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BENITEC BIOPHARMA LIMITED 

SHARE SUBSCRIPTION AGREEMENT 

TIiis SHARR StmscRiPTION AGREEMENT (the "Agreelll8nf') is made and entered into as of 
October 1!J., 2016 by and among BENrmC BIOPBARMA Llllln'BD, an Australian COJpo.ration 
(''Company"), and Nant Capital, U.C, a Delaware limited liability company (the "l'lircluu.,..'). 

Rl!CttALS 

Wlml!EAS, the Company desites to issue an aggregaie of up to 58,611,638 ordinary shares (the 
"Shan,'') to the Purchaser on and subject to the terms set forth herein (the "P�'): and 

WHl!REAS, the Purchaser desires to subscnl,e for, and accept, the Shares on the terms and 
conditions set forth herein. 

AGRIIIIIIIENT 

Now, TIIEREFoRE, in consideralion of the foregoing recitals and the mutual promiBes, 
representations, wamnties, and covenants hereinafter set forth and for other good and valusble 
consideration, the receipt and sufficiency of which are hereby acknowledged, lhe parties hereto 
agree as follows: 

L AGREEMENTTOJSSIJE AND SUBSCRIBE. 

U Aathorlzadoo of the Shares. The Company bas authorized the offer of the Shan:a for 
issuance, subject to the tttms set forth herein, to the Purchaser. 

1.2 1-e and Snhscription. At the Applicable Closing (as defined below) and subject lo the 
tmms and conditions hereof, the Company agrees to issue and allot to the Purchaser, and 
lhe Pim:bascr agrees to subscrlbe for, and accept from the Company, the number of 
Shares in two lmnches as set out in Exln'bit A at a purchase price per Slim as set out or 
detennined in accordance with the notes in Exhibit A (''Trallc/u 1" and "Tranche 2" 
n,spectivcly, and each a "Tnmclu"). The aggregste purchase price for each Tuncho will 
be equal to the number of Shares which the Purchaser has agreed to subscribe for Ullder 
this Agreement as part of that Tranche multiplied by the purchase price per Share 
delemlined in acconlance with J!xbibit A ("Purchase Me"). The parties acknowledge 
and agree that the Purchaser aball not be entided to, and any reference to the Shares shell 
not include, any dividend or other distribution declared or paid on the ordinary shares in 
the share capital of the Company prior to the Tranche 1 Closing in respect of the Shares to 
be issued in aceordaoce wilh this Agrccmcnt as part of Tranche l ("7nmdie 1 Shares''), 
or prior to the Tranche 2 Closing in respect of the Shares to be issued in accordance will, 
Ibis Agreement as part of Tranche 2 ("Tranche 2 Sluun'').

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

(a) a separate and individual issue of the Tranche 2 Shares lo the Purchaser wilhout any
other issue of shares in the Company to any other Pe.Ison ("Individual
Placemen('); or

1 
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(b) the issue of the 'Tumcbe 2 Shares to !he Purchaser at the same time as, and as part 
of a single transaction involving, a btoadcr placement of shates in !he Company to 
a number of institutional and sophisticated investors ("Broader Pla£ement''), 

and !hat both the Individual Placement and Broader Placement are subject to Section 
2.7. 

1.4 Broader Placement If Collaboration Agreement signed, If: 

(a) the collabomtion agreement refetted to in Section 6.5 ("Collaboration Agreement')
has been executed by the PurchaBCr and the Company; and

(b) the Company determines that it will conduct a Broader Placement prior to Pcbruary 
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 require the Purchaser, or the Purchaser may elect, to participate in the Broader
Placement ("Broader Placement Notk,");

(d) if the Company requires the Purchaser to participllle in the Broader Placement, then
the Purohaser must participate on the tenns of Section l.4(f) to l,4(h); and

(e) if the Company does not require the Purchaser to participate in the Broader
Placement, then the Purchaser may elect to putlcipate in the Btoader Placement by
giving notice in writing to the Company no later than one Business Day prior to the
Broader Placement exea:ising its option under Section l,4(c) to putlcipllle
("Broader Plaeement Opium &en:u• Noth:•"), and if the Purchaser providoa the
Company with the Broader Placement Option Exercise Notice, then the Company
must permit the Purchaser to, and the Purchaser must, participate in the Broader
Placement on the terms of Section 1.4(f) to l.4(h) (and if the Purchaa..- does not
provide the Company with the Broader Placement Option Exercise Notice in
accordance with this Section 1.4(e) or otherwise notifies the Company that it does
not wish to participate in the Broader Placemen!, 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 agree that if Section !.4(d) applies or if the Purchaser has given the 
Broader Placement Option Exercise Notice in accordance with Section 1.4(e), then: 

(f) if the Pur0base Price for the maximum number of Tranche 2 Shares set out in
Exhibit A is equal to, or loss than, the tOlal budgeted cost aga-eed by the parties and
set out in the Collabomtion Agreement in n,speet of the funding of the clinical and
preclinical studies set out in the Collaboration Agreement ("Scien4fi,:
CollabolVIWn Cost'), the Purchaser must subscribe for the maximum number of
Tranche 2 Shares set out in Bxlul>it A;

(g) if the Purchase Price for the maximum number of Tnmcbe 2 Shares set out in
Bxln'bit A is greater 1han the Scientific Collaboration Cost, the Purchaser must
snbscribe for such lesser number of Tranche 2 Shares as will result in the Purchase
Price for the Tranche 2 Shares being as close Ill, withont exceeding, the Scientific

2 
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Collaboration Cost (unless the Purehaser provides notice in writing to the Company 
that it wishes to subscn"llc for a greater number of Tranche 2 Shares (1111d specifics 
that number, up to the maximum number of Tranche 2 Shares set out in Exhibit A) 
and in which case the Purchaser will subscribe for that greater number of Tranche 2 
Shares); and 

(h) unless the parties otherwise agree in writing, the Company will not conduct the
Individual Placement and the Putchascr will have no obligation to subscn'bc: 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 Broader Placement

1.5 Individual Placement if Collaboradon Agreement signed, If: 

(a) the Collaboration Agreement has been executed by the Purchaser and the
Company; and

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

then the parties agree that:

(c) the Company may by written notice to the Purchaser issued at 1111y lime after 9:00
lllll on Febiuary 20, 2017 (Sydney 1imc) and before 5:00 pm on February 27, 2017
(Sydney time) notify the Purchaser !bat it requires the Purchaser to participate in the
Individual Placement and include in that notice the pnrchase price per Share
de!mnined in accordance with the notes set out in Exhibit A ("Individual Placement
Retplimnmt Notice'');

(d) if the Purchase Price for the maximum number of Tillllche 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 Sbm:s set out in Exhibit A;

(e) if the Purohase Price for the maximum number of Tranche 2 Shares set out in
Bxlll'bit A is greater than the Scientific Collaboration Cost, the Purchaser must
subscribe for such lesser number of Tranche 2 Shares as will mi ult in the Purchase
Price for the Tranche 2 Shares being as close to, without exceeding, the Scientific
Collaboration Cost (unless the Pun:bascr 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 Putchascr will subscribe for that greater number of Tranche 2
Shares); 1111d

(f) unless the parties otherwise agree 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 Individusl Placement.

3 
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