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Item 1.01 Entry into a Material Definitive Agreement.
 
On April 29 and May 4, 2016 DelMar Pharmaceuticals, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Purchase
Agreement”) with accredited investors (“Investors”), pursuant to which the Company sold an aggregate of 700,238 shares of Series B
Preferred Stock (the “Series B Preferred Shares”) for a purchase price of $8.00 per share, for aggregate gross proceeds of approximately
$5.6 million (the “Series B Closing”). The Series B Preferred Shares are convertible into 7,002,380 shares of the Company’s common
stock. The Company’s officers and directors also purchased Series B Preferred Shares in the offering.

 
The Company engaged placement agents and paid a total of $242,152 in commissions (equal to 4.3% of the gross proceeds received by the
Company from the sale of Series B Preferred Shares sold by the placement agents) and issued the placement agents warrants to purchase
304,750 shares of common stock (equal to 8% of the number of shares of common stock issuable upon conversion of Series B Preferred
Shares sold by such placement agents in the offering). The warrants issued to the placement agents are exercisable 180 days from the date
of the Series B Closing and terminate on the fifth anniversary of the date of the Series B Closing. The exercise price of the Warrants issued
to the placement agents is $1.00 subject to adjustment as provided in the warrants and may be exercised on a cashless basis.
 
In connection with the Series B Closing, on April 29, 2016, the Company filed a Certificate of Designation (the “Certificate of
Designations”) with the Secretary of State of Nevada to designate the preferences, rights and limitations of the Series B Preferred Shares.
Pursuant to the Certificate of Designations, the company designated 1,000,000 shares of the Company’s preferred stock as Series B
Preferred Stock. The Series B Preferred Stock has a Stated Value of $8.00 per share. The Series B Preferred Stock is convertible at the
option of the holder into such number of shares of the Company’s common stock equal to the number of Series B Preferred Shares to be
converted, multiplied by the stated value of $8.00 (the “Stated Value”), divided by the Conversion Price in effect at the time of the
conversion (the initial conversion price will be $0.80, subject to adjustment in the event of stock splits, stock dividends, and similar
transactions). The Series B Preferred Shares will automatically convert to common stock at the earlier of (a) the Company’s lead product
candidate, VAL-083, receiving Food and Drug Administration or European Medicines Agency approval (provided that, at the time of such
approval, the closing bid price of the common stock is at least $2.00 (subject to adjustment for stock splits or stock dividends) or (b) five
years from the final closing of the Series B Preferred Shares. Pursuant to the Certificate of Designations holders will receive cumulative
dividends at a rate of 9% per year, payable quarterly in arrears in shares of common stock (“PIK Shares”), valued based on the conversion
price of the Series B Preferred Shares. The Series B Preferred Shares votes on an as-converted basis with the Company’s common stock
and upon any liquidation, dissolution or winding-up of the Company the holders of the Series B Preferred Shares will be entitled to receive,
pari passu with the Series A Preferred Stock, for each share of Series B Preferred Shares an amount equal to the Stated Value per share plus
any accrued but unpaid dividends thereon before any distribution or payment may be made to the holders of any common stock or the
Company’s Special Voting Preferred Stock.
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In connection with the sale of the Series B Preferred Shares, the Company and the Investors also entered into a Royalty Agreement (the
“Royalty Agreement”), that will pay to the Investors, in aggregate, a royalty based on their pro rata ownership of the Series B Preferred
Shares equal to a percentage of net revenue net revenue for VAL-083 products sold directly by the Company and a percentage of cash
received by the Company pursuant to VAL-083 licensing or partnering agreements. The Company has filed with the Securities and
Exchange Commission an application for Confidential Treatment of the specific percentages and has omitted them from this Report.

The Investors’ royalty rights which include a right, until such time as Investor converts its Series B Preferred Shares into common stock to:

(i) receive a royalty payment when same are paid out by the Company; and

(ii) receive any Vested Royalties on the applicable Record Date.

Upon conversion of an Investor’s Series B Preferred Shares, such Investor shall no longer receive ongoing royalty payments but will be
entitled to receive any residual royalty payments in respect of Vested Royalties. “Vested Royalties” are royalties that vest each year during
the first three years after the date of the Series B Closing, in equal thirds, with holders who hold Preferred Shares upon each of the first,
second and third 12-month anniversary dates of the Series B Closing. Any holder that exercises its conversion rights prior to 36 months
after the Closing will only receive payments in respect of rights vested before the conversion and all unvested portions of the royalty will
be added back in to the pool of the remaining holders for distribution.

Pursuant to the Purchase Agreement, the Company agreed to use commercially reasonable efforts to file a registration statement for the
resale of the share of common stock issuable upon conversion of the Series B Preferred Shares within the earlier of (a) 60 days of the
listing of the Company’s common stock on the Nasdaq Capital Market or the NYSE MKT or (b) 180 days from the final closing of the
offering of the Series B Preferred Shares. In addition, if at any time after the final closing for the Series B Preferred Shares, the Company
proposes to register any of its stock or other securities under the Securities Act in connection with the public offering of such securities
(other than in connection with a transaction contemplated by Rule 145(a) under the Securities Act or pursuant to Form S-8 or any
equivalent form), the Company shall give notice to the holders of the Series B Preferred Shares and will use commercially reasonable
efforts to include in such registration statement all or any part of the shares issuable upon conversion of the Series B Preferred Shares the
holders request to be included.
 
Pursuant to the Purchase Agreement, the Company will use commercially reasonable efforts to file an application to have its common stock
listed on an exchange or market within ten business days of the Closing. The Company makes no representation that the Company’s
application will be approved.

The forgoing descriptions of the Purchase Agreement, the Placement Agent Warrants the Certificate of Designations and the Royalty
Agreement are qualified by reference to the full text of these documents, copies of each of which are attached as exhibits hereto.
 
The securities referenced above were offered and sold pursuant to an exemption from the registration requirements under Section 4(a)(2) of
the Securities Act of 1933, as amended (the “Securities Act”) and Rule 506(b) of Regulation D promulgated thereunder since, among other
things, the transactions did not involve a public offering and the securities were acquired for investment purposes only and not with a view
to or for sale in connection with any distribution thereof.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information contained in Item 1.01 is hereby incorporated by reference.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
The information contained in Item 1.01 is hereby incorporated by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
The information contained in Item 1.01 is hereby incorporated by reference.
 
Item 8.01 Other Events.
 
The Company has entered into amendments (the “Investor Warrant Amendments”) with the holders of certain Investor Warrants. Pursuant
to the Investor Warrant Amendments, 2,095,238 Investor Warrants were amended to extend the expiration date to March 31, 2019 and
remove the provision requiring an adjustment of the exercise price in the event the Company sells common stock at a purchase price lower
than the current warrant exercise price.
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Item 9.01 Financial Statements and Exhibits. 

 
(d) Exhibits
 

Exhibit
Number

 
Description

   
3.1  Certificate of Designation of Series B Preferred Stock

   
10.1 Form of Securities Purchase Agreement

  
10.2  Form of Royalty Agreement*

   
10.3  Form of Placement Agent Warrant

 
* A redacted version of this Exhibit is filed herewith. An un-redacted version of this Exhibit has been separately filed with the Securities
and Exchange Commission pursuant to an application for confidential treatment. The confidential portions of the Exhibit have been omitted
and are marked by an asterisk.  

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 
 DELMAR PHARMACEUTICALS, INC.  
    
Dated: May 4, 2016 By: /s/ Jeffrey Bacha  
  Name: Jeffrey Bacha  
  Title: Chief Executive Officer  
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Exhibit 3.1
 

 
 BARBARA K. CEGAVSKE

Secretary of State
202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708
Website:  www.nvsos.gov

 

Certificate of Designation
(PURSUANT TO NRS 78.1955)

 Filed in the office of
/s/ Barbara K. Cegavske

Document Number
20160195309-86

 Barbara K. Cegavske Filing Date and Time
 Secretary of State 04/29/2016 12:55 PM
 State of Nevada Entity Number
  E0341392009-0

 
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
 

Certificate of Designation For
Nevada Profit Corporations
(Pursuant to NRS 78.1955)

 
1. Name of corporation:
DelMar Pharmaceuticals, Inc.
 
2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this certificate establishes the
following regarding the voting powers, designations, preferences, limitations, restrictions and relative rights of the following class
or series of stock.
DelMar Pharmaceuticals, Inc., a corproation organzied and existing under the laws of Nevada, does hereby certify that, pursuant to the
authority conferred upon the Board of Directors of the Company by the Articles of Incorporation, has adopted resolutions (a) authorizing
the issuance of 1,000,000 shares of Series B Preferred Stock, and (b) providing for the designations, preferences and relative participating,
optional or other rights, and the qualifications, limitations or restrictions thereof, as follows (please see Exhibit A, attached hereto).
 
 
 
 
3. Effective date of filing: (optional)  
 (must not be later than 90 days after the certificate is filed)
 
4. Signature: (required)
 
X  /s/ Jeffrey Bacha                        
Signature of Officer
 
Filing Fee: $175.00
 
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.
 
This form must be accompanied by appropriate fees.
 

 Nevada Secretary of State Stock Designation
Revised:      1-5-15

 

 



 

 
Exhibit A

 



 

 
CERTIFICATE OF DESIGNATION OF PREFERENCES, 

RIGHTS AND LIMITATIONS
OF

SERIES B PREFERRED STOCK
 

OF
 

DELMAR PHARMACEUTICALS, INC.
 

It is hereby certified that:
 
1. The name of the Company (hereinafter called the
"Company") is DelMar Pharmaceuticals, Inc. a Nevada corporation.
 
2. The Certificate of Incorporation of the Company authorizes the issuance of five Million (5,000,000) shares of preferred stock, $0.001 par
value per share, and expressly vests in the Board of Directors of the Company the authority to issue any or all of said shares in one (1) or
more series and by resolution or resolutions to establish the designation and number and to fix the relative rights and preferences of each
series to be issued.
 
