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On March 24, 2015, Parnell Pharmaceuticals Holdiridgthe “Company”) sent to its shareholders aitdobf Annual General Meeting and Explanatory Steset (the “Notice”). The Notice describes the exstto be voted upon by the
shareholders at the Annual General Meeting andidies an Appointment of Proxy for shareholders un&bhttend the Meeting in person or by teleph®he.Notice has been uploaded on the Company's teelsivw.parnell.com.

A copy of the Notice is attached as Exhibit 99.4 enincorporated herein by reference.
A summary of the proposed changes to the propdsemdiions to the Constitution is attached as Ex/9i®.2

A summary of the proposed changes to the 2014 Qrsritiguity Incentive Plan is attached as Exhibi899.
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Exhibit 99.1

PARNELL

Unit 4,Cen
476 Garde
Alexandria

PO Bax 10:
Mascot
NSW 1460

Telephoni
Facsimile:
Website:

Email: *
NOTICE OF ANNUAL GENERAL MEETING AND EXPLANATORY ME MORANDUM

Notice is given that the Annual General Meeting ohareholders
of Parnell Pharmaceuticals Holdings Ltd (Company) will be held on:

Tuesday 21 April 2015 at 3:00 p.m. (Central Staddame) and Wednesday 22 April 2015 at 6:00 a.nusgfalian Eastern Standard Time).
Meeting to be held by teleconference (Dial-in dsthelow):

United State: 1866 3005 20:
Australia 1800 200 23:
New Zealanc 0800 1702 2!
Switzerlanc 0800 5618 7¢
Netherland: 0800 0235 16!
United Kingdom 0800 9170 55
Hong Kong 800 9687 8¢

Participant Code: 802546
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PARNELL

Unit 4, Centi
476 Gardeni
Alexandria t

PO Box 103!
Mascot
INSW 1460

Telephone:
Facsimile:
24 March 2015 Websites

Email:

Dear Shareholder,
On behalf of the Board of Directors of Parnell Phaceuticals Holdings LimitedG@ompany), | invite you to join us at our Annual General &ieg (AGM ), which has been scheduled as follows:

Date: 21 April 2015 (CST), 22 April 2015 (AES”

Time:  3:00 p.m. (CST), 6:00 a.m. (AES

Venue: Held by telephone conference (+in details above) or by physical attendance
7015 College Boulevard, Level 6, Overland Park, $és

As previously announced, on 8 December 2014 thedB@solved to change the Company’s financial yeal date from 30 June to 31 December to synchroefs®ting with existing management processesusatalendar year
planning and simplify communications with shareleotd

As a result of the change, the Company will nowdtits annual general meeting prior to 31 May inhee@lendar year. At this AGM, we will provide anpaptunity for shareholders to consider the follogvin

the Compan's financial report and related documel

ratification of appointment of Company audit

re-election of Director

amendment of the Compe's Constitution; an

amendment of the Compé's 2014 Omnibus Equity Incentive Pl:

Details of these items are contained in the endld&gtice of Meeting.

A proxy form accompanies the enclosed Notice of titge If you are able to attend the AGM, pleasedprihe proxy form with you. Registration will beadlable from 2:30 p.m. (CST). If you are unableattend, | encourage you
appoint a proxy to vote on the resolutions conthinethe Notice of Meeting on your behalf, by coetlg and returning the enclosed proxy form. Dstaflhow to submit the proxy form are included witte form.

Please note that a person intending to vote 2A&é on shares held in the name of a Company muisglam authority to the AGM, signed by the Compamnfavour of the person attending.
| look forward to hearing from you at our AGM.
Yours sincerely,
p
Alan Bell
Chairman
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NOTICE OF ANNUAL GENERAL MEETING
Parnell Pharmaceuticals Holdings Ltd
ACN 137 904 413

NOTICE IS HEREBY GIVEN that an annual general meg{AGM ) of shareholders $hareholders) of Parnell Pharmaceuticals Holdings Lt@¢mpany ) will be held by telephone conference (dialdetails above), on 21 April 20
at 3:00 p.m. (CST) (22 April 2015 at 6:00 a.m. (ABS Shareholders are also welcome to attend isgmeat 7015 College Boulevard, Level 6, Overland R€ansas.

This Notice of AGM is accompanied by an Explanatbtgmorandum that contains an explanation of, afmfimation regarding, the resolutions to be considaat the AGM. The Explanatory Memorandum formg péthis Notice o
AGM.

