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REZOLUTE, INC.
NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS
March 28, 2019
4:00 p.m. Mountain Time
To the Stockholders of Rezolute, Inc.:
The Annual Meeting of the stockholders of Rezolute, Inc. (the “Annual Meeting”), a Delaware corporation, will be held via a virtual
meeting on Thursday, March 28, 2019 at 4:00 p.m. Mountain Time. You may attend the Annual Meeting, vote and submit a question
during the Annual Meeting by visiting www.virtualshareholdermeeting.com/RZLT 2019. The Annual Meeting will be held for the
following purposes:
(1) To elect Nevan Elam, Young-Jin Kim and Young Chul Sung to the Company’s Board of Directors (the “Board” or the “Board
of Directors”).
(2) To ratify the appointment of Plante Moran, PLLC (formerly EKS&H LLLP) as the Company’s independent registered public
accountants for the fiscal year ending on June 30, 2019 (the “Accountant Proposal”).
(3) To approve an amendment to the Company’s Amended Certificate of Incorporation, as amended (the “Certificate of
Incorporation”), to increase the authorized shares of common stock from 200,000,000 to 500,000,000 shares of common stock
(the “Share Increase Proposal”).
(4) To approve an amendment to the Certificate of Incorporation to undesignate all of the 15,000,000 shares of the Company’s
Series A preferred stock, none of which is currently outstanding, so that it returns to the status of authorized but undesignated
and unissued (the “Series A Proposal”).
(5) To authorize an adjournment of the Annual Meeting, if necessary, if a quorum is present, to solicit additional proxies if there are
not sufficient votes in favor of the Share Increase Proposal and/or the Series A Proposal (the “Adjournment Proposal”).
(6) To approve an amendment to the Company’s 2016 Non-Qualified Stock Option Plan, as amended (the “Plan”), to increase the
number of shares of the Company’s common stock available for issuance thereunder by 13,000,000 shares of common stock
resulting (if such increase is authorized by the stockholders) in the aggregate 28,000,000 shares authorized for issuance under
the Plan (the “Plan Amendment Proposal”).
(7) To transact such other business as may properly come before the meeting, or any postponements or adjournments thereof.
All stockholders of record at the close of business on March 1, 2019 are entitled to notice of and to vote at such meeting. The date on
which we anticipate this Proxy Statement and the accompanying proxy will be first sent or given to stockholders will be on or about [●],
2019.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on Thursday,
March 28, 2019.
Pursuant to the rules of the Securities and Exchange Commission (the “SEC”), the Company has elected to provide access to its proxy
materials by sending you a full set of proxy materials, including this Notice, the accompanying Proxy Statement and Proxy Card.
All stockholders are cordially invited to attend the Annual Meeting. If you attend the meeting live, you may withdraw your proxy
and vote your shares at the meeting. Stockholders attending the meeting whose shares are held in the name of a broker or other
nominee who desire to vote their shares at the meeting should bring with them a letter or account statement from that firm
confirming their ownership of shares.
Your vote is extremely important. Whether or not you expect to attend the Annual Meeting, please vote by mail, Internet or
telephone as described in the enclosed proxy materials.
By order of the Board of Directors
/s/ Nevan Elam
Nevan Elam
Chief Executive Officer
Redwood City, California
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2018 ANNUAL MEETING OF STOCKHOLDERS
to be held March 28, 2019
PROXY STATEMENT
GENERAL INFORMATION
The enclosed proxy is solicited by the Board of Directors of Rezolute, Inc., a Delaware corporation, which we refer to as “the Company,”
“Rezolute,” “we,” “us,” or “our,” for use at the 2018 Annual Meeting of Stockholders of the Company (the “ Annual Meeting”), to be held
on Thursday, March 28, 2019 at 4:00 p.m. Mountain Time, via a virtual meeting, and at any postponement or adjournment thereof. You
may attend the Annual Meeting, vote and submit a question during the Annual Meeting by visiting
www.virtualshareholdermeeting.com/RZLT 2019. If you plan to attend the Annual Meeting, please follow the voting and registration
instructions as outlined in this Proxy Statement.
All stockholders of record at the close of business on March 1, 2019 are entitled to notice of and to vote at such meeting. The date on
which we anticipate that this Proxy Statement and the accompanying proxy will be first sent or given to stockholders will be on or about
[●], 2019.
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
The following questions and answers are intended to briefly address potential questions that our stockholders may have regarding this
Proxy Statement and the Annual Meeting. They are also intended to provide our stockholders with certain information that is required to
be provided under the rules and regulations of the SEC. These questions and answers may not address all of the questions that are
important to you as a stockholder. If you have additional questions about the Proxy Statement or the Annual Meeting, please see “Whom
should I contact with other questions?” below.
What is the purpose of the Annual Meeting?
At the Annual Meeting, our stockholders will be asked to consider and vote upon the matters described in this Proxy Statement and in the
accompanying Notice, and any other matters that properly come before the Annual Meeting.
What is a proxy statement and what is a proxy?
A proxy statement is a document that we are required by law to give you when we ask you to sign a proxy designating individuals to vote
on your behalf. A proxy is your legal designation of another person to vote the stock you own. That other person is called a proxy. If you
designate someone as your proxy in a written document, that document also is called a proxy or a proxy card.
Why did I receive these proxy materials?
We are providing these proxy materials in connection with the solicitation by the Board of Directors of the Company of proxies to be voted
at the Annual Meeting, and at any postponement or adjournment thereof. This Proxy Statement contains important information for you to
consider when deciding how to vote on the matters brought before the Annual Meeting. You are invited to attend the Annual Meeting
virtually to vote on the proposals described in this Proxy Statement. However, you do not need to attend the Annual Meeting virtually to
vote your shares. Instead, you may vote your shares using one of the other voting methods described in this Proxy Statement. Whether or
not you expect to attend the Annual Meeting, please submit your completed proxy card as soon as possible in order to ensure your
representation at the Annual Meeting and to minimize the cost to the Company of proxy solicitation.
How may I attend the meeting?
The Annual Meeting will be conducted completely as a virtual meeting via the Internet. Stockholders may attend the meeting virtually,
vote their shares electronically during the meeting via the live audiocast, and may submit questions in advance of the meeting, by visiting
www.proxyvote.com. We believe that holding our meeting completely online will enable greater participation and improved
communication. Stockholders will need the digit control number included on their proxy card to enter the meeting and vote their shares at
the meeting.
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Can I vote my shares at the meeting?
If you are a stockholder of record of our common stock or our Series AA Preferred Stock, you may vote your shares at the meeting by
going to www.proxyvote.com and using your digit control number included on your proxy card. Even if you currently plan to attend the
meeting, we recommend that you also submit your proxy as described above so that your vote will be counted if you later decide not to
attend the meeting. If you are a street name holder, you must vote your shares in the manner prescribed by your broker, bank, trust or other
nominee.
How can I submit questions for the Annual Meeting?
You may submit questions prior to the meeting at www.proxyvote.com. Questions pertinent to matters to be acted upon at the Annual
Meeting as well as appropriate questions regarding the business and operations of the company will be answered during the Annual
Meeting, subject to time constraints. In the interests of time and efficiency, we reserve the right to group questions of a similar nature
together to facilitate the question and answer portion of the meeting. We may not be able to answer all questions submitted in the allotted
time.
How do I give a proxy to vote my shares?
If you are a stockholder of record of our common stock or our Series AA Preferred Stock as of the Record Date, you can give a proxy to be
voted at the Annual Meeting in any of the following ways:
·

over the telephone by calling a toll-free number;

·

electronically, via the Internet; or

·

by completing, signing and mailing the enclosed proxy card.

The telephone and Internet procedures have been set up for your convenience. We encourage you to save corporate expense by submitting
your vote by telephone or Internet. The procedures have been designed to authenticate your identity, to allow you to give voting
instructions, and to confirm that those instructions have been recorded properly. If you are a stockholder of record and you would like to
submit your proxy by telephone or Internet, please refer to the specific instructions provided on the enclosed proxy card. If you wish to
submit your proxy by mail, please return your signed proxy card to our transfer agent before the Annual Meeting.
What am I being asked to vote upon at the Annual Meeting?
At the Annual Meeting, you will be asked to:
·

Vote on the election of Nevan Elam, Young-Jin Kim and Young Chul Sung to the Company’s Board of Directors (the
“Director Proposal”);

·

Ratify the appointment of Plante Moran, PLLC (formerly EKS&H LLLP) as the Company’s independent registered public
accountants for the fiscal year ending June 30, 2019 (the “Accountant Proposal”);

·

Approve an amendment to the Company’s Amended Certificate of Incorporation (“Certificate of Incorporation”), as
amended, to increase the authorized shares of common stock from 200,000,000 to 500,000,000 shares of common stock
(the “Share Increase Proposal”);

·

Approve an amendment to the Certificate of Incorporation to undesignate all of the 15,000,000 shares of the Company’s
Series A preferred stock, none of which is currently outstanding, so that it returns to the status of authorized but
undesignated and unissued (the “Series A Proposal”);
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·

Approve an adjournment of the Annual Meeting, if necessary, if a quorum is present, to solicit additional proxies if there
are not sufficient votes in favor of the Share Increase Proposal and/or the Series A Proposal (the “Adjournment
Proposal”);

·

Approve an amendment to the Company’s 2016 Non-Qualified Stock Option Plan (the “Plan”) to increase the number of
shares of the Company’s common stock available for issuance thereunder by 13,000,000 shares of common stock resulting
(if such increase is authorized by the stockholders) in the aggregate 28,000,000 shares authorized for issuance under the
Plan (the “Plan Amendment Proposal”); and

·

Act upon such other matters as may properly come before the Annual Meeting or any postponement or adjournment
thereof.

Does the Board of Directors recommend voting in favor of the proposals?
Yes. The Board of Directors unanimously recommends that you vote your shares
·
·
·
·
·
·

“FOR” the Director Proposal;
“FOR” the Accountant Proposal;
“FOR” the Share Increase Proposal;
“FOR” the Series A Proposal;
“FOR” the Plan Amendment Proposal;
“FOR” the Adjournment Proposal.