3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as aforesaid, has adopted the following
resolutions creating a Series B issue of Preferred Stock:
 
RESOLVED, that One Million (1,000,000) of the Five Million (5,000,000) authorized shares of Preferred Stock of the Company shall be
designated Series B Preferred Stock, and shall possess the rights and preferences set forth below:
 

Section 1.  Definitions. For the purposes hereof, the following terms shall have the following meanings:
 
"Alternate Consideration" shall have the meaning set forth in Section 7(c).
 
"Business Day" means any day except Saturday, Sunday, and any day which shall be a federal legal holiday in the United States or

any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to close.
Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment shall be made on the
next succeeding Business Day.

 
"Common Stock" means the Company's common stock, par value $0.001 per share, and stock of any other class of securities into

which such securities may hereafter be reclassified or changed into.
 
"Common Stock Equivalents" means any securities of the Company or the subsidiaries of the Company, whether or not vested or

otherwise convertible or exercisable into shares of Common Stock at the time of such issuance, which would entitle the holder thereof to
acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument
that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.
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"Conversion Date" shall have the meaning set forth in Section 6(a).
 
"Conversion Price" means $0.80, subject to adjustment as set forth in Section 7.
 
"Conversion Shares" means the shares of Common Stock issuable upon conversion of the shares of Series B Preferred Stock in

accordance with the terms hereof.
 
"Dividend Payment Date" shall have the meaning set forth in Section 3(b).
 
"Effective Date" means the date that this Certificate of Designation is filed with the Secretary of State of Nevada.
 
"Fundamental Transaction" shall have the meaning set forth in Section 7(c).
 
"Holder" shall mean the owner of the Series B Preferred Stock.
 
"Junior Securities" shall be the Common Stock, the Company's Special Voting Preferred Stock and any other class or series of

capital stock of the Company hereafter created which does not expressly rank pari passu with or senior to the Series B Preferred Stock.
 
"Liquidation" shall have the meaning set forth in Section 5.
 
"Mandatory Conversion" shall have the meaning set forth in Section 6(b).
 
"Mandatory Conversion Date" shall have the meaning set forth in Section 6(b).
 
"Notice of Conversion" shall have the meaning set forth in Section 6(a).
 
"Person" means an individual, entity, corporation, partnership, association, limited liability company, limited liability partnership,

joint-stock company, trust or unincorporated organization.
 
"PIK Shares" shall have the meaning set forth in Section 3(b).
 
"Purchase Agreement" means, with respect to each Holder, the securities purchase agreement between the Company and the

original Holder.
 
"Preferred Stock" means the Company's preferred stock, par value $0.001 per share, and stock of any other class of securities into

which such securities may hereafter be reclassified or changed into.
 
"Series B Preferred Stock" shall have the meaning set forth in Section 2.
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"Senior Preferred" means the Company's Series A Participating Preferred Stock.
 
"Stated Value" means $8.00 per share.
 
"Trading Day" means a day on which the OTCQX or any other trading market or exchange on which the Common Stock may

then trade is open for business.
 
Section 2. Designation and Authorized Shares. The series of preferred stock designated by this Certificate shall be designated as

the Company's Series B Preferred Stock (the "Series B Preferred Stock") and the number of shares so designated shall be 1,000,000,
provided, however, the Company may increase the number of shares Series B Preferred Stock that has been designated solely by action of
the Company's Board of Directors and no further consent of the Holders is required. So long as any of the Series B Preferred Stock are
issued and outstanding, the Company shall not issue any shares of its preferred stock that are senior to the Series B Preferred Stock in
Liquidation without the approval of the Holders of a majority of the issued and outstanding Shares of Series B Preferred Stock. The Series
B Preferred Stock shall not be redeemed for cash and under no circumstances shall the Company be required to net cash settle the Series B
Preferred Stock. All share amounts used herein are pre-reverse split and shall be adjusted accordingly upon the Company's effecting a
reverse stock split of its Common Stock.
 

Section 3. Dividends. (a) The Holders will be entitled to receive, on any outstanding shares of Series B Preferred Stock held by
such Holders, out of any funds and assets of the Company legally available (i) prior and in preference to any declaration or payment of any
dividend on the Junior Securities, and pari passu with the Series A Preferred Stock, cumulative dividends, at an annual rate of 9% of the
Stated Value, and (ii) any dividends declared and paid on the Common Stock on an as-converted basis therewith.
 

(b) Dividends on the Series B Preferred Stock payable pursuant to Section 3(a)(i) shall accrue quarterly commencing on the date of
issue and be payable quarterly in arrears on December 31, March 31, June 30 and September 30 of each year commencing on June 30, 2016
(each, a "Dividend Payment Date"). Dividends under this Section 3(b) shall be payable solely by delivery of shares of Common Stock
("PIK Shares"), in an amount for each Holder equal to the aggregate dividend payable to such holder with respect to the shares of Series B
Preferred Stock held by such holder as of the Dividend Payment Date, divided by the Conversion Price as of the Dividend Payment Date.

 
Section 4. Voting Rights. The Holders shall have the right to vote on any matter submitted to a vote of holders of Common Stock,

voting together with the Common Stock as one (1) class. The Holders shall be entitled to the same notice of any regular or special meeting
of the shareholders as may or shall be given to holders of Common Stock entitled to vote at such meetings. Each share of Series B
Preferred Stock will entitle its Holder to vote with the Common Stock on an as-converted basis. As long as any shares of Series B Preferred
Stock are outstanding, the Company may not, without the affirmative vote of the Holders of the majority of the then outstanding shares of
the Series B Preferred Stock, alter or change adversely the powers, preferences or rights given to the Series B Preferred Stock, or issue any
series of capital ranking senior to the Series B Preferred Stock in Liquidation. Nothing in the foregoing sentence shall impede a change in
the Company's certificate of incorporation, including to effect a reverse split of the Company's issued and outstanding common stock (the
"Reverse Split"), bylaws or other charter documents which does not have such adverse effect. The holders of the Series B Preferred Stock
consent to the Reverse Split.
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Section 5. Liquidation.
 
(a) The Series B Preferred Stock shall with respect to distributions of assets and rights upon the occurrence of a Liquidation, rank

(i) senior to the Junior Securities of the Company and (ii) senior to each other class of series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series B Preferred Stock. For avoidance of doubt the Series B
Preferred Stock shall be pari passu in Liquidation to the Company's Series A Preferred Stock. Upon any liquidation, dissolution or winding-
up of the Company ("Liquidation"), the Holders of Series B Preferred Stock will be entitled to be paid for each share of Series B Preferred
Stock held thereby, out of but only to the extent the assets of the Company are legally available for distribution to its stockholders, an
amount equal to the Stated Value per share (as adjusted for stock splits, stock dividends, combinations or other recapitalizations of the
Series B Preferred Stock), plus any accrued but unpaid dividends before any distribution or payment may be made to the holders of any
Junior Stock. If the assets of the Company available for distribution to holders of Series B Preferred Stock shall be insufficient to permit
payment in full to such holders of the sums which such holders are entitled to receive in such case, then all of the assets available for
distribution to holders of the Series B Preferred Stock shall be distributed among and paid to such holders ratably in proportion to the
amounts that would be payable to such holders if such assets were sufficient to permit payment in full.
 

(b) After the holders of all series of Series B Preferred Stock shall have been paid in full the amounts to which they are entitled in
paragraph 5(a), the shares of Series B Preferred Stock shall not be entitled to any further participation in any distribution of assets of the
Company.

 
Section 6. Conversion.

 
a) Conversions at Option of Holder. Subject to the provisions of this Section 6, each share of Series B Preferred Stock will be

convertible, at any time and from time to time from and after the Effective Date, at the option of the Holder thereof, into Common Stock.
Holders may effect conversions by providing the Company with a conversion notice (a "Notice of Conversion") which specifies the
number of shares of Series B Preferred Stock to be converted, the number of shares of Series B Preferred Stock owned prior to the
conversion at issue, the number of shares of Series B Preferred Stock owned subsequent to the conversion at issue and the date on which
such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers by facsimile or e-mail such Notice
of Conversion to the Company (such date, the "Conversion Date"). If no Conversion Date is specified in a Notice of Conversion, the
Conversion Date will be the date that such Notice of Conversion to the Company is deemed delivered hereunder. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or mathematical error. To effect conversions of shares
of Series B Preferred Stock, a Holder will not be required to surrender the certificate(s) representing such shares of Series B Preferred Stock
to the Company unless all of the shares of Series B Preferred Stock represented thereby are so converted, in which case such Holder shall
deliver the certificate representing such shares of Series B Preferred Stock promptly following the Conversion Date at issue. Shares of
Series B Preferred Stock converted into Common Stock in accordance with the terms hereof will be canceled and may not be reissued
except as otherwise set forth in this Certificate of Designation.
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b ) Mandatory Conversion. On the sooner to occur of (i) five years from the Effective Date or (ii) upon the approval of the

Company's VAL-083 by the U.S. Food and Drug Administration or the European Medicines Agency (the " Regulatory Approval"),
provided that the time of the Regulatory Approval, the closing bid price of the Company's Common Stock is at least $2.00 per share
(subject to adjustment for stock splits and stock dividends) ("Mandatory Conversion Date") all of the outstanding shares of Series B
Preferred Stock will automatically convert to Common Stock (a "Mandatory Conversion"). Within three Business Days of the Mandatory
Conversion Date, the Company shall deliver to each Holder the Conversion Shares issuable upon conversion of such Holder's Series B
Preferred Stock, and, within three Business Days after receipt of such Conversion Shares, each Holder shall return the certificates for its
Series B Preferred Stock to the Company, provided that, any failure by the Holder to return a certificate for Series B Preferred Stock will
have no effect on the Mandatory Conversion pursuant to this Section 6(b), which Mandatory Conversion will be deemed to occur on the
Mandatory Conversion Date.