AGENDA
Ordinary business
1. Receipt of the Company's Financial Repor
To receive and consider the financial report of@eenpany and its controlled entities and the respofithe directors and auditors for the year ergleBecember 2014.
2. Ratification of Appointment of Company Auditor
To consider and, if thought fit, to pass the foliogvresolution as aardinary resolution :
‘That the appointment of PricewaterhouseCoopersrt&ed Accountants, as auditor of the Companyaiéied.’
3. Re-election of Director
To consider, and if thought fit, pass the followiegolution as aardinary resolution :

‘That Mr Thomas E. Duley, being a director who vegpointed by the directors on 9 December 2014 roetance with clause 12.2 of the Company’s Cortaiity being eligible, offers himself for re-electjde reelected as
director of the Company.’

Special business
4. Amendment of Company Constitution
To consider and, if thought fit, pass the followirgolution as gpecial resolution :

‘That for the purposes of section 136 of the Cogtions Act 2001 and for all other purposes, thestioution of the Company be amended as set otieifEkplanatory Memorandum attached to this notice.’

>vbAax. GLyDe EELLICIEE [ estroPLAN




5. Amendment of 2014 Omnibus Equity Incentive Plar
To consider and, if thought fit, pass the followiegolution as apecial resolution:

‘That Amendment No. 1 to the Company’s 2014 Omrinusty Incentive Plan (the “Plan”), a copy of whids enclosed with this Notice of AGM (the “Plan émdment”),be adopted for the purpose of increasing the nunok
ordinary shares available for issuance under therProm 1,500,000 to 3,000,000.’

(Note: an explanation of the proposed resoluticattached in the Explanatory Memorandum)

Further information about each item of business iset out in the Explanatory Memorandum to this Notie of AGM.
By order of the Board.
A o

Alan Bell
Chairman
Sydney, 24 March 2015

. Y
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EXPLANATORY MEMORANDUM

This Explanatory Memorandum is an explanation nf| eontains information about, the Resolutionseabnsidered at the AGM. It is given to sharehaddrthe Company to help them determine how to wat¢he resolutions. It h
been prepared in connection with the Notice of AGM.

This Explanatory Memorandum does not constituterfaial product advice and does not constitute &er td sell, or an offer to buy, securities in Aadia, the United States or any other jurisdiction.
The purpose of the AGM is to consider the followimgsiness.
ITEM 1 — FINANCIAL REPORT

On 8 December 2014, the Board of Directors autkdriz change in fiscal year (from 30 June year-eriiltDecember yeamnd) to synchronise fiscal and financial reportivith existing management processes that use calged:
planning and simplify communications with shareleotd

On February 27, 2015, the Company filed with the $&8urities and Exchange Commission a transitiporteon Form 20-F for the sisronth transition period of 1 July through 31 DecemP014. For a comparison of our opere
results for the six-month transition period to sia@ne six-month period ended 31 December 2013, wee fr@sented unaudited numbers for the periodJofyl 2013 to 31 December 2013.

The AustraliarCorporations Act 200{Cth) (Corporations Act ) requires

= the reports of the directors and auditors;
= the financial report, including the financial staents of the Company for the period to 31 Deceribé#d,

to be laid before the AGM.

Neither the Corporations Act nor the Comg's Constitution requires a vote of Shareholdershenreports or statements. However, Shareholdetsbeigiven ample opportunity to raise questionc@mments on the reports ¢
statements at the meeting.

ITEM 2 — RATIFICATION OF APPOINTMENT OF COMPANY AUD ITOR

PricewaterhouseCoopers have been the Company'®eusince 2010.

This resolution is put to shareholders to ratify tesolution passed at the Company’s 2014 annunakrglemeeting that enabled the re-appointmentiotfraterhouseCoopers to hold office.
Directors’ Recommendation

The Directors unanimously recommend that share®ldgte in favour of the resolution

ITEM 3 — RE-ELECTION OF DIRECTOR

Item 3 seeks approval for the re-election of Mr fflas E. Duley as a director of the Company. The @appointed Mr Duley as an independent directo® @ecember 2014.

ﬂ
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Mr Duley, being eligible, and in accordance wittodaorporate governance practice, offers himselfdeelection. If resolution 4 (Amendment of Comp&onstitution) is approved by shareholders, géorgiard the Company will
proceed with the re-election process by class seritied under the proposed rule 12.13 of the ameodestitution.

Mr Thomas E. Dule

Thomas E. Duley is a partner in the Silicon Vallegrporate Practice Group office of King & SpaldibgP where he advises companies in the Life Sciéndestry on transactions involving their technolagyd products, includir
strategic partnering, licensing and commercial egrents and intellectual property. Prior, he was@eCorporate Counsel for PDL BioPharma, Incuyléyfintegrated biopharmaceutical company. Mr Duteyrently serves as an Adju
Professor at U.C. Hastings College of Law. He aigdia Juris Doctor degree from University Califarribavis, and M.Arch. and B.A. degrees from Uniitgrsf California, Los Angeles.