Who can vote at the Annual Meeting?
Only our “stockholders of record” at the close of business on March 1, 2019 (the “ Record Date”) will be entitled to vote at the Annual
Meeting. On the Record Date, there were 61,866,319 shares of our common stock outstanding and entitled to vote. There were also
3,267,519 shares of our Series AA Preferred Stock outstanding on the Record Date and entitled to vote at the Annual Meeting on an asconverted basis. The common stock and Series AA Preferred Stock vote together as a single class.
Beneficial Owners
If, on the Record Date, your shares were held in an account at a bank, broker, dealer, or other nominee, then you are the “beneficial owner”
of shares held in “street name” and this Proxy Statement is being forwarded to you by that nominee. The nominee holding your account is
considered the “stockholder of record” for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your nominee on how to vote the shares in your account. You are also invited to attend the Annual Meeting. However, since you are not the
“stockholder of record,” you may not vote your shares in person at the Annual Meeting unless you request and obtain a valid proxy from
your nominee. Please contact your nominee directly for additional information.
Brokers, banks or other nominees holding shares of record for their respective customers generally are not entitled to vote on the election
of directors unless they receive voting instructions from their customers. As used herein, “uninstructed shares” means shares held by a
nominee who has not received instructions from its customers on a particular matter. As used herein, “broker non-vote” means the votes
that could have been cast on the matter by nominees with respect to uninstructed shares if the nominees had received instructions. The
effect of proxies marked “withheld” as to any director nominee or “abstain” as to any other proposal, and the effect of broker non-votes on
each of the proposals, is discussed in each proposal below.
How many votes do I get?
Each share of common stock entitles the holder thereof to one vote on each matter to be voted upon. Each share of Series AA Preferred
Stock entitles the holder thereof to 45.5454 votes which represents the number of shares of common stock issuable upon the conversion of
each share of Series AA Preferred Stock. Dissenters’ rights are not applicable to any of the matters being voted upon.
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What are the voting requirements to approve the proposals?
Each proxy that is properly completed, signed and returned to the Company prior to the Annual Meeting, and not revoked, will be voted in
accordance with the instructions given in such proxy. Please see each proposal below for voting requirements applicable to each proposal.
What happens if I do not vote?
Please see each proposal below for the effect of not voting as well as the effect of withholdings, abstentions and broker non-votes.
What is the quorum requirement for the Annual Meeting?
The presence in person via the Internet or by proxy of the holders of shares of stock having a majority of the votes which could be cast by
the holders of all outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum.
For purposes of establishing quorum, stockholders of record who are present at the Annual Meeting in person via the Internet or by proxy
and who abstain or withhold their vote, including brokers, dealers or other nominees holding shares of their respective customers of record
who cause abstentions to be recorded at the Annual Meeting, are considered stockholders who are present and entitled to vote and count
toward the quorum. If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.
Could other matters be decided at the Annual Meeting?
As of the date this Proxy Statement went to press, the Board of Directors did not know of any matters which will be brought before the
Annual Meeting other than those specifically set forth in the Notice hereof. However, if any other matter properly comes before the Annual
Meeting, it is intended that the proxies, or their substitutes, will vote on such matters in accordance with the instructions given in such
proxy.
How can stockholders nominate a candidate for election as a director?
Any stockholders desiring to submit a recommendation for consideration by the Board of a candidate that the stockholder believes is
qualified to be a Board nominee at any upcoming stockholders meeting may do so by submitting that recommendation in writing to the
Board not later than 120 days prior to the first anniversary of the date on which the proxy materials for the prior year’s Annual Meeting
were first sent to stockholders. However, if the date of the upcoming Annual Meeting has been changed by more than 30 days from the date
of the prior year’s meeting, the recommendation must be received within a reasonable time before the Company begins to print and mail its
proxy materials for the upcoming Annual Meeting. In addition, the recommendation should be accompanied by the following information:
·

the name and address of the nominating stockholder and of the person or persons being recommended for consideration as
a candidate for Board membership;

·

the number of shares of voting stock of the Company that are owned by the nominating stockholder, his or her
recommended candidate and any other stockholders known by the nominating stockholder to be supporting the candidate’s
nomination;

·

a description of any arrangements or understandings, that relate to the election of directors of the Company, between the
nominating stockholder, or any person that (directly or indirectly through one or more intermediaries) controls, or is
controlled by, or is under common control with, such stockholder and any other person or persons (naming such other
person or persons);

·

such other information regarding each such recommended candidate as would be required to be included in a Proxy
Statement filed pursuant to the proxy rules of the SEC; and

·

the written consent of each such recommended candidate to be named as a nominee and, if nominated and elected, to serve
as a director.
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Can I change my vote after submitting my proxy?
Yes. You may revoke your proxy and change your vote at any time before your proxy is voted at the Annual Meeting. If you are a
stockholder of record, you may revoke your proxy and change your vote by submitting a later-dated proxy by telephone, internet or mail, or
by voting at the meeting.
To request an additional proxy card, or if you have any questions about the Annual Meeting or how to vote or revoke your proxy, you
should contact:
Broadridge Financial Solutions, Inc.
51 Mercedes Way, Edgewood, New York 11717
Call toll free: (855) 325-6676
Where can I find voting results of the Annual Meeting?
We will announce preliminary voting results with respect to each proposal at the Annual Meeting. In accordance with SEC rules, final
voting results will be published in a Current Report on Form 8-K within four business days following the Annual Meeting, unless final
results are not known at that time in which case preliminary voting results will be published within four business days of the Annual
Meeting and final voting results will be published once they are known by the Company.
What is the deadline to submit stockholder proposals for the 2019 Annual Meeting?
Proposals of stockholders intended to be presented at the 2019 Annual Meeting of Stockholders must be received at the Company’s
principal office no later than 120 days prior to the first anniversary of the date on which the proxy materials for the prior year’s Annual
Meeting were first sent to stockholders for inclusion in the Proxy Statement and form of proxy relating to that meeting. However, if the date
of the 2019 Annual Meeting of Stockholders has been changed by more than 30 days from the date of the prior year’s meeting, then the
deadline is a reasonable time before the Company begins to print and send its proxy materials. Matters pertaining to such proposals,
including the number and length thereof, eligibility of persons entitled to have such proposals included and other aspects are regulated by
the Securities Exchange Act of 1934 and the rules and regulations of the SEC.
If date of the 2018 Annual Meeting of Stockholders is changed by more than 30 days from the one-year anniversary of this year’s Annual
Meeting of Stockholders as expected, pursuant to the rules and regulations of the SEC, the Company will publicly announce such revised
Annual Meeting date and applicable deadlines for stockholder proposals for action or nomination once finally determined.
Where can I find information about the Annual Report of the Company?
The Company will furnish without charge to each person whose proxy is being solicited, upon request of any such person, a copy of the
Annual Report of the Company on Form 10-K, as amended for the fiscal year ended June 30, 2018, as such was filed with the SEC,
including financial statements and associated schedules. Such report was filed with the SEC on October 15, 2018, as amended on
December 31, 2018 and is available on the SEC’s website at www.sec.gov, as well as the Company’s website at www.rezolutebio.com.
PROPOSAL 1
ELECTION OF DIRECTORS
On January 7, 2019, we entered into a Purchase Agreement for Shares of Series AA Preferred Stock (the “Purchase Agreement”) with
Handok, Inc. and Genexine, Inc. (each a “Purchaser” and collectively, the “Purchasers”) whereby subject to certain closing conditions, the
Purchasers agreed to purchase shares of Series AA Preferred Stock aggregate gross proceeds to the Company of $25,000,000 (the “Series
AA Financing”). As a condition to closing the Series AA Financing, our directors prior to the closing of the Series AA Financing (Nevan
Elam, Hoyoung Huh, Gil Labrucherie, Dave Welch, Tae Hoon Kim and Samir Patel) other than Mr. Elam, resigned and our board prior to
the closing of the Series AA Financing appointed Mr. Kim and Dr. Sung to the Board.
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We currently have three directors serving on the Board of Directors. Each of our current directors has been nominated by the Board for reelection at the Annual Meeting. If elected, each nominee has consented to serve as a director and to hold office until the next annual
stockholders’ meeting, until his successor is elected and shall have qualified, or until his earlier death, resignation, removal or
disqualification.
The following paragraphs provide information about each nominee as of the date of this Proxy Statement. The information presented
includes information that each nominee has given us about his age, all positions he holds with the Company, his principal occupation and
business experience for the past five years, and the names of other publicly held companies of which he currently serves as a director or has
served as a director during the past five years.
When considering whether directors and nominees have the experience, qualifications, attributes and skills to enable the Board of Directors
to satisfy its oversight responsibilities effectively in light of the our business and structure, the Board of Directors focuses primarily on the
industry and transactional experience, and other background, in addition to any unique skills or attributes associated with a director.
None of the directors presently serving on the Board of Directors and the nominees are “independent” as that term is defined in
Section 5205(a) of Nasdaq listing rules. The Company is not, however, subject to the Nasdaq listing rules because its common stock is not
listed for trading on any Nasdaq market.
Name and Age of
Director
and/or Nominee

Principal Occupation, Business Experience For the
Past Five Years and Directorships of Public
Companies

Director
Since

Nevan Elam, 52

Mr. Elam serves as our Chief Executive Officer and as the Chairman of our
Board. Mr. Elam was as a Managing Director of Konus Advisory Group, Inc.
from January 2012 to September 2014. Prior to his service with Rezolute and
Konus Advisory Group, Inc., Mr. Elam served as Chief Executive Officer and
President of AeroSurgical Ltd., a medical device company operating out of
Ireland. Prior to his service with AeroSurgical Ltd., Mr. Elam was a Senior Vice
President of Nektar Therapeutics for four years. Earlier in his career, Mr. Elam
was a senior executive and co-founder of E2open, Inc. and was a corporate
partner in the law firm of Wilson Sonsini Goodrich & Rosati. He serves as
Director of Savara, Inc. and AeroSurgical Ltd. Mr. Elam received his Juris
Doctorate from Harvard Law School and a Bachelors of Arts from Howard
University. We believe that Mr. Elam’s experience advising pharmaceutical
companies of their unique legal and regulatory obligations qualifies him to serve
on the Board.

2013

Young Chul Sung, Ph.D., 62

Dr. Sung serves as a member of our Board. Dr. Sung is the founder and former
CEO of Genexine Inc, a KOSDAQ listed biotech company developing innovative
drugs in cancer and orphan diseases. Dr. Sung currently serves as a professor at
POSTECH Department of Life Sciences and founder of POSTECH- Catholic Bio
Medical Institute. Dr. Sung is an expert immunologist and has published over
one hundred scientific articles. He has served on editorial boards of many
biological organizations and has earned numerous awards including the most
recently the 49th Science Day Presidential Commendation for Science and
Technology Promotion Division from KIST as remarks of Antibody fusion
(hyFc) technology and gene therapy vaccine technology. Dr. Sung currently
serves on the Board of the Korean Society for Molecular and Cellular Biology
and The Korean Society of Medical Biochemistry and Molecular Biology both
since 2003. He is also a member of the Korean Society of Virology. Dr. Sung
was a former president of the Korean Association of Immunobiologists (KAI)
from 2005 to 2007. We believe Dr. Sung’s scientific background qualifies him to
serve on the Board.

2019
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Young Chul Sung, 62

Mr. Kim serves as a member of our Board. Mr. Kim is Chairman & CEO of
Handok Inc. (“Handok”), one of the leading pharmaceutical companies in the
Republic of Korea. Mr. Kim joined Handok in 1984 and spent two years between
1984 and 1986 working at Hoechst AG in Frankfurt, Germany. Between 1991
and 2005, he served as CEO of Roussel Korea, Hoechst Marion Roussel Korea
and Aventis Pharma Korea and also appointed as the Country Manager of
Hoechst AG and Aventis in Korea between 1996 and 2005. In 1996, he was
appointed as CEO of Handok. Mr. Kim has been serving as President of Handok
Jeseok Foundation since 2014. He also has been serving as President of KDG
(Korean-German Society) since 2010 and Vice President of Medium Industries
Committee of KCCI (The Korea Chamber of Commerce & Industry) since
2009. Mr. Kim received an MBA at the Kelley School of Business at Indiana
University in 1984 and received the award of Distinguished Alumni Fellows from
Indiana University. Mr. Kim completed Advanced Management Program at the
Harvard Business School in 1996. We believe Mr. Kim’s experience working
with pharmaceutical companies qualifies him to serve on the Board. We believe
Mr. Kim’s experience working with pharmaceutical companies qualifies him to
serve on the Board.