 
c ) Conversion Shares. The number of Conversion Shares which the Company shall issue upon conversion of the Series B

Preferred Stock (whether pursuant to Section 6(a) or 6(b)) will be equal to the number of shares of Series B Preferred Stock to be converted,
multiplied by the Stated Value, divided by the Conversion Price in effect at the time of the conversion.

 
d) Mechanics of Conversion at Option of Holder
 

i . Delivery of Certificate Upon Conversion. Not later than three Trading Days after each Conversion Date, the Company
shall deliver, or cause to be delivered, to the converting Holder a certificate or certificates which will contain appropriate restrictive legends
and trading restrictions representing the number of Conversion Shares being acquired upon the conversion of shares of Series B Preferred
Stock. If in the case of any Notice of Conversion such certificate or certificates are not delivered to or as directed by the applicable Holder
by the third Trading Day after the Conversion Date, the applicable Holder shall be entitled to pursue such legal remedies for the default as
may be available and may also elect to rescind such Conversion Notice by written notice to the Company at any time on or before its
receipt of such certificate or certificates, in which event the Company shall promptly return to such Holder any original Series B Preferred
Stock certificate delivered to the Company and such Holder shall promptly return to the Company any Common Stock certificates
representing the shares of Series B Preferred Stock unsuccessfully tendered for conversion to the Company.

 
ii. Reservation of Shares Issuable Upon Conversion. The Company covenants that it will at all times reserve and keep

available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the Series B
Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders of the Series
B Preferred Stock, not less than such aggregate number of shares of the Common Stock as are issuable upon the conversion of all
outstanding shares of Series B Preferred Stock.
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iii. Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of or as

dividends on the Series B Preferred Stock. As to any fraction of a share which a Holder would otherwise be entitled to purchase or be issued
upon such conversion, the Company shall round up to the next whole share.

 
Section 7.  Certain Adjustments.

 
a) Stock Dividends and Stock Splits. If the Company, at any time while the Series B Preferred Stock is outstanding: (A) pays a

stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or any
other Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of Common Stock issued by the Company
upon conversion of this Series B Preferred Stock); (B) subdivides outstanding shares of Common Stock into a larger number of shares; (C)
combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in
the event of a reclassification of shares of the Common Stock, any shares of capital stock of the Company, then the Conversion Price will
be multiplied by a fraction of which the numerator will be the number of shares of Common Stock (excluding any treasury shares of the
Company) outstanding immediately before such event and of which the denominator will be the number of shares of Common Stock, or in
the event that clause (D) of this Section 7(a) will apply shares of reclassified capital stock, outstanding immediately after such event. Any
adjustment made pursuant to this Section 7(a) will become effective immediately after the record date for the determination of stockholders
entitled to receive such dividend or distribution and will become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.
 

b) Fundamental Transaction. If, at any time while the Series B Preferred Stock is outstanding, (A) the Company effects any
merger or consolidation of the Company with or into another Person, (B) the Company effects any sale of all or substantially all of its
assets in one transaction or a series of related transactions, or (C) the Company effects any reclassification of the Common Stock or any
compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or
property (in any such case, a "Fundamental Transaction "), then, upon any subsequent conversion of the Series B Preferred Stock, the
Holders shall have the right to receive, for each Conversion Share that would have been issuable upon such conversion immediately prior
to the occurrence of such Fundamental Transaction, the same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the
holder of one share of Common Stock (the "Alternate Consideration"). For purposes of any such conversion, the determination of the
Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration
issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall adjust the Conversion Price in
a reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common Stock
are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holders shall be given the
same choice as to the Alternate Consideration they receive upon any conversion of the Series B Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the Company or surviving entity
in such Fundamental Transaction shall file a new Certificate of Designation with the same terms and conditions and issue to the Holders
new preferred stock consistent with the foregoing provisions and evidencing the Holders' right to convert such preferred stock into
Alternate Consideration. The terms of any agreement pursuant to which a Fundamental Transaction is effected shall include terms requiring
any such successor or surviving entity to comply with the provisions of this Section 7(c) and insuring that the Series B Preferred Stock (or
any such replacement security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction.
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c) Calculations. All calculations under this Section 7 will be made to the nearest cent or the nearest 1/100th of a share, as the case

may be.
 
d) Notice to the Holders. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7, the Company

shall promptly deliver to each Holder a notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.

 
Section 8. Royalty Payment. The holders of the Series B being issued on the date hereof have also entered into a Royalty

Agreement (the "Royalty Agreement") with the Company pursuant to which the Company has agreed to pay the holder of the Series
Preferred Stock a Royalty as set forth in and subject to the terms of the Royalty Agreement. The Royalty Agreement shall not be separable
from the Series B Preferred Stock until such shares of Series B Preferred Stock have been converted.

 
Section 9. Miscellaneous.

 
a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without

limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, by e-mail, or sent by a nationally
recognized overnight courier service, addressed to the Company, at the address set forth in the Purchase Agreement or address as the
Company may specify for such purposes by notice to the Holders delivered in accordance with this Section. Any and all notices or other
communications or deliveries to be provided by the Company hereunder shall be in writing and delivered personally or sent by a nationally
recognized overnight courier service, or by facsimile or e-mail, addressed to each Holder at the address of such Holder such forth in the
Purchase Agreement or appearing on the books of the Company, or if no such address appears in the Purchase Agreement or on the books
of the Company, at the principal place of business of the Holder. Any notice or other communication or deliveries hereunder shall be
deemed given and effective on the earliest of the Business Day following the date of mailing, if sent by nationally recognized overnight
courier service, or upon actual receipt by the party to whom such notice is required to be given.
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b) Lost or Mutilated Series B Preferred Stock Certificate. If a Holder's Series B Preferred Stock certificate becomes mutilated, lost,

stolen or destroyed, the Company shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series B Preferred
Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such certificate, and of
the ownership thereof reasonably satisfactory to the Company.

 
c ) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate of

Designation will be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflict of laws thereof. All legal proceedings concerning the interpretation, enforcement and defense of the transactions
contemplated by this Certificate of Designation may be commenced only in the state and federal courts sitting in the City of New York,
Borough of Manhattan.

 
d) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this Certificate of Designation shall not

operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of
Designation or a waiver by any other Holders. The failure of the Company or a Holder to insist upon strict adherence to any term of this
Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right
thereafter to insist upon strict adherence to that term or any other term of this Certificate of Designation. Any waiver by the Company or a
Holder must be in writing.

 
e) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate

of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain
applicable to all other Persons and circumstances. If it shall be found that any dividend or other amount deemed interest due hereunder
violates the applicable law governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the
maximum rate of interest permitted under applicable law.

 
f) Status of Converted Series B Preferred Stock. If any shares of Series B Preferred Stock shall be converted or reacquired by the

Company, such shares shall resume the status of authorized but unissued Series B Preferred Stock, provided, however, that such shares
may be reissued only as PH( Shares.

 
g) Assignment. The holders of the Series B Preferred Stock may not assign, transfer or sell the Series B Preferred Stock held by

such holder or the rights under this Certificate of Designation without the prior written consent of the Company which shall not be
unreasonably withheld.

 
[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designation has been executed by a duly authorized officer of the Company as of this 29 th

day of April, 2016.
 
/s/ Jeffrey Bacha  
Name: Jeffrey Bacha  
 
Title: Chairman & Chief Executive Officer
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Exhibit 10.1

DELMAR PHARMACEUTICALS, INC.

SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of _____________,
2016, by and between DelMar Pharmaceuticals, Inc. a Nevada corporation (the “Company”), and the investors set forth on the signature
pages affixed hereto (each, an “Investor” and, collectively, the “Investors”).

WHEREAS, the Investors wish to purchase from the Company, and the Company wishes to sell and issue to the
Investors, an aggregate of up to $5,400,000 (the “Offering Amount”) of Series B Convertible Preferred Stock (the “Preferred Shares”) at a
purchase price of $8.00 per share upon the terms and conditions set forth in this Agreement, subject to the Company’s right to increase the
Offering Amount in its sole discretion; and

WHEREAS, in connection with the Investors’ purchase of the Preferred Shares, the Investors will receive certain
registration rights for, and will be subject to certain restrictions on transfer of, such Preferred Shares and for the shares of the Company’s
Common Stock, par value $0.001 per share (the “Common Stock”), underlying such Preferred Shares, all as more fully set forth in this
Agreement.

WHEREAS, unless terminated sooner by the Company, the offering and sales of the Preferred Shares shall terminate on
April 30, 2016 but may be extended by an additional 90 days in the Company’s sole discretion;

NOW, THEREFORE, in consideration of the mutual terms, conditions and other agreements set forth herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, the parties hereto hereby agree to the sale and purchase of the Preferred Shares as set forth herein.

1. Definitions.

For purposes of this Agreement, the terms set forth below shall have the corresponding meanings provided below.

“Affiliate” shall mean, with respect to any specified Person (as defined below), (i) if such Person is an individual, the spouse, heirs,
executors, or legal representatives of such individual, or any trusts for the benefit of such individual or such individual’s spouse
and/or lineal descendants, or (ii) otherwise, another Person that directly, or indirectly through one or more intermediaries, controls,
is controlled by, or is under common control with, the Person specified. As used in this definition, “control” shall mean the
possession, directly or indirectly, of the sole and unilateral power to cause the direction of the management and policies of a Person,
whether through the ownership of voting securities or by contract or other written instrument.

“Business Day” shall mean any day on which banks located in New York City are not required or authorized by law to
remain closed.

“Closing” and “Closing Date” as defined in Section 2.2(a) hereof.

“Common Stock” as defined in the recitals above.

“Company Financial Statements” as defined in Section 4.5(a) hereof.



 

 

“Company’s Knowledge” means the actual knowledge of any executive officer (as defined in Rule 405 under the Securities Act) or
director of the Company, or the knowledge of any fact or matter which any person would reasonably be expected to become aware
of in the course of performing the duties and responsibilities as an executive officer or director of the Company.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the Series B Convertible Preferred Stock (but
does not include the PIK Shares).