It is proposed that Mr Duley will continue to sea®a member of the Compensation Committee, thét Aatnmittee and the Nominating Committee.

Directors’ Recommendation

The Directors (other than Mr Thomas E. Duley) unanisly recommend that shareholders vote in favbtireoresolution.

ITEM 4 — AMENDMENT OF COMPANY CONSTITUTION

Shareholder approval is sought for the amendmetiteo€onstitution of the Company. If the speciabtation seeking this approval is passed, the aments will be effective immediately following thenAual General Meeting.

The Board believes that the Constitution of the @any should be brought up to date with the curpeatisions of the Corporations Act, the NASDAQ ingt Rules and general best practice corporate gamee principles and t
following amendments are recommended to achiegeaini. To assist shareholders, an extract of thpgsed amendments is attached as Exhibit 99.2sandarporated herein by reference, and a markesioreof the full Constitutio
illustrating each proposed amendment is availablthe company’s website http://investors.parnethcdéf you require a hard copy of the marked versiothef Constitution, please write to the Company &acy at the address below .
a copy will be sent to your specified address:

Company Secretary

Parnell Pharmaceuticals Holding Ltd

Unit 4, Century Estate

476 Gardeners Road
Alexandria NSW 2015

ﬂ
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The table below highlights and explains the propasmendments to the provisions in the Constitution.

Rule Amendments Comments

3.11 Delete rule 3.11 Deletion of rule 3.11 to ensure consistency witle 1816 in relation to the participation of Directofand their associates) in any securities issuthé
Company.

8.1 Amendment regarding the business of the annual This amendment inserts an outline of the businessetconsidered at each annual general meeting.\Williassist in safeguarding the annual ger

general meeting meeting process to ensure that meetings are exkicutiee with modern corporate governance prirespl

8.2(c) Addition relating to Notice of General meeting This amendment requires that notice of general imgtwill incorporate specific information based @8 guidelines. This will ensure proper notic:
provided in line with the relevant corporate gowerce guidelines and principles.

New rule 8.3 Insert rule relating to ‘omission to give notice’ This will ensure that proceedings at meetings ateendered invalid due to a technical failure iteeghotice.

11.4 Amendment to the appointment of proxies This amendment will allow the appointment of mdrart 2 proxies. This will enable a beneficial owoeshares held in a street name to arrange wit
broker for the beneficial owner to attend, speakaste in respect of that owner’s shares.

11.4(b) Insert rule relating to appointment of proxies This ensures that where a proxy appoints a persqraxy and failing them, another person, it widl tegarded as appointment of one proxy and |
proxies.

12.3 Delete restrictions on director remuneration This removes restrictions which are not usual indd&panies and which are only common for Austratiarporations because companies listed ol

Australian Stock Exchange must have them. Dirsatemuneration will now be set by the Board.

New rule 12.10

Insert rule regarding alternate directors

This introduces the ability of a director to appan alternate director and related procedure/resipilities. Given the expansion of the size of Baard
this is viewed as useful to ensure full attendaatdeoard meetings. It is a usual and common prawisi the constitutions of Australian companies.

New rules 12.11 and
12.12

Insert rule 12.11 and 12.12 relating to retirenwnt
directors

This introduces a regime of retirement of directbysrotation (every 3 years) unless otherwise deiteed by a resolution of the Company. Thi:
common practice among Australian companies to ensfiicient board renewal, good corporate goverear to ensure the interests of the Com|
are always upheld. Shareholders should note teaftistralian Corporations Act allows shareholdargeneral meeting to remove directors at any
by simple majority vote.

New rule 12.13

Insert rule 12.13 relating to re-election of redire
directors.

This provides that a director who retires (pursuarthe new rules 12.11 and 12.12 above) is ebgibt election or relection for the board on certe
conditions. This is common practice among compatdesnsure efficient board renewal, good corpogateernance and to ensure the interests ¢
Company are always upheld.

New rule 12.14

Insert new rule 12.14 relating to vacation of dfic

This provides that the office of a director will hatomatically vacated in certain circumstances, iéthe director is insolvent, of unsound mindfaits
to attend meetings for continuous period. Thisoi®msure there are provisions in the constitutmsafeguard the company from directors who
become unable to perform their duties adequately.
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Rule Amendments Comments

13 Deleted clause 13 Deleted for formatting purposes (this clause wavipusly left blank intentionally).

13.1(formerly14.1) Amendment to the timing of notice for director This amends the notice period for nomination ofraatior at any general meeting to at least 45 mssimlays rather than the current 10 business d
nominations align with standard US market practice.

16.1(formerly17.1) Amendment to the quorum requirementaanajority of The current quorum is 2 directors. This amendmkanges the quorum requirement @ rmajority of the board to ensure compliance with standard
the board’ market practice. Another reason for this changbas the board has expanded to several membera gndrum of 2 directors is a smaller than des

proportion of all directors.