2019

Vote Required
Directors are elected by a plurality of the voting power of the shares present in person or represented by proxy at the Annual Meeting and
entitled to vote on the election of directors. The nominees receiving the highest number of affirmative votes will be elected. Shares
represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the three nominees named above. If
you do not vote for a particular nominee, or if you withhold authority for one or all nominees, your vote will not count either “for” or
“against” the nominee, although it will be counted for purposes of determining whether there is a quorum. Broker non-votes will have the
same effect as votes “AGAINST” this proposal. If any director-nominee should withdraw or otherwise become unavailable for reasons not
presently known, the proxies which would have otherwise been voted for that director nominee may be voted for a substitute director
nominee selected by our Board of Directors.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE ABOVEIDENTIFIED DIRECTOR-NOMINEES.
10

PROPOSAL 2
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
Our Board of Directors has appointed the firm Plante & Moran, PLLC (“Plante Moran”), Denver, Colorado, to serve as our independent
registered public accounting firm for the fiscal year ending June 30, 2019. While our Board is solely responsible for the appointment,
compensation, retention and oversight of the independent registered public accounting firm, our Board is requesting that the stockholders
ratify this appointment. If the stockholders ratify this appointment, our Board, in its discretion, may appoint a different independent
registered public accounting firm at any time during the year if it believes that doing so would be in the best interests of our stockholders. If
the stockholders do not ratify this appointment, our Board may reconsider, but might not change, its appointment.
Effective October 1, 2018, EKS&H LLLP (“EKS&H”), the independent registered public accounting firm for the Company, combined
with Plante Moran. As a result of this transaction, on October 16, 2018, the Company engaged Plante Moran as the new independent
registered public accounting firm for the Company.
During the two most recent fiscal years ended June 30, 2018 and 2017, and through the subsequent interim period preceding the
appointment of Plante Moran, there were no disagreements between the Company and EKS&H on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedures, which disagreements, if not resolved to the satisfaction of
EKS&H, would have caused them to make reference thereto in their reports on the Company’s financial statements for such years.
During the two most recent fiscal years ended June 30, 2018 and 2017 and through the subsequent interim period preceding the
appointment of Plante Moran, there were no reportable events within the meaning set forth in Item 304(a)(1)(v) of Regulation S-K.
The audit reports of EKS&H on the Company’s financial statements for the years ended June 30, 2018 and 2017 did not contain an adverse
opinion or a disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principles, except the
audit report of EKS&H on the Company’s financial statements for the year ended June 30, 2018 contained an explanatory paragraph
indicating that there was substantial doubt about the ability of the Company to continue as a going concern.
During the two most recent fiscal years ended June 30, 2018 and 2017 and through the subsequent interim period preceding Plante Moran’s
engagement, the Company did not consult with Plante Moran on either, (1) the application of accounting principles to a specified
transaction, either completed or proposed; or the type of audit opinion that may be rendered on the Company’s financial statements, and
Plante Moran did not provide either a written report or oral advice to the Company that Plante Moran concluded was an important factor
considered by the Company in reaching a decision as to the accounting, auditing or financial reporting issue; or (2) any matter that was
either the subject of a disagreement, as defined in Item 304(a)(1)(iv) of Regulation S-K, or a reportable event, as defined in Item 304(a)(1)
(v) of Regulation S-K.
The Company has provided EKS&H a copy of the disclosures in this proxy statement, which were filed on October 16, 2018, in the
Company’s Current Report on Form 8-K and requested that EKS&H furnish it with a letter addressed to the Securities and Exchange
Commission stating whether or not it agrees with the Company’s statements. A copy of the original letter was filed as an exhibit to our
Current Report on Form 8-K on October 16, 2018.
Representatives of Plante Moran are expected to be present at the Annual Meeting of stockholders.
The aggregate fees for professional services rendered by our previous independent registered public accounting firm, EKS&H, prior to its
merger into Plante Moran, for the respective periods, all of which were approved by our full Board of Directors for fiscal 2017 and by the
Audit Committee for fiscal 2018. The full Board of Directors will oversee the auditors for fiscal 2019 until the sufficient independent board
members are appointed to the Board.
Principal Accountant Fees and Services
Audit Fees
Fees charged by EKS&H LLLP for the audit of the Company’s annual financial statements and the review of the financial statements
included in the Company’s quarterly reports on Form 10-Q for fiscal years ending June 30, 2018 and 2017 were $143,086 and $122,271,
respectively.
Audit-Related Fees
Fees charged by EKS&H LLLP for audit related services for the fiscal years ending June 30, 2018 and 2017 were $12,500 and $12,846,
respectively.
Tax Fees
The aggregate fees billed by BKD for professional services rendered to us in connection with the completion of the tax returns for the years
ended June 30, 2018 and 2017 were $9,932 and $9,275, respectively.
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All Other Fees
None
Pre-Approval Policy
Our Audit Committee or the entire Board of Directors endeavors to approve in advance all services provided by our independent registered
public accounting firm. All engagements of our independent registered public accounting firm in years ended 2018 and 2017 were
approved by the Board of Directors.
Vote Required
The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting will be required to ratify the appointment of Plante Moran as the Company’s independent registered public accounting firm for
fiscal 2019. If the stockholders do not ratify the appointment of Plante Moran, the Audit Committee may reconsider its selection, but is not
required to do so. Notwithstanding the proposed ratification of the appointment of Plante Moran by the stockholders, the Audit Committee,
in its discretion, may direct the appointment of new independent auditors at any time during the year without notice to, or the consent of,
the stockholders, if the Audit Committee determines that such a change would be in the best interests of the Company and its stockholders.
Brokers have discretion to vote uninstructed shares with respect to this proposal. Accordingly, broker non-votes will not occur with respect
to this proposal.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION OF PLANTE MORAN AS THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2019.
PROPOSAL 3
SHARE INCREASE PROPOSAL
Introduction
In connection with the Series AA Financing, we agreed to amend the Certificate of Incorporation to increase our authorized shares of
common stock to permit the conversion of the Series AA Preferred Stock no less than sixty (60) calendar days from the closing of the
Series AA Financing. As a result, our Board has unanimously determined that it is in the best interests of the Company and our
stockholders to amend Article 5 of the Certificate of Incorporation (such amendment as shown in Exhibit A) to increase the number of
authorized shares of common stock from 200,000,000, par value $0.001, to 500,000,000 par value $0.001.
Why did the Board approve the Share Increase Proposal?
We believe that the Share Increase Proposal, if approved, will provide us with the flexibility to settle our contractual obligations under our
outstanding Series AA Preferred Stock through the issuance of shares of our common stock. As of March 1, 2019 we had 200,000,000
shares of common stock authorized for issuance under our Certificate of Incorporation of which 61,866,319 shares of common stock were
issued and outstanding, 41,616,604 shares of common stock issuable upon the exercise of warrants and 13,830,417 shares of common stock
issuable upon the exercise options. At the current conversion rate of 45.5454 shares of common stock, we may be required to issue up to
148,523,394 million shares of common stock upon conversion of our Series AA Preferred Stock.
If the Share Increase Proposal is approved it will increase the number of shares of common stock available for issuance to settle the
outstanding securities of the Company, including principally the Series AA Preferred Stock. Absent the availability of shares of common
stock, the Company will be unable to convert all of the shares of Series AA Preferred Stock. Failure to convert the Series AA Preferred
Stock may subject us to certain remedies that the holders of the Series AA Preferred Stock may have in law or equity.
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For this reason, the Board determined that the Share Increase Proposal would give the Company greater flexibility in settling these
securities by increasing the number of shares of common stock available for issuance to settle the conversion of these securities.
What is the purpose of the Share Increase Proposal?
The Board recommends the Share Increase Proposal for the following reasons:
·

To provide flexibility for the Company to settle its obligations under Series AA Preferred Stock and the Purchase
Agreement through the issuance of shares of common stock;

·

To permit the Company to make future issuances or exchanges of common stock for capital raising purposes or to
restructure outstanding securities of the Company; and

·

To permit the Company to make future issuances of options, warrants and other convertible securities.

What could happen if the stockholders do not approve the Share Increase Proposal?
·

In the event the Share Increase Proposal is not approved, there will not be sufficient shares of common stock to settle
conversions of all of the outstanding shares of Series AA Preferred Stock. If we are unable to issue shares of common stock
upon conversion of the Series AA Preferred Stock, the Company will be subject to certain remedies the holders of the
Series AA Preferred Stock may have in law or equity.

·

If we do not increase our authorized shares of common stock, we may be unable to conduct further offerings of our equity
securities to raise additional capital to implement our business plan or to further our corporate objectives.

What dilutive effect will the Share Increase Proposal have?
If the stockholders approve the Share Increase Proposal, the Board may cause the issuance of additional shares of common stock without
further vote of the stockholders of the Company, except as provided under Delaware corporate law or under the rules of any national
securities exchange or automated quotation system on which shares of common stock of the Company are then quoted, listed or traded. The
relative voting and other rights of holders of the common stock or Series AA Preferred Stock will not be altered by the authorization of
additional shares of common stock. Each share of common stock will continue to entitle its owner to one vote. Each share of Series AA
Preferred Stock will be entitled to vote on an as-converted basis of the outstanding common stock (including any votes with respect to any
shares of common stock or Series AA Preferred Stock held by the holder or such holder’s attribution parties) as described above. When
issued, the additional shares of common stock authorized by the amendment will have the same rights and privileges as the shares of
common stock currently authorized and outstanding. Issuance of significant numbers of additional shares of the Company’s common stock
in the future (i) will dilute current stockholders’ percentage ownership, (ii) if such shares are issued at prices below what current
stockholders’ paid for their shares, will dilute the value of current stockholders’ shares and (iii) by reducing the percentage of equity of the
Company owned by present stockholders, would reduce such present stockholders’ ability to influence the election of directors or any
other action taken by the holders of common stock and (iv) issuance of a material number of shares of common stock could create
downward pressure on the per share price of the common stock, thereby further diminishing the value of stockholders’ shares of common
stock.
If the Share Increase Proposal is approved, our stockholders will experience significant dilution as a result of shares of common stock
issued pursuant to our outstanding Series AA Preferred Stock. The Share Increase Proposal will increase the total number of authorized
shares of common stock. As a result, we would have a larger number of authorized but unissued shares from which to issue additional
shares of common stock, or securities convertible or exercisable into shares of common stock, in equity or convertible debt financing
transactions.
If the stockholders approve the Share Increase Proposal, does the Company have plans for future issuances of shares of common
stock?
Other than the issuance of shares of common stock upon conversion of the Series AA Preferred Stock of the Company as discussed above,
as of the date of this Proxy Statement we do not have any plans for future issuances of shares of common stock.
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What vote is required to approve the Share Increase Proposal?
The affirmative vote of the holders of a majority of the shares of common stock issued and outstanding will be required to approve an
amendment to our Certificate of Incorporation to effect the Share Increase Proposal. If approved, the amendment will be effective upon
filing of such amendment with the Delaware Secretary of State. Broker non-votes and abstentions will have the same effect as votes
“AGAINST” this proposal.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE SHARE INCREASE PROPOSAL.
PROPOSAL 4
SERIES A PROPOSAL
Introduction
The Company has “blank check” preferred stock authorized under its Certificate of Incorporation, which may be issued by the Board of
Directors in one or more designated series. Currently, the designated series are the Series A Convertible Preferred Stock (the “Series A
Preferred Stock”) and the Series AA Preferred Stock, of which there are currently 20,000,000 shares designated. There are no shares of
Series A Preferred Stock currently outstanding. The amendment, if adopted by the stockholders, would undesignate the Series A Preferred
Stock as a series of preferred stock authorized for issuance by the Company, such that all 15,000,000 authorized shares of the Company’s
Series A Preferred Stock would be undesignated and available for subsequent designation and issuance by the Board of Directors in
accordance with its certificate of incorporation, bylaws and applicable law.
What vote is required to approve the Series A Proposal?
The affirmative vote of the holders of a majority of the shares of common stock issued and outstanding will be required to approve an
amendment to our Certificate of Incorporation to effect the Series A Proposal. If approved, the amendment will be effective upon filing of
such amendment with the Delaware Certificate of State. Broker non-votes and abstentions will have the same effect as votes “AGAINST”
this proposal.
Why am I being asked to vote on the Series A Proposal?
The Board believes that the flexibility to designate and issue all authorized shares of preferred stock could enhance the ability of our Board
of Directors to negotiate on behalf of the stockholders in a takeover situation. The authorized, but undesignated and unissued shares of
preferred stock could be used by the Board of Directors to discourage, delay or make more difficult a change in the control of the
Company. For example, such shares could be privately placed with purchasers who might align themselves with the board of directors in
opposing a hostile takeover bid. In addition, the Board of Directors believes that the ability to designate future classes of preferred stock
will allow the Company to complete equity financings on an expedited basis.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE SERIES A PROPOSAL.
PROPOSAL 5
ADJOURNMENT PROPOSAL
Introduction
If at the Annual Meeting the number of shares of common stock and Series AA Preferred Stock present or represented and voting in favor
of the Share Increase Proposal is insufficient to approve the Share Increase Proposal, management may move to adjourn, postpone or
continue the Annual Meeting in order to enable the Board to continue to solicit additional proxies in favor of the Share Increase Proposal.
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In this Adjournment Proposal, we are asking you to authorize the holder of any proxy solicited by the Board to vote in favor of adjourning,
postponing or continuing the Annual Meeting and any later adjournments. If the stockholders approve the Adjournment Proposal, we could
adjourn, postpone or continue the Annual Meeting, and any adjourned session of the Annual Meeting, to use the additional time to solicit
additional proxies in favor of the Share Increase Proposal. Among other things, approval of the Adjournment Proposal could mean that,
even if proxies representing a sufficient number of votes against the Share Increase Proposal has been received, we could adjourn, postpone
or continue the Annual Meeting without a vote on the Share Increase Proposal and seek to convince the holders of those shares to change
their votes to votes in favor of the Share Increase Proposal.
What vote is required to approve the Adjournment Proposal?
The Adjournment Proposal will be approved if a majority of the voting shares (shares of common stock and Series AA Preferred Stock on
an as-converted basis voting together as a single class) present in person or by proxy at the Annual Meeting votes FOR the proposal.
Accordingly, abstentions and broker non-votes, if any, will be counted as votes AGAINST the Adjournment Proposal. No proxy that is
specifically marked AGAINST the Share Increase Proposal will be voted in favor of the Adjournment Proposal, unless it is specifically
marked FOR the discretionary authority to adjourn, postpone or continue the Annual Meeting to a later date.
Why am I being asked to vote on the Adjournment Proposal?
The Board believes that if the number of shares of common stock and Series AA Preferred Stock present or represented at the Annual
Meeting and voting in favor of the Share Increase Proposal are insufficient to approve such proposals, it is in the best interests of the
stockholders to enable the Board, for a limited period of time, to continue to seek to obtain a sufficient number of additional votes to
approve the amendment.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ADJOURNMENT PROPOSAL.
PROPOSAL 6
PLAN AMENDMENT PROPOSAL
Introduction
Our Board ratified the adoption of the Plan, and submitted it to our stockholders for their ratification at the 2018 annual meeting. An
aggregate of 15,000,000 shares of our common stock was reserved for issuance under the Plan. Since the adoption of the Plan, 9,155,000
shares have been issued upon a grant under the Plan. The Board believes that an increase in the number of authorized shares is necessary
for the continued optimal use of the Plan.
Our Board has unanimously adopted and is submitting for stockholder approval an amendment to increase the number of shares covered by,
and reserved for issuance under, the Plan by 13,000,000 shares of common stock resulting (if such increase is authorized by the
shareholders) in the aggregate 28,000,000 shares authorized for issuance under the Plan. Such amendment will enable the Company to
make grants under the Plan to directors, employees (including officers), independent contractors, and other persons who provide services to
us. A copy of the proposed Amendment to the Plan is attached as Exhibit “C” hereto.
The principal provisions of the Plan, as amended, are summarized below. This summary is not a complete description of all of the Plan’s
provisions and is qualified in its entirety by reference to the Plan, which is attached as Exhibit “D” to our proxy statement filed with the
SEC on October 20, 2017. Capitalized terms in this summary not defined in this proxy statement have the meanings set forth in the Plan.
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Administration
The Compensation Committee administers the Plan and has full power and authority to designate participants, determine the number of
shares covered by each award and determine the terms and conditions of each award (including any terms relating to forfeiture and
exercisability). In addition, the Compensation Committee may accelerate the exercisability of any award. The Compensation Committee
may also specify the manner in which the awards are paid out under the Plan. Subject to the provisions of the Plan, the Compensation
Committee may amend or waive the terms and conditions, or accelerate the exercisability, of an outstanding award. The Compensation
Committee has authority to interpret the Plan and establish rules and regulations for the administration of the Plan.
The Compensation Committee may delegate to one or more officers or directors of the Company the authority to grant awards under the
Plan, except that the Compensation Committee may not delegate such authority with regard to grants to officers or directors of the
Company or in a manner that would contravene applicable corporate law.
Shares Available for Awards
The aggregate number of shares of our common stock that may be issued as awards under the 2016 Plan as of the date of its adoption was
15,000,000. As of March 6, 2019, 5,845,000 shares of our common stock remain available for future grants under the Plan and 9,155,000
shares of our common stock are subject to currently outstanding awards. Shares of our common stock that are issued under awards granted
in substitution for awards previously granted by an entity that is acquired by or merged with us or one of our affiliates will not be counted
against the aggregate number of shares of our common stock available for awards under the Plan. No non-employee director may be
granted awards under the Plan that are denominated in shares of our common stock with a value of more than $200,000 in the aggregate in
any calendar year.
The Compensation Committee will adjust the number of shares and share limits described above, the number of shares subject to
outstanding option awards and the exercise price of any such option award in the case of a dividend or other distribution, stock split,
reverse stock split, merger or other similar corporate transaction or event that affects shares of our Common Stock, in order to prevent
dilution or enlargement of the benefits or potential benefits intended to be provided under the Plan.
Counting Shares
Under the terms of the Plan, if an option entitles the holder to receive or purchase shares of our Common Stock, the shares covered by such
award or to which the award relates will be counted against the aggregate number of shares available for awards. Awards that do not entitle
the holder to receive or purchase shares will not be counted against the aggregate number of shares available for awards under the Plan.
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If shares covered by an award are not purchased or are forfeited or are reacquired by us (including any shares withheld by us or tendered to
satisfy any tax withholding obligation or if an award otherwise terminates or is cancelled without delivery of any shares), then the number
of shares counted against the aggregate number of shares available under the Plan with respect to such award, to the extent of any such
forfeiture, reacquisition by us, termination or cancellation, will again be available for future awards under the Plan. Notwithstanding the
above, any shares that would have been issued but for the fact the exercise price was paid by a “net exercise”, shares withheld as payment
of the exercise price of an award or in satisfaction of tax obligations relating to an option, and shares repurchased by us using option
exercise proceeds, will not be available again for granting awards under the 2016 Incentive Plan.
Eligible Participants
Any employee, officer, non-employee director or consultant or independent contractor providing services to us or any of our affiliates, any
such person to whom an offer of employment or engagement with the Company or an affiliate is extended, is eligible to receive an award
under the Plan. Subject to the terms of the Plan, the Compensation Committee will have full authority to designate which eligible persons
will be granted an award. As of March 1, 2019, the record date for our 2019 annual meeting of stockholders, approximately 13 officers and
other employees and 4 non-employee directors would have been eligible to be selected by the Compensation Committee to receive awards
under the Plan. In fiscal 2018, we granted awards to approximately 6 officers and other employees.
Types of Awards and Terms and Conditions
The Plan permits the granting of exclusively non-qualified stock options. Awards may be granted alone, in addition to, in combination with
or in substitution for, any other award granted under the Plan or any other compensation plan. Awards can be granted for no cash
consideration or for any cash or other consideration as may be determined by the Compensation Committee or as required by applicable
law. Awards may provide that upon the grant or exercise thereof, the holder will receive cash, shares of our Common Stock, other
securities (but excluding promissory notes), other awards or other property, or any combination of these in a single payment, installments or
on a deferred basis.
The exercise price per share under any stock option may not be less than the fair market value of our common stock on the date of grant of
such option, except if such option is granted in substitution for an option previously granted by an entity that is acquired by or merged with
us or one of our affiliates. The grant price of any stock appreciation right may not be less than the fair market value of our common stock
on the date of grant of such stock appreciation right, except if such stock appreciation right is granted in substitution for a stock appreciation
right previously granted by an entity that is acquired by or merged with us or one of our affiliates. Determinations of fair market value
under the Plan will be made in accordance with methods and procedures established by the Compensation Committee. The fair market
value of a share of our Common Stock as of a given date will be the closing price per share of the Common Stock on any established stock
exchange on which the shares are listed, or if no shares were traded on such date, on the next preceding date on which there was a sale of
shares of our Common Stock. Awards will be adjusted by the Compensation Committee in the case of a dividend (other than a regular cash
dividend) or other distribution, recapitalization, stock split, reverse stock split, merger or other similar corporate transaction or event that
affects shares of our common stock, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be provided
under the Plan.
The Compensation Committee may provide for the acceleration of the exercisability of any award or the lapse of any restrictions relating to
any award, except that no award agreement may contain a definition of change in control that has the effect of accelerating the
exercisability of any award or the lapse of any restrictions relating to any award upon the announcement or stockholder approval (rather
than consummation) of any reorganization, merger or consolidation of the Company, or sale or other disposition of all or substantially all
of our assets.
17

Stock Options. The holder of an option will be entitled to purchase a number of shares of our Common Stock at a specified exercise price
during a specified time period, all as determined by the Compensation Committee. The option exercise price may be payable, at the
discretion of the Compensation Committee, in cash, shares of our Common Stock, other securities, other awards or other property having a
fair market value on the exercise date equal to the exercise price, but never a promissory note. The Compensation Committee may also
permit an option to be exercised by delivering to the participant a number of shares of our common stock having an aggregate fair market
value equal to the excess, if positive, of the fair market value of the shares underlying the option being exercised, on the date of exercise,
over the exercise price of the option for such shares (being referred to as a “net exercise”). Stock options vest and become exercisable in
accordance with a vesting schedule established by the Compensation Committee. All stock options granted under the Plan are non-qualified
stock options for federal income tax purposes.
Amendment and Termination
The Plan will terminate on October 31, 2021, unless earlier terminated by the Board. No awards may be made after the termination dates.
Unless otherwise expressly provided in an applicable option agreement, any award granted under the Plan prior to expiration may extend
beyond the expiration of the relevant Plan through the award’s normal expiration date.
The Board may amend, alter, suspend, discontinue or terminate the Plan at any time, although stockholder approval must be obtained for
any amendment to the Plan that would (1) require stockholder approval under the rules of the SEC or any securities exchange applicable to
the Company, (2) increase the number of shares of our Common Stock available under the Plan, (3) increase the number of shares or value
of the Plan, (4) permit repricing of options, (5) permit awards of options at a price less than fair market value on the date of grant, or (6)
increase the maximum term permitted for options under the Plan.
Certain Corporate Events
In the event of certain corporate transactions or events involving us, including any reorganization, merger, consolidation, split-up, spin-off,
combination, repurchase or exchange of shares of our common stock or other securities, or if we enter into a written agreement to undergo
such a transaction or event, the Compensation Committee or our Board will have the authority, with respect to any awards under the Plan
and subject to the terms of the Plan, to either (i) terminate such awards, whether or not vested, in exchange for an amount of cash and/or
other property, if any, equal to the amount that would have been attained upon the exercise of the award or realization of the participant’s
rights (or if no amount would be realized upon exercise, terminate the award without any payment), or replace such awards with other rights
or property selected by the Compensation Committee or the Board, (ii) provide that such awards will be assumed by the successor or
survivor corporation, or a parent or subsidiary of the successor or surviving corporation, or substituted for by similar options, rights or
awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the
number and kind of shares and prices, (iii) accelerate such awards, or (iv) provide that such awards cannot vest, be exercised or become
payable after a date certain in the future, which may be the effective date of such event.
Transferability of Awards
Except as otherwise provided by the Compensation Committee in its discretion and subject to additional terms and conditions as it
determines, no awards and no right under any under the Plan, and no rights under any such award, may be transferred (other than by will or
by the laws of descent and distribution) or pledged, alienated, attached or otherwise encumbered. The Compensation Committee may
establish procedures to designate a beneficiary to exercise the rights of the participant and receive any property distributable with respect to
any award in the event of a participant’s death.
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Federal Income Tax Consequences
Grant of Options. The grant of a stock option is not expected to result in any taxable income for the recipient.
Exercise of Non-Qualified Stock. Upon exercising a non-qualified stock option, the optionee must recognize ordinary income equal to the
excess of the fair market value of the shares of our common stock acquired on the date of exercise over the exercise price, and we generally
will be entitled at that time to an income tax deduction for the same amount. Upon exercising a stock appreciation right, the amount of any
cash received and the fair market value on the exercise date of any shares of our Common Stock received are taxable to the recipient as
ordinary income and generally are deductible by us.
The tax consequence upon a disposition of shares acquired through the exercise of a non-qualified stock option will depend on how long
the shares have been held. Generally, there will be no tax consequence to us in connection with the disposition of shares acquired under a
non-qualified stock option.
Income Tax Deduction. Subject to the usual rules concerning reasonable compensation, including our obligation to withhold or otherwise
collect certain income and payroll taxes, we generally will be entitled to a corresponding income tax deduction at the time a participant
recognizes ordinary income from awards made under the Plan. However, the Company does not expect stock options granted under the Plan
will be treated as “qualified performance-based compensation” within the meaning of Section 162(m) of the Code, meaning that the
Company may not be able to deduct the value of proceeds paid to certain key employees to the extent that such proceeds along with all
other compensation to any such employee that is likewise not treated as “qualified performance-based compensation” exceeds $1,000,000
within the calendar year.
Special Rules for Executive Officers Subject to Section 16 of the Exchange Act . Special rules may apply to individuals subject to
Section 16 of the Exchange Act. In particular, unless a special election is made pursuant to the Code, shares received through the exercise
of a stock option may be treated as restricted as to transferability and subject to a substantial risk of forfeiture for a period of up to six
months after the date of exercise. Accordingly, the amount of any ordinary income recognized and the amount of our income tax deduction
will be determined as of the end of that period.
New Plan Benefits
No benefits or amounts have been granted, awarded or received under the Plan contingent upon stockholder approval. In addition, the
Compensation Committee, in its sole discretion, will determine the number and types of awards that will be granted under the Plan
prospectively. Accordingly, it is not possible to determine the benefits that will be received by eligible participants if the Plan are approved
by our stockholders. The closing price of a share of our Common Stock as reported on March 1, 2019 the record date for our 2018 annual
meeting of stockholders, was $0.20.
What are the terms of the Proposed Amendment to the Plan?
The Board has reviewed the number of shares covered by, and reserved for issuance under, the Plan, and has determined that it is
appropriate to increase the number of shares of Common Stock authorized for issuance under the Plan. Since the adoption of the Plan,
9,155,000 shares have been issued upon a grant under the Plan. The Board believes that an increase in the number of authorized shares is
necessary for the continued optimal use of the Plan.
Therefore, the Board has approved the proposed amendment to the Plan that would increase the number of shares authorized for issuance
under the Plan from 15,000,000 shares by 13,000,000 shares of Common Stock resulting (if such increase is authorized by the
shareholders) in the aggregate 28,000,000 shares authorized for issuance under the Plan. Such amendment will enable the Company to
make grants under the Plan to directors, employees (including officers), independent contractors, and other persons who provide services to
us.
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The following table displays equity compensation plan information as of June 30, 2018:
Number of securities
remaining available for future
Number of Securities to be
issuance under equity
issued upon exercise of
Weighted-average exercise compensation plans (excluding
outstanding options, warrants price of outstanding options, securities reflected in column
and rights
warrants, and rights
(a))
(a)
(b)
(c)
Equity compensation plans approved
by security holders
Equity compensation plans not
approved by security holders (1)
Total

26,500,000

1.64

7,084,754

26,500,000

1.64

7,084,754

What vote is required to approve the Plan Amendment Proposal?
Abstentions and broker non-votes will have the same effect as votes “AGAINST” this proposal.
Proxies received in response to this solicitation will be voted “FOR” the approval of the amendment to the Plan unless otherwise specified
in the proxy.
The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting will be required to approve amendment to the Plan
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE PLAN AMENDMENT PROPOSAL.
DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The following table sets forth certain information with respect to our current directors, executive officers and key employees. See the
Director Proposal related to the appointment of Directors. The ages of the directors, executive officer and key employees are shown as of
March 7, 2019.
Name

Position

Age

Nevan C. Elam

Chief Executive Officer and Chairman of the Board

52

Yuong-Jin Kim

Director

62

Young Chul Sung, Ph.D.

Director

62

Keith Vendola

Chief Financial Officer

47

Sankaram Mantripragada, Ph.D.

Chief Scientific Officer

59

The biographical information for the Directors are set forth above in the Director Proposal. Set forth below is biographical information with
respect to each of the executives not listed in the Director Proposal.
Keith Vendola, M.D., MBA. Dr. Vendola serves as our Chief Financial Officer. Dr. Vendola previously served as Vice President of
Competitive Strategy and Chief of Staff at Coherus BioSciences while the market cap exceeded $1 billion. In this role, he interacted
extensively with Wall Street and executed multiple financings. In addition, he has served in senior finance and corporate development roles
at a variety of pharmaceutical companies and as an investment banker within the healthcare groups of Banc of America Securities and
Chase. As an executive and investment banker, he has contributed to many transactions and helped companies raise over $850 million. Dr.
Vendola received an M.B.A. in finance from Northwestern’s Kellogg School of Management, M.D. from Dartmouth Medical School and
B.A. in psychology from the College of the Holy Cross, where he graduated with honors. He completed an executive education program at
Harvard Business School focused on strategic negotiations as well as a research fellowship in the Developmental Endocrinology Branch of
the National Institutes of Health, where he was an author on multiple papers.
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Sankaram Mantripragada, Ph.D. Dr. Mantripragada serves as our Chief Scientific Officer. Prior to his service with our Company, Dr.
Mantripragada served as the Chief Scientific Officer of Antria Delaware. Prior to his service with Antria Delaware, Dr. Mantripragada
served as VP of Research and Development of PR Pharmaceuticals from June 2005 until October 2009. From October 2004 until June
2005, Dr. Mantripragada was an advisor to companies specializing in diabetes, cell-based therapies and cardiovascular diseases. Dr.
Mantripragada served as Director, Research and Development of Guidant Corporation, now part of Abbott Vascular, from September 2003
until October 2004. Prior to that, he served as Director, Research and Development and Vice President, Scientific Development of
SkyePharma from September 1992 until September 2003. Prior to that, he was an Assistant Professor of Biochemistry at the University of
Virginia, School of Medicine from January 1989 until September 1994. Dr. Mantripragada obtained his Ph.D. in Molecular Biophysics from
the Indian Institute of Science and completed a postdoctoral research program at the Max Planck Institute for Biophysical Chemistry in
Germany.
Family Relationships
There are no family relationships between any of our directors or executive officers.
Arrangements or Understandings with Directors
See the Director Proposal for information on the Series AA Financing.
Legal Proceedings
On March 31, 2017, Alpha Venture Capital Partners, L.P., a stockholder, filed a derivative complaint against all of then current members of
our board of directors and certain executive officers, as defendants, and the Company, as nominal defendant, in the Court of Chancery of
the State of Delaware (the “Chancery Court”). Through the complaint, the plaintiff asserted, on behalf of the Company, actions for breach
of fiduciary duties in connection with prior determinations of our board of directors relating to options granted under the Company’s 2016
Non-Qualified Stock Option Plan (the “2016 Plan”) and certain corporate governance deficiencies. The plaintiff sought relief including
disgorgement of stock options issued under the 2016 Plan, reformation of the 2016 Plan to reduce the number of options issuable under the
2016 Plan, certain corporate governance changes, an award of unspecified damages and an award for attorneys’ fees and other costs.
On May 2, 2017, the parties to the litigation agreed to a settlement agreement (the “Settlement”) regarding the litigation and submitted the
terms of the settlement to the Chancery Court for its approval. We agreed to among other things (i) cancel certain options granted to certain
members of the board of directors and our executive officers, (ii) reduce the number of options issuable under the 2016 plan, (iii) include
an amendment to the Company’s Bylaws at the Company’s next Annual Meeting and (iv) implement certain corporate governance changes.
The proposed settlement was conditioned upon, among other things, approval by the Chancery Court. We believed the claims asserted in
the action are without merit but we entered into the settlement to avoid the costs, risks and uncertainties inherent in litigation. The Chancery
Court approved the settlement in all respects on June 28, 2017.
In September 2017, the Company settled with the plaintiff’s lawyer to pay certain legal expenses related to the Settlement. The Company
paid $125,000 at the time the Fee Settlement was approved by the Chancery Court and an additional $125,000.
Code of Ethics
We have adopted a code of business conduct and ethics that is applicable to all of our employees, officers and directors. The code is
available on our web site, www.rezolutebio.com, under the “Investor Relations” tab. We intend to disclose future amendments to, or
waivers from, certain provisions of our code of ethics, if any, on the above website within four business days following the date of such
amendment or waiver.
Committees of the Board of Directors
The standing committees of our Board of Directors are the Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee.
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Compensation Committee
The Compensation Committee was created on August 21, 2017. Prior the closing of the Series AA Financing, the Compensation
Committee consisted of four members, including Messrs. Patel, Welch, Kim and Sherman. Following the closing of the Series AA
Financing, the Compensation Committee consists of two members, including Mr. Kim and Dr. Sung. Each member of the Compensation
Committee is a non-employee director. The Compensation Committee is responsible for establishing and administering the Company’s
compensation arrangements for all executive officers.
The Compensation Committee meets no less frequently than annually (and more frequently as circumstances dictate) to discuss and
determine executive officer and director compensation. The Compensation Committee does not generally retain the services of any
compensation consultants. However, from time to time it utilizes compensation data from companies that the Compensation Committee
deems to be competitive with the Company in connection with its annual review of executive compensation. The Compensation Committee
has the power to form and delegate authority to subcommittees when appropriate, provided that such subcommittees are composed entirely
of directors who would qualify for membership on the Compensation Committee pursuant to applicable Nasdaq Listing Rules.
No additional compensation is paid to directors for participation on the Compensation Committee. The Compensation Committee operates
under a written charter, which was adopted on August 21, 2017 and is available on the Company’s website.
Audit Committee
The Audit Committee was created on August 21, 2017. Prior to the closing of the Series AA Financing, the Audit Committee consisted of
Messrs. Labrucherie, Kim and Welch. Following the closing of the Series AA Financing, the Audit Committee consists of Mr. Kim and Dr.
Sung. The Audit Committee has been established in accordance with the rules and regulations of the SEC. Following the closing of the
Series AA Financing, we do not have any independent members of the Audit Committee is as defined in Rule 5605(c)(2) of the Nasdaq
Listing Rules. However, the Board has determined that Mr. Kim qualifies as “audit committee financial experts” as such term is used in the
rules and regulations of the SEC.”
The Audit Committee meets periodically with the Company’s independent registered public accountants and reviews the Company’s
accounting policies and internal controls. It also reviews the scope and adequacy of the independent registered public accountants’
examination of the Company’s annual financial statements. In addition, the Audit Committee selects the firm of independent registered
public accountants to be retained by the Company, subject to stockholder approval, pre-approves services rendered by its independent
registered public accountants and pre-approves all related-party transactions.
The Audit Committee operates under an Audit Committee Charter, which was approved on August 21, 2017 and is available on the
Company’s website.
REPORT OF THE AUDIT COMMITTEE
The Audit Committee of Rezolute has reviewed and discussed Rezolute’s audited financial statements for fiscal years ended June 30, 2018
and June 30, 2017 with Rezolute’s management.
The Audit Committee has discussed with Rezolute’s independent auditors the matters required to be discussed by the Statement on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. l, AU section 380), as adopted by the Public Company
Accounting Oversight Board in Rule 3200T.
In addition, the Audit Committee received the written disclosures and the letter from the Company’s independent accountants required by
applicable requirements of the Public Company Accounting Oversight Board and has discussed with the independent accountant its
independence from the Company and its management.
Based on such review and discussions, the Audit Committee approved the audited financial statements that are included in the Company’s
Annual Report on Form 10-K for the above year ended June 30, 2018 for filing with the SEC.
Respectfully submitted,
Gil Labrucherie, Director
David Welch, Director
Tae Hoon Kim, Director
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Nominating and Governance Committee
The Nominating and Governance Committee was created on August 21, 2017. Prior to the closing of the Series AA Financing, the
Nominating and Governance Committee consisted of Messrs. Sherman and Patel. Following the closing of the Series AA Financing, the
full Board will serve as the Nominating and Governance Committee.
Stockholders who wish to recommend nominees for consideration by the Board of Directors or Nominating and Governance Committee
must submit their nominations in writing to the Company’s Chairman. Submissions must include sufficient biographical information
concerning the recommended individual for the Board of Directors or Nominating and Governance Committee to consider, including age,
five-year employment history with employer names and a description of the employer’s business, whether such individual can read and
comprehend basic financial statements, and other board memberships (if any) held by the recommended individual. The submission must
be accompanied by a written consent of the individual to stand for election if nominated by the Board of Directors or Nominating and
Governance Committee and to serve if elected by stockholders. The Board of Directors or Nominating and Governance Committee may
consider such stockholder recommendations when it evaluates and recommends nominees to the Board of Directors for submission to the
stockholders at each Annual Meeting.
The Nominating and Governance Committee operates under a Nominating and Governance Committee Charter, which was approved on
August 21, 2017 and available on the Company’s website.
The Board of Directors and the Nominating and Corporate Governance Committee do not have a specific diversity policy, but consider
diversity of race, ethnicity, gender, age, cultural background and professional experiences in evaluating candidates for Board membership.
Diversity is important because a variety of points of view contribute to a more effective decision-making process.
Scientific Advisory Board
The Company has established a Scientific Advisory Board. Dr. Huh serves as the Chairman of the Scientific Advisory Board. The other
members of the board are Fredrick B. Kraemer, M.D., Philip Home, M.A., D.Phil., D.M., F.R.C.P., Jerrold Olefsky, M.D., Andrew
R. Hoffman, M.D., and C. Ronald Kahn, M.D.
Communications with the Board
Stockholders may communicate with the Board or any of the directors by sending written communications addressed to the Board of
Directors generally, or to any director(s), to Rezolute, Inc., 201 Redwood Shores Parkway, Suite 315, Redwood City, CA 94065. All
communications are compiled and forwarded to the Board or the individual director(s) accordingly.
Board Leadership Structure
Rezolute does not have a formal policy regarding the separation of its Chairman and CEO (principal executive officer) positions. Our Board
is responsible for the control and direction of the Company. The Board represents the Company’s stockholders, and its primary purpose is
to build long-term stockholder value. Mr. Elam serves as Chairman of the Board and Chief Executive Officer of the Company. The Board
believes that Mr. Elam is best situated to serve as Chairman because he is the director most familiar with the Company’s business and
industry and is also the person most capable of effectively identifying strategic priorities and leading the discussion and execution of
corporate strategy. In this combined role, Mr. Elam is able to foster clear accountability and effective decision making. The Board believes
that the combined role of Chairman and Chief Executive Officer strengthens the communication between the Board and management and
provides a clear roadmap for stockholder communications. Further, as the individual with primary responsibility for managing day-to-day
operations, Mr. Elam is best positioned to chair regular Board meetings and ensure that key business issues and risks are brought to the
attention of our Board and committees. We therefore believe that the creation of a lead independent director position is not necessary at this
time.
Board’s Role in Risk Oversight
The Board of Directors as a whole has responsibility for risk oversight. The oversight responsibility of the Board is enabled by management
reporting processes that are designed to provide visibility to the Board about the identification, assessment and management of critical
risks. This reporting is designed to focus on areas that include strategic, operational, financial and reporting, compensation, compliance and
other risks.
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Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10% of our common
stock, to file reports regarding ownership of, and transactions in, our securities with the SEC and to provide us with copies of those filings.
Based solely on our review of the copies of such forms received by us, or written representations from certain reporting persons, we
believe that during the period from July 1, 2017 to June 30, 2018, other than Hoyoung Huh missing a Form 4, all filing requirements
applicable to its officers, directors and ten percent beneficial owners were complied with.
Non-Employee Director Compensation
In consideration for their service on the Board, Rezolute compensates its non-employee directors with an annual fee as well as in the form
of options for each year for their continued service. Rezolute also reimburses its directors for reasonable out of pocket expenses incurred in
attending Rezolute’s board meetings and in carrying out their board duties. During the fiscal year ended June 30, 2018, Dr. Sherman was
paid $6,250 in director fees. During the fiscal year ended June 30, 2017, Dr. Sherman was paid $25,000 in director fees.
EXECUTIVE COMPENSATION
Summary Compensation Table
The following table shows the particulars of compensation paid to our current executive officers during the years ending June 30, 2018 and
2017.

Name and Principal Position (a)
Current Named Executive Officers

Year (b)

Salary ($)
(c)

Option
Award
($) (f)

Bonus ($)
(d)

All Other
Compensation
($) (i)

Total ($)
(j)

Nevan Elam (1)
Chief Executive Officer

2018
2017

450,000
450,000

135,000

1,910,568
1,930,407

18,334
18,641

2,378,902
2,534,048

Sankaram Mantripragada (2)
Chief Scientific Officer

2018
2017

350,000
350,000

175,000
78,750

938,274
611,344

18,477
30,138

1,481,751
1,070,232

Hoyoung Huh (3)
Chairman of Scientific Advisory
Board and Business Development

2018
2017

162,000
216,000

-

1,065,372
962,584

15,109
18,092

1,242,481
1,196,676

Morgan Fields (4)
Chief Accounting Officer

2018
2017

145,000
145,000

27,188

281,993
266,383

7,121
15,508

434,114
454,079

Keith Vendola (5)
Chief Financial Officer

2018
2017

55,000
-

-

-

203
-

55,203
-

(1) Mr. Elam was appointed the Chief Executive Officer of Antria Delaware on June 1, 2012 and was appointed the Chief
Executive Officer of Rezolute on January 31, 2013. Mr. Elam received a base salary of $230,000 beginning in June 2012 which
increased to $390,000 on March 26, 2014 and increased to $450,000 effective January 1, 2015. On September 26, 2016, the
Board approved a bonus to Mr. Elam of $135,000 related to calendar year 2015. The Board approved a bonus to Mr. Elam on
February 23, 2015 of $195,000 related to calendar year 2014, which Mr. Elam elected to defer and have paid at a later date. The
other compensation also includes employee benefits that the Company paid during the fiscal year ended June 30, 2018.
24

(2) Dr. Mantripragada was appointed the Chief Scientific Officer of Antria Delaware on April 1, 2012 and was appointed the Chief
Scientific Officer of Rezolute on January 31, 2013. Dr. Mantripragada is to receive a base salary of $275,000 beginning in
April 2012 which increased to $295,000 on January 1, 2013 and increased to $350,000 effective January 1, 2015. On
September 26, 2016, the Board approved a bonus to Dr. Mantripragada of $78,750 related to calendar year 2015. The Board
approved a bonus to Dr. Mantripragada on February 23, 2015 of $218,000 related to calendar year 2014 which Dr.
Mantripragada elected to defer and have paid at a later date. Dr. Mantripragada’s is also to receive a one-time bonus of
$175,000 after the initiation of the human clinical trial for AB101, which occurred in the calendar year ended 2017 and Dr.
Mantripragada elected to defer and have paid at a later date. The other compensation also includes employee benefits that the
Company paid during the fiscal year ended June 30, 2018.
(3) Dr. Huh was appointed as an executive officer on January 1, 2015. Dr. Huh is to receive a base salary of $216,000 beginning on
January 1, 2015 and received a one-time bonus of $95,000 related to calendar year 2014 of which Dr. Huh elected to defer
$47,500 until a later date. The other compensation also includes employee benefits that the Company paid for the employee.
Prior to January 1, 2015 all compensation was as a director. See “Director Compensation” table. Effective April 6, 2018, Dr.
Huh was appointed Vice Chairman of the Board of Directors.
(4) Ms. Fields was appointed the Chief Accounting Officer on July 18, 2014 with a base salary of $130,000 which was increased to
$145,000 effective January 1, 2015. On September 26, 2016, the Board approved a bonus to Ms. Fields of $36,250 related to
calendar year 2015. The other compensation also includes employee benefits that the Company paid for the employee. All
previous compensation was as non-executive compensation. Ms. Fields resigned from the Company on June 26, 2018.
(5) Mr. Vendola was appointed the Chief Financial Officer on May 16, 2018 with a base salary of $330,000. The other
compensation also includes employee benefits that the Company paid for the employee during the fiscal year ended June 30,
2018.
Outstanding Equity Awards
The following table provides a summary of equity awards outstanding for each of the Named Executive Officers and Directors as of
June 30, 2018:

Name (a)

Number of
Securities
Underlying
Unexercised
Options
Exercisable (#)
(b)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)
(c)

Equity Incentive
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options (#) (d)

Option
Exercise
Price ($)
(e)

Option
Expiration
Date
(f)

Nevan C. Elam

1,350,000
1,450,000
1,458,333
4,258,333

-

290,000
2,041,667
2,331,667

$
$
$

3.12
2.06
1.2

3/26/2021
2/23/2025
10/31/2026

Sankaram Mantripragada, Ph.D.

500,000
579,167
270,833
250,000
1,600,000

-

115,833
729,167
750,000
1,595,000

$
$
$
$

3.12
2.06
1.2
1.2

3/26/2021
2/23/2025
10/31/2026
10/31/2026

350,000
673,333
1,666,667
2,690,000

-

134,667
2,333,333
2,468,000

$
$
$

3.12
2.06
1.2

3/26/2021
2/23/2025
10/31/2026

4,167
110,000
24,479
255,833
250,000
644,479

-

127,917
127,917

$
$
$
$
$

4.5
3.12
1.84
2.06
1.2

1/30/2018
3/26/2021
7/18/2021
2/23/2025
10/31/2026

Hoyoung Huh, M.D., Ph.D

Morgan Fields

-

-
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Director Compensation
The following table shows the particulars of compensation paid to our current directors during the years ending June 30, 2018 and 2017.

Name and Principal Position (a)
Current Named Directors
(1)

Nevan Elam

Hoyoung Huh

(2)

Barry Sherman

David Welch

Samir Patel

(3)

(4)

(5)

Tae Hoon Kim

Gil Labrucherie

(5)

(6)

Year
(b)

Fees earned
or paid in
Cash ($)
(c)

Stock
Award ($)
(d)

Option Award
($)
(e)

Non-Equity
Incentive Plan
Compensation
($)
(f)

Nonqualified
Deferred
Compensation
Earnings ($)
(g)

All Other
Compensation
($)
(h)

Total ($)
(i)

2018
2017

-

-

-

-

-

-

-

2018
2017

-

-

-

-

-

-

-

2018
2017

6,250
25,000

-

99,638
99,638

-

-

-

105,888
124,638

2018
2017

-

-

-

-

-

-

-

2018
2017

-

-

-

-

-

-

-

2018
2017

-

-

-

-

-

-

-

2018
2017

-

-

-

-

-

-

-

*Mr. Kim and Dr. Sung were appointed in connection with the Series AA Financing subsequent to the end of our 2018 fiscal year
and are not included in this table.
(1) The only compensation received by this individual was for serving as an officer of the Company and included in the executive
compensation.
(2) Effective January 1, 2015, Dr. Huh was appointed as an executive officer and all compensation became as an officer of the
Company. Effective April 4, 2018, Dr. Huh, was appointed Vice Chairman of the Board.
(3) On July 18, 2014, Dr. Sherman was appointed as a director of the Board. On July18, 2015, he received options to purchase
75,000 shares of common stock and on February 23, 2015, he received options to purchase 187,000 shares of common stock.
Dr. Sherman also received an annual fee of $25,000.
(4) On July 24, 2015, Dr. Welch was appointed as a director of the board. Dr. Welch received no compensation for the years
ending June 30, 2018 and 2017.
(5) On March 17, 2017, Dr. Patel and Mr. Kim were appointed as directors to the board. Dr. Patel and Mr. Kim received no
compensation for the years ending June 30, 2018 and 2017.
(6) On October 9, 2017, Mr. Labrucherie was appointed as a director of the Board. Mr. Labrucherie received no compensation for
the years ended June 30, 2018 and 2017.
Employment Agreements
Nevan Elam
On June 18, 2012, we entered into an agreement with Nevan Elam to serve as Chief Executive Officer of the Company. Under the terms of
this agreement, Mr. Elam was entitled to receive an annual base of $230,000 until he committed full time to the business at which time his
salary would increase to $350,000. Mr. Elam was entitled to an annual bonus equal to 40% of his base salary based on criteria set by the
Board. Mr. Elam was also eligible for a one-time bonus when the Company raises an aggregate of $5,000,000 in financing. Mr. Elam is also
eligible to receive grants of options to purchase shares of common stock as consideration for services rendered.
Mr. Elam will be eligible to participate in all benefit programs available to our executives and employees, including any employee incentive
option plan, and medical and dental benefit plans. We will also provide life and disability insurance. Under the terms of the employment
agreement, Mr. Elam was entitled to reimbursement for reasonable travel and business expenses and received a monthly automobile
allowance. Additionally, at age 65, Mr. Elam was entitled to a pension benefit equal to one-month’s salary for each year of employment.
The employment agreement requires Mr. Elam to undertake certain confidentiality, non-competition and non-solicitation obligations. If we
terminate Mr. Elam’s employment without cause, the Company will pay the base salary severance on a monthly basis to Mr. Elam for a
period of six months.
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On March 26, 2014, we entered into an amended and restated employment agreement with Mr. Elam. The amended employment agreement
provides, among other things, for: (i) an increase in Mr. Elam’s base salary from $230,000 to $390,000; (ii) a termination of the bonus due
to Mr. Elam under the Employment Agreement upon the Company raising at least $5,000,000 in an equity financing; (iii) a termination of
the car allowance granted to Mr. Elam under the prior employment agreement; and (iv) the termination of the pension benefit at the age of
65 equal to one-month salary for each year of employment.
On February 23, 2015, we entered into a second amended and restated employment agreement with our Chief Executive Officer, Nevan
Elam, amending the Employment Agreement between the Company and Mr. Elam dated March 26, 2014. The second amended and restated
employment agreement provides, among other things, for: (i) an increase in Mr. Elam’s base salary from $390,000 to $450,000 based on
current market data; and (ii) an increase in Mr. Elam’s target bonus from 50% to 60% of his annual salary. In the event the Company
terminates Mr. Elam other than for cause, the Company would pay severance of three times his base salary plus 150% of his target bonus
monthly for twelve months and all stock options that would have vested during the period in which he is being paid severance would
accelerate and vest.
Sankaram Mantripragada
On April 1, 2012, we entered into an agreement with Sankaram Mantripragada to serve as Chief Scientific Officer of the Company. Dr.
Mantripragada reports to the Chief Executive Officer and under the terms of the employment agreement, he is entitled to receive an annual
base salary of $275,000 which increased to $295,000 on January 1, 2013 that is subject to annual adjustment recommended by the Chief
Executive Officer and approved by the Compensation Committee, if any, or the Board. Dr. Mantripragada is eligible for one-time bonuses
when certain clinical testing has begun. Dr. Mantripragada also is entitled to receive an annual cash bonus of up to forty percent 40% of his
base salary, determined based on specified criteria agreed upon in advance. Dr. Mantripragada is eligible to receive grants of options to
purchase shares of our common stock as consideration for services rendered, at the Board’s discretion.
Dr. Mantripragada is eligible to participate in all benefit programs available to our executives and employees, including medical and dental
benefit plans. Also under the terms of the agreement, Dr. Mantripragada was entitled to reimbursement for reasonable travel and business
expenses and received a monthly automobile allowance. Additionally, at the age of 65, Dr. Mantripragada was entitled to a pension benefit
equal to one month’s salary for each year of his employment. If he is terminated other than for cause or due to or after a change of control,
all of Dr. Mantripragada’s unvested options will accelerate, and he will continue to receive his then base salary and health insurance for a
period of up to twelve months. The agreement also requires Dr. Mantripragada to undertake certain confidentiality, non-competition and
non-solicitation obligations.
On March 26, 2014, we entered into an amended and restated employment agreement with Dr. Mantripragada. The amended employment
removes the pension benefit owed to Dr. Mantripragada such that Dr. Mantripragada is no longer entitled to a pension benefit at the age of
65 equal to one-month’s salary for each year of employment.
On February 23, 2015, we entered into a second amended and restated employment agreement with Dr. Mantripragada, which agreement
provides, among other things, for: (i) an increase in Mr. Mantripragada’s base salary from $295,000 to $350,000 based on current market
data; and (ii) an increase in target bonus from 40% to 45% of annual salary. In the event the Company terminates Dr. Mantripragada other
than for cause, the Company would pay severance of his base salary plus 150% of his target bonus monthly for twelve months and all stock
options that would have vested during the period in which he is being paid severance would accelerate and vest.
Hoyoung Huh
On January 7, 2015, we entered into an Employment Agreement with Dr. Huh. Under the terms of the employment agreement, Dr. Huh
will be paid a base salary of $216,000 (the “Base Salary”) per annum payable in accordance with our payroll practices for executives, but
no less than once per month. In addition, we agreed to pay Dr. Huh a one-time cash payment of $95,000 in consideration for his efforts to
support the Company in the 2014 calendar year. Dr. Huh will also be entitled to earn an annual performance bonus equal to 200% (the
“Target Bonus”) of the Base Salary based upon performance criteria set by the Board in its sole discretion. Dr. Huh is also entitled to a onetime transaction related bonus payable in cash or equity of the Company, subject to the Board’s discretion, equal to 3% of the gross
proceeds of, (i) a Business Combination (as defined in the employment agreement), (ii) an equity or debt financing of the Company or
(iii) strategic partnerships and collaborations
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On October 31, 2016, we entered into an amended and restated employment agreement with Dr. Huh. The amended employment removes
the one-time transaction related bonus from his agreement. In the event the Company terminates Dr. Huh other than for cause, the
Company would pay severance of three times his base salary plus his target bonus monthly for twelve months and all stock options that
would have vested during the period in which he is being paid severance would accelerate and vest.
In connection with the closing of the Series AA Financing the employment agreement with Dr. Huh was terminated.
Morgan Fields
On January 27, 2014, the Company entered into an employment agreement with Morgan Fields to serve as the Controller of the Company.
Under the terms of her employment agreement Ms. Fields will be entitled to receive an annual base of $100,000 an annual bonus of up to
15% of her base salary based on criteria set by the Company. Ms. Fields is eligible to participate in all benefit programs available to our
executives and employees, including medical and dental benefit plans. The agreement also requires Ms. Fields to undertake certain
confidentiality obligations. On July 18, 2014, the Board approved the appointment of Ms. Fields as the Company’s Chief Accounting
Officer. The board approved the change in the annual salary to $130,000 and the issuance of additional stock options for 25,000 shares of
common stock.
On February 23, 2015, we entered into an amended and restated employment agreement. Ms. Fields, which agreement provides, among
other things, for: (i) an increase in Ms. Fields’ base salary from $130,000 to $145,000 based on current market data; and (ii) an increase in
the target bonus from 15% to 25% of annual salary. In the event the Company terminates Ms. Fields other than for cause, the Company
would pay severance of her base salary plus 150% of her target bonus monthly for twelve months and all stock options that would have
vested during the period in which she is being paid severance would accelerate and vest.
In connection with Ms. Fields’ resignation, the employment agreement with Ms. Fields was terminated.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS
The following tables set forth information as of March 7, 2019, regarding the ownership of our common stock by:
·
·

each person who is known by us to own more than 5% of our shares of common stock; and
each named executive officer, each director and all of our directors and executive officers as a group.

The number of shares beneficially owned and the percentage of shares beneficially owned are based on 61,866,319 shares of common
stock outstanding as of March 7, 2019.
Beneficial ownership is determined in accordance with the rules and regulations of the SEC and generally includes voting or investment
power with respect to securities. Under these rules, beneficial ownership includes any shares as to which the individual or entity has sole or
shared voting power or investment power and includes any shares that an individual or entity has the right to acquire beneficial ownership
of within 60 days through the exercise of any warrant, stock option, or other right. Shares subject to options that are exercisable within
60 days following March 7, 2019, 2019 , are deemed to be outstanding and beneficially owned by the optionee for the purpose of
computing share and percentage ownership of that optionee but are not deemed to be outstanding for the purpose of computing the
percentage ownership of any other person. Except as indicated in the footnotes to this table, and as affected by applicable community
property laws, all persons listed have sole voting and investment power for all shares shown as beneficially owned by them.
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Name and Address of Beneficial Owner

Shares of Common Stock
Beneficially Owned

Percentage of Class Beneficially
Owned

Handok, Inc. (1)
700 Daewangpangyo-ro
Korea Bio-Park, Building B
Bundang-gu, Seongnam-si, Gyeonggi-do 463-400
Republic of Korea

56,818,182

27%

Genexine, Inc. (2)
132 Teheran-ro
Gangnam-gu
Seoul 06235
Republic of Korea

56,818,182

27%

Nevan C. Elam (3)
201 Redwood Shores Parkway, Suite 315
Redwood City, CA 94065

5,194,937

2%

Sankaram Mantripragada (3)
201 Redwood Shores Parkway, Suite 315
Redwood City, CA 94065

2,936,875

1%

Keith Vendola (3) (4)
201 Redwood Shores Parkway, Suite 315
Redwood City, CA 94065

-

All current executive officers and directors as a group (3 persons)

8,131,812

0%
4%

(1) Handok, Inc. is a corporation formed in Seoul Korea. Young-Jin Kim is Chairman & CEO of HANDOK Inc. and has voting
power over the shares. Common Stock beneficially owned included above are representative of the Series AA Preferred Stock
on an as converted basis to shares of common stock.
(2) Genexine, Inc. is a corporation formed in Seoul Korea. Dr. Young Chul Sung is the founder and former CEO of Genexine. He
currently serves as Chief Technology Officer of Genexine Inc. Common Stock beneficially owned included above are
representative of the Series AA Preferred Stock on an as converted basis to shares of common stock.
(3) Includes the vested portion of the options granted by Antria Delaware that were assumed by the Company in connection with
the Reverse Merger and the options granted under the 2014 Stock and Incentive Plan, the 2015 Non-Qualified Stock Option
Plan, and the 2016 Non-Qualified Stock Option Plan.
(4) Dr. Vendola, Chief Financial Officer, has been granted 1,000,000 options to purchase common stock, which are not exercisable
within 60 days of this Proxy Statement.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE.
Series AA Financing
As disclosed in our Current Report on Form 8-K (the “Prior 8-K”) filed with the United States Securities and Exchange Commission (the
“SEC”), on January 7, 2019, we entered into a Purchase Agreement for Shares of Series AA Preferred Stock with Handok, Inc. and
Genexine, Inc. (each a “Purchaser” and collectively, the “Purchasers”) whereby subject to certain closing conditions, the Purchasers
agreed to purchase shares of newly designated Series AA Preferred Stock for aggregate gross proceeds to the Company of $25,000,000
(inclusive of the $1,500,000 exclusivity payment received by the Company from the Purchasers in December 2018). Mr. Kim and Dr. Sung
were selected by the Purchasers as nominees to serve on the Board pursuant to the terms of the Purchase Agreement. Prior to the closing of
the Series AA Financing, our former Board members appointed Mr. Kim and Dr. Sung to serve on our Board.
Review, Approval or Ratification of Transactions with Related Persons
We rely on our Board to review related party transactions on an ongoing basis to prevent conflicts of interest. Our Board reviews a
transaction in light of the affiliations of the director, officer or employee and the affiliations of such person’s immediate family.
Transactions are presented to our Board for approval before they are entered into or, if this is not possible, for ratification after the
transaction has occurred. If our Board finds that a conflict of interest exists, then it will determine the appropriate remedial action, if any.
Our Board approves or ratifies a transaction if it determines that the transaction is consistent with the best interests of the Company.
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Director Independence
Because our common stock is not currently listed on a national securities exchange, we have used the definition of “independence” of the
Nasdaq Stock Market to determine whether our current director or our new directors are independent. We have determined that as of the
date of this Proxy Statement, none of our directors qualify as “independent” in accordance with the published listing requirements of the
Nasdaq Stock Market and for purposes of Section 16 of the Exchange Act. Nasdaq Listing Rule 5605(a)(2) provides that an “independent
director” is a person other than an officer or employee of the Company or any other individual having a relationship which, in the opinion
of our Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
The Nasdaq listing rules provide that a director cannot be considered independent if:
·
·
·
·

·
·

the director is, or at any time during the past three years was, an employee of the Company;
the director or a family member of the director accepted any compensation from the Company in excess of $120,000 during
any period of twelve consecutive months within the three years preceding the independence determination (subject to
certain exclusions, including, among other things, compensation for board or board committee service);
a family member of the director is, or at any time during the past three years was, an executive officer of the Company;
the director or a family member of the director is a partner in, controlling stockholder of, or an executive officer of an entity
to which the Company made, or from which the Company received, payments in the current or any of the past three fiscal
years that exceed 5% of the recipient’s consolidated gross revenue for that year or $200,000, whichever is greater (subject
to certain exclusions);
the director or a family member of the director is employed as an executive officer of an entity where, at any time during
the past three years, any of the executive officers of the Company served on the compensation committee of such other
entity; or
the director or a family member of the director is a current partner of the Company’s outside auditor, or at any time during
the past three years was a partner or employee of the Company’s outside auditor, and who worked on the company’s audit.
OTHER MATTERS

The Board of Directors is not aware of any matter to be presented for action at the Annual Meeting other than the proposals described
above. Although the Board of Directors knows of no other matters to be presented at the Annual Meeting, all proxies returned to us will be
voted on any such matter in accordance with the judgment of the proxy holders.
AVAILABLE INFORMATION
The Company is subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and, in accordance
therewith, files reports and other information with the Securities and Exchange Commission (the “SEC”). Any interested party may inspect
information filed by the Company, without charge, at the public reference facilities of the SEC at its principal office at 100 F. Street, N.E.,
Washington, D.C. 20549. Any interested party may obtain copies of all or any portion of the information filed by the Company at
prescribed rates from the Public Reference Section of the SEC at its principal office at 100 F. Street, N.E., Washington, D.C. 20549. In
addition, the SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding the
Company and other registrants that file electronically with the SEC at http://www.sec.gov.
EXHIBITS
Exhibit A
Exhibit B
Exhibit C

Certificate of Amendment to Certificate of Incorporation of Rezolute, Inc.
Form of Proxy Card
Amendment to 2016 Non-Qualified Stock Option Plan
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Exhibit A
CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION OF REZOLUTE, INC.
REZOLUTE, INC. (the "Corporation"), a corporation organized and existing under the General Corporation Law of the State of
Delaware, hereby certifies as follows:
1.
This Certificate of Amendment (the "Certificate of Amendment") amends the provisions of the Corporation's Certificate of
Incorporation filed with the Secretary of State on January 2, 2013 (the "Certificate of Incorporation").
2.

Article 5 of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:

The total number of shares of stock which the Corporation is authorized to issue is Five hundred and twenty million
(520,000,000). Five hundred million (500,000,000) shares shall be common stock, par value $0.001 per share, and twenty million shares
(20,000,000) shall be preferred stock, par value $0.001 per share. Fifteen million shares of preferred stock previously designated as Series
A Preferred shall be undesignated and are hereby returned to the authorized but unissued preferred stock pool. The Board of Directors
shall, by resolution and amendment to these Articles of Incorporation and without further approval of the stockholders of the Corporation,
prescribe the classes, series and the number of each class or series of such preferred stock and the voting powers, designations, preferences,
limitations, restrictions and relative rights of each such class or series.
3.
This amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State
of Delaware and the Corporation’s Bylaws by unanimous written consent of the Board of Directors.
4.

All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned, being the Chief Financial Officer of the Corporation, has caused this Certificate
of Amendment to be signed on this _____________ day of April, 2019.
REZOLUTE, INC.
By:
Name: Keith Vendola
Title: Chief Financial Officer

Exhibit B

VOTE BY INTERNET Before The Meeting - Go to www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 p.m. Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form. During The Meeting - Go to www.virtualshareholdermeeting.com/RZLT2019 You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed in the box marked by the arrow available and follow the instructions. VOTE BY PHONE - 1-800-690-6903 Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. REZOLUTE, INC. 201 REDWOOD SHORES PARKWAY, SUITE 305 REDWOOD CITY, CALIFORNIA 94065 E66374-Z74684 REZOLUTE, INC. The Board of Directors recommends you vote FOR the following proposals: 1. Election of Directors For Against Abstain Nominees: ! ! !1a. Nevan Elam Against Abstain For ! ! ! ! ! ! 5. To authorize an adjournment of the Annual Meeting, if necessary, if a quorum is present, to solicit additional proxies if there are not sufficient votes in favor of the Share Increase Proposal and/or the Series
A Proposal (the "Adjournment Proposal"). 1b. Young-Jin Kim ! ! ! 1c. Young Chul Sung 6. To approve an amendment to the Company's 2016 Non-Qualified Stock Option Plan, as amended (the "Plan"), to increase the number of shares of the Company's common stock available for issuance thereunder by 13,000,000 shares of common stock resulting (if such increase is authorized by the stockholders) in the aggregate 28,000,000 shares authorized for issuance under the Plan (the "Plan Amendment Proposal"). ! ! ! ! ! ! 2. To ratify the appointment of Plante Moran, PLLC (formerly EKS&H LLLP) as the Company's independent registered public accountants for the fiscal year ending on June 30, 2019 (the "Accountant Proposal"). ! ! ! 3. To approve an amendment to the Company's Amended Certificate of Incorporation, as amended (the "Certificate of Incorporation"), to increase the authorized shares of common stock from 200,000,000 to 500,000,000 shares of common stock (the "Share Increase Proposal"). 7. To transact such other business as may properly come before the meeting, or any postponements or adjournments thereof. ! ! ! 4. To approve an amendment to the Certificate of Incorporation to undesignate all of the 15,000,000 shares of the Company's Series A preferred stock, none of which is currently outstanding, so that it returns to the status of authorized but undesignated and unissued (the "Series A Proposal"). Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please
sign in full corporate or partnership name by authorized officer.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. E66375-Z74684 REZOLUTE, INC. Annual Meeting of Stockholders MARCH 28, 2019 4:00 PM This proxy is solicited by the Board of Directors The stockholder(s) hereby appoint(s) Nevan Elam and Keith Vendola, or either of them, as proxies, each with the power to appoint (his/her) substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of (Common/Preferred) stock of REZOLUTE, INC. that the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held via a virtual meeting on March 28, 2019 at 4:00 p.m. Mountain Time, by visiting www.virtualshareholdermeeting.com/RZLT2019, and any adjournment or postponement thereof. This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of Directors' recommendations. Continued and to be signed on reverse side

Exhibit C
FIRST AMENDMENT
TO THE
2016 NON-QUALIFIED STOCK OPTION PLAN
This FIRST AMENDMENT TO THE 2016 NON-QUALIFIED STOCK OPTION PLAN (this “Amendment”), dated as of
_____________, 2019, is made and adopted by Rezolute, Inc., a Delaware corporation (the “Company”). Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to them in the Plan (as defined below).
RECITALS
WHEREAS, the Company has adopted the 2016 Non-Qualified Stock Option Plan (the “Plan”);
WHEREAS, the Company desires to amend the Plan as set forth below;
WHEREAS, pursuant to Section 7(a) of the Plan, the Plan may be amended by the Board of Directors of the Company; and
WHEREAS, the Board of Directors of the Company has approved this Amendment pursuant to resolutions adopted on
____________, and the stockholders of the Company have approved this Amendment pursuant to resolutions adopted on
____________________.
NOW, THEREFORE, in consideration of the foregoing, the Company hereby amends the Plan as follows:
1.

Section 4.1 (a) of the Plan is hereby amended and restated to read as follows:
Shares Available. Subject to adjustment as provided in Section 4(c) of the Plan, the aggregate number of Shares that
may be issued under all Awards under the Plan shall be twenty eight million (28,000,000) Shares.

2.
This Amendment shall be and is hereby incorporated in and forms a part of the Plan. All other terms and provisions of
the Plan shall remain unchanged except as specifically modified herein. The Plan, as amended by this Amendment, is hereby ratified and
confirmed.
I hereby certify that the foregoing Amendment was duly adopted by the Board of Directors of Rezolute, Inc. on ____________,
and duly approved by the stockholders of Rezolute, Inc. on ______________.
By:
Name: Keith Vendola
Title: Chief Financial Officer