“Escrow Agreement” means the escrow agreement, dated on or about the date of the Memorandum, among the Company and
Sichenzia Ross Friedman Ference LLP.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Liens” means any mortgage, lien, title claim, assignment, encumbrance, security interest, adverse claim, contract of sale,
restriction on use or transfer or other defect of title of any kind.

“Material Adverse Effect” means a material adverse effect on (i) the assets, liabilities, results of operations, condition (financial or
otherwise), business, or prospects of the Company and its Subsidiaries taken as a whole, (ii) the transactions contemplated hereby
or in any of the Transaction Documents or (iii) the ability of the Company to perform its obligations under the Transaction
Documents (as defined below).

“Person” shall mean an individual, entity, corporation, partnership, association, limited liability company, limited liability
partnership, joint-stock company, trust or unincorporated organization.

“PIK Shares” shall have the meaning ascribed to such term in the Series B Certificate of Designation.

“Private Placement Memorandum” means the Company’s Private Placement Memorandum dated March 18, 2016 and any
amendments or supplements thereto.

“Purchase Price” shall mean $8.00 per Preferred Share.

“Registrable Securities” shall mean the Conversion Shares, provided, that a security shall cease to be a Registrable Security upon
(A) sale pursuant to a Registration Statement or Rule 144 under the Securities Act, or (B) such security becoming eligible for sale
by the Investors without any restriction pursuant to Rule 144 (including, without limitation, volume restrictions) and without the
need for current public information required by Rule 144(c)(1) (or Rule 144(i)(2), if applicable).

“Registration Statement” shall mean any registration statement of the Company filed under the Securities Act that covers the resale
of any of the Registrable Securities pursuant to the provisions of this Agreement, amendments and supplements to such Registration
Statement, including post-effective amendments, all exhibits and all material incorporated by reference in such Registration
Statement.

“Regulation D” as defined in Section 3.7 hereof.

“Regulation S” as defined in Section 6.1(i)(E) hereof.

“Rule 144” as defined in Section 6.1(i)(C) hereof.

“SEC” means the U.S. Securities and Exchange Commission.
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“SEC Documents” as defined in Section 4.5(a) hereof.

“Securities Act” means the Securities Act of 1933, as amended.

“Series B Certificate of Designation” as defined in Section 7.7 hereof.

“Subsidiaries” shall mean any corporation or other entity or organization, whether incorporated or unincorporated, in which the
Company owns, directly or indirectly, any equity or other ownership interest or otherwise controls through contract or otherwise.

“Transaction Documents” shall mean this Agreement and the Royalty Agreement.

“Transaction Securities” shall mean the Preferred Shares, Conversion Shares and he PIK Shares.

“Transfer” shall mean any sale, transfer, assignment, conveyance, charge, pledge, mortgage, encumbrance, hypothecation, security
interest or other disposition, or to make or effect any of the above.

2. Sale and Purchase of Preferred Shares.

2.1. Subscription for Preferred Shares by Investors. Subject to the terms and conditions of this Agreement, on the Closing
Date (as hereinafter defined) each of the Investors shall severally, and not jointly, purchase, and the Company shall sell and issue to the
Investors, the Preferred Shares, in the respective amounts set forth on the signature pages attached hereto in exchange for the Purchase
Price. All share amounts used herein are pre-reverse split and shall be adjusted accordingly upon the Company’s effecting any reverse split
of its Common Stock. The Preferred Shares shall not be redeemable for cash and under no circumstance will the Company be required to
net cash settle the Preferred Shares.

2.2 Closings.

(a) Closing. Subject to the terms and conditions set forth in this Agreement, the Company shall issue and sell to
each Investor, and each Investor shall, severally and not jointly, purchase from the Company on the Closing Date, such number of Preferred
Shares set forth on the signature pages attached hereto, which will be reflected opposite such Investor’s name on Exhibit A-1 (the
“Closing”). The date of the Closing is hereinafter referred to as the “Closing Date.” The maximum number of Preferred Shares to be sold to
the Investors pursuant to this Agreement shall not exceed 675,000 in the aggregate (subject to the Company’s right to sell an additional
Preferred Shares in its sole discretion pursuant to this Agreement).

(b) Closing. One or more closings shall occur within the time periods set forth in the Private Placement
Memorandum at the offices of Sichenzia Ross Freidman Ference LLP counsel to the Company, at 61 Broadway, New York, New York
10006, or remotely via the exchange of documents and signatures.
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2.3. Closing Deliveries. At the Closing, the Company shall deliver to the Investors, against delivery by the Investor of the
Purchase Price (as provided below), duly issued stock certificates representing the Preferred Shares, a copy of this Agreement duly signed
by an authorized officer of the Company and a copy of the Royalty Agreement between the Company and the Investors duly signed by an
authorized officer of the Company. At the Closing, each Investor shall deliver or cause to be delivered to the Company a copy of this
Agreement duly signed by such Investor, a copy of the Royalty Agreement duly signed by such Investor, the Investor Certification in the
form provided as an exhibit to the Memorandum, and the Purchase Price set forth in its counterpart signature page annexed hereto by
paying United States dollars in immediately available funds, by wire transfer to the following escrow account, to be held and released in
accordance with the terms of the Escrow Agreement:

2.4 Listing of Common Stock. The Company will use commercially reasonable efforts to file an application to have its common
stock listed on the Nasdaq Capital Market or NYSE MKT within ten business days of the Closing. The Company makes no representation
that the Company’s application will be approved.

3. Representations, Warranties and Acknowledgments of the Investors .

 Each Investor, severally and not jointly, represents and warrants to the Company solely as to such Investor that:

3.1 Authorization. The execution, delivery and performance by such Investor of the Transaction Documents to which
such Investor is a party have been duly authorized and will each constitute the valid and legally binding obligation of such Investor,
enforceable against such Investor in accordance with their respective terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability, relating to or affecting creditors’ rights generally.

3.2 Purchase Entirely for Own Account . The Transaction Securities to be received by such Investor hereunder will be
acquired for such Investor’s own account, not as nominee or agent, and not with a view to the resale or distribution of any part thereof in
violation of the Securities Act, and such Investor has no present intention of selling, granting any participation in, or otherwise distributing
the same in violation of the Securities Act, without prejudice, however, to such Investor’s right at all times to sell or otherwise dispose of
all or any part of such Transaction Securities in compliance with applicable federal and state securities laws. Nothing contained herein shall
be deemed a representation or warranty by such Investor to hold the Transaction Securities for any period of time. Such Investor is not a
broker-dealer registered with the SEC under the Exchange Act or an entity engaged in a business that would require it to be so registered.

3.3. Investment Experience. Such Investor acknowledges that the purchase of the Transaction Securities is a highly
speculative investment and that it can bear the economic risk and complete loss of its investment in the Transaction Securities and has such
knowledge and experience in financial or business matters such that it is capable of evaluating the merits and risks of the investment
contemplated hereby.

3.4 Disclosure of Information. Such Investor has had an opportunity to receive all information related to the Company
and the Transaction Securities requested by it and to ask questions of and receive answers from the Company regarding the Company, its
business and the terms and conditions of the offering of the Transaction Securities. Neither such inquiries nor any other due diligence
investigation conducted by such Investor shall modify, amend or affect such Investor’s right to rely on the Company’s representations and
warranties contained in this Agreement and the Private Placement Memorandum. Such Investor acknowledges that it has received and
reviewed the Private Placement Memorandum describing the offering of the Transaction Securities, as well the SEC Reports (as defined in
the Private Placement Memorandum).
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3.5 Restricted Securities. Such Investor understands that the Transaction Securities are characterized as “restricted
securities” under the U.S. federal securities laws since they are being acquired from the Company in a transaction not involving a public
offering and that under such laws and applicable regulations such securities may be resold without registration under the Securities Act only
in certain limited circumstances.

3.6 Legends. The Investor understands that, except as provided below, certificates evidencing the Transaction Securities
will bear the following or any similar legend:

(a) “The securities represented hereby may not be transferred unless (i) such securities have been
registered for sale pursuant to the Securities Act of 1933, as amended, (ii) such securities may be sold pursuant to
an available exemption from, or in a transaction not subject to, the registration requirements of the Securities Act,
or (iii) the Company has received an opinion of counsel reasonably satisfactory to it that such transfer may
lawfully be made without registration under the Securities Act of 1933 or qualification under applicable state
securities laws.”

(b) If required by the authorities of any state in connection with the issuance of sale of the Transaction Securities,
the legend required by such state authority.

3.7 Accredited Investor. Such Investor is an accredited investor as defined in Rule 501(a) of Regulation D, as amended,
under the Securities Act (“Regulation D”).

3.8 No General Solicitation. Such Investor did not learn of the investment in the Transaction Securities as a result of any
public advertising or general solicitation.

3 . 9 Brokers and Finders. No Investor will have, as a result of the transactions contemplated by the Transaction
Documents, any valid right, interest or claim against or upon the Company, any Subsidiary or any other Investor, for any commission, fee
or other compensation pursuant to any agreement, arrangement or understanding entered into by or on behalf of such Investor.

4. Representations and Warranties of the Company .

The Company represents, warrants and covenants to the Investors that:

4.1. Organization; Execution, Delivery and Performance.

(a) The Company and each of its Subsidiaries, if any, is a corporation or other entity duly organized, validly
existing and in good standing under the laws of the jurisdiction in which it is incorporated or organized, with full power and authority
(corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now owned, leased, used,
operated and conducted. The Company is duly qualified as a foreign corporation to do business and is in good standing in every jurisdiction
in which its ownership or use of property or the nature of the business conducted by it makes such qualification necessary except where the
failure to be so qualified or in good standing would not have a Material Adverse Effect.
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(b) (i) The Company has all requisite corporate power and authority to enter into and perform the Transaction
Documents and to consummate the transactions contemplated hereby and thereby and to issue the Transaction Securities, in accordance
with the terms hereof and thereof, (ii) the execution and delivery of the Transaction Documents by the Company and the consummation by
the Company of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Transaction Securities)
have been duly authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of
Directors, or its stockholders, is required, (iii) each of the Transaction Documents have been duly executed and delivered by the Company
by its authorized representative, and such authorized representative is a true and official representative with authority to sign each such
document and the other documents or certificates executed in connection herewith and bind the Company accordingly, and (iv) each of the
Transaction Documents constitutes, and upon execution and delivery thereof by the Company will constitute, a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except to the extent limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights and
general principles of equity that restrict the availability of equitable or legal remedies.

4.2. Securities Duly Authorized. The Transaction Securities to be issued to each such Investor pursuant to this Agreement,
when issued and delivered in accordance with the terms of this Agreement, will be duly and validly issued and will be fully paid and
nonassessable and free from all taxes or Liens with respect to the issue thereof and shall not be subject to preemptive rights or other similar
rights of stockholders of the Company. Subject to the accuracy of the representations and warranties of the Investors party to this
Agreement, the offer and issuance by the Company of the Transaction Securities is exempt from registration under the Securities Act.

4.3 No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company and the
consummation by the Company of the transactions contemplated hereby and thereby (including without limitation, the issuance of the
Transaction Securities) will not: (i) conflict with or result in a violation of any provision of the Company’s Certificate of Incorporation or
By-laws each as amended to date or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default (or an event
which with notice or lapse of time or both could become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or any of its
Subsidiaries is a party or by which any property or asset of the Company or any of its Subsidiaries is bound or affected or (iii) result in a
violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and regulations
of any self-regulatory organizations to which the Company or its securities are subject) applicable to the Company or any of its Subsidiaries
or by which any property or asset of the Company or any of its Subsidiaries is bound or affected. Neither the Company nor any of its
Subsidiaries is in violation of its Certificate of Incorporation, By-laws or other organizational documents, each as amended to date. Neither
the Company nor any of its Subsidiaries is in default (and no event has occurred which with notice or lapse of time or both could put the
Company or any of its Subsidiaries in default) under, and neither the Company nor any of its Subsidiaries has taken any action or failed to
take any action that would give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or
instrument to which the Company or any of its Subsidiaries is a party or by which any property or assets of the Company or any of its
Subsidiaries is bound or affected, or for possible defaults as would not, individually or in the aggregate, have a Material Adverse Effect.
Except as required under the Securities Act, the Exchange Act and any applicable state securities laws, the Company is not required to
obtain any consent, authorization or order of, or make any filing or registration with, any court, governmental agency, regulatory agency,
self-regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its obligations under this
Agreement or to issue and sell the Transaction Securities in accordance with the terms hereof.

4.4. Capitalization. As of February 29, 2016, the authorized capital stock of the Company consists of (i) 200,000,0000
shares of Common Stock, par value $0.001, of which 40,253,056 shares are issued and outstanding, 3,935,000 shares are reserved for
issuance pursuant to stock options granted, 17,888,945 shares are reserved for issuance pursuant to warrants to purchase Common Stock,
and 4,056,042 shares are reserved for issuance upon exchange of Exchangeable Shares, and (ii) 5,000,000 shares of preferred stock, par
value $0.001 per share, of which one share is designated as Special Voting Preferred Stock and is issued and outstanding, and 278,530
shares are designated as Series A Preferred Stock, of which 278,530 are issued and outstanding. Upon filing of the Series B Certificate of
Designation with the Secretary of State of Nevada in accordance with this Agreement, 1,000,000 shares will be designated as Series B
Preferred Stock, of which none are outstanding., provided however, the Company may increase the number of Series B Preferred Stock that
has been designated solely by the action of the Company’s Board of Directors and no further consent of the Investors is required. Except as
described above and in the SEC Documents (including without limitation, with respect to “piggyback” registration rights under placement
agent warrants issued on March 6, 2013, and anti-dilution rights under warrants issued to investors in the quarter ended March 31, 2013), (i)
there are no outstanding options, warrants, scrip, rights to subscribe for, puts, calls, rights of first refusal, agreements, understandings,
claims or other commitments or rights of any character whatsoever relating to, or securities or rights convertible into or exchangeable for
any shares of capital stock of the Company or any of its Subsidiaries, or arrangements by which the Company or any of its Subsidiaries is
or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries, (ii) there are no agreements or
arrangements under which the Company or any of its Subsidiaries is obligated to register the sale of any of its or their securities under the
Securities Act and (iii) there are no anti-dilution or price adjustment provisions contained in any security issued by the Company (or in any
agreement providing rights to security holders). All of such outstanding shares of capital stock are, or upon issuance will be, duly
authorized, validly issued, fully paid and nonassessable. No shares of capital stock of the Company are subject to preemptive rights or any
other similar rights of the stockholders of the Company or any Lien imposed through the actions or failure to act of the Company.
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4.5. SEC Information.

(a) Since January 31, 2013, the Company has filed all reports, schedules, forms, statements and other documents
required to be filed by it with the SEC pursuant to the reporting requirements of the Exchange Act (all of the foregoing and all other
documents filed with the SEC prior to the date hereof and all exhibits included therein and financial statements and schedules thereto and
documents incorporated by reference therein, being hereinafter referred to herein as the “SEC Documents”). The SEC Documents have
been made available to the Investors via the SEC’s EDGAR system. As of their respective dates, the SEC Documents complied in all
material respects with the requirements of the Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to
the SEC Documents, and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. As of their respective dates, the financial statements of the Company
included in the SEC Documents (“Company Financial Statements”) complied as to form in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto. The Company Financial Statements have been
prepared in accordance with United States generally accepted accounting principles, consistently applied, during the periods involved
(except (i) as may be otherwise indicated in such financial statements or the notes thereto, or (ii) in the case of unaudited interim
statements, to the extent they may not include footnotes or may be condensed or summary statements) and fairly present in all material
respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated
results of their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit
adjustments). Except as set forth in the Company Financial Statements, the Company has no liabilities, contingent or otherwise, other than:
(i) liabilities incurred in the ordinary course of business subsequent to December 31, 2015 (the fiscal period end of the Company’s most
recently-filed periodic report), and (ii) obligations under contracts and commitments incurred in the ordinary course of business and not
required under generally accepted accounting principles to be reflected in such financial statements, which, individually or in the aggregate,
are not material to the financial condition or operating results of the Company.

(b) The shares of Common Stock are currently quoted on the OTCQX tier of the OTC Markets Group. The
Company has not received notice (written or oral) from any regulatory body or the OTC Markets Group to the effect that the Company is
not in compliance with the continued quotation and maintenance requirements of such market.

4 . 6 Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease and
operate its properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is no
action pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company Permits.
Neither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits, except for
any such conflicts, defaults or violations which, individually or in the aggregate, would not reasonably be expected to have a Material
Adverse Effect.

4.7 Litigation. Except as set forth in the SEC Documents, to the Company’s knowledge there is no action, suit, claim,
proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body pending
or, to the Company’s knowledge, threatened against or affecting the Company or any of its Subsidiaries, or their respective businesses,
properties or assets or their officers or directors in their capacity as such, that would have a Material Adverse Effect.
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4.8 No Material Changes.

(a) Since December 31, 2015, except as set forth in the SEC Documents, there has not been:

(i) Any material adverse change in the financial condition, operations or business of the Company from
that shown on the Company Financial Statements, or any material transaction or commitment effected or entered into by the
Company outside of the ordinary course of business;

(ii) Any effect, change or circumstance which has had, or could reasonably be expected to have, a
Material Adverse Effect; or

(iii) Any incurrence of any material liability outside of the ordinary course of business.

4 . 9 No General Solicitation. Neither the Company nor any person participating on the Company’s behalf in the
transactions contemplated hereby has conducted any “general solicitation,” as such term is defined in Regulation D promulgated under the
Securities Act, with respect to any of the Transaction Securities being offered hereby.

4.10 No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf,
has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under circumstances that would
require registration under the Securities Act of the issuance of the Transaction Securities to the Investors. The issuance of the Transaction
Securities to the Investors will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes
of any stockholder approval provisions applicable to the Company or its securities or the Securities Act.

4.11 Brokers. The Company may engage registered broker-dealers to offer and sell Preferred Shares (each a “Placement
Agent”). The Company may pay the Placement Agent a commission of up to 8% of the gross proceeds received by the Company from the
sale of Preferred Shares sold by the Placement Agent, and issue to the Placement Agent a warrant to purchase up to 8% of the number of
shares of Common Stock issuable upon conversion of the Preferred Shares sold by such Placement Agent. The Placement Agent Warrants
would terminate no longer than 5 years from the Closing and would have an exercise price of up to 125% of the initial conversion price of
the Preferred Shares.

4.12 Internal Controls. Except as set forth in the SEC Documents, the Company is in material compliance with the
provisions of the Sarbanes-Oxley Act of 2002 currently applicable to the Company. Except as set forth in the SEC Documents, the
Company and the Subsidiaries maintain a system of internal accounting controls sufficient to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. Except as set forth in the SEC Documents, the Company has established disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the Company and designed such disclosure controls and procedures to ensure that
material information relating to the Company, including the Subsidiaries, is made known to the certifying officers by others within those
entities, particularly during the period in which the Company’s most recently filed period report under the Exchange Act, as the case may
be, is being prepared. The Company's certifying officers have evaluated the effectiveness of the Company's controls and procedures as of
the end of the period covered by the most recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”). The
Company presented in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the
effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. The Company maintains and
will continue to maintain a standard system of accounting established and administered in accordance with U.S. generally accepted
accounting principles and the applicable requirements of the Exchange Act.

4.13 Form D; Blue Sky Laws. The Company agrees to file a Form D with respect to the Transaction Securities as
required under Regulation D. The Company shall take such action as the Company shall reasonably determine is necessary to qualify the
Transaction Securities for sale to the Investors pursuant to this Agreement under applicable securities or “blue sky” laws of the states of the
United States (or to obtain an exemption from such qualification).
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4.14 Disclosure. The Company confirms that neither it nor any other Person acting on its behalf has provided any of the
Investors or their agents or counsel with any information that constitutes or could reasonably be expected to constitute material, non-public
information concerning the Company or any of its Subsidiaries, other than the existence of the transactions contemplated by this
Agreement and the other Transaction Documents. The Company understands and confirms that each of the Investors will rely on the
foregoing representations in effecting transactions in securities of the Company. All disclosure provided to the Investors regarding the
Company and its Subsidiaries, their businesses and the transactions contemplated hereby, including the schedules to this Agreement,
furnished by or on behalf of the Company or any of its Subsidiaries is true and correct in all material respects and does not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in the light of
the circumstances under which they were made, not misleading. Each press release issued by the Company or any of its Subsidiaries during
the twelve (12) months preceding the date of this Agreement did not at the time of release contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they are made, not misleading. No event or circumstance has occurred or information exists with respect to the
Company or any of its Subsidiaries or its or their business, properties, liabilities, results of operations or financial conditions, which, under
applicable law, rule or regulation, requires public disclosure at or before the date hereof or announcement by the Company but which has
not been so publicly disclosed. The Company acknowledges and agrees that no Investor makes or has made any representations or
warranties with respect to the transactions contemplated hereby other than those specifically set forth in Section 3.

4.15. Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all
trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, original works,
inventions, licenses, approvals, governmental authorizations, trade secrets and other intellectual property rights and all applications and
registrations therefor (“Intellectual Property Rights”) necessary to conduct their respective businesses as now conducted and as presently
proposed to be conducted. None of the Company’s or its Subsidiaries’ Intellectual Property Rights have expired, terminated or been
abandoned, or are expected to expire, terminate or be abandoned, within two (2) years from the date of this Agreement. The Company has
no knowledge of any infringement by the Company or any of its Subsidiaries of Intellectual Property Rights of others. Except as set forth in
the SEC Documents, there is no claim, action or proceeding being made or brought, or to the Company’s Knowledge, being threatened,
against the Company or any of its Subsidiaries regarding their Intellectual Property Rights. The Company is not aware of any facts which
give rise to any of the foregoing infringements or claims, actions or proceedings. The Company and each of its Subsidiaries have taken
reasonable security measures to protect the secrecy, confidentiality and value of all of their Intellectual Property Rights, except where
failure to take such measures would not, either individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect.

4.16. Tax Status. Except for occurrences that would not, either individually or in the aggregate, reasonably be expected to
result in a Material Adverse Effect, the Company and each of its Subsidiaries (i) has timely made or filed all foreign, federal and state
income and all other tax returns, reports and declarations required by any jurisdiction to which it is subject, (ii) has timely paid all taxes and
other governmental assessments and charges that are material in amount, shown or determined to be due on such returns, reports and
declarations, except those being contested in good faith and (iii) has set aside on its books provision reasonably adequate for the payment of
all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid taxes in any material
amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company and its Subsidiaries know of no basis
for any such claim.

4.17. Acknowledgement Regarding Investors’ Trading Activity . It is understood and acknowledged by the Company that
(i) following the public disclosure of the transactions contemplated by the Transaction Documents in accordance with the terms thereof,
none of the Investors have been asked by the Company or any of its Subsidiaries to agree, nor has any Investor agreed with the Company or
any of its Subsidiaries, to desist from effecting any transactions in or with respect to (including, without limitation, purchasing or selling,
long and/or short) any securities of the Company, or “derivative” securities based on securities issued by the Company or to hold any of the
Transaction Securities for any specified term; (ii) any Investor, and counterparties in “derivative” transactions to which any such Investor is
a party, directly or indirectly, presently may have a “short” position in the Common Stock which was established prior to such Investor’s
knowledge of the transactions contemplated by the Transaction Documents; and (iii) each Investor shall not be deemed to have any
affiliation with or control over any arm’s length counterparty in any “derivative” transaction. The Company further understands and
acknowledges that following the public disclosure of the transactions contemplated by the Transaction Documents, one or more Investors
may engage in hedging and/or trading activities at various times during the period that the Transaction Securities are outstanding, and such
hedging and/or trading activities, if any, can reduce the value of the existing stockholders’ equity interest in the Company both at and after
the time the hedging and/or trading activities are being conducted. The Company acknowledges that such aforementioned hedging and/or
trading activities do not constitute a breach of this Agreement or any other Transaction Document or any of the documents executed in
connection herewith or therewith.
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4.18. Manipulation of Price. Neither the Company nor any of its Subsidiaries has, and, to the Company’s Knowledge, no
Person acting on their behalf has, directly or indirectly, (i) taken any action designed to cause or to result in the stabilization or
manipulation of the price of any security of the Company or any of its Subsidiaries to facilitate the sale or resale of any of the Transaction
Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Transaction Securities or (iii) paid
or agreed to pay to any Person any compensation for soliciting another to purchase any other securities of the Company or any of its
Subsidiaries.

4.19. Subsidiaries. The Company’s Subsidiaries are set forth on Schedule 4.19 hereto.

4.20. Shell Company Status. The Company is subject to Rule 144(i)(1)(ii) but has ceased to be an issuer subject to Rule
144(i)(1)(i) as of January 25, 2013. The Company is in compliance with all filing requirements contained in Rule 144(i)(2).

5. Registration Rights.

5.1. Registration.

(a) Mandatory Registration. On the earlier to occur of 180 days from the Closing Date or 60 days after the
Company’s common Stock is listed on the Nasdaq Capital Market or the NYSE MKT, or the Company shall use its commercially
reasonable efforts, at its sole cost and expense to file a registration statement (as amended or supplemented from time to time, the
“Registration Statement”) on the appropriate form under the Securities Act with the SEC covering the re-sale from time to time of all of the
Registrable Securities and to keep such Registration Statement effective for a minimum of two years. Unless and until the Registration
Statement has been declared effective by the SEC, the Registrable Securities will be unregistered securities.

(b) Piggyback Registration. If at any time after the Closing Date, the Company proposes to register (including
for this purpose a registration effected by the Company for stockholders other than the Holders) any of its stock or other securities under
the Securities Act in connection with the public offering of such securities (other than a registration statement on Form S-8, Form S-4 and
/or registration relating solely to the sale of securities to participants in a Company stock plan, a registration relating to a corporate
reorganization or other transaction under Rule 145 of the Securities Act, a registration on any form that does not include substantially the
same information as would be required to be included in a registration statement covering the sale of the Registrable Securities, or a
registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also
being registered), the Company shall, at such time, promptly give each Investor written notice of such registration. Upon the written
request of each Investor given within twenty (20) days after mailing of such notice by the Company, the Company shall use commercially
reasonable efforts to cause to be registered under the Securities Act all of the Registrable Securities that each such Investor has requested to
be registered, provided, however, if the managing underwriter of an underwritten offering subject to Section 5.1(b) shall advise the
Company that the inclusion of Registrable Securities requested to be included in the registration statement would cause an adverse effect on
the success of any such offering, based on market conditions or otherwise (an “Adverse Effect”), then the Company shall be required to use
commercially reasonable efforts to include in such registration statement, to the extent of the amount of securities that the managing
underwriters advise may be sold without causing such Adverse Effect, (i) first securities proposed by the Company to be sold for its own
account, (ii) second Registrable Securities and (iii) securities of other selling security holders requested to be included in such registration.
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(c) Cooperation by Investor. Each Investor shall furnish to the Company such information regarding the Investor and the
distribution proposed by it as the Company may reasonably request in connection with any registration or offering referred to in this
Section 5. Each Investor shall cooperate as reasonably requested by the Company in connection with the preparation of the Registration
Statement with respect to such registration, and for so long as the Company is obligated to file and keep effective such Registration
Statement, shall provide to the Company, in writing, for use in the Registration Statement, all such information regarding the Investor and
its plan of distribution of the Preferred Shares, or Conversion Shares included in such registration as may be reasonably necessary to enable
the Company to prepare such Registration Statement, to maintain the currency and effectiveness thereof and otherwise to comply with all
applicable requirements of law in connection therewith.

5.2. Registration Statement Expenses. The Company shall pay all Registration Expenses (as defined below) incurred in connection
with a registration of Registrable Securities, whether or not such Registration Statement shall become effective; provided that each Investor
shall pay all underwriting discounts, commissions and transfer taxes, and their own counsel and accounting fees, if any, relating to the sale
or disposition of such Investor’s Registrable Securities pursuant to such Registration Statement. As used herein, “ Registration Expenses”
means any and all reasonable and customary expenses incident to performance of or compliance with the registration rights set forth herein,
including, without limitation, (i) all SEC and stock exchange or Financial Industry Regulatory Authority registration and filing fees, (ii) all
fees and expenses of complying with state securities or blue sky laws (including reasonable fees and disbursements of counsel for the
underwriters in connection with blue sky qualifications of the Registrable Securities but no other expenses of or disbursements by the
underwriters or their counsel), (iii) all printing, messenger and delivery expenses, and (iv) the reasonable fees and disbursements of counsel
for the Company and the Company’s independent public accountants.

6. Transfer Restrictions.

6.1. Transfer or Resale. Each Investor understands that:

(i) Except as provided in the registration rights provisions set forth above, the sale or resale of all or any portion
of the Transaction Securities have not been and is not being registered under the Securities Act or any applicable state securities laws, and
all or any portion of the Transaction Securities may not be transferred unless:

(A) the Transaction Securities are sold pursuant to an effective Registration Statement under the
Securities Act;

(B) the Investor shall have delivered to the Company, at the cost of the Company, a customary opinion
of counsel that shall be in form, substance and scope reasonably acceptable to the Company, to the effect that the Transaction Securities to
be sold or transferred may be sold or transferred pursuant to an exemption from such registration;

(C) the Transaction Securities are sold or transferred to an “affiliate” (as defined in Rule 144
promulgated under the Securities Act (or a successor rule) (“Rule 144”)) of the Investor who agrees to sell or otherwise transfer the
Transaction Securities only in accordance with this Section 6.1 and who is an Accredited Investor;

(D) the Transaction Securities are sold pursuant to Rule 144; or

(E) the Transaction Securities are sold pursuant to Regulation S under the Securities Act (or a successor
rule) (“Regulation S”);

and, in each of (D) and (E), the Investor shall have delivered to the Company a customary opinion of counsel, in form, substance and scope
reasonably acceptable to the Company. Notwithstanding the foregoing or anything else contained herein to the contrary, the Transaction
Securities may be pledged as collateral in connection with a bona fide margin account or other lending arrangement.
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6.2 Transfer Agent Instructions . If an Investor provides the Company with a customary opinion of counsel, that shall be
in form, substance and scope reasonably acceptable to such counsel, to the effect that a public sale or transfer of such Transaction Securities
may be made without registration under the Securities Act and such sale or transfer is effected, the Company shall permit the transfer and
promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend (if permitted by law), in such name and in
such denominations as specified by such Investor. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Investors, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Section 6.2 may be inadequate and agrees, in the event of a
breach or threatened breach by the Company of the provisions of this Section, that the Investors shall be entitled, in addition to all other
available remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of showing economic
loss and without any bond or other security being required.

7. Conditions to Closing of the Investors.

The obligation of each Investor hereunder to purchase the Preferred Shares  at the Closing is subject to the satisfaction, at or before
the Closing Date, of each of the following conditions, provided that these conditions are for each Investor’s sole benefit and may be waived
by such Investor at any time in its sole discretion by providing the Company with prior written notice thereof:
 

7.1. Representations, Warranties and Covenants . The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing Date as though originally made at that time (except for
representations and warranties that speak as of a specific date, which shall be true and correct in all material respects as of such date) and
the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements and conditions required
to be performed, satisfied or complied with by the Company at or prior to the Closing Date.

 
7.2. Consents. The Company shall have obtained all governmental, regulatory or third party consents and approvals, if

any, necessary for the sale of the Preferred Shares and Transaction Securities.
 
7.3. Delivery by Company. The Company shall have duly executed and delivered to such Investor (A) each of the other

Transaction Documents such Investor is party to and (B) copies by fax or e-mail of certificates for the Preferred Shares in the number as is
set forth on the signature page hereby being purchased by such Investor at the Closing pursuant to this Agreement.

 
7.4. No Material Adverse Effect. Since the date of first execution of this Agreement, no event or series of events shall

have occurred that reasonably would have or result in a Material Adverse Effect.
 
7.5. No Prohibition. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,

entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction that prohibits the consummation of any
of the transactions contemplated by the Transaction Documents.
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7.6. Other Documents. The Company shall have delivered to such Investor such other documents, instruments or

certificates relating to the transactions contemplated by this Agreement as such Investor or its counsel may reasonably request.

7.7. Filing of Certificate of Designation. The Company will have filed with the Secretary of State of Nevada the
Certificate of Designation of Series B Convertible Preferred Stock, substantially in the form of Exhibit B hereto (the “Series B Certificate
of Designation)”.

7.8 Accounting Determination. The Company will have received an unsigned memo from a qualified accounting firm (in
the reasonable determination of the Company) that the terms of the Preferred Shares will allow for the proceeds to be considered equity,
subject to any adjustment for contingent liability related to dividend or royalty payments, and the Company’s chief financial officer will
agree with and sign such memo in substantially the form provided.

7.9. Stockholders’ Equity Requirement . The proceeds from the offering of the Preferred Shares will be sufficient for the
Company to meet the shareholders’ equity requirements of the initial listing requirements of the Nasdaq Capital Market or the NYSE
MKT, in the reasonable determination of the Company.

8. Conditions to Closing of the Company.

The obligations of the Company to effect the transactions contemplated by this Agreement with each Investor are subject to the
fulfillment at or prior to the Closing Date of the conditions listed below.

8.1. Representations and Warranties. The representations and warranties made by such Investor in Section 3 shall be true
and correct in all material respects at the time of Closing as if made on and as of such date.

8.2. Corporate Proceedings. All corporate and other proceedings required to be undertaken by such Investor in connection
with the transactions contemplated hereby shall have occurred and all documents and instruments incident to such proceedings shall be
reasonably satisfactory in substance and form to the Company.

8.3. Investor Deliveries. The Company will have received the deliveries of the Investors set forth in Section 2.3.

9. Miscellaneous.

9.1. Notices. All notices, requests, demands and other communications provided in connection with this Agreement shall
be in writing and shall be deemed to have been duly given at the time when hand delivered, delivered by express courier, or sent by
facsimile (with receipt confirmed by the sender’s transmitting device) in accordance with the contact information provided below or such
other contact information as the parties may have duly provided by notice.

The Company:

DelMar Pharmaceuticals, Inc.
Suite 720-999 West Broadway
Vancouver British Columbia, Canada
V5Z 1K5

With a copy to: Sichenzia Ross Friedman Ference LLP
61 Broadway, NY, NY 10006
Telephone:212-930-9700
Facsimile: 212-930-9275
Attention: Gregory Sichenzia, Esq.

The Investors:

As per the contact information provided on the signature pages hereof.
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9.2. Survival of Representations and Warranties . Each party hereto covenants and agrees that the representations and
warranties of such party contained in this Agreement shall survive the Closing. Each Investor shall be responsible only for its own
representations, warranties, agreements and covenants hereunder.

9.3. Indemnification.

(a) The Company agrees to indemnify and hold harmless each Investor and its Affiliates and their respective
directors, officers, employees and agents from and against any and all losses, claims, damages, liabilities and expenses (including without
limitation reasonable attorney fees and disbursements and other expenses incurred in connection with investigating, preparing or defending
any action, claim or proceeding, pending or threatened and the costs of enforcement thereof) (collectively, “Losses”) to which such Person
may become subject as a result of any breach of representation, warranty, covenant or agreement made by or to be performed on the part of
the Company under the Transaction Documents, and will reimburse any such Person for all such amounts as they are incurred by such
Person.

(b) Promptly after receipt by any Investor (the “Indemnified Person”) of notice of any demand, claim or
circumstances which would or might give rise to a claim or the commencement of any action, proceeding or investigation in respect of
which indemnity may be sought pursuant to Section 9.3, such Indemnified Person shall promptly notify the Company in writing and the
Company shall assume the defense thereof, including the employment of counsel reasonably satisfactory to such Indemnified Person, and
shall assume the payment of all fees and expenses; provided, however, that the failure of any Indemnified Person so to notify the Company
shall not relieve the Company of its obligations hereunder except to the extent that the Company is materially prejudiced by such failure to
notify. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such Indemnified Person unless: (i) the Company and the Indemnified Person shall have mutually agreed
to the retention of such counsel; or (ii) in the reasonable judgment of counsel to such Indemnified Person representation of both parties by
the same counsel would be inappropriate due to actual or potential differing interests between them. The Company shall not be liable for
any settlement of any proceeding effected without its written consent, which consent shall not be unreasonably withheld, but if settled with
such consent, or if there be a final judgment for the plaintiff, the Company shall indemnify and hold harmless such Indemnified Person
from and against any loss or liability (to the extent stated above) by reason of such settlement or judgment. Without the prior written
consent of the Indemnified Person, which consent shall not be unreasonably withheld, the Company shall not effect any settlement of any
pending or threatened proceeding in respect of which any Indemnified Person is or could have been a party and indemnity could have been
sought hereunder by such Indemnified Party, unless such settlement includes an unconditional release of such Indemnified Person from all
liability arising out of such proceeding.

9.4. Entire Agreement. This Agreement contains the entire agreement between the parties hereto in respect of the subject
matter contained herein and supersedes all prior agreements and understandings of the parties, oral and written, with respect to the subject
matter contained herein.

9.5. Underlying Shares. The Company agrees at all times as long as the Preferred Shares may be converted or exercised,
to keep reserved from the authorized and unissued Common Stock, such number of shares of Common Stock as may be issuable upon
conversion of the Preferred Shares.

9.6. Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective
permitted successors and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
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9.7. Current Public Information. With a view to making available to the holders of Registrable Securities the benefits of
certain rules and regulations of the SEC which may permit the sale of the Registrable Securities to the public without registration, for a
minimum of two years from the date of the Closing, if the Investors, still own Registrable Securities, the Company shall use its reasonable
best efforts to: (i) make and keep public information available, as those terms are understood and defined in Rule 144 under the Securities
Act, at all times; (ii) file with the SEC in a timely manner all reports and other documents required of the Company under the Exchange
Act; and (iii) for a minimum of 24 months from the date of the Closing if an Investor, still owns any Registrable Securities, and in relation
to a proposed sale of the Registrable Securities, furnish to such holder of Registrable Securities upon any reasonable request, a written
statement by the Company as to its compliance with Rule 144 under the Securities Act (including without limitation compliance with Rule
144(c) relating to current public information), a copy of the most recent annual or quarterly report of the Company, and such other reports
and documents of the Company as such holder may reasonably request in availing itself of any rule or regulation of the SEC allowing a
holder to sell any such securities without registration.

9.8. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and assigns. Neither the Company nor any Investor shall assign this Agreement or any rights or obligations hereunder without
the prior written consent of the other. Notwithstanding the foregoing, but subject to the provisions of Section 6.1 hereof, any Investor may,
without the consent of the Company or any other Investor, assign its rights hereunder to any person that purchases Transaction Securities in
a private transaction from an Investor or to any of its “affiliates,” as that term is defined under the Exchange Act.

9.9. Public Disclosures. The Company shall on or before 8:30 a.m., New York time, within four (4) Business Days after
the date of the first Closing, file a Current Report on Form 8-K describing all the material terms of the transactions contemplated by the
Transaction Documents in the form required by the Exchange Act and attaching all the material Transaction Documents that are required to
be filed pursuant to those requirements, (which may include, without limitation, this Agreement and any schedules or attachments to this
Agreement) (including any exhibits, the “8-K Filing”). From and after the filing of the 8-K Filing, the Company shall have disclosed all
material, non-public information (if any) delivered to any of the Investors by the Company in connection with the transactions
contemplated by the Transaction Documents. The Company shall be entitled, without the prior approval of any Investor, to make any press
release or other public disclosure with respect to such transactions (i) in substantial conformity with the 8-K Filing and contemporaneously
therewith and (ii) as is required by applicable law and regulations. Without the prior written consent of the applicable Investor (which may
be granted or withheld in such Investor’s sole discretion), the Company shall not disclose the name of such Investor in any filing (other
than the 8-K Filing, any Registration Statement registering the Transaction Securities and any other filing as is required by applicable law
and regulations), announcement, release or otherwise.

9.10. Binding Effect; Benefits. This Agreement and all the provisions hereof shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and permitted assigns; nothing in this Agreement, expressed or implied, is
intended to confer on any persons other than the parties hereto or their respective successors and permitted assigns, any rights, remedies,
obligations or liabilities under or by reason of this Agreement.

9.11. Amendment; Waivers . All modifications, amendments or waivers to this Agreement shall require the written
consent of both the Company and the holders of the majority of the then-outstanding Preferred Shares.
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9.12. Applicable Law; Disputes. This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without giving effect to the conflict of law provisions thereof, and the parties hereto irrevocably submit to the exclusive
jurisdiction of the United States District Court for the Southern District of New York, or, if jurisdiction in such court is lacking, the
Supreme Court of the State of New York, New York County, in respect of any dispute or matter arising out of or connected with this
Agreement.

9.13. Further Assurances. Each party hereto shall do and perform or cause to be done and performed all such further acts
and shall execute and deliver all such other agreements, certificates, instruments and documents as any other party hereto reasonably may
request in order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.

9.14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be
an original and all of which taken together shall constitute one and the same instrument. This Agreement may also be executed via
facsimile, which shall be deemed an original.

9.15. Independent Nature of Investors. The obligations of each Investor under this Agreement or other transaction
document are several and not joint with the obligations of any other Investor, and no Investor shall be responsible in any way for the
performance of the obligations of any other Investor under this Agreement or any other transaction document. Each Investor shall be
responsible only for its own representations, warranties, agreements and covenants hereunder. The decision of each Investor to purchase
Preferred Shares pursuant to this Agreement has been made by such Investor independently of any other Investor and independently of any
information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of operations,
condition (financial or otherwise) or prospects of the Company which may have been made or given by any other Investor or by any agent
or employee of any other Investor, and no Investor or any of its agents or employees shall have any liability to any other Investor (or any
other person) relating to or arising from any such information, materials, statements or opinions. Nothing contained herein or in any other
transaction document, and no action taken by any Investor pursuant hereto or thereto, shall be deemed to constitute the Investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Investors are in any way acting in
concert or as a group with respect to such obligations or the transactions contemplated by this Agreement. Except as otherwise provided in
this Agreement or any other transaction document, each Investor shall be entitled to independently protect and enforce its rights arising out
of this Agreement or out of the other transaction documents, and it shall not be necessary for any other Investor to be joined as an additional
party in any proceeding for such purpose. Each Investor has been represented by its own separate legal counsel in connection with the
transactions contemplated hereby.

 
[SIGNATURE PAGES IMMEDIATELY FOLLOW]
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IN WITNESS WHEREOF, the undersigned Investors and the Company have caused this Securities Purchase Agreement to be

duly executed as of the date first above written.
 
 

 DELMAR PHARMACEUTICALS, INC.
  
 By: 
  Jeffrey Bacha , Chairman & Chief Executive Officer
   
 

 

INVESTORS:
 
The Investors executing the Signature Page in the form
attached hereto as Annex A and delivering the same to
the Company or its agents shall be deemed to have
executed this Agreement and agreed to the terms
hereof.
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Schedule 4.19

 
Subsidiaries

 
Del Mar Pharmaceuticals (BC) Ltd. (British Columbia, Canada)
0959454 B.C. Ltd. (British Columbia, Canada)
0959456 B.C. Ltd. (British Columbia, Canada)
 
 
Annex A

Securities Purchase Agreement
Investor Counterpart Signature Page

 
The undersigned, desiring to: (i) enter into this Securities Purchase Agreement dated as of _________ __, 2016 (the “ Agreement”), with
the undersigned, DelMar Pharmaceuticals, Inc., a Nevada corporation (the “Company”), in or substantially in the form furnished to the
undersigned and (ii) purchase the shares of Series B Preferred Stock of the Company (the “Preferred Shares”) as set forth below, hereby
agrees to purchase such Preferred Shares from the Company as of the Closing and further agrees to join the Agreement as a party thereto,
with all the rights and privileges appertaining thereto, and to be bound in all respects by the terms and conditions thereof. The undersigned
specifically acknowledges having read the representations in the Agreement section entitled “Representations, Warranties and
Acknowledgments of the Investors,” and hereby represents that the statements contained therein are complete and accurate with respect to
the undersigned as an Investor.

  Name of Investor:
   
  If an entity:
   
  Print Name of Entity:
  
   
  By:
  Name:
  Title:
   
  If an individual:
   
  Print Name:
   
   
  Signature:
   
   
  If joint individuals:
   
  Print Name:
   
   
  Signature:
   
   
  All Investors:
   
  Address:
   
   
   
   
  Telephone No.:
   
  
  Facsimile No.:
   
  
  Email Address:
   

   
   
  The Investor hereby elects to purchase:



____________ Preferred Shares (to be
completed by Investor) at a purchase price
of $8.00 per Preferred Share under the
Securities Purchase Agreement at a total
Purchase Price of

$__________ (to be completed by
Investor).
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Exhibit A-1

 
Closing held on __________ 2016

 
Schedule of Investors

 
Investor Preferred Shares Purchase Price

   
   
   
   
   
   
   
   
   
   
CLOSING TOTAL
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Exhibit B

 
Certificate of Designation of Preferences Rights

and Limitations of Series B Preferred Stock
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Exhibit 10.2

DELMAR PHARMACEUTICALS, INC.

ROYALTY AGREEMENT

This ROYALTY AGREEMENT (this “ Royalty Agreement”) is made and entered into as of _________, 2016, by and
between DelMar Pharmaceuticals, Inc. a Nevada corporation (the “Company” or “DelMar”), and the investors set forth on the signature
pages affixed hereto (each, an “Investor” and, collectively, the “Investors”).

WHEREAS, the Investors have agreed to purchase from the Company, and the Company has agreed to sell and issue to
the Investors, an aggregate of up to 675,000 shares of Series B Convertible Preferred Stock (the “Preferred Shares”) upon the terms and
conditions set forth in a Securities Purchase Agreement dated ________, 2016 (the “Offering”); and

WHEREAS, in connection with the Investors’ purchase of the Preferred Shares, the Investors will be granted certain
Royalty Rights upon the Closing Date as more fully set forth in this Royalty Agreement.

NOW, THEREFORE, in consideration of the mutual terms, conditions and other agreements set forth herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, the parties hereto hereby agree to the following as set forth herein.

1. Definitions.

For purposes of this Royalty Agreement, the terms set forth below shall have the corresponding meanings provided
below.

“Affiliate” means any person controlled directly or indirectly through one or more intermediaries, by the Company. A Person shall
be regarded as in control of the Company if the Company owns or directly or indirectly controls more than fifty percent (50%) of
the voting stock or other ownership interest of the other person, or if it possesses, directly or indirectly, the power to direct or cause
the direction of the management and policies of such person.

“Closing” shall have the meaning set forth in Section 2.2(a) of the Securities Purchase Agreement.

“Closing Date” shall have the meaning set forth in Section 2.2(a) of the Securities Purchase Agreement.

“Common Stock” means the Company’s Common Stock, par value $0.001 per share.

“Conversion” means conversion of the Preferred Shares to shares of Common Stock.

“Conversion Price” means the conversion price of the Preferred Shares.

“Company” or “DelMar” shall have the meaning set forth in the preamble of this Royalty Agreement.

“First Commercial Sale” means, on a country by country basis, with respect to a Product, the first bona fide sale of such Product to a
third party by or on behalf of DelMar, its Affiliates or licensees in a country in the Territory after regulatory approval has been
achieved for such Product in such country. For greater certainty, sales for test marketing, sampling and promotional uses, clinical
trial purposes or compassionate or similar use shall not be considered to constitute a First Commercial Sale, so long as the Product
is provided free of charge, or at or below cost.



 

“First Vesting Date” shall be the end of the 12th month following the Closing Date.

“Holder” means an Investor who holds the Preferred Shares.

“Investor” shall have the meaning set forth in the preamble of this Royalty Agreement.

“Licensing Proceeds” means all cash and marketable securities received by DelMar and its Affiliates from third party licensees with
respect to licensing or partnering arrangements pursuant to the development or commercialization of Products, including (i) royalties
based on sales of Products by third party licensees or their sublicensees; (ii) any licensing fees for rights to develop or
commercialize Products, or other payments in connection with the licensing of rights with respect to Products; (iii) milestone
payments based on development, regulatory or commercialization milestones for Products; (iv) equity purchases of DelMar
securities pursuant to such licensing or partnering arrangement to the extent not exceeding the fair market value of such securities;
and (v) research and development funding.

“Mandatory Conversion Date” shall have the meaning set forth in Section 6(b) of the Certificate of Designation of the Series B
Preferred Stock.

“Net Sales” means, for any period, the gross amount invