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Form 604

Larpomtions Act 1O04
gectlon 6718

Notice of change of interests of substantiai holder

In  Company Name/Schame

ACNIARSN

Opthes Limited

ACHN 006 340 567

1. Detalls of substantial holder (1)

Namae
ACH

Baker Bros, Advisers LP and esch of the persone and entitles set out in Aonesura A

NiA

There was a change in the interasts of the

substantial holder on

Tha previaus notlee was given 13 (he sompany of

The previous nofice was daled

15 December 2017

25 Navermber 2014
25 Mavember 2044

2. Previeus nnd prazent voting power

The total numbear of voles attachiad to all the voling sharas in the company or vollng Interests In the schere thet the substantlal hetder or
an associate (2) had B relavant intereel (3) in when jant eequired, and when now redquired, 1o give a substantial bolding aoties 1o the

company or scheme, are

as foliows:

CIass of securibes (4)

Pravious notlce

Present notlce

Parson's voles

Voting powar (5)

Person's voles

T —— {5) v e

Drdinary units

13,537,758 8.148;

16,385,959

8.13%

3. Changes in relevant interests

Particulars of @ach change in, or change in the nalura of, = relevant Interesi of the substential holder or an assoclate in voling securties
of the company or scheme, since the subsiantial iolder was last reuires 10 give & substantial halding raficn (o the company or sehame

are as faflaws;

for apen market
plrehazes and
sales from 24 April
2017 thew 20
October 2017

15 December
2017

Az got forth in
Annmxure G

867, L.

Baker Brothers
Life Seimhces, LP

Ag et {orlh in Anrexure C

Reduction in votlng powst
as a gonseguence of the
izsye of shares oy the
company as disclosed in
the campany's
announcement to the ASX
dated 15 December 2017
(&0 AfsKUrs )

At sat forth in
Annnxurs &

Ag sat forth in
Annaoxure

Az zet forth in
Armeurs G

NA

Date of Parson whose Meture of change (&) Comaideration | Class and number | Person's voles
change rejevant intenest Hivan in of securities alfected
changed ralation to affectad
change (7}
4 April 2017 B&7, L.P. Acauleition of new shares In §231.500.71 | 248927 248,927
Inetitutional Extitlement Offer | (30.82 per ordinary shares
[purmsuant to the relevant share}
agreement which Is Annexure
]
4 April 2017 Beker Brothers
2,261 811 ordina
Life Sclences, WP, | AcquiaiMon of new shares In shares ordinary | 2,264,611
hetitNenal Erlilament st 53-103-293-23
{pur=uant fo the relevan {50.93 per
agreemsnt which s Amexure | StAre)
Sea Annexurs C

Ak set farth
Annexure G

A
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4. Procant rolovant interoate
Farticulars of sach relcvant interest of the substantial holdar in veling securilies sfter the change are as follows:

ATAMNASKOVIC HARTHELL

respect of that
anllty

Holder of relevant Registerad Perzon Mature of Class and Pereon's vofés
Intearest halder of antitied reelevar Intereat {6) number of
securiies to be securilias
reglaterad
as holder ()
BE7, L.P. BEY, L.P. BE7, LP. Ragietered holdar with power to | 1,315,011 1,315,011
votes & dispese of the Rhares ardinary
shares
Registerod holder with power to
Baker Brothers Life | Baker Brothers Life Baker A 15,070,948
Sefencos, L.P, Sriences, L. Brothers Life | Vofe O dispose of the: shares ordinary 16.070.948
Seiences, LF, shares
Exel of the Ench antity listed £ach enfily Deermad relevant inleres| by 16,285,958 V5305058
substantial above in refation to (he | Fsted sbovein | vittue of coniral by each of ardinary ¥
sharaholders sharne specified In celalton fo the | Jullan Baket and Eelix Rakeral | o0
rEEIpE::lquf that entity shareg aach of the other subsatantial
spacifiad in haoldars

5. Changes In aasociation

The parzons who have become essoclatas (2) of, coased o be associales of, or have changed the nature of thelr arsociation (9) wih, the
substaritial holder it relation ta valing isterasts in the company or seharma are 3% IDIows;

Marna and ACNIARSN (if applicatin)

Nalure of aesociation

NIA

6. Addrezses

The addresses of persons named v this form are as follows:

Mame

Addresn )

Each of the substantial holders

B60 Washington Strast, 3* Flnor

PAGE B3/33

New York
NY 10014
]
Signatura
print name _ Afsxandra A. Toohey capacity  Ghiaf Finanelal Officer
sign hor date 18 Datatbor 2077
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DIRECTIONS

I hestw are 5 number af substantial halders with similar or misted relsyast inleraois (pg, A corporaliafr and it8 releted corpommitons, of e MAENager and
trustne of 2m aquily trusl), The names could be Iicluded [ AR ARNAXLCR (0 tha foren. [F ke felsvant iniereats of 4 graup of paraans Am orsentiafly simitar,
they mey i refer o Sroughout the form as 4 speeifeally ramad gravg If the mernbarehip of aach greup, with fhe rames and addreases of mammbers
Is clearly set out ih paeagtaph G of fhe Torm.

£ne the definitlon of ‘a4secinte’ in section B of the Gorporations Act 2009,

See the definhlen of ‘rolevapt ikerest in pections 508 and 671B(7) of the Corporations At 2001,

The voling shererk of A company canelifole one class unieks divided It seperate clagses.

The prerson's votes divided by the tola! vales in 1he body corparate of acheme muttiplied by 100.

Inludm diifls off

) pny mirvant ngrecment or oihet Srcumetances bncause of which the ehange in refovant Infarest cocurred. 1f subsection 6715R(4) applles, a
oy of Ay dopument seting out (he tamse of BNy ralouant gresment, and a statement by the parson glving full and ascursie datalls of any
conlract, schems or arangnment, must sesatapany is form, togather with a weiten stalernent cerlllying this corfract, scheme or
arannemant; and

) any ouaiicalian of the pawer of & perann 1o rrerdlée, Gl the axarciae of, or fluoncr the axersise of, fbe voting pewers o dispozal of
the securhies, to which the ralsvant interest ralntes (ndisatmg clesly the panteuiar armurities to which e quallisaiion apples),

Sem the defipition of ralevant agracment’ In section 9 af the Gorparations Act 2001,

Datalle of the canaldagatjan most inctude Aty and Al benafta, manay and other, that any pareon fram whom A relevant intetesl was acaulreq bas, or
may, kacome enfilled to reerlva In ralkition to hat acquistion. Datalls must be Ineluded even I Iha benofti ik condiilonal &n the happoring or nol of &
cantingeney. Dotaile must be Included of any kenefl paid on behall of 1he sybstantipl holder o s ansecinte in ralAtion to the meguisitlans, even If they
Am N pald direethy 45 the persen frorm whorm the raievar intereat was acquirad,

if the eubetanila) hotder it annbls Lo delerming the Idantly of ta parzan (24, I ha ralovan merost arines becauss of an oplion) write ‘unknown’.

@ivo delalls, If ppropriate, of the pressnt asaoclation and any chamge Iy that amsesintion alnce the l8st subsiantin) halding salics.
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Page 1 &f 1 of Antexura "A" refarred {o in ASIC Farm €04 — Notice of change of interasts of substantia holdar, signed by me and

dated 18 Degermber 2017,

Alexandra A, Toohey, Ghief Financial Ofcear

Baker Bros, Advisors L

Falix Bakar

Julian Baker

Eaker Bros, Advisars (GP) LLC

Baker Biotech Capltal (GP), LLG

Baker Biotech Capital, L.P,

14159 Capital (GP), LLC

14158 Capital, L.P.

Bakers Life Sclences Capital (GF), LLC

Baker Brathers Life Sciences Capltal, L.P,

Baker Brothers Life Sciences, L.P.

14159, L.P.

867, L.P,
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B

This is the annexure of 13 pages marked B mentioned in the Form 603 signed by me and dated 18
December 2017.

Alexandra A. Taohey, Chief Financia! Officer
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SURBSCRIPTION AGREEMENT

(APPROVED U.5, SECURITYHOLDERS)

Opthea Limited

Suite 0403, Level 4

650 Chapel Street

South Yarra, Victoria 3141
Australia

Ladieg and Gentlemen;

Subscription. Opthea Limited (ACN 006 340 567), a corporation organized under the
jaws of the Commonwealth of Australia (the “Company™), is offering new fully paid ordinary
shares of the Company (the “Securities™) pursuant to a pro-rata accelerated non-renounceable
entitiement offer and an institutional placement (collectively, the “Offer’) consisting of (1) a 1 for
14 pro rata grant of non-tenounceahle entitlements (the “Entiticments”™) to subscribe for and
purchase new ordinary shares of the Company to certain eligible institutional sceurityholders (the
“Inetitutional Entitlement Offer™), (2) an offer to certain eligible institutional securityholders and
acttain imstitutional investors to subsaribe for and purchase new ordinary shares of the Cornpany
representing Entitlements attributable to institutional secutityholders that did not. or werg not
entitled to, participate in the Institutional Entitloment Offer in an institutional bookbuild (the
“Institutional Bookbuild™), (3) an offer to certain cligible institutional secunityholders and cettain
institutional investors to subscribe for and purchase new ordinary shares putseant to an
institutional placement. (the “Institutional Placement™. and together with the Tnstitutional
Entitlernent Offer and the Institutional Bookbuild, the “Institutional Offer™), (4)a 1 for 14 pro
rata grant of non-renounceable Entitlements to subscribe for and purchase new ordinary shares of
the Company to certain eligible retail securityholders in Australia and Now Zealand (the “Retail
Entitlement Offer™), and (5} an offer to certain eligible retail securityholders in Australia and
New Zealand to subscribe for and purchase new ordinary shares of the Company representing
Entitlements attributable to retail securityholders that did not, or were not entitled to, participate
in the Retail Brtitlement Offer through an over-subscription facility (the “Qver-Subseri iption

Facility™).

The Institutional Offer is being extended in the United States to certain existing eligble
institutional securityholders of the Company that are either (i) “qualified institutional buyers”
(“QIBs™), as defined in Rule 144A under the U.S. Seeutities Act of 1933 (the “Securities Act™),
or (i1 dealers or other professional fiduciaries organized, incomporated or (if an individual)
resident in the United States that are acting for an account (other than an estate or trust) held for
the benefit or account of persons that are not “U.$, persons™ (as defined in Rule 902(k) under the
Securitics Act) for which they have, and are exerciging, investment diseretion, within the meaning
of Rule 902(k)(2)(i) of Regulation 8 under the Securities Act (“Eligible U.S. Fund Managers™), in
each case pursuant to a private placement conducted by the Company on the terms set forth ina
subscription agreement,

COPIES OF SIGNED SUBSCRIPTION AGREEMENTS MUST BE EMAILED TO THE ADMIMISTRATION AGENT AT
WILLLAWRENCEGWILSONSADVISORY.COM.AU BY 7:00PM (NEW YORK TIME), TUESDAY, 4 APRIL 2017, 9:00AM
(MELBOURNE, AUSTRALIA TIME) WEDNESDAY, 5 APRIL 2017 AND SIGNED ORIGINALS SHOULD BE RETURNED TO
MIKE TONROE, COMPANY SECRETARY, OPTHEA LIMITED, SUITE 0403, LEVEL 4, 650 GHAPEL STREET, SQUTH
YARRA 3141 AUSTRALIA. PLEASE NOTE THAT THIS SUBSCRIPTION AGREEMENT WILL BE THE ONLY FORM OF
CONEIRMATION YOU WILL RECEIVE IN RELATION TO YOUR SUBSCGRIFTION.

A7/ 33
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The undersigned (“Tovestor™) heteby irrevocably agrees to subscribe for and to purchase
from the Company in the Institutional Offet the number of ordinary shares of the Company (the
“gubgetibed Seeurities™ st forth on the signature page of this Subscription Agreement (this
“Subscription Agreement”) at the price per Suhscribed Security also set forth on the sighature
page of this Subscription Agreement. Subject to the terms and conditions set forth in this
Subscription Agteement, the closing of the purchase of the Subseribed Sccurities {the “Closing™)
shall oceur on April 11,2017 at 10:00am (Australian Eastern Standard Time) (the “Closing

Date™).

1. Represemations, Warranties and Agreements of Investor. Investor represents
and warrants to, and agrees with, the Company as of the date hereof and as of the Clesing Date
that:

(a) Authorization; Enforceability. Tnvestor has the power and authority to
enter into this Subscription Agreement and each other document required to e executed
and delivered by or on behalf of Investor in connection with this subseription for
Subscribed Securities, and to perform ils obligations hereunder and thereunder and
consummate the transactions contemplated hereby and therehy, and the person signing
this Subscription Agreement and each other document required to be executed and
delivered by or on behalf of Tnvestor in connection with this subscription for Subscribed
Sceurities on behalf of tnvestor has been duly authorized to execute and delivor this
Subseription Agreement and such other documents. Such execution, delivery,
performanee and consummation by Investor does not conflict with, or constituie a defauli
ander, any ihstruments governing Investor, any applicable law, regulation or order, or any
material agreement to which [nvestor is a party or by which Investor is bound ot any
investment restriction or guideling applicable to Tnvestor. This Subscription Agreement
has been duly exceuted and delivered by Investor and constitutes a valid and legally
binding agreement of Investor, enforceable against Investor in accordance with ts terms,
subject, as to the enforcement of remedies, to applicable bankruptey, fraudulent transfer,
reotganization, insolvency, moratorium or other laws aflfecting ¢teditors’ riphts generally
from time to time in effect and to general principles of equity.

() Frvestor Status: Tnvestment Intent, Investor is an existing registered
holder or heneficial owner of ordinary shares of the Company as at 7:00pm on April 5,
2017 (Ausiralian Eastern Standard Time) (the “Record Date™) and is cither (i) a QIB that
is acquiring the Subscribed Securities for its own account or as fiduciary or agent for one
ot more other QIBs for whom it is authorized fo act and as to which it has and is
exercising investment discretion or (ii) an Eligible U.8. Fund Managet purchasing the
gyhscribed Securities in an “offshore transaction” (as defined in Rule 902(h) under the
Securities Act) and. int cach case, is acquiring the Subscribed Securities for investment
purposes and not with a view to the distribution thercol,

{c) Exemptions from Registration under the Securities Aer. Investor is aware
and acknowledges that, in connection with the offer and sale to it of the Subscribkd
Spcurities, the Company is relying on an exemption from registration utider the Securities
Act provided by Section 4(a)(2) thereof, in the case of offars and sales to QIBs, and on
the “safe harbor” provided by Regulation 8 under the Yecuritics Act, in the case of offers
and sales to Eligible U.S. Fund Managers, Mvestor undergtands that the Company has no
obligation to register the Subscribed Securities under the Securities Act ar to comply with
the requirements for any exemption or safe harbor framn the registration requirements of
the Securitics Act to facilitate resales of the Subscribed Securities. Investor consents 10
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the Company making a notation on its records and/or giving instructions to any transfer
agent for the Subscribed Securities in order to implement and anforee the restrictions on
transfer set forth and deseribed in this Subsctiption Agrecment.

(d) No General Solicitation, General Advertising or Directed Selling Efforts.
Investor is not purchasing the Subscribed Qecurities as a result of (i) any form of “general
solicitation” ot “general advertising™ (wi hin the meaning of Rule 502(¢) of Regulation I
under the Sccurities Act), or (i) any sdirected selling efforts™ (within the meaning of
Rule 902(c) of Regulation § under the Securities Act).

(&) Investor Sophistication; Non-Reliance; Suitahility; Access fo
Information.

(i) Investor has such knowledge and experience in fmancial and
business matters that Tnvestor is capable of evaluating the merits and risks
(including for tax, legal, regulatory, accounting and other financial purposes) of
e inveatment in the Subscribed Securities for itself and cach ofher person. if any,
for whose account or benefit Investor is acquirmg any Subscnbed Securities;

{ii) Tnvestor and cach other person, if any, for whose account or
benefit Investor is acquiring any Subseribed Securities confinms that it is
financially able to bear the economie risk of an investment in the Subscribed
Securitics and has adequate means to provide for its current needs and other
contingencies and to withstand the loss of the entire investment in the Subscribed
Securities;

(i) in making its investment in the Subscribed Securities.
Tnvestor represents that it is not relying on the advice or recommendations of the
Company, or of Wilsons Corporate Finance Limited (the “Administration
Agent™), or any of its affiliates (as such term is definad in Rule 501(b) of the
Securities Act, “Affiliates™) including any Broker-dealer Affiliate, representative
or agent of the Administration Agent (or any representatives of any of the
foregoing); and nvestor acknowledges that neither the Administration Agent nor
any of its Affiliates, representatives or agents makes any represcitations or
warranties as 1o the accuracy ot completeness of, and, to the maximum extent
permitted by law, neithet the Administration Agent nor any of its Affiliates,
teprasentatives or agents accepts any liahility (except for liability that cannot be
excluded by law) for, any information made available m connection with the
offer of Subscribed Securkties;

{iv) {nvestor acknowledges that the invitation to subscribe for
Suhscribed Securitics does not constitute a securitics recoritmehdation o
financial product advice, and that neither the Company, the Administration
Agent. nor any of their respective Affiliates, representatives or agents has had
regard to Investor’s particular objectives, financial situation and needs;

) Investor has determined that an investment in the Subseribed
Securities is suitable and appropriate for itself and each other person, ifany, for
whose account o benefit Tnvestor is acquiring any Subseribed Securities, both in
the nature and number of Subsctibed Securities being acquired; and
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{vi) Investor acknowledges that an investment in the Subscribed
Securities involves a high degree of risk and confirms that it has considered the
risks associated with the Subscribed Securities in deciding whether to purchase
any Subscribed Securities.

(H No Disclosure Document; Access to Information. Investor acknowledges
that the offeting and issuance of the Subscribed Securities are beng made without the
preparation and delivery of a prospectus under the Comuorations Act 2001 (Cth) (the
“Corporations Act™), as permitted under 708AA of the Corporations Act as modified by
Australian Securitics Investments Commission Corporations (Non-Traditional Rights
Jssues) Tnstrument 2016/84 (in the case of the Entitlement Offer), or any other offering or
disclosure document. Investor further acknowledges that (i) as an Australian company
with ordinary shares listed on the Australian Securitics Exchange (“ASX"), the Company
is subject to Australian disclosure requirements and standards, including the continuous
disclosure requircments of the Corporations Act and the ASX Listing Rules, and is
required thereby to file certain information, including audited annual financial statements
and unaudited interim financial statements, with the ASX, and that Tnvestor may obtain
copies of such docurnents filed with the ASX from the ASX website at www.asx.coti.a,
(i) the contents of such website have not been approved or passed on by the Company or
the Administration Agent or any of its Affiliates, and that neither the Company, the
Administration Apent nor any of their respective Affiliates. representatives or agents
takes any responsibility for the contonts of such website; (fif} the Company is not subject
to the periodic reporting and other information requirements of the UJ.8. Securities
Exchange Act of 1934 (the “Exchange Act”). and does not expect or intend to become
subject to such requirements; and (iv) Australian continuous disclosure requirements and
standards are different from the periodic roporting and other information requirements of
the United States. Investar represents that it is aware of the continuous disclasure
documents and other information that the Company has publicly disclosed with the ASX,
including (A) its Annual Repott to securityholders, which contains its audited financial
ctatements for the financial year ended June 30, 2016, Todged with the ASX on August
29, 2016, (B) its unaudited interim financial statements for the six-month period ended
December 31, 2016, lodged with the ASX on February 21, 2017, (C) the anhouncement
and presentation entiticd “OPT-302: Phase 1/2A wet AMD Trial Uipdate™ in relation to
the report of data from the Company’s ongoing Phase 1/2A elinical trial in paticnts with
wet age-related macular degeneration, lodged with the ASX on April 3, 2017, and (D) the
antiouncement and the investor presentation entitled “Equity Raising” in relation to the
Offer, lodged with the ASX on April 3. 2017, and Investor represents that it has had
aceess to, and has received, such financial 2nd other information concerning the
Company and its business, the Subseribed Securities and the Offer as it has deeimed
necessary or appropriate to make its own independent and informed decision to putchase
the Subscribed Securities, ncluding the opportunity to ask questions and receive answers
from management of the Company concerning the Company, the Company’s business
and the terms and conditions of the offering of the Subscribed Securities.

(2) Investor Tnvestigation, Tax and PFIC Considerations. Investor. and each
other person, if any, for whose account or benefit Investor is acquiring any Subscribed
Securitics, has conducted and relied entirely upon its own investigation and assessment
of, and songht any advice it deems necessary from its own advisors regarding, the
Tnstitutional Offer, the Subscribed Securities and the Company, ineluding, without
limitation, in relation to the United States federal, state and local income and other tax
consequences of the purchase, ownership, and disposition of the ordinary shares of the

18/33
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Company and the Subscribed Securities in light of its particular situation as well as any
consequences arising under the laws of any other taxing jurisdiction. Tn addition,
Investor has made and relied entirely upon its own assessment as to whether, and the
consequences to it if, the Company has been, is, continues to be, or becomes a “passive
foreign investment company™ (“PFIC™) (as defined in Section 1297 of the United States
Internal Revenue Code of 1986, as amended) for United States federal income fax
purposes. Investor ackiowledges that it has not relied and will not rely to any degree
upon the Company, the Administration Agent or any of their respective representatives or
AfTiliates for advice as to any tax consequences to it related to such investment, or the
Institutional Offer, or the purchase, ownership or disposition of the ordinary shares of the
Company or the Subscribed Securities or for the preparation and filing of any tax returns
and elections required or permittad 1o be filed by it in connection therawith.

{(h) N Registration, Limitations on Trangfer -

(i) Tnvestor understands that the Subseribed Securities have not
been, and will not be, registered under the Securities Act or the securities laws of
any state ar other jurisdictiori of the United States and, therefore, can only be
resold if such Subseribed Securities are offered and sold by Investor (A} in an
“offshore transaction™ (as defined in Rule 902(h) under the Securities Act)
complying with Regulation 8 under the Securities Act, including in regular
brokered transactions on the ASX where neither Investor nor any person acting
on its behalf knows, or has reason to know, that the sale has been pre-arranged
with, or that the purchaser is, 2 person in the United States, (B) in a transaction
exempt from registration under the Securities Act pursuant to Rule 144
thereunder (if available}, (C) to a person whom Investor reasonably believes is a
(1B that is purchasing for its own account or for the account of one or more
persons each of whom is a QTR in a transaction meeting the requiremnernts of Rule
114A under the Securities Act or () pursuant to an effective registration
statement under the Securitics Act (which [nvestor acknowledges that the
Company has no obligation to file or make available), and in each of cases (A)
through (D), in accordance with any applicable securities laws of any state of the
United States or any other jurisdiction.

(i) Except for the sale of the Subscribed Securities in regular
brokered offshore trangactions on the ASX complying with Regulation § under
the Securities Act, [vestor agrees that 7t (or any other person for whose account
ot benefit Trivestor is purchasing the Subscribed Securities) will notify any porson
to whom any Subscribed Securities are sold or otherwise transferred pursuant to
Seetion 2(h)(1)(B) or Section 2(h)(I}(C) of this Subscription Agresment, prior to
any such sale or transfer, that such person will be bound by the provisions of
Section 2(h)(1) of this Subscription Agreement to the cxtent they remain
applicabla,

(ii1) Invester understands that the Subscribed Seocutities issued
pursuant to Section 4(2)(2) of the Securities Act will constitute “restricted
seeurities™ within the meaning of Rule 144(a)(3) under the Sceurities Act, and for
s0 tong as they remain restricted securitics, Investor agrees not to deposit the
Subseribed Securities in any unrestricted American Depositary Receipt facility
that has been or may be established with respect to the Comparry’s ordinary shares.
including the American Depositary Receipt facility currenily being maintained by
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conneetion with its purchase of the Subseribed Sccurities 15 no longer accurate, Investor
will promptly notify the Company thereof,

(m)  Senlement. Because Investor has made an irrevocabie offer to subscribe
for the Subscribed Securities that will be issued to it, Itvestor (i) will be treated as having
confirmed that its holding in the Company is as set out on the signature page to this
Subscription Agreement and was correct as at the Record Date (ignoring post ex date
transactions in the absolute diseretion of the Company); and (ii) agrees to provide (and
will theteby direct any nominee or custodian for it, and any other third parly or agency
which may have access to relevant information. to provide) to the Company and/or the
Company’s registrar the shatreholding declaration form provided to Investor and apy
information which the Company requests (including information about the beneficial
holder of its ordinary shares of the Company, or about transactions (including securities
lending transactions) involving the Company’s otdinary shares) in order to determine
whether it is, or any other person is, cligible to receive an Entitlement, and if so to verify
the extent of that person’s Entitlement, and agrees that if such information is not provided
if requested its Entitlernent to purchase Subscribed Sccurities in the Institutional
Entitlement Offer may be reduced (potentially to zaro) at the absolute disoretion of the
Company. Investor agtees that the Company may reduce or inerease, as the case may be,
its Entitlernent to purchase Subscribed Securities in the Institutional Entitlement Qffer in
the event that it determines that the Investor’s security holding as at the Record Date
(ignoring post ex date transactions) was lower ot higher, as the case may be, than as sct
out on the signature page to this Subscription Agreement (including becavse Irnvestor has
lent its ordinary shares). Investor agrees that in the event that Investor has lent any
existing ordinary shares of the Company prior to the Record Date for the Tnstitutional
Entitlement Offer, it may not claim any Entitlement on those lent ordinary shares of the
Company (though the borrower may, provided that the borrowed ordinary shares of the
Company have not been used to cover any short sales). Based on this paragraph (m).
where the Company excrcises its right to reduce Investor’s Entitlerment to purchase
Subscribed Secutities under the Institutional Entitlement Offer, the Company may accept
Investor’s irrevocable offar to subscribe for Thvestor’s Entitlament to purchase
Bubscribed Securities for less than the number of Subscribed Securities as indicated in
this Subscription Agreement, or require Investor to sel! ordinary shares of the Company
back to, o to a person designated by, the Company at the applicable offer price per
Subsetibed Security (which, if required, Investor irrevocably acknowledges and agrees to
da) 50 that its final Entitlernent to purchase Subscribed Seeurities under the Institutional
Entitlement Offer is reduced accordingly. Any Subscribed Sccuritics which Investor has
agreed to subseribe for and which may be izsued over and above Tnvestor's Entitlement to
purchase Subscribed Seeurities will not be affected. Where the Cotnpany exercises its
right to increase Investor’s Entitlement to purchase Subseribed Securities under the
Institutional Entitlement Offer, the Cormpany may send Investor a revised Subscription
Agreement inviting it to subscribe for a higher amount. Tf Invester chooses niot to
subseribe for the higher amount of Subscribed Securities, its original aseeptance for the
level of ity purchase of Subscribed Securities will remain binding.

2. Represemations, Warranties and Agreements of the Company. The Company
represents and warrants to, and agrees with, Investor as of the date hereof and as of the Closing
Date:

(a) Authorization; Enforceability. The Company has the power and
authority to entet itio this Subseription Agreement and to parfor its obligations
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hereunder and consummate the transactions contemplated hereby and the persons signing
this Subseription Agrecmetit on behalf of the Cotnpany have been duly authorized to
exceute and deliver this Subscription Agreement. This Subseription Agreement has been
duly executed and delivered by the Company and constitutes a valid and legally binding
agreement of the Company, cnforceable against it in accordance with its terms, subject,
as to the enforcement of remedies, to applicable bankruptey, fraudulent transfer,
reprganization, insolvency, motatorium or other laws affecting creditors’ rights generally
from time to time in effect and to general principles of equity,

{b) Validity of Subscribed Securities. The Subseribed Securities to be
delivered by the Company pursuant to this Subscription Agreement, as of the Cloging
Date, will have been duly authorized by the Company for issuance and, when delivered in
accordance with this Subserption Agreement, will be fully paid.

3. Closing Obligations. On the Closing Date, the Company will cause the
Subscribed Securities to be registered in Investor’s name in the registry maintained on behalf of
the Company, and will causc the Subscribed Securities to be delivered to Investor, but only
against dehivery by Tnvestor of (1) a duly exeouted Confirmation of Ailocation and Registration
Details Form (“CARD Form™) (the form of which is attached hereto as Annex A), which shall
include Investar's settlement / registration details nceessary to aliow settlement of the Subseribed
Securities in Australia via the CHESS DvP Settlement Service, uniess the Administration Agent
advises that a CARD Form is not required, and (1i) the ageregate amount of Investor’s purchase
price set forth in the sighature page hereto via the CHESE DvP Settlement Setvice by wire
travsfer of immediately available funds to the account designated by the Company in Annex A,

4, Indemniry. Investor understands that the information provided herein will be
relied upon by the Company and others for the purpose of determining the eligibility of Investor
to purchase the Subscribed Sccurities. Investor agrecs to indemnify and hold harmless ¢ach of
the Company, the Administration Agent and each of their tespective Affiliates and cach person, if
any, who controls an Administration Agent or its Affiliates within the meaning of Section 15 of
the Securities Act ar Seetion 20 of the Exchange Act from and against any loss. damage, ¢osts or
Tiability due to or arising out of a breach of any representation, warranty or agreement of Investor
contained in this Subscription Agreement or in any other document provided by Investor to the
Company in connection with Investor’s purchase of the Subscribed Secutities. Notwithstanding
any provision of this Subscription Agreement, Investor does not waive any rights granted to it
under applicable securities laws.

5 Benefit of Subscription Agreement. Investor acknowledges that each
representation, warranty and agreement of Investor contained in this Subscription Agreement
(including, without limitation, in Sections 2 and 4 above) or in any other document provided by
Investor to the Company i connection with Investor’s purchase of the Subscribed Securities is
made for the benefit of the Company and each of its Affiliates and also for the benefit of the
Administration Agent and each of its Affiliates, representatives or agents and that each of the
Company, the Administtation Agent and their respective Affiliates, representatives or agents,
including the Administration Agent® broker-dealer Affiliates, will rely upon the truth and
accuracy of such representations, warrantics and agreements.

6. Miseellaneous. This Subscription Agreement is not assignable by Investor. The
representations, warranties and agreements made by Investor in this Subscription Agreement shall
survive the closing of the transactions contemplated hereby and any investipation made by thle
Company. Any covenant, provision, agreement ot tetm of this Subscription Agreement that is
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prohibited or is held to be void or unenforceable in any jurisdiction shall_ as to such jurisdiction,
!JE ineffective to the extent of such prohibition or unenforceability, without in any way
invalidating, affecting or impairing the remaining provisions hereof. This Subscription
Agreement may be executed in one or more counterparts (ineluding by faesimile, pdf or other
eleetronic transmission), ali of which together shall constitute one instriment. Except as
otherwise provided herein, this Subsctiption Agreement shall be binding upon and inure to the
benefit of the parties and their successors, heirs, exeoutars, legal representatives and transferees.

7, Applicable Law. THIS SUBSCRIPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, INCLUDING, WITHOUT LIMITATION, SECTIONS 5-1401 AND
5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW AND RULE 327(B) OF TUE
NEW YORK CIVIL PRACTICE LAWS AND RULES, EXCEFT THAT ALL MATTERS
GOVERNING THE AUTHORIZATION AND EXECUTION OF THIS SUBSCRIPTION
AGREEMENT BY THE COMPANY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LLAWS OF THE STATE OF NEW SOUTH WALES,
AUSTRALIA. '

8. Submission to Jurisdiction. With respect to any suit, aetion or proceeding relating to
any offers, purchases or sales of the Subscribed Scourities by Investor {“Proceedings™). Investor
irrevocably submits to the jurisdiction of the federal or state courts located in the Borough of
Manhattan in New York City, which submission shall be non-exclusive. Service of process in
connection with any such suit, action or proceeding may be served on [nvestor anywhere in the
world by the same methods as are spacified for the giving of notices under this Subscription
Agrcement. Tvestor irrevecably waives any objection to the laying of venue of any such suit,
action or proceeding brought in the Borough of Manhattan in New York City and irrevocably
waives any claim that any such suit, action or proceeding brought in any court in the Borough of
Manhattan has been brought in an inconvenient forum.

9. Waiver of Jury Trial. INVESTOR TRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY PROCEEDING ARISING OUT OF
THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT,

10, Amendments. Mo amendment, supplement or other modification or waiver of any
provision of this Subscription Agreemient shall in any event be effective unless the same shall be
in writing and signed by the Company and Investor, and such amendment, supplament ot other
modification or waiver shall not require the consent or approval of any other person,

11. Notiees. All communications provided for or permitted hereunder shall be in writing
and shali be deemed to have been duly given if personally deliverad, sent by overnight courier or
mailed, if to Investor, addressed to Investor at the address set forth in the registry of the
Company, and if to the Company, addressed to the registered office of the Company at Suite
0403, Level 4, 630 Chapel Strect, South Yarra, Victoria 3141, Attention: ;: Mike Tonrog,
Company Sceoretaty.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREQF, the undersigned has executed this Subscription Agreement as of the date set
forth below.

Date: P:.‘pwi\ 1263

Investar’s shareholding as at 7:00pm on April 5, 2017 (AEST) /| 13,537.758
5:00nn (New York time), April 5, 2017:

3

Agigregate number of Securities for which Investor is entitled o | 966,983
gubseribe in the Institutional Entitlement Offer:

|

,/{ Aggregate number of Subseribed Securities for which Tnvestor is | 966,983
subscribing in the Institwional Entitlement Offer:

Aggregate purchase price of Subscribed Securities ot A$0.93 per | A$899,204.16
Security in the Institutional Entitiement Offer;

Aggregate number of Subscribed $ecurities for which Investor s | -
subseribing in the institutional Bookbuild:

Aggregate purchase price of Subscribed Securitics (at A$0.93 per | AS-
Subseribed Security) in the Institutional Bookbuild:

Apgrepate mumber of Subseribed Seeurities for which Investor ja | 1,543,585.00
subscribing in the Placemeant:

Aggregate purchase price of Subscribed Securities (at A$0.93 per | A51.435,508.15
Subscribed Security) in the Placement:

By: Bakar Bros. Advisors P, Management Company and

MName of Invastor Invesiment Advizer to BAKER BROTHERS LIFE SCIE_NGEB. LF.
pursuant fo authority granted to it by Baker Brothers Life Stientas
By: Capital, L. 2. geparal pornar to BAKER BROTHERS LIFE
'N'ame: SCIENCES, L’.’l} and not awmnar
Title: iy — .
Email: By: SeottL. Lessing, Presitent ‘
Telephone:

By. Baker Bros, Advisors LF, Mahagement Company and
investment Adviser t 867, 1P, pursuant t6 authorlty granted to it
by Baket Biolech Capital, L.E. ganeral partner 1o 667, LR, and
nol a5 {he ral pariner

(ot P
By: ScottL. Lessing, Pragldent =

r——

PaGE

15/33
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The Company hereby accepts the above application for subscription for Subscribed Seeuritias as
of the date set forth below,

Date: 7 April 2017

Executed by Opthea Limited in accordance with section 127 of the Corporations Act
4

- 1
Director Signature Compahy Secretary Signature
Megan Baldwin Mike Tonroe

Print Name Print Name

16/33
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Appendix A — Confirmation of Allocation and Registration Details {"CARE"} Form

THIS CARD FORM MUST BE COMPLETED/RETURNED BY NO LATE :
WEDNESA Y E ST BE co! R THAN 9:00AM (SYDNEY TIME)

mLSDNS CORPORATE FINANCE VIA FAX +81 2 2 8247 6621 OR EMAIL TO:
1| i i u

E AL S O e ER AN DR LARATION

i bliTip [T

Opthea Limited (ACN 006 340 567)
Description of Offer 1.5, Private Placement
Doclaration:

We cor_lﬁnn that we have baen allocated, on the terms of the Subscription Agreement the fallowing
Subscr!hed Sacun_tles in Opthea Limited. Subject to the terms aet ot in the Subseription Agreemant, the
Subseribed Securities that we have irrevocably agreed to subscribe for will be issued to us as detailed

below, Capitalized tarms used but not otherwise defined in this CARD form have the meaning assigned to
them in the Subseription Agreamant.

RARY 2 CDETAILSIOF ALOTATIO
Bidder Name Baker Brothers
Contact Name Scott Lessing Ref Code: BBA
Email slassing@BBInvestments. corn
Offer Component Number of Securities at A$0.93 each  Total Amount
Institutional Entitlernent Offer 966,983 | AliB9,294.19
Placement & Institutional 1,543,555 A$1,435,506.15
Bookbuiid
TOTAL 2,510,828 A%$2,334,800,24
ETILEMENTDE CARBEORM
Trade Date | Settlement date | Price / New Security |  Settloment Sottlomont 1SIN
' ‘ Code :
5 April 2017 11 April 2017 ASD.83 OFTXX AUDDOROFTXXA

SETTILEMENT 12 DELIVERY VERSUS PAYMENT AT 11AM (SYDNEY TIME) ON TUESDAY, 11 AFRIL 2017

In order for Perghing, as setiement agent for the Administration Agent, to sllocate Your Securitles vie CHESS on a dellvery versus
payment basia (DvP), pleaza complate the table below, detalling your Custodian(s) and your varlous atlazation quantities (f applicable),
and retumn to the Administralion Agent on fax +51 2 2 B247 8621 or Ernall will lawrenca@witzonsedvizory, com.au (Attn: W Lawrence)
by B;00am (Sydnay ime) Wednesday, 5 April 217

Yau must alse immadiately matroat yoaur seting custodlan to setthe with Pershing Secuitlas Austtalla Pty Lid (M1D 1792) via CHESS
message type “101* DvP with a Transaction basis of T (IPQ) and the appiicable stoek code sat and quoting your Ref Goda (set out
above),

Naote: Na further gpplication form |s required o be completed by Your custodian, i more than one CARD Form iz required this mugt
b noted below and il farms must be emalled together and at the same time,

The Terms apply to thiz CARD Fom. Capitalized terms used bul not defined in this documanl have the meaning givan (o them in the
Terme.

MNumber of Securitios .| AIC/Namé /. Code | Australian Custodian Detaile . | GHESS PIDY
243,927 oT,(.f. 20057
2,261, 61| Rakar Brojhga Ce | = 20057

If applicable, plesse also indlcate how you will further advise the"Adminietration Agent of your allocations by ticklng e
appropriate bax balos:

) Omgeo CTM Matching Required C_) Ireas ETG matching Required

HSRC, Pande. Aughvela

Aeek . Gothinai, Cackt+Co o Mew toude,
Secwnd M o)l - 10BFY1-QE1
i topf - HBARU 2SS0

17/33
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Satflemont Gontact Defails (Plense provide datalls of Your seflement perean's name and eonlact numbers)

Gontact Name Ermali addrass SV‘Q,-( rz,r:h, T G'%_S S ey
Bhone No. [~ Ec\f fﬁ""f L’ED’?
SV'H Ped Lowra Fomm |
All rattloment ongquirfos are to be directed to Sue Harrison nf Wilsons
{Fhone: +61 7 3242 1014, Email: gus havison@wilsonsadvisory, com.au)
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G

This ia the armexure of 1 of T pagos marked C mentlonad In the Form 603 signed by me and dated 18 December 2017

Almeandra A, Toohey, Ghief Financlal Qear

Annaxurs C
Class and
Gaonslderation | number of
Parsen whose ralevant interest given in relatton| rrourities { Pamon's votes
Date of Change change Mature of Change (@) to change (7} | affected nffected
2 Apr-2097{887_LF. Acquisiion in IRE open markel | 5 14,514,89 | 15408 15 A5
24-Apr-2017|Baker Brothors Life Seiences, 1P, |Acquisiilon In the spen market 12681541 | 134,595 154,505
26-Apr-2017|867, L.P. Acquisltion tn the apen marksl 4,848,211 5 230 5,230
28-Apr-2017 | Baker Brothers Life Scisnces, [P, JAcquisition in the open markat 42 382,67 45 809 45,680
Z7-Apr-2017 667, L.P, Astuisifion ift the open market 2,733.00 B2 2,582
27-Apr-2077 Baker Brothers Life Sciences, 1P, [Acquistion in the open market 23.876.74 | 26 fis] 26,081
28-Apr-2017|EE7, L.P. - Atdulsiton In the open market 741.08 751 791
28-Apr-2017|Baker Brofhers Life Sclences L.P. _|Acquixlifor In the gpen market B.174.62 6,911 G811
1=May-20171857, L& ACGUISITiON in e opar market 1,360.35 1453 1,453
1-May-2017|867, L.F, Actyuisition in the opan market 9,372.22 8.0882 5,892
1-May-2017| Baket Brothars [He Sclencos, P, \Acgulsltion In the open market 12,2407 12,885 12,886
1-May-2017 | Baker Brothers Life Sciences, L.P. [Acqulsition in the open market 82,5418 g7,693 87,693
2-May-2017{667, L.P. Acruisition int the apeh market BEE.62 538 938
Z-May-2017|Baker Brothers Lifn Stiencas, LB, _|Acqulslilon In the open markat 7 682,15 8318 316
3-May-2017)|667, iL.F. Acquinition [t the open maked 1,011,008 1.192 02
d3-May-2017 1 Baker Brolbrs Lifs Stiences, LP.[Acquisition in the open macket 8,966.73 9.773 8773
4-May-2017 667, L.P, _ Acquisition im the dped metked 203112 2,184 2,184
A-May-2017 | akar Brothers Life Sclances, LP.  |Acquisition in 1he opah matket 17,880 85 18,345 19,345
4-Qct-2017114158 L.P. Qpen market salss 3,850.00 {5,000 {5,000)
5-0ct-2017[14159, [P, Uper fnarket sales 7.214.00 [ (10,000 (10.000}
‘ 001201714155, L.P. Open markel sales 745200 ] (10,000)) _ {10,00D)]
11-Dct-2017[14158, L F, QOpen market sales 1.914.78 (2,623) {2,623)
13-Oel=2017]14159, L.P. Open markel gales 3,600,00 (5,000) {5,000}
17-0el-2017]141508 L P. Spen markel 35iss 3,850.00 (5,000} {5,000}
19-0@-201?]1-4 158, LF, Openh market sales 3,650.00 (5,000) {5,000}
20-Oct-2017[ 14158, LF, Open markel sales 7,801.44 (10,858) (10,859)
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D

Thig is the annexure of 13 pages marked D mentioned in the Farm 603 signed by me and dated 18
December 2017.

P LT LR TLR LI

Alexandra A. Toohey, Chief Financial Officer
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Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Infarmation or documents not available now must be given to ASX a2 soat as available, Information end
documents given to ASX become ASX'S property and may be made public.

Introduced m/oz/p6 Origin: Appendix 5 Amended ar/oz/o8, ai/ag/ag, erfen/oo, 18feufon, n/esiaz, mio /o, 34h8/08, ojeBhz,

oqfo3/i3

MName of entity

Opthea Limited (Opthea)

ABN

32 006 340 567

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough spoce),

1

*Class of *securities issued or to
be issued

MNumber of *securities issued or
to be issued (if known) or
maximum number which may
e issucd

Principal  terms  of  the
teecurities  {e.g. if  options,
exercise price and expiry date; if
partly paid ‘securities, the
amount outstanding and due
dates  for  payment;  if
*convertible  securities,  the
conversion price and dates for
QONVErsion)}

Fully paid ordinary shares (Shares)

32,100 Shares issued pursuant to the exercise
of quoted options.

1,000,000 Shares issued pursuant to the
gxercise of unquoted options.

The Shares are issued on the same terms as
existing quoted Shares.

21/33
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6a

&b

6o

6d

B1-2-9777-8777

Do the *securities. rank equally
in all respects from the *issue
date with an existing “class of
quoted *securities?

IF the additional *secutities do

not rank equally, please state:

» the date from which they do

» the extent to which they
participate  for the next
dividend, (in the case of a
trust,  distribution)  or
ifiterest payment

* the extent 1o which they do
not rank equally, other than
m  rtelation to the next
dividend, distribution or
interest payment

Issue price or consideration

Purpose of the issue

(If issued a3 consideration for
the acquisition of assets, clearly
identify those assets)

Is the entity an *eligible entiry
that has obtained security
holder approval under rule 7.1A7

If Yes, complete sections 6b - 6h
in relation to the *gecurities the
subject of this Appendix 3B, and
comply with section 6i

The date the security holder
resolution under rule 70A was
passed

Number of *securities issued
withour. security holder approval
under rule 7.1

Mumber of *securities issued
with secutity holder approval
under rule 7.A

ATAMNASKOVIC HARTHELL

Yes.

In respect of issue of Shares following the
exercise of quoted options, $0.27 per Share,

In respect of issue of Shares following the
exercise of unguoted options, so.u625 per
Share,

32,100 Shares have been issued pursuant to
the exercise of quoted options.

L,o00,000 Shares have been issued to Bell
Porter Securities Limited pursuant to the
exercise of unguoted options.

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 2

o4/o3/2013

PAGE 22733
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af

6g

6h

6i

B1-2-9777-8777

Number of ‘*secutities issued
with security holder approval
under rule 7.3, or another
specific security holder approval
{specify date of meeting)

Number of *securities issued
under an exception in rule 7,2

If *securities issued under tule
7-1A, wag igsue price at least 75%
of 15 day VWAP ac calculated
under rule 7.1A.3? Tnclude the
*issue date and both values.
Include the source of the VWAP
caleulation.

If *eecurities were igsued under
rule 714 for  non-cash
consideration, state date on
which valuation of
ronsideration was relzased to
ASX Market Antoiincements

Calculate the entity's remaining
issue capacity under rule 7.1 and
rule 7.1A - complete Annexure 1
and release to ASX Market
Announcements

+lgsue dates

Mote: The isste date may be preseribed by
ASX (refer to the delinition of tsue date In
nte 19.12), For example, the isur date for a
pro rata cntitloment jgsue must comply with
the applicablc tmetable In Appendix 74,
Cross referenge: item 33 nf‘.‘\ppqnc{ix LS

Number and “class  of all
*zsecurities quoted on  ASX
{including the “securities in
section z if applicable)

ATAMNASKOVIC HARTHELL

N/A

N/A

N/A

N/A

N/A

14 December zo17

Number

Class

201,656,670

48,054,542

Fully paid ordinary
shares

Quated options

PAGE 23733
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Part

13

14

17

51-2-9777-8777

Number and  “*class of all
"securities not quoted on ASX
(including the “securities in
section 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
mereased capital (interests)

2 - Pro rata issue

Ts  security
required?

holder  approval

[5 the issue renounceable or non-
rencuinceable?

Ratin in which the *securities
will be offered

"Class of *securities to which the
offer relaces

tRecord  date o determine
entitlernents

Will  holdings  on  different
registers {or subregisters) be
aggregated  for  caleulating
entitlements?

Palicy for deciding entitlements
in relation to fractions

ATAMNASKOVIC HARTHELL

Number *(lass

7,000,000 Unquoted  options
issued to directors of
Opthea.

3,075,000 Unquoted  options

issued to employees
of Opthea,

Same as existing Shares, from the date of

issue,

The ability of the Company to offer
dividends (if any} is contingent on it making
taxable profits. The determination of any
dividend is at the absolute discretion of the

directors,

N/A

N/A

N/A

N/A

N/A

N/A

/A

+ See chapter 1g for defined terms.

Appendix 3B Page 4

04/03/2013
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19

20

21

22

23

24

23

26

27

283

29

30

51-2-9777-8777

Names of countries in which the
entity has security holders who
will not be sent new offer
doctuments

Note: Security rolders must be told how their
entitlements are ta be dealt with,

Croga vefergnge; rule 7.7,

Closing date for receipt of
acceptances or renunciations

Narnes of any underwriters

Amount of any underwriting fee
or commisgsion

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fea
payable to brokers who lodge
acceptances oF renunciations on
behalf of security holders

If the issue is contingeni on
security holders' approval, the
date of the meeting

Pate entitlernent and acceptance
form and offer documents will be
sent 1o persons entitled

If the entity has issuad options,
and the terms entitle option
helders  to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
apphicabla)

Date rights trading will cnd (if
applicable)

ATAMNASKOVIC HARTHELL

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A.

N/A

N/A

N/A

N/A

How do sccurity holders sell | N/A

PAGE 25733



189/12/2817 B9:15

3

32

33

B1-2-9777-8777

their entitlements in firll through
a broker?

How do security holders sell part
of their entitlements through a
broker and accept for the
balance?

How do security holders dispose
of their entitlements (except by
sale through 4 broker)?

*lgaue date

ATAMNASKOVIC HARTHELL

N/A

N/A

N/A

Part 3 - Quotation of securities

You need only complete this secrion if you are applying for quotation of securities

34

{a)

(b)

Type of *securities
(tick one)

| "Securities described in Part
X ‘

All other *securities

Example: restrieted secirities at the end of’ the cscrowed period, partly paid securities that hecome fully paid,
cotployos igcontive shave seedrikies whet resteietinn ends, soentitios insrod an expity or canversion of convertible

recurltles

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35

426

I:I If the *gecurities are *equity securities, the names of the 20 Jargest holders of the
additional *securities, and the number and percentage of additional “securities

held by those holders

D If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1- 1,000

1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

+ Sae chapter 15 for defined terms,

Appendix 3B Page 6
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37 l:] A copy of any trust deed for the additional *securities
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Entities that have ticked box 34(b)

38

39

40

41

i -

Mumber of *securities for which
*quotation is sought

*Class of *securities for which
quotation is sought

Do the Tsecurities ranlk equally in
all respects from the Tissue date
with an existing "class of quoted
*securities?

If the additional *securities do

not rank equally, please state:

= the date from which they de

s the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the cvtent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payinent

Reazon for request for quotation
now

Example: In the gase of restricted pocurktics, end
of testtiction perlod

(if issued wpon conversion of
another *seourity, clearly identify
that other "‘security)

MNumber and “class of all
*securities quoted om  ASX
{(including the *securities in clause

36)

N/A

N/A

N/A

N/A

Number

+(Clags

N/A

N/A

+ See chapter 1g for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

There is no reason why those *securities should not be pgranted
quotation.

An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6) of
the Corpoerations Act,

Mats: An entity may nend to obtain appropriate wartanties frorm sobretibers for the socurities in arder to he
able to give this wareanty

Section 724 or section 116E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the

L
*securities to be quoted under section 10198 of the Corporations Act at
the time that we request that the *securities be quoted.
3 We will indemnify ASX to the fullest extent permitted by law in respect of any

claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents réquired by this form. If any
information or document is not available now, we will give it to ASX before
+quotation of the *securities begins, We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here:

Print name;

15 December 2017

Company secretary

Mike Tonroe

.........................................................
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Appendix 3B — Annexure 1

Calculation of placement capacity under rule 7.1 and

Introduced or/edfia Amended oq/o3M13

Part 1

Rule 7.1 - Issues exceeding 15% of capital

Step 1: Galculate “A”, the base figure from which the placement
capacity is calculated

Insert number of fully paid Tordinary
securitios on issue 12 monthe before the
*issue date or date of agreement to issue

No

Add the following:

Number of fulty paid tordinary securities
issued In that 12 month period under an
exceptlon inrule 7.2

Number of fully paid *ordinary securities
Issued in that 12 month period with
shareholder approval

Mumber of partly paid *ordinary
securities that becarne fully paid in that
12 month perlod

e

Inelude only ordinary securities here —
other classes of equity securities cannot
be added

Inelude here [if applicable} the securilies
the subject of the Appendix 38 to which
this form is annexed

it may be useful to set out issues of
securities on different dates as separate
ling ftems

Subfract the number of fully paid *ordinary
sacurities cancelled during that 12 manth
period

HAH

+ See chapter 19 for definad terms.
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. Step 2: Calculate 15% of “A”

HB!!'

015

[Note; thiz value cannot be changed]

Multiply A" by 0.15

Stap 3: Calculate “C”, the amount of placement capacity under rule 7.1
that has already been used

Ingerf number of “eguity securities issued
or agreed to bé issued ih that 12 month
period not counting those issued;

No

Under an exception in rule 7.2
Undar rula 7 1A

With security holder approval under rule
Thorrnla?.4

&,

This applies to equity securities, uniess
specifically excluded — not just ordinary
saourities

Include here (if applicable) the securities
the subject of the Appendix 3B to which
this form is annexed

It may be useful to set out issues of
gecurities on different datos as separate
line items

Hc"

Step 4: Subtract “C” from [“A” x “B"] to calculate remaining
placement capacity under rule 7.1

qu

x0.15

Noite; number must be same as shown in
Step 2

Subfract"C"

Note: number must be same as showrn in
Stop 3

Total A" x 0.15] - "C"

[Nota: this is the remaining placement
capacily undet rule 7.1]

+ See chapter 19 for defined terms.
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Part 2

Ruie 7.1A ~ Additional placement capacity for eligible entities

Step 1: Calculate “A”, the base figure from which the placement
capacity is calculated

] A”

Note: number must be same as shown in
Step 1 of Part 1

Step 2: Calculate 10% of "A”

“n" 0.10

Nate: this value cannot be changed

Multiply "A" by 0.10

Step 3 Calculate "E”, the amount of placement capacity under rule
7.1A that has already been used

Insert number of *equity securities issued

of agreed to be issued in that 12 manth
period under rule 7.1A

Notos:

+  This applies fo equily securities — not
Just ordinary securities

» Include here = If applicable — the
securitios the subjact of the Appendix
3B to which this form is annexed

* Do not include equity securitles issued
under rule 7.1 (they must be dealt with
in Part 1), or for which specific security
hoider approval has been obtained

< ftmay be useful & set oul isstes of
securities on different Jates as separate
line items

llE"

+ See chapter 19 for defined terms.
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Step 4: Subtract “E” from [“A” x *D"] to calculate remaining
placement capacity under rule 7.1A

"A"x 010

Note: number must be same as shown in
Step 2

Subfract'E"

Note: number must be sarme as shown in
Step 3

Total ['A" x 0.10] - "E" Note: this is the remaining placement
capacity under rule 7.1A

+ See chapter 1g for defined terms,
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