16.2(formerly 17.2) Amendment regarding meeting of directors by teley This amendment expands the manner in which dirgctmeetings can be held to include meeting by auiioal linkup or any instantanec
or other means of technology communications medium (where directors have resioleehat effect) without affecting the validity tife meeting. This amendment proposes that o
‘resolution’ of directors is required (rather than unanimousseahas required by section 248D of the Austraianporations Act) and reflects that
directors reside in different jurisdictions and thereasing use of modern forms of technology.
New rule 16.3 Insert new rule 16.3 relating to notice of a megtfi  This amendment provides further clarity on the pcage for providing notice of a meeting of direstofhis ensures that a meeting of directors it
directors invalidated due to a technical irregularity incluglinonfeceipt of notice by the applicable director. Thigaduction of this rule also renders rule 16.
unnecessary, and it has therefore been deleted.

Reasons for approval

Under section 136 of the Corporations Act, a Corgpanst have member approval by a special resoltitionodify or repeal its constitution. AccordingResolution 4 seeks member approval to adopt tfemdments to the constituti
specified above.

Directors’ Recommendation

The Directors unanimously recommend that sharemekeigprove the amendments to the Constitution atelin favour of the resolution.

ITEM 5 - AMENDMENT OF 2014 OMNIBUS EQUITY INCENTIVE PLAN

Item 5 seeks approval of the Plan Amendment forptimpose of increasing the number of ordinary shaxailable for issuance under the Plan from 1(8lo 3,000,000. The Compensation Committee ®fGbmpanys Board o
Directors believes that having 3,000,000 ordindrgres available under the Plan will enable the Goraation Committee to use the Plan effectively dkiernext few years to achieve its objectives thating and retaining talent
management and other personnel, motivating Plaitipants with growth-related incentives to achi¢ive Company’s long-range goals, and aligning Pkaticipants’ interests with those of shareholders.

ﬂ
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The Plan Amendment also amends the provision oPthe that limits the number of ordinary sharesaée pursuant to incentive stock options (as irs&gction 422 of the US Internal Revenue Codéd)e umber of ordinary shares
issuable as incentive stock options is also beingeased to 3,000,000 shares .

A copy of the Plan Amendment is attached as ExBi®i8 and is incorporate herein by reference.

Reasons for approval

Under NASDAQ Rule 5635, a listed issuer must reesivareholder approval of any material amendmesu #quity compensation plan. Accordingly, Resolut seeks shareholder approval to adopt the Riaendment.
Directors’ Recommendation

The Directors unanimously recommend that sharem®kajgprove the Plan Amendment and vote in favothefesolution.

VOTING INSTRUCTIONS

Voting instructions are set out in the notes te thiotice of AGM. To ensure that the AGM proceediiehtly, you are strongly urged to complete tinelesed proxy form Proxy Form ) and return it by the date and time specifiechit
notes to this Notice of AGM to:

Company Secretary

Parnell Pharmaceuticals Holding Ltd

Unit 4, Century Estate

476 Gardeners Road

Alexandria NSW 2015

or the Proxy Form may be emailed: brad.mccarthy@placoei or faxed: +61 2 9667 4139

The directors of the Company unanimously recomnteatishareholders approve the resolutions and eageeligible shareholders to vote in favour of olutions. The Chairman of the AGM intends ttevandirected proxies f
which he is the proxy holder in favour of the resioins.

NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING
1. VOTING ELIGIBILITY AND VOTING IN PERSON
Shareholders entered on the register of membehedfompany as at 5:00 p.m. on 4 March 2015 withiitled to attend and vote at the AGM. To votpémson, attend the AGM at the time, date and @ateut in the Notice of AGM.

Please note that, if you hold your shares in “stneene”through a broker, bank, or other nominee, you rdisstt the institution that holds your shares ttevihem; you are not entitled to vote directly ssléhe institution holding yo
shares provides you a proxy issued in your nanteoaiaing you to vote the shares at the AGM. Youakier, bank, or nominee will provide instructionsfww to instruct them to vote your shares.

ﬂ
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2. PROXY INSTRUCTIONS

A shareholder entitled to attend and vote at theéVA&entitled to appoint up to two (where the shatder has more than two votes that can be cabeadGM) individuals or bodies corporate to acpasxies to attend and vote on
shareholder’s behalf. Where more than one proappointed each proxy may be appointed to represspecific portion of the shareholderoting rights. If the appointment does not spettie proportion or number of votes that €
proxy may exercise, each proxy may exercise hatiefotes.

A proxy may, but need not, be a shareholder oCbepany.

A shareholder that is a body corporate or corpomator which has been appointed as a proxy, isletio appoint any individual to act as its repreative at the AGM. The appointment of the repnesteve must comply with tt
requirements under section 250D of @mrporations Act 2001 (Cth)The representative should bring to the AGM a priypexecuted letter or other document confirmiisgauthority to act as the shareholder’s corpaejteesentative.

A Proxy Form accompanies this Notice of AGM. Thex§rForm is an integral part of this Notice of AGid both documents should be read together.
Completed Proxy Forms (and a certified copy ofgbeer of attorney or other instruments or authesitif any, under which each Proxy Form was sigsbdlld be delivered to the Company by:

+ mailing them to the Company Secretary at Unit /)tGe/ Estate, 476 Gardeners Road, Alexandria NS¥626r
+ emailing them to the Company Secretarbrad.mccarthy@parnell.co; or
+ faxing them to the Company Secretary on +61 2 98630.

The Proxy Form must be signed by the shareholdkisdner attorney duly authorised in writing. Irettase of shares jointly held by two or more pessal joint-holders must sign the Proxy Form.
To be effective, Proxy Forms must be received biater than 4:00 p.m. (AEST) on 21 April 2015. Brdsorms received after this time will be invalid.
3. NO OTHER MATERIAL INFORMATION

Other than as set out in this Notice of AGM, thisr@o other information that is known to the Compardirectors which may reasonably be expected tmaterial to the making of a decision by sharehaldenether or not to vote
favour of the proposed resolutions.

4. WHO MAY ATTEND

All record and beneficial shareholders of the Comypand their duly appointed proxies and represeesimay attend the meeting in person or telepladigic Any other person may attend the meetingerspn or telephonically only
the invitation of the Company.

5. FURTHER INFORMATION

For more information on the AGM, please contact@eenpany’s Chief Financial Officer, Brad McCarthy telephone +61 2 8338 2832 or email brad.mccarths@ell.com

ﬂ
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PARNELL

Unit 4, Century Estate
476 Gardeners Road
Alexandria NSW 2015

PO Box 1035

APPOINTMENT OF PROXY Mascot
NSW 1460

Telephone: 61-2-9667 4
Facsimile: 61-2-9667 «
Website:  www.parne
Email: info@parne

I'We | |
being a member/s of the Company entitled to atéentlvote at the Annual General Meeting of the Camppia be held via teleconference on 21 April 208.8:80pm (CST), 22 April 2015 at 6:00 a.m.
(AEST), hereby appoint:
Appoint | |

Name of proxy
or failing the person so named or, if no persamaisied, the Chairman of the Meeting, or the Chaitsiaominee, to vote in accordance with the followdirgctions or, if no directions have been giventre proxy sees fit at the Meeti
Chairman intends to vote proxies for which he &sthoxy holder in favour of each resolution.

Items of Business

FOR AGAINST ABSTAIN
Item 2 Ratification of Appointment of Company Audit m} m} m}
Item 3 Re-election of Mr Thomas E. Duley as a Director of @@mpany m} m} m}
Item 4 Amend the Constitution of the Compa [m] [m] [m]
Item 5 Amend the Compar's 2014 Omnibus Equity Incentive PI m} m} m}
OR
If you donot wish to direct your proxy how to vote, please plageark in this bo: a
Signature of Securityholder(
Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary
/ /2015
Contact Name¢ Contact Daytime Telephc Date

ovbax GLyDE EELLCTEE [ estroPLAN




Exhibit 99.

THE PROPOSED ALTERATIONS TO THE CONSTITUTION OF
PARNELL PHARMACEUTICALS HOLDINGS LTD

The alterations which are proposed to be madeet€tnstitution are set out below.

Rule 3.11 Issues to Directors and their Associates

L tho O 2 ;
where-the-birector-eran-Associate:

<%

tho O 2 iatad -0 H
the-bDirectoror-an-Assoctatetersont ty

Rule 8.1 General meetings
(a) A general meeting shall be held once in every ciegear at such time and place as may be detedrbinehe Board in accordance with the £
(b)  The abovementioned general meetings shall be cafladal general meetings; all other general megshgll be called general meetin
(c)  Annual general meetings are to be held in accoedaiiih the Act. The business of an annual geneesdtimg is:
(i)  toreceive and consider the accounts and repartsregl by the Ac;
(i)  toelect Directors

(i) to ratify the appointment of the Compi's auditor; anc




(iv)  to transact any other business which may be prppeought before the meetin
(d)  General meetings may be called by the Board artlihehe manner determined by the Board. Excepieasiitted by the Act, no other person may convegereeral meeting of the Company. By resolutiorhefBoard, an

general meeting (other than a general meeting wiashbeen requisitioned or called by shareholdeby @ single Director if permitted by the Act) mag cancelled or postponed prior to the date owhvitiis to be helc

(e) A person, whether or not a shareholder, who isestgal by the Board or the Chairnto attend a general meeting, is entitled to begme

Rule 8.2 Meetings by Technology
means of communication is deemed to be held gilthee agreed upon by the Shareholders attendinméle¢ing. provided that at least one of the Shadeds present at the meeting is at that placehfoduration of the meetin
adlad each Shareholder can communicate with tier &hareholder:

Where the Shareholders are not all in attendaneeeaplace and are holding a meeting using tecl

(b)
(i) the participating Shareholders are, for the purpa$every provision of this Constitution concemieneral meetings, taken to be assembled togetlaemeeting and to be present at that meeting
(i) all proceedings of the Shareholders conductedanrttanner are as valid and effective as if condliatea meeting at which all of the participatingaf&holders were physically present in one loca




Rule 8.3 Notice of general meeting

(@)

(b)

Not less than 28 days notice of a general meetinguch other priod prescribed by thAct or other applicable law, rule or regulation,yntge given by the Board in the form and in the nearthe Board thinks fit includir
notice of any general meeting at which the Boamppses or these rules require that an electé Directors be held. Notice of meetings shalgbeen to the shareholders, the Directors, anduth persons as are entitlec
receive notice under these rules or the Act orragipplicable law, rule or regulation. The n@eeipt of a notice of any general meeting by,her accidental omission to give notice to, any pemesatitled to notice does r
invalidate any resolution passed at that mee

If the meeting is to be held ator more places the notice is to set out detailthetechnology that will be used to facilitate such eeting and any other matters required to be staetie Act in relation to the use of s
technology

Every notice convening a general meeting must @elor be accompanied by all information requiredhsyAct and must at lea:
(i) setout the place, the day and time for the meétind, if the meeting is to be held in 2 or mor&cpk, the technology that will be used to facgitiis);
(i) state the general nature of the business to bsdcsed at the meeting and any special resolutite faroposec
(iii) include a statement th¢
A. a Member entitled to attend and vote is entitledppoint a proxy
B. aproxy need not be a Memb
C. aMember who is entitled to cast 2 or more voteg appoint 2 proxies and must specify the proportionumber of votes each proxy is appointed tosey

D. a Member who is a licensed financial services mtewvholding shares for clients may appoint one pinxespect of all the shares of each such cl

(iv) be accompanied by an instrument of proxy in thenfdescribed in this Constitution or in any othenfas the Directors may from time to time prescrbaccept




Rule 8.4 Omission to give notice

Except as prescribed by the Act, the accidentabsion to give notice of a meeting to any Membethernonreceipt of notice of a meeting by any Member egitlo receive the notice does not invalidate angtiione or any resoluti
passed at the general meeting.

Rule 11.4 Appointment of proxies

(@)

(b)
(©)

Subject to this Constitutioiany shareholder entitled to vote at a general megetiay appoint a proxy. Arshareholder who is entitled to casor morevotes at a general meeting may approetmere-thet2 or moreproxies t
vote at a general meeting on that shareholderalf@hd may, but need not, direct the proxy or EsXow to vote in relation to or on any resolutidrshareholder who is a licensed financial sesvjpevider who holds shal

as nominee for two or more clients is further éedito appoint without limitation as to number grezson nominated by each such client (and which Ipeathat client) as proxy in respect of the shaedd by that shareholc
as nominee for that clier

In the event a proxy appoints a person as proxyfaitidg them, another person, that is regardetthesppointment of one person and not two pe:

The Company must record in the minutes of a gemeeaiting, in respect of each resolution in theceotif meeting, the total number of proxy votes eisable by all proxies validly appointed ai
(i) if the resolution is decided on a show of ha- the total rumber of proxy votein respect of which the appointment specified t
(A) the proxy is to vote for the resolutic
(B) the proxy is to vote against the resoluti
(C) the proxy is to abstain on the resoluti
(D) the proxy is to vote at the proxy's discreti
(ii) if the resolution is decided on a f- the information specified in rule O(b)and the total number of votes castthe poll:
(A) in favour of the resolutior

(B) against the resolutiol




(C) abstaining on the resolutio
(d) A proxy need not be a Shareholder of the Comp
(e) Where a shareholder appoints 2 proxies and eacly pmot appointed to represerspecified propation of the shareholder's voting rights, then eadxy may exercise half of the shareholder's ptights.
(f)  The instrument appointing a proxy (and the powf attorney, if any, under which itsggned or proof of the power of attorney to theséattion of the Board) must be deposited duly stanffetecessary) at the Office, fax
to the Office or deposited, faxed or sent by eteitr mail to any other place specified in the r®ti¢ meeting before the time for holding the megetin adjourned meeting or poll at which the persamed in the instrume

proposes to vote and in default the instrumentakyshall be treated as inval

(9) No instrument appointing a proxy is, except as jogled in thisrule, valid after theexpiration of 12 months after the date of its exiecu Any shareholder may deposit at the Office an instrundeiy stamped (if necessa
appointing a proxy and the appointment is validdibior any stipulated meetings of the Compe

Rule 12.3 Remuneration of Directors

TheDirectors are to be paid out of the funds of thenBany asremuneration for their servicas Directors, such sum accruing from day to dah@®oard determines, to be divided among thenudh groportion and manner
they agree or in default of agreement equi

Rule 12.10 Alternate Director

following provisions apply to any alternate Directo
(a) that Director may be removed or suspended froneeffiy written notice to the Company from the Dioeatho appointed ;




(b)

(c) that Director is entitled to vote at meetings featls on all Resolutions on which its appointorldawote had that appointor attended and, whereDivector is a Director in its own right, it haseparate vote on behalf of
Director it is representing in addition to its owate;

(d) that Director may exercise any powers that the Ep@omay exercise in its own right where the appmi is unavailable for any reason except the pdweppoint an alternate Director. The action ohHernate Director wi
be conclusive evidence as against third parti¢bevfinavailability of the appointc

(e) that Director automatically vacates office if thed@tor who appointed it is removed or otherwisases to hold office for any reast

) that Director, whilst acting as a Director, is ible to the Company for its own acts and defaauitd is not deemed to be the agent of the Dirdgterhom it was appointe:

(g) that Director is not entitled to receive any renmatien from the Company but is entitled to reimiament for reasonable travelling and other expeimsesred by it in attending meetings of the Boarcbtherwise on tt
Company's busines

(h)  that Director is not to be taken into account itedmining the number of Directors for the purposkthis Constitution; and (i) that Director may astan alternate for more than 1 Direc

Rule 12.11 Directors tenure of office

Each Director, subject to the Act and this Constitumust not hold office (without frelection) past the third annual general meetinipfidhg its appointment or election or 3 years, wigieer is longer, after which they must retire f
office. This clause does not apply to the manadinector, but if there is more than 1 managingaioe only 1 is entitled not to be subject to thimsuse.

Rule 12.12 Retirement by rotation

Unless otherwise determined by a Resolution oftbepany, while the Company is listed, the Board el classified into three classes of equal, al@se to equal as possible, number of DirectorshEéass of Directors will have th
own terms of office, and the class whose term haged must retire from office at the relevant asngeneral meeting. The Directors to retire willtbe class of directors who have been longestfioeosince their last election. A

Director appointed to fill a vacancy on the boaiitl be appointed into the class with a vacancy. wiltlbe eligible for reelection along with that class. A retiring Directoay act as a Director throughout the meeting acwit retire:
and at any adjournment. This clause does not & managing director, but if there is more thananaging director, only the managing directoowias first appointed is entitled not to be subfese-election.




Rule 12.13 Retiring of Director eligible for reelection

A Director who retires or whose office is vacateuier this Constitution will be eligible for eleati@r reelection to the Board. If another person is nottele by the Company to fill the vacated office, th#ring Director will, if offerinc
itself for reelection and not being disqualified under the Adthis Constitution from holding office as a Directbe deemed to have beeretected as a Director unless at that general negetin

(a) itis expressly resolved not to fill the vacatefiasf or to reduce the number of Directors

(b)  aResolution for the -election of that Director is put and Ic.

Rule 12.14 Vacation of office
The office of a Director will be automatically vaed if:
(a) the Director becomes an insolvent under administra
(i) the Director becomes of unsound mind or a persavselperson or estate is liable to be dealt wiimynway under the laws relating to mental he:
(i) the Director's office is vacated or the Directopishibited from being a Director in accordancehveihy of the provisions of the Act or any order madder the Act

(i) the Director resigns its office by notice in wriito the Company

(iv) the Director, either by itself or by its altern&@igector, fails to attend Board meetings for a ammus period of 3 Months without leave of absefnom the Board; o




(v) the Director is an executive director upon termiorabf its employment or services agreement with@@mpany

(b)

Rule 13.1 (formerly 14.1) Nomination of Directors

No person is eligible for election to the office@iector at any general meeting unless the peos@ome shareholder intending to nominate the pess given notice in writing signed by the nomigeeng consent to the nominati
and signifying either candidature for the officetioe intention of the shareholder to nominate theainee. To be valid, the notice is required todfedt the Officerottess—than-a0 least 4Business Days before the meeting unles
nominee has been recommended by the Board foialeat which case the notice is required to bedethe Office at least 5 Business Days beforertheting.

Rule 16.1 (formerly 17.1) Procedures relating to Déctors’ meetings

(a) The Board may meet together, upon each Directarggiven reasonable notice, for tdispatch of business, adjourn and otherwise regjitmeetings as it thinks f

(b) “Fwo-bireetors-formA majority of the Board forma quorum until otherwise determined by the Baard no business may be transacted at a meetingesftérs unless a quorum of Directors is presethetime the busine

is dealt with.

©

Rule 16.2 (formerly 17.2) Meetings b ieatiofil echnolo

(@)  The Directors may meet either in persenhy telephone_, by audiovisual linkap by anyother means of instantaneat@mmunication s medium for conferrinmpnsented to by all Directors subject to the riafté Director t
withdraw their consent within a reasonable perietbte a meetlng AII persons partlupatmg in theenmg must be able to hear and be heard by attqnhmmpants A meetlng conducted by telephunetber means
communication is deemed to be held at the ptas A & a Aeat which thi
Chairman is physically presei




(b)  Meetings can be held entirely telephonically aretetis no requirement for two Directors to be pbathy present at the same locati

(c)  Where the Directors are not all in attendance atmlace and are holding a meeting using techn ach Director can communicate with the othesddors:

(i) the participating Directors are, for the purposesvery provision of this Constitution concerningetings of the Board, taken to be assembled togati@meeting and to be present at that meetird

(ii) all proceedings of the Board conducted in that reaane as valid and effective as if conductedraeating at which all of the participating Directovere physically present in one locati
Rule 16.3 Notice of meetings of Directors

(a) Notice of a meeting of Directors must be givendoteperson who is at the time the notice is gi'

(i) a Director, except a Director on leave of absemgeaved by the Directors; (
(i) an alternate director appointed under rule 12
(b) A notice of meeting of director
(i) must specify the time and place of the meet
(i) need not state the nature of the business to bsdarted at the meeting; a
(i) may be given in person or by post or by telephémeor other electronic mear

(c)  Accidental failure or omission to give a Directaraiternate director notice of a meeting of direstboes not invalidate anything done or any re&miuytassed at the meetir




Exhibit 99.%

AMENDMENT NO. 1 TO THE
PARNELL PHARMACEUTICALS HOLDINGS LTD
2014 OMNIBUS EQUITY INCENTIVE PLAN

WHEREAS , Parnell Pharmaceuticals Holdings Ltd, an Ausirattompany limited by sharesParnell "), previously established the Parnell Pharmaceutidaldings Ltd 2014 Omnibus Equity Incentive Plarfeefive on :
June, 2014 (the Plan”), in order to attract and retain management ahergpersonnel and key service providers, motivedeagement with growth-related incentives to aghlemgrange goals, and further the alignment of interef
participants with those of the shareholders of 8lgrand

WHEREAS , the Compensation Committee of the Board of Diextin its role as Administrator of the Plan, hasommended that the Plan be amended to providnfannual increase in the Share Pool (as defm#teiPlar
to ensure that the Plan has adequate Ordinary Shaadlable to carry out its long-term purposest an

WHEREAS , this Amendment is subject to approval by the shalders of Parnell and will take effect only upgbair adoption of the Amendment at Parreennual General Meeting of shareholders schedolé@ held on z
April, 2015.

NOW, THEREFORE , the Plan is hereby amended, effective 21 Ap6il,2, as follows:
1. Amendment of Section 5(a) Section 5, Shares Issuable Pursuant to Awadsnended by deleting subsection (a) in its egtaetl adding the following language in its place:

(a) Initial Share Pool. Subject to adjustment from time to time as pilediin Sections 5(b) and 10 of the Plan, the nurob@rdinary Shares issuable pursuant to Awardsrtiay be granted under the Plan (the “
Share Poof) shall be 3,000,000 shares. Nothing herein sleajliire the Administrator to grant Awards coverihg entirety of the Share Pool within any spedifieriod or prior to the Plan’s termination.

2. Amendment of Section 5(c) Section 5, Shares Issuable Pursuant to Awad@snended by deleting subsection (c) in its egtaetl adding the following language in its place:

(c) ISO Limit. Subject to adjustment pursuant to Section lib@fPlan, the maximum number of Ordinary Sharesritey be issued pursuant to share options gramtedrithe Plan that are intended to qualif
“incentive stock options” within the meaning of 8en 422 of the Code shall be 3,000,000 shares.

3.  Effect of Amendment. Except as specifically amended above, the Riath sontinue in full force and effect.




IN WITNESS WHEREOF, this Amendment No. 1 to the Parnell Pharmaceutiétdtdings Ltd 2014 Omnibus Equity Incentive Planhisreby executed by the undersigned duwlhorized representative of Par
Pharmaceuticals Holdings Ltd on this 21st day ofilARO15.

By:
Name:
Title:




