchaser without any
other issue of shares in the Company 0 any other Person (“Individual
Placement™); or
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(b) the issue of the Tranche 2 Shares to the Purchaser at the same time as, and as part
of a single transaction involving, a broader placement of shares in the Company to
a number of institutional and sophisticated investors (“Broader Placement™),

and that both the Individual Placerent and Broader Placement are subject to Section
27,

Broader Placement if Collaboration Agreement signed, If:

{(a) the collaboration agreement 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 a Broader Piacement prior to February
20, 2017,

then:

(c) 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 tequire 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 Purchaser 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
Placewment, 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, ther the Company
must permit the Purchaser to, and the Purchaser must, participate in the Broader
Placement oo the terms of Section 1.4(f) to 1.4(h) (and if the Purchaser does not
provide the Company with the Broader Placement Option Exercise Notice in
accordance with this Section 1.4(¢) or otherwise notifies the Company that it does
not wish to participate in the Broader Placement, then the Purchaser will not
participate in the Broader Placement and the Company is not obliged to issue any
shares to the Purchaser under the Broader Placement),

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

(f) if the Purchase Price for the maximum pumber 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 studies set ont 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
Ealdbit A is greater than the Scientific Collaboration Cost, the Purchaser must
subscribe for such lesser number of Traache 2 Shares as will result in the Purchase
Price for the Tranche 2 Shares being as close to, without exceeding, the Scientific
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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 number, np to the maximum number of Tranche 2 Shares set out in Exhibit A)
and in which case the Purchaser wil{ subscribe for that greater number of Tranche 2
Shares); and

unless the partics otherwise agree in writing, the Company will not conduct the
Individual Placcment and the Puschaser will have no obligation to subscribe for any
other shares in the Company in addition to the number of sheres in respect of which
it has subscribed for as part of the Broader Placement.

1.5 Individua] Placement if Collaboration Agreement sigaed. If:

(2)

(b)

()

(d)

(e)

o

the Collaboration Agreement has been executed by the Purchaser and the
Company; and

the Company has not conducted the Broader Placement prior to Febouary 20, 2017
or hes 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 Secion 1.4(¢) or otherwise notified the
Company that it did not wish to participate in the Broader Placement,

then the parties agree that:

the Company may by written notice to the Purchaser issucd at any time efter 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 Placement and include in that notice the purchase price per Share
determined in accordance with the notes set out in Exhibit A (“Indévidieal Placement
Requirement Nofice”),

if the Purchase Prce for the maximum number of Tranche 2 Shares set out in
Exhibit A is equal to, or less than, the Scientific Collaboration Cost, the Purchaser
must subscribe for the maximum number of Tranche 2 Shares set out in Exhibit A;

if the Purchase Price for the maximum number of Tranche 2 Shares set out in
Bxhibit 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
Price for the Tranche 2 Shares being as close to, without exceeding, the Scieatific
Collsboration 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 number, up to the meximum number of Tranche 2 Shares set out in Exhibit A)
and in which case the Purchaser will subscribe for that greaser number of Tranche 2
Shares); and

uniess the parties otherwise agrec in writing, the Purchaser 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 as part of the Individual Placement.
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I Collaboration Agreement not signed. If the Collabhoration 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 Buginess Days ptior to the Broader Placement that it will be
conducting the Broader Placement and must provide the Purchaser the option to
elect to participate in the Broader Placement,

by written notice to the Purchaser issued at any time after 9:00 am on February 20, 2017
(Sydney 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
Exkibit A (“Placement Election Offer Notice™), and the parties agrec that if the
Placement Election Offer Notice is provided to the Purchaser, then:

{c) the Purchaser may, but is not reguired to, participatc in the Broader Placement or
Individual Placement (as epplicable);

(d) if the Purchaser agress 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 gll, of the Tranche 2 Shares up to the maximum
number set out in Exhibit A; and

{e) if the Purchaser agrees to participate in the Broader Placement or Individual
Piacement (as applcable), the Purchaser must within 4 Business Days of the date
on which it receives the Placement Election Offer Notice (excluding the date
(Sydney, Australia me) on which the notice is received), provide the Company
with written notice confirming its election to participate in the Broader Placement
or Individual Placement (as applicable) and specifying the pumber of Tranche 2
Shares for which it will subscribe (“Placement Election Acceptance Notice™).

CLOSING, DELIVERY AND PAYMENT.

Z1

22

23

The Compsny end the Purchaser agree as follows:

Publication. Subject to Section 7,18, the Company shall announce the Placement to the
Augtralian Securities Exchange (the “ASX™) as soon as practicable following receipt of an
executed and completed copy of this Agreement.

Tranche 1 Closing. The closing of the issue and subscription of the Tranche 1 Shares
(the “Tranche I Closing™) shall take place on October 24, 20186, at 10.00 am Sydney
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 "Tranche 1 Closing Date™).

Tranche 1 Delivery. The Purchaser shall deposit the amount of the Purchase Price
payable for the Tranche I Shares (as set out in Exhibit A) into the Company’s aceount at
Westpac Banking Corporation, the details of which are set out in Exhibit B, on the
Tranche 1 Closing Date in immediately available cleared funds, At the Tranche ]
Closing, subject to the terms and conditions hereof, the Company will:



From:

24

25

To:012300135638 25/10/72016 132:01

#0043 P.O09/038

{a) issue the Tranche 1 Shares to the Purchaser and register, or procure the registration
of, the Purchaser as the bolder of the Tranche 1 Shates;

(b} deliver or procure the delivery by its share registrar to the Purchaser (with a copy
sent by electronic email communication to the Purchaser), of bolding statements
evidencing the number of Tranche 1 Shares (and secutity reference number or
holder identification number, a8 applicable) subscribed for and accepted at the
Tranche 1 Closing by the Purchaser; and

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

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

Traviche 2 Cloging. Subject to Section 1.4, Section 1.5, Seetion 1.6 and Section 2.7, the
closing of the issue and subscription of the Tranche 2 Shares (the “Tranche 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 Individual
Placement Requireroent 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 Individual Placement under Section 1.6, - the date which is five
Business Days after the date on which the Purchaser provides the Placement
Election Acceptance Notice fo the Company {excluding the date (Sydney, Australia
time) on which the notice is received by the Company), or at such other date as the
Compemy 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 parties 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 shares in the Company are to be issued to, the other third party investors),

in each case, such date is hereinafier referred to as the “Tranche 2 Closing Date”,
and

(d) shall take place at F6A / 1-15 Bamr Street, Balmain, New South Wales, 2041,
Australia, or at such other place as the Company and the Purchaser may mutually
Bgres.

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

Tranche 2 Delivery. Subject to Section 1.4, Section 1.5, Section 1.6 and Section 2.7, the
Purchaser shell deposit the Purchase Price payeble for the Tranche 2 Shares (as
determined in accordance with the notes set out 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 as the holder of the Tranche 2 Shares;

(b) deliver or procure the delivery by its share registrar to the Purchaser (with a copy sent
by electronic email communication to the Purchaser), of holding statements
evidencing the nurber of Tranche 2 Shares (and security reference number or holder
identificution number, as applicable) subscribed fer and accepted at the Tranche 2
Closing by the Purchaser; and

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

Any questions relating to settlement 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.

General Mecting.

(a) Upon the exccution of this Agreement, the Company must promptly cause a
proposed notice of a general meeting of its sharcholders which includes the
proposal to pass of mpprove the Approval Resolation(s), an sccompanying
explanatory statement and proxy form to be prepared (and the Company must
provide the Purchaser with any drafts of those documents, and take into account all
reasonable comments of, the Purchaser in relstion o the content of those
documents) and o be submitted to ASX parsuant to the listing rules of ASX (“ASX
Listing Rules™) and to the Australian Securities and Investments Commission
(“ASIC™) in accordance with ASIC Regulawry Guide 74. The Company must
inform the Purchaser of any material metters maised by ASX or ASIC on the

- documents and promptly provide the Purchaser with any new informetion which is
t0 be included in, or which is required to supplement, those documents,

(b} The Company must ensurc that the notice of meeting and accompanying
explanatory statement and proxy form have been prepared in accordsnce with all
applicable laws, policy, the ASX Listing Rules and ASIC Regulatory Guide 74.
Each party must ensure that the information it provides for the purpose of the
explenatoty statement complies with such requirernents, and are not misleading or
deceptive (whether by omission or otherwisc).

{c) On or prior to the execution of this Agreement, thc Company must eppoint an
independent expert to prepare a report to be provided to the directors of the
Company and its sharcholders to opine as to whather the issue of the Tranche 2
Shares to the Purchaser is £air and reasonsble to the Company’s shareholders (other
than the Purchaser) (“Independent Expert’s Report™,.

{d) Promptly, but in any case no later than three Business Days, following ASX and
ASIC each giving the Company written approval for, or a written statement that it
has no objection to, the Company sending the notice 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
bad been initially submitted 1o 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 meeling of its sharcholders, along with the accompanying

6



From:

3'

27

To:01300135638 25/10/2016 13:02

#043 P.O11/028

explanatory stetement (including the Independent Expert’s Report) and proxy form
{collectively, the “Notice of Meeting”) and convene the meeting (“General
Meeting™) 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 mesting no earlier than the
earliest date the meeting may be lawfully convened, and nol more than five weeks
after an announcement iy made to ASX by the Company confinning dispatch of the
Notice of Meeting to its shareholders.

() For the purposes of this Agreement, the “Approval Resolition(s)" is or are a
resolution which is, or such resolations as are, necessary or desirable to authorise
and approve the issue of the maximum number of the Tranche 2 Shares (a5 set out
in Exhibit A) to the Purchaser in accordance with and for the purpeses of the ASX
Listing Rules, section 611, item 7 of the Corporations Act and the Company’s
constitution.

{g) The Company will procure that the ditectors of the Company {other than Dr. Jerel
Banks, once appointed as a director of the Company) will unagimously recommend
that the Company's shareholders vote in favour of the Approval Resolutions to be
proposed at the General Meeting,

Failore to pass or approve reselution(s). If the Company’s shareholders do not pass
or gpprove the Approval Resalution{s) proposed in the Notice of Meeting at the General
Meeting: (i) the Purchaser will not be required to deposit the Purchase Price payable for
the Tranche 2 Shares and Company will ot b required o issue the Tranche 2 Shares
(whether by way of the Individus! Flacement or Broader Placement) to the Puschaser,
(ii) Tranche 2 Closiog will not occur (whether by way of the Individual Placement or
Broader Placement), and (jii) neither party will have any further obligation under this
Agreement 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 snd a5 of the Tranche 1
Closing and (subject to the Company having received the approvel of its sharcholders 1o issue
the Tranche 2 Shares) as of the Tranche 2 Closing.

KN |

Orgamization. The Company is & corporation duly organized and validly incorporated and
existing under the laws of Ausiralia. 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, permits or waivers required by the terms of this Apgreement
(inciuding but not only obtaining the approval of its sharcholders 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 defauit 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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Quslification. Each 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, sxcept where the failure to be so
quatified 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 Compeny and its subsidiaries, taken as a whole, or (ii) 8 material
adverse effect on: the Company's ability o perform on a timely basis its obligations
under this Agrecment effecting the transactions contepaplated herein (each of (i) and (ii)
being a “Material Adverse Effecf’) and bo proceeding has been ingtituied in any such
jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such
power and authority or qualification, Each of the Company and its subsidiaries has the
power o own its assets and carry on its business as it is now being conducted.

Subsidiaries. The Company owns, divectly or indirectly, all of the capital stock ot othet
squity interests of each of its subsidiaries free and clear of any Liens, and ail of the
issued and outstanding shares of capital stock of each of its subsidiaries are validly
issued and are fully paid and free of preemptive and similar rights to subscribe for or
purchase securities. No other Person has any right to own or be transferred or issued any
securities in any of the Company's subsidiaries.

Capitalization.

(a) The issued capital of the Company immediately prior to the date of this Agreement
comprises 146,529,096 fully paid ordinary shares, all of which arc issued and
outstanding,.

(b) When issued in mccordance with the provisions of this Agrecment (including the
Company having received the approval of its shareholders to issue the Tranche 2
Shares), the Shares will be validly issued and be fully paid, will rank equally in all
respects with existing issued fully paid ordinary shares in the Company (including
payment of any distributions following allotment) and the Shares will be free of sny
security interest (within the meaning given to tha! term in section 12 of the
Personal Property Securities Act 2009 (Cth)) or other mortgage, charge, lien,
pledge, trust, easement, hypotbecation or other encumbrance of any kind {or any
agresinent to create any of them or sllow them to exist) (“Liens™), other than Licaos
created by or imposed upon the Purchaser; provided, however, that the Shares may be
suhject 1o restrictions on transfer under U.S. federal andfor state securities laws, The
issue of the Shares is not sod will not be subject to any preemptiva 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 Purchaser, but the Broader Placement is
conducted 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 L Shares will, upon issue of the shares under the Broader Placement,
comprise 12.43% {rounded to 2 decimai 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 agrees to subscribe for the maximum
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number 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 28.57% (rounded to 2
decimal places) of the expanded issued capital base of the Company.

(f) If the Tranche 2 Shares are issued by way of the Broader Placement (and a total of
60,000,000 ordinary shares are issued by the Company under the Broader
Placement), there is no Individual Plecement and the Purchaser agrees to subscribe
for the maximum number of Tranche 2 Shares set out in Exhibit A, the aggregate of
the Trunche 1 Shares and the Tranche 2 Shares wiil, upon issue, comprise 24.85%
{rounded to 2 decimal places) of the expanded issued capital base of the Company,

Authorization; Binding Obligations. All corporate action on the part of the Company
(including the obtaining of all consents) mecessary for the authorization of this
Agreement, the performance of all obligations of Company at the Applicable Closing and
the suthorization, sale, issuance and delivery of the Shares has been duly taken, other than
doing the acts and obteining the consents, permits or waivers required by the terms of this
Agreement to be done or obtained 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 a valid and binding obligation of
Company enforcesble in accordance with its terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of geneml application
affecting enforcement of creditors’ rights; and (b) as limited by general principles of
equity that restrict the availlability of equitable remedies.

Compliance with Laws, The Company is not, and none of its subsidiaries is, in violation
of any applicable stetute, mle, regnlation, order or restriction of any domestic or foreign
govemnment or any instrumentality or agency thereof in respect of the conduct of its
business or the ownership of its properties, which violation of which would have 2
Material Adverse Effect

Compliance with other Instruments. The Company is not in violation or defauit of any
term of its constitution or of any provision of any mortgage, indenture, contract, deed or
agreement to which it is a party or is sebject or by which it is bound or of any instrument,
judgment, decree, order or writ, other than such viclation or defanlt that would not have a
Material Adverse Effect. The execution, delivery and performance of this Agresment,
and the consummation of the tramsactions contemplated hereby (including each
Applicable Closing) will not result in any such materiel violation or be in conflict with, or
constitute, with or without the passage of time and giving of nofice, either a material
defsult 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
subsidiaries or the suspension, revocation, impairment, forfeiture, or nonrenewal of any
material permit, license, authorization or approval applicable to the Company or any of its
subsidiaries, their business or opecations or any of their respective assets or properties.

Compliance with Listiog Rules of ASX and NASDAQ and the Corporations Act.
Except a3 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 Capitai
Market ("NASDAQ"). The issue 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 approvel of the shareholders of the Company is required for the
Company to issue the Tranche 1 Shares to the Purchaser. Subject to the Company having
received the approval of its shareholders 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 rales of NASDAQ.

Fillngs, The Company js not required make any filings with any Australian or U.S.
federal, state, local or other povernmental authority in relation 1o the issve of the Shares
other than:

(a) the lodgment of an “Appendix 3B” with ASX and the filing of a “Form 484 -
Chenge 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 Fonn 484 — Change of Company Details 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 apnouncernent whaen the Notice of Meeting is sent to the
Company’s shareholders, and lodging an announcement of the resnits of the General
Meeting with ASX; and

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

Offering restrictions under securities laws,

(a) None of the Company or any of its affiliates (nor any Person acting on behalf of eny
of them) has offered or sold, or will offer or sell, any Shares in the United States by
means of any form of general solicitation or general advertising in the United States
within the meaning of Rule 502(c) under the 1.S. Securities Act of 1933, as amended
{the “Securities Act”} or in any maoner involving @ public offering of the Shares in
the United States within the meaning of Section 4(a)}(2) of the Securitics Act.

(b} None of the Company or any of its afiliates (nor any Person acting on behalf of any
of them) has solicited any offer ta buy, offered to sell or s0ld, and they will not solicit
any offer to buy, offer to sell or sell in the United States sy 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 repistersd under the Securities Act,

() Assuming the accuracy of those representations and warranties of the Purchager
contained in Section 4 hereof, 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 Shares pursuant o this Agreement do
not, and will not, contravene or result in violation of any applicable statute,
regulation, or any order, restriction or rule of any regulatory authority (including
ASIC and ASX) in Australia or any state of Australia (“Ausiralian Law™).

{e) 'The Company must Jodge with the ASX z Cleansing Statement (as defined below) (in
respect of the Shares) end 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 8¢ or within one Business Day from the Tranche 2 Closing (in respect of the
Tranche 2 Shares), and in any event (in each case, &s applicable) within the time
period provided under section 70BA(6) of the Corporations Act, in a form, and
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containing the information that is sufficient to permit subsequent re-sale on ASX of
all of the Shares issued to Purchascr. 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 purposas of this Agreement:

(i) “Cleansing Statement” means a statement meeting the requirements of section
708A(6) of the Corporations Act; and

{ii) "Corporations Act” means Australian Corporations Act 2061 (Cth.).

3.11 Material Changes; Undisclosed Events, Liabilities or Developments, not insolvent.

Since June 30, 2015 (the “Balance Sheet Date™) of the latest audited financial
statements (the “Financial Statements™) included within those reports publicly filed by
the Company in aceordance 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 hes had or that could
reasonably be expected to resuit in a Material Adverse Effect, (ii) the Company has not
incurred any Liabilities (contingent or otherwise, including lisbilities required to be
reflected in the Financial Statsments pursuant to Australian Accounting Standards or
disclosed in filings made with the ASX and the SEC) other than trade payables and
accrued expenses incurred in the ordinary course of business consistent, in nature and
quantnm, with past prectice, (iii) the Company has not altered its method of eccounting,
(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, reduced, cancelled or
made any agreements to purchase, redeem, buy back, reduce or cancel any shares of its
capital stock, (v} the Company has not issued (or agreed to issuc) any sccurities to any
other Person, except, in the case of any officer, director 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 restrictions attached to any shares or securities in
its capital (or agreed to do 50). The Company does not bave pending before ASIC any
request for confidential treatment of information (but may do so in respect of
submitting the proposed Notice of Meeting to ASX in accordance with the ASX Listing
Rules). Except for the issuznce of the Shares contemplated by this Agreement, no
event, liebility, fact, circumstance, ocourrence or development has occurred or axists or
iy reasonably expected to ocour or exist with respsct to the Company or any 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 2t or about the time this representation is made or deemed
made that has not been publicly disclosed to ASX at least 1 treding day prior to the date
that this represcotation is made, The Company and mone of its subsidiaries (i) is
insolvent under administration or insolvent (each as defined in the Corporations Act),
(ii) is in Yiquidation, in provisional liguidation, urder administration or wound up or bas
hed a Controller {as defined in the Corporations Act) appuinted to its property, (iii) 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
reconstruction or amatgamation while solvent on terns approved by the other parties to
this Agreement), (iv) has had an applicetion or order made (and in the case of an
application, it is not stayed, withdrawn ar 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), (@) or (iii) ebove, (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 makes a statement from which another party
to this agreernent reasonably deduces it is so subject), (vii) is otherwise unable to pay
its debts when they fall due, or (viii) has had something baving a substantially similar
effect to (i) to (vii) happen in connection with that Person under the law of any
jurisdiction.

Litigation, These is po actiop, suit, inquiry, claim, presecution, notice of viclation,
proceeding or investigation pending or, to the knowledge of the Company, threatened
against or affecting the Compeny, any of its subsidiaries or any of their respective
properties before or by any court, arbitrator, tribunal, other judicial body, governmental
or edministretive agency, commission or department or regulatory authority {federal,
state, county, local or foreign), but expressly excluding matters involving review or
assessment in the ordinary course of applications to regulatory bodies for approvals or
registrations (incinding reviews by patent offices and biomedical or similar government
authorities) (collectively, an “Action™) which (i) adversely affects or challenges the
legality, validity or enforceability of this Agreement or the Shares or the issuance of the
Shares or (ii) could, if there were an unfavorable decision, have or reasonably be
expected to result in a Material Adverse Effect. Neither the Company nor any of its
subsidiaries, nor any director or afficer thereof, is or has been the subject of any Action
involving a claim of violation of or liabitity under federal or state securities laws or a
claim of breach of fiduciary duty. There has not been, and io the knowledge of the
Company, there is not pending ot 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 Conpany’s securities.

Regulatory Permits. The Company and its subsidiaries possess all certificates,
authorizations and permits {or similar avthorities) issued by the appropriate federsl,
state, local or foreign regulatory authorities necessary to conduct their respective
businesses as described in the Poblic Reports, except where the failure to possess such
permits could not reasonably be expected to result in a Material Adverse Effect
(“Material Permits™). Each Material Permit is valid and subsisting, has been complied
with in all respects by the Company and/or applicable subsidiary and neither the
Compsany nor any of its subsidiaries has received any notice, and is not aware, of
proceedings relating to the revocation, non<renewal or modification of any Material
Permit,

Intellectual Preperty. The Company and its subsidiaries bave ownership 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 inteflectuel property rights and similar rights (collectively, the “Intellectual
Property Righis”) necessary or required for use in connection with their respective
businegses as described in the Public Reports None of, and neither the Company nor
any of its subsidiaries has received a notice (written or otherwise) that any of, the
Inteliectnal Property Rights bas expired, terminated or been abandoned, or is expected
to expire or terminate or be sbandoned (excluding patent applications which are
gbandoned or terminete ss part of the normal 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 claim, or otherwise has any knowledge, that the Intellectual Property
Rights violate or infringe upon the righis of any Person. To the knowledge of the
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Company, all such Inteliectual Propetty Rights are enforceable and there is no existing
infringement by ancther Person of any of the inteliectual Property Rights. The
Company and its subsidiaries have taken reasonable security measures to protect the
secrecy, confidentiality and value of all of their intellectnal properties and Inteliecinal

Property Rights.

For the purpose of this Agreement, a “Person” means an individual, corporstion,
partneyship, trust, incorporsted of unincorporated association, joint venture, limited
liability company, joint stock company, government (or an agency or subdivision thereof)
or other entity of any kind.

Registration Rights. No Person has any right to canse 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

4.1

behalf has provided the Purchaser or their agents or counsel with any information that
constitutes or could reasonsbly be expected to constitute material, nonpublic
information. The Company understands and confinns that the Parchaser will rely on the
foregoing representations in effecting transactions in securities of the Company, Al
disclosure provided to the Purchaser regarding the Company and its sobsidiaries, their
business and the transactions contemplated hereby, incloding the Schedules to this
Agreement, firnished by or on bebalf of the Company is true end correct in 21l material
aspects and does not contain any untrue or misleading statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein,
in the light of the circumstances under which they were made, not misleading. Each
announcement made by the Company on ASX and filing made with the SEC during the
12 months preceding the date of this Agrecment did not at the time of release contain
any untrue or misieading statement of a material fact or omit to state a malerial fact
required to be stated thersin or necessary in order to meke the statements therein, in the
light of the circumstances under which they were made, not misleading. To the best of
the Company's knowledge and belief, other than the capital raising contemplated by this
Agroement, no event or circumstance bas ocoured or information exists with respect to
the Company or its subsidiaries, business, properties, prospects, operations or financial
conditions, which, under the applicable laws, rules or reguistions of ASX or the SEC,
requires public disclosure or announcement by the Company but which bas not been so
publicly announced or disclosed.

4.  REPRESENTATIONS, WARRANTIES AND ACENOWLEDGEMENTS OF THE PURCHASER.

Requisite Power and Authority. The Purchaser hereby represents and warrants to the
Company &s follows as of the date of this Agresment and as of the Tranche | 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:

{a) the Purchaser bas all necessary power and suthority fo execute and deliver this
Agreement and to carry out its provisions;

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

(c) upon execution and delivery by the Purchaser, this Agreement will be a valid and
binding obligation of the Purchaser, enforceable in sccordance with its terms, except
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{8) as fimited by applicable bankrupicy, insolvency, reorganization, moratorium or
other laws of general application affecting enforcament 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.

(a)

The Purchaser wnderstandz that the Shares have not been registzred under the
Secugities Act. The Purchaser also understands that the Shares are being offered and
sold pursuant to an exemption from registration contained in the Securities Act based
in part upon the Purchaser’s representations contsined in this Agreement The
Purchaser further acknowledges and understands that the Shares may not be resold or
transferred except in a tremsaction registered under the Securities Act {which
Purchaser acknowledges the Company has no obligation to do) or in a trensaction
exempt from, or not subject to, the registration requirements of the Sccurities Act,
Afer quotation of each Tranche of Shares on ASX, the Purchaser understands it may
sell the Shares in that Tranche in standard (regular way) brokered transactions on the
ASX if neither the Purchaser nor any Person scting on its behalf knows, or has reason
10 know, that the sale bas been prearranged with, or that the purchaser is, a Person in
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 evaluating the merits and risks of its
investment in the Company and has the capacity to protect its own interests (subject
10 its reliance on the representations and wartantics given by the Company in Section
3). ‘The Purchaser must be able 0 bear the economic risk of this investment and
undesstands that Company has no present intention of registering the Shares in the
United States pursuant {o the Securities Act.

Acquisition for own account, The Purchaser hercby represents and warrants to the
Company as of the date of this Agrecment and as of the Tranche | Closing and
{subject to the Company having received the epproval of its shercholders 10 issue the
Tranche 2 Shares) as of the Tranche 2 Closing that the Parchaser is acquiring the
Shares for its own account, and not with & view towards their distribution.

() No solicitation, The Purchaser hereby represents and warrants to the Company as of

(e

)

the date of this Agreement 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 pot aware of any peneral
solicitation or publication of any advertisement, as such terms are defined in
Regulation I under the Securities Act, in conmpection with the transactions
contemplated in this Agreement.

Rule 144. The Purchaser acknowledges and agrees that the Shares are “restricted
securities” (a8 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”.

Limitations on resale of the Shares. The Purchaser will not offer, sell, pledge,
traasfer 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 Regulation §
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under the Secarities Act, (i) in the United States to r "qualified institutional buyer"
("QIB") as defined in and in reliance on Rule 144 A under the US Securitics Act, or
(iil) pursuant to Rule 144 under the Securities Aci, if available, in each case in
compliance with all applicable laws,

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

4.3 Australian securitics lnw matters.

{a)

()

©

The Purchaser acknowladges that it may be named or identified in the Notice of
Meeting or other publicly disclosed material where required to comply with the
ASX lListing Rules or the Corpamations Act, and coosents to being named or
identified.

The Purchaser hereby confirms end acknowledges that it it aware (and that its
affilistes, officers, directors, employees, agents or representatives, collectively the
“Representutives”, who are appraised of this matter have been or will be advised by
it) of Australian securities laws, that the confidential information disclosed to the
Purchaser by the Company and the transaction contemplated by this Agreement
may constitute insider information within the meaning of the Corporations Act and
in particular that knowledge of the confidential information disclosed to the
Purchaser by the Cormpany may trigger the prohibition of insider dealing pursuant
to Division 3 of Part 7,10 of the Corporations Act, and further that Australian law
prohibits the sale or other dealings (or purported sale or other dealings) with shares,
options and other gecurities unless the person selling or dealing with the shares,
options and other securitics holds those shares, options and other securities or has
an immediately enforcesble unconditional right to call for delivery of those shares,
options or other securities to satisfy the sale or other daaling. The Purchaser agrees
that it and its Representatives will fully comply with the duties and obligations
imposed on it end 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 guotation of the Shares on the
ASX, refrain from any transactions regarding or related to sheres of the Company.

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 fo the Company having received the
approval of its sharcholders to issue the Tranche 2 Sheres, 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 a relevant interest (as that
term is defined and used in the Corporations Act) in istued voling shares of the
Company which increases the voting power in the Company of the Purchaser or
someone else: (a) from twenty percent (20%) or below (which includes zero percent
(0%)) to more than twenty percent (20%); or (b) from & starting point which s
above twenty percent (20%) and below ninety percent (90%), unless (in each cage)
the increase is peymitted 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 preparation of the Notice of Meeting {and within three Bnsiness
Days of being given a written request by the Company or its advisors specifying the
information required and the reason it is required),

Subject to the terms 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.

The Purchaser is aware of the Company's business affeirs and financial condition and
has sequired sufficient information about the Company, including publicly avaitable
information concerning the Company &vailsble on its website 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, manageient 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, an offering memorandum or similar document in connection with its
decision to enter into this Agreement and purchase the Shares.

Conprrions To CLoSING.

51

Conditions to Purchaser’s Obligations at the Closing, The Purchaser’s obligations to
subscribe for, and accept the subscription of, the Tranche ! Shares at the Tranche 1
Closing and the Tranche 2 Shares at the Tranche 2 Closing (respectively) sre subject to
the satisfaction (or waiver by the Purchaser, except for the condition in Section 5.1(d)
which cannot be waived), at or prior to the Tranche 1 Closing Date and the Tranche 2
Closing Date (respectively), of the following conditions (and in this Apreemsnt “the
Applicable Closing” is the Tranche 1 Closing or the Tranche 2 Closing respectively, and
“the Applicable Closing Date” is the Tranche I Closing Date or the Tranche 2 Closing
Date respectively):

(n) Representations and warranties tme; performance of obligations. The
representations snd wamanties mude by Company in Section 3 being true and comect
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
Company under the terms of this Agreement 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 issue the
Tranche 2 Shares) the issuance of the Shares shall be legally permitted by all faws
&nd regulations to which the Purchaser and the Company are subject,

(¢) Legal opinion. On the Applicable Closing Date, the Company shall have delivered,
or caused 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 approval of its shareholders at the General Meeting to the
Approvat Resolutions.
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(e) No Mhaterial Adverse Effect confirmation, On the Applicable Closing Date, the
Company having confirmed to the Purchaser, by delivery of a written notice sipned
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 Material
Adverse Effect.

Conditions to Obligations of the Company. The Company’s obligation to issus the
Shares at the Appliceble 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:

f{a) Representations and warramties true. The representations and warranties in
Section 4 made by the Purchaser being true end correct on the Applicable Closing
Date, with the same force and effect as if they bad been made on and as of said date.

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

{c) Consents, permits, and walvers. In respect of the Tranche 2 Closing, the Company
having obtained the approval of its sharcholders at the General Meeting to the
Approval Resolutions,

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

Fallure to 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, cither party may
terminate this Agreement at any time by notice in writing to the other party before all
the conditions are satisfied or waived.

Limited termination right circomstance. If the condition in Section 5.1(c) is not
satisfied on the Applicable Closing Date, then only the Porchaser may 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 Agroement.

COVENANTS.

6.1

Conduct of Business Prior to Closing. From the date hercof until the Applicable
Closing, except as otherwise provided in this Agreement or consented to in writing by
Purchaser (which consent shell not be snreasonsbly withheld or delayed), the Company
shall, (x) condoct the business of the Company and its subsidiaries in the ordinsry
course of business consistent with past practice; and (y) use reasoneble best efforts to
maintain and preserve intact the current orgenization, business and franchise of the
Company and to preserve the rights, franchises, goodwill and relationships of its
employees, customers, lenders, suppliers, regulators and others baving business
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6.2

relationships with the Company and/or its subsidiaries. Without 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 obligations 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 o reasonable
wear and tear;

{d) continue in full force and cffect without modification all insurance policies, except
as required by applicable law;

(€) defend and protect its properties and assets from infringement or usurpation;

(f) 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 afl material respects with all applicable laws and regulations; and

(D not take or permit any ection that would ceuse any of the changes, events or
conditions described in Section 6.2 to ocour.

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 subsidieries, any:

(a) event, occusrence or development that has had, or could reasonably be cxpected to
have, individually or in the aggregate, a Material Adverse Effect;

(b) amendment of the constitution or other organizational documents of the Company
or a subsidiary;

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

(d) issuance, sale or other disposition of any of its capital stock, or grent of any options,
warrants or other rights to purchase or obtain (including npon 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, purchase or acquisition of its capital stock;

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

(&) material change in the Company's cash menagement practices and its policies;

(h) entry into any contract, agreement of understanding that would materially affect the

Company's business, property, assets, or results of operations (a “Material
Contract™);
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(i} incurrencs, assumption or guarantee of any indebtedness for borrowed money
except unsecured current obligations and liabilities incurred in the ordinary course
of business consisteat with past practice;

(i) transfer, assigoment, sale or other dispesition of any of the assets shown or
reflected in the Financial Statements or cancellation of any debis or entitlements;

{k) tansfer, assipnment or grant of any license or sublicense of any material rights
under or with respect to any Intellectual Property Rights; or

() =zdoption of any plan of merger, consolidation, reorganization, liquidation or
dissolution or filing of a petition in bankruptcy under any provisions of federal or
state bankruptcy iaw or consent to the filing of any bankruptcy petition against it
vnder any similar law.

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 research and development
efforts and working capitat purposes.

Appointment of Director nominated by the Purchaser. As soon as practicable
following the Tranche 1 Cloging, the Company shal! procure that the current directors
of the Company appoint Dr. Jerel Banks, a representative of the Purchaser, to the
Company's Board of Directors and the Company must then seek his election to the
Company's Bosrd of Directors af the Company's next anpual general meeting of
sharcholders. 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 directors of the Company) is removed, retires or ceases to hold office as a
director for any reason (including as a result of that person ceasing to be a director due
to a failure to be clected or re-elected at an anpnal 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 Company nor the Company
appoints a successor who is not a numinee of the Purchaser. For so long as the
Purchaser holds at least & 10% shareholding in the Company, the Company will, and
will usc its reasonable endeavours to procurc that the Company's board of directors
will, suppont the re-election of the then cument or proposed nominee of the Purchaser
on the board of directors at the next annual geperal meeting following his or her
appointment. Any nominee of the Purchaser who is rppointad as a director to the board
of directors of the Company will be taken to have been appointed to represent the
interests of the Puschaser and section 203D{1) of the Corporations Act applies.

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

MISCELLANEOUS,
7. Governing Law. This Agreememt shall be governed 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 residemts cotered imto and performed entirely within
Australia, without giving effect to 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 to the
jurisdiction and venue of, any state or federal court located in New South Wales.

Survival. The representations, warranties, covenants and agreements made herein shall
survive the closing of the transactions contempiated hereby.

Succeasors and Assigns. Except as otherwise expressly provided herein, the provisions
hereof shall inure to the benefit of, and be binding upon the partics hereto and their
respective successors, assigns, heirs, executors and administrators and shall inure to the
beriefit 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 sdequate
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 absolute owner and holder of such Shares for all parposes.

Enfire Agreement. This Agreement, the Exhibits hereto and the other documents
delivered pursuant hereto coustitute the full and entire understanding and agreement
between the parties with regard to the subjects hereof.

Severability. In the event one or more of the provisions of this Agreement shoald, for
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegatity or unenforceability shall not affect any other provisions of this Agreement, and
this Agreement shall be construed as if such invalid, illegal ot unenforceable provision
had never been contained herein.

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

Termination. Subject to Section 5.4 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 satisfied on or prior 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 I Closing Date (and the Purchaser does not remedy that failore within 2
Business Days of notice to do so by the Company); and pursumnt 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 failure within 2 Business Days of
notice to do so by the Company), the Company may terminate this Agreement on
written notice to the Purchaser; and

(b} the Company fails to comply with its obligations in Section 2.3(a) {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 1.3, Section 1.6 and Section 2.7) in respect of the
Tranche 2 Shares (and the Company docs not remcdy thet failure within 2 Business
Days of notice to do so by the Purchaser), the Purchaser may terminate this
Agreement on written notice to the Company and the Company smust, in cither case,
immeodiately 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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Delays or Omissicns and waiver. It is agreed thet no delay or omission to exercise any
right, power or remedy accruing {o any party, upon any breach, default or noncompliance
by another party under this Agreement shall impair any such rght, power or remedy, nor
shall it be construed to be a waiver of any such breach, default or pencompliance, 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 muy breach, default or noncompliance under this
Agreement or any waiver on such party's part of any provisions or conditions of the
Agreement must be in writing and shall be effective only to the exient specifically set
forth in such writing. All remedies, either under this Agreement, by law, or otherwise
afforded to any party, shall be cumulative and not alternative.

Notices. All notices required or permitted hereonder shall be in writing and shall be
deemed effectively given: () upon personal delivery to the party to be notified, (b) when
sent by confirmed electronic mail, telex or facsimile if sent during normal business hours
of the recipient, if not, then on the next Business Day, or (c) three (3) days after deposit
with an internationally recogmized ovemight courier, specifying express delivery, with
written verification of receipt. All communications shall be sent to the applicable party at
the address as set forth on the signature page hereof or at such other addresses as
Company or Purchaser may designate by ten days advance written notice to the other
parties hereto.

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

Attorneys’ Fees. Iu the event that any suit or action is instituted under or in relation to
this Agreement, including without limitation to enforce any provision in this
Agreement, the prevailing party in such dispute ghall be entitied to recover from the
losing party all fees, costs and expenses of enforcing any right of such prevailing party
under or with respect to this Agreement, including without limitation, such reasonable
fees and expeases of atiorneys and accountants, which shall include, without limitation,
all fees, costs and expenses of appeals.

Titles and Subtities. The titles of the sections and subsections of the Agresment are for
convenience of reference only and are not to be considered in construing this Agrecment.

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 parties on the exchange of counterparts. A copy of a
counterpart sent by facsimile machine or other electronic means must be treated as an
original counterpart, is sufficient evidence of the exccution of the original and may be
produced in evidence for ell purposes in place of the original.

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 authority of such party
hersto 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 agrecs to indernnify cach other party for any claims, losses or expenses
incurred by such other party as a result of the representation in this paragraph being
untrue,

21




From: To:01300135638 25/10/2016 13:11 #0143 P.O26/038

7.15 Further Assurance. The parties agree to take such further action(s) and execute such
farther documentation as may reasonably be necessary (o carry out and consummate this
Apreement 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 existsnce 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 a 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 agreed by the parties before it is made, except if
required by law or a regulatory body (including a relevant stock exchange), in which
case the party required to make an announcement must, to the extent practicable, first
consult with and take into account the reasonable requirements of each other perty.
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IN WITNESS WHEREDF, the parties hereto have executed this SHARE SUBSCRIPTION AGREEMENT as
of the date set forth in the first paragraph hereof.

BENITEC BIOPHARMA LIMITED with the authority
of its Directors by its duly anthorized
repressntative:

Siguature: /

Name: Creg West

Title:  Chief Excoutive Officer
Address: F6A / 1-15 Barr Street

Balmain, NSW 2041
Australia

NaNT CaPITAL, LLC:

By:
Signature:

Name:

Title:

Address: Nant Capital, LLC
Attention: Generel Counsel
9922 Jeflerson Boulevard
Culver City, California 30232
United States of America
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N WITNESS WHEREDF, the parties heeetn have executed this SEARE SUBSCRIPIION AGREEMENT a3
of the date set fouth ko the fret paragraph hereof.

Bexgrec REoPRARMA L1MITED with the sothority
of tis Directors by Hx daly suthorieed
repweseniniive:

'

Signature:
Nams; Greg West

Title: Chief Execntive Officer

Address: FSA 7 1-15 Brer Strect
Balmain, NSW 2041
Anstraliz

Nany Cavirar, LLC:
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ExHmBIT A

Number of Shares | AS per Share Purchase Price

Tranche 1: 29,305,819 AS! Af?
Tranche 2: | Upto 29,305,819 | * 2

Notes for the determination of the purchase price per Share and apgregate Purchase Price:

! ‘The price per share for Tranche I 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 whesher
the Purchaser may pay the equivalent agpregate purchase price in US$ using an exchange rate to
be agreed. The aggregate Purchase Price for Tranche 1 will be equal to the number of Shares
which the Purchaser has agreed to subscribe for under this Agreement as part of Tranche 1
multiplied by the purchase price per Share determined in accordance with this note 1,

Z The purchase priee per Share for Tranche 2 where it is conducted by way of the Individual

Placernent 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) Individual 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 a8 for other investors, being a minimum of 80% of the market price of the
Company's shares at the time of issue (calculgted on a 5 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 to subscribe for under this Agreernent as part of
Tranche 2 maltiplied by the purchase price per Share determined in accordance with this note 2.
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Westpac Banking Corporation
WPACAUZS

Benitec Biopharma Limited
032102 422681

Placerent
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EXHIBIT C

Form of Legal Opinion
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Baksr & MoiConzia
ABN 32 266 778 812
AMP Cerire
Lavel 27
50 Bridge Bireet
Sydney NOW 2000
Australia
F.0, Box R128
Roys! Exchangs NSW 1223
B 24 October 2016 Austrolia
Prtbine Tel: +61 2 B225 0200
Hensl Fax: +61 2 8224 1585
vt weiand DX: 218 SYDNEY
e Wwww baketmokenze oom
e Lompur To:
Manka*
St ‘Nant Capital, LLC
ok 9922 Jefferson Boulevard
'{m Culver City, California 90232
Yangon United States of America
Ewops, Wdile Bect
& Alvies
Abu Dhats|
Aorsi
Aty Dear Sirs
[ ]
zm
Brumets Share Subscription Agreement — Australian Legal Opinlon
Cala
o We have acted as Austrafian counsel to Benitec Biopharma Limited ACN 068 943 662, 2
it public listed company registered under the laws of Australia (the Company), in
FremiuMsia connection with the execution and delivery by the Company of a Share Subscription
v Agreement, entered into with Namt Capital, LLC (the Subseriber) on or about 24 October
el 2016 (the Agreement) for the Placement, being the issue of an aggregate of up to
R 58,611,638 fully paid ordinary shares (Shares) under the Agrecment. This opinion is
Loy given to you pursuant to clause 5.1(c) of the Agreement. Capitalised terms not otherwise

defined in this letter are defined as set forth in the Agresment,
We have participated in the preparation end negotiation of the Agreement.
This apinion is given anly on behalf of Baker & McKenzie, an Australian Partnership and
not on behalf of any ether member Fimm of Baker & McKenzle International. In this
opinion, we, as, onr and like expressions should be construed accordingly.
1. Documents

Woe have examined copies of the following documents:

(a) the form of the Agreement (atteched);

()] a copy the constitution of the Company (Constitution);

{c) an extract of mioutes of a meeting of the Board of Directors of the

s Ameries Company dated 13 October 2016 (atiached) (Board Resolutions);
Thelian
i @) & document prepared by the Company confirming the volume weighied
o York everage market price for ordinery shares in the Company calculsted over
B4n Frenceco the 7 days on which trades in shares in the Company were recorded
Viaakigen, BE immediately before the date on which the issue price of ths First Tranche
* Asanclaied P Shares was agreed (attached);
** I sooperation wiih

Roasi 8 Watznsbe
Advogadot (e} & draft “cleansing notice” in accordance with section T0RA(5Xe) of the

Corporstions Act that complies with the requirements of section

Baker & MoKenzie, an Austrailan Partnership, s & member of Bakar & McKanzie Intemational, 8 Swise Vereln,
2870102 1\SYDDMS
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708A(6) of the Corporations Act to be lodged with ASX after each
issuc of the Shares (Cleansing Notiee); and

a search of the records of the Australian Securities and Investments
Commission (ASIC) in relation to the Company on 21 Qctober 2016
(ASIC Search),

(together, the Docwinents).

2, Assumptions and quelifications

The views expressed in this opinion are subject to the following sssumptions and
qualifications:

(a)

)

©

(@

(&)

®

T3 1SYDDMS

we have examined and relied only upon the Documents and we have not
considered and express no opinion on any other factual matters, other
than thosc matters of law expressly covered by this opinion;

we have assumed that the Apreement executed with the Subscriber will
be on the same terms as the draft form of the Agreement provided to ug;

we have assumed thet signstwres and seals on the originals of all
documents reviewed by us are genuine;

we have sssumed all documemts submitted to us arc genuine and
rmplete, and, in the case of copies or facsimiles of originals, conforx to
the original docizments;

we have assumed that the exscution, delivery and performumce of the
various documents, Agreement and other instruments by:

i) all partics to the Agreemems, other than the Compsny,
complied with afl applicable laws; and

(ii) the Company complied with all relevant applicable Jews, other
than the Iaws of the Relevant Jurisdictions;

we have sasumed that each autborisation, approval, permission or
consent required in connection with the isme of the Plecement Securities
under all refevant laws, other than the laws of the Relevant Jurisdictions,
hias been or will be obtained as and when required and once obtuined will
be and continue n full force and effect,

we have assumed that the Bozrd Resolutions:

i) have been properly passed by all the directors entitled to vote
on the Board Resohitions end in accordance with article 25.12
of the Constitation and correctly record the resolutions passed
by those directory; and

(ii) have been properly passed in accordance with the Constitution
in force at the particulay time and comrectly record the
resolutions passed by the divectors; and
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(iif) have not been rescinded, amended, modified or revoked and
eze in fll foroe and effect;

and that the directors properly performed their statstoxy, cormon law
and equiteble duties and that alf applicable laws of the Relevant
Jurisdictions (mcluding the Corporations Act) or of the Constitution
relating to the declaration of directors’ interests (inchuding material
personal interests) and the powers of interested directors to vote were
duly observed;

() we have assumed that insofer ag any obligation under any document
examined by us is {0 be performed in any jurisdiction outside Australiz,
its performance will not be legal or ineffective by virtue of the Jaw of

{D Wwe express no opinion on any non-legsl meticts, including but not
Hinited to, operational, financial, statistical or sccounting data refemred to
in the Agreament or its adequacy; end

) the opinions stated in this letter are limired to the jaws of New South
Wales and the laws of the Commonwealth of Ausiralia (Relevant
Jurisdictions), and we express no opinion ac to the effect of any other
lzws including any jurisdiction where an offer is made or accepted.

3. Opinion

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

() The Company is a public company lmited by shares and validly
cxisting as & corporation under the laws of the Commonwealth of
Australia, The ASIC Search did not reveal that there are any current
spplications or orders for the winding up of, or appointment of a
recciver or liquidator for the Company or any notice of its proposed
deregistration.

() The Company has the corporate power to:

(i exsoute, deliver and perform its obligations under the
Agreement; and

{ii) jssue the Tranche 1 Shares and, subject to the passing of
the Approval Resolutions, the Tranche 2 Shares (the
Placement Securities) pursuant to the Agreement.

{c) All action on the part of the Company and its directors necessary for
the authosisation, execution end delivery by the Company of the
Agreoment and the consmmmation by the Company of the
transactions contemplated by the Agreement has been duly taken.
The Agreement hss been duly suthorised and validly executed and
delivered by the Company,

2070132v311SYDDMS 3
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{d) The Shares which are being offered for issue pursuant to the
Agreement will, upon issue, have been validly issued and will be
fully paid and free of preemptive or similar rights wnder the
Constitution or otherwise, snd will have been issued in compliance
with applicable securities laws,

(e) Subject 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 Shires
will under Australian law be freely tradable oo the Ausivalian
Securities Exchange (ASX).

€] The execution, delivery end performance by the Company of, and the
compliance by the Company with the termy of, the Agreement and the
issuance end delivery of the Tranche 1 Shares pursuant to the Agrecment
and, subject to the passing of the Approval Resolutions, the issuance and
delivery of the Tranche 2 Shares pursuant to the Agreement, do not
conflict with or result in a viplation of the Corporations Act, the ASX
Listing Rules or of the Constitution,

(8) As far ng we are aware, baving made reasonsble enquiries of Chief
Executive Officer and Chief Financisl Officer of the Company, there
is o claim, action, suit, proceeding, investigation or inquiry before
any court or govemmental agency that ie pending or threatened
against the Company, or any of the officers, direstors (in connection
with the discharge of their duties as officars or directors) of the
Company which adversely effects or chalienges the icgality or
validity of the issus. of the Placement Securities.

(b) In connection with the valid execution, delivery and performence by
the Company of the Agreement, or the offer, issuancs or delivery of
the Placement Securities or the consummation of the transsctions
contemplated thereby, other than:

@) in respect of the Tranche 1 Shares, lodging an Appendix
3B, a Cleansing Notice and a dizclosure notice under ASX
Listing Rule 7.1A.4 and 3,10.5A with ASX and a Form 484
with ASIC afier issuing the Tranche 1 Shares; and

G in respect of the Tranche 2 Shares, the pessing of the
Apmroval Resolutions and lodging an Appendix 3B, »
Cleansing Notice with ASX and a Form 484 with ASIC
after isquing the Tranche 2 Shares,

no consent, license, permit, weiver, approval or sutharisation of] or
designation, declarstion, registration or filing with, sny cout,
governmental or regulatory authority, or self-regulstory organisation,
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
govermmental or regulatory muthority to ensure that the Agreement is

2870132v\SYDDMS 4
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binding, enforceable (in accordance with the terms of the Agreement)
end admissible in evidence against the Company.,

The ststemenis mede in section 3{g) are made to the best of our knowledge based on the
mowledge of those partners and solicitors of fits firm who have scted for the Company in
regpect of this matter,

This opinion which shall be governed by and construcd in accordance with the laws of Now
South Wales, is given only with respect to the laws of that state io effect on the datc of this
opinion.

This opinion letter is firmished at tha Company's request and is solely for the benefit of the
named persons to who it is addressed and may not be used, circulated, quoted or referred to
by such persan or by any other person of entity for any other purpose without our express
prior written consent,

Yours faithfully
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To:012300135638 25/10/72016 13:15

#0043 P.O37/038

Schedule 1.8

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 currently in compliance with a
NASDAQ rule that requires a company 10 maintain an audit committee of at least three independent
members. The Company has notified NASDAQ of this deficiency and expect o cure it within 180
days from September 30, 20186, as permitted under NASDAQ Rule 5605(c){4)(B), by appomung a
new independent director to our Audit and Risk Committee,
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#0043 P.O38/038

Schedule 6.5

Framework for Coliaboration 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
coilaborations will involve (A) s sublicense to an antisense oligonucleotide (ASO) directed at the
epidermal growth factor receptor (BGFR) and (B) 2 ddRNAi program against the same target that
represeals & second generation therapeutic for the treatment of SCCHN.

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

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

Sub-license termos wilk 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
be prepared a5 soon as possible with a targeted completion date of December 30, 2016.

B. The ddRNAi program - a second generation therapentic for the treaiment of SCCHN

This program will start with an anti-EGFR ddRNAi follow-on therapeutic program to take
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 entry into the
clinic for & Phase I/1a study at the end of CY 4Q 2018, essuming a CY 1Q 2017 start date.
Benitec will work with NantWorks scientists, clinicians and consultants to develop a regelatory
strategy and clinical plan. Benitec would be the sponsor 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. Benitec will explore the extent
to which the novel delivery technology will result in increased efficacy and therefore n
substantially higher chance of gaining broad, long-term IP coverage.

Benitec will provide a budget and a detailed scientific development plan as soon as possible
with a targeted completion date of December 30, 2016.
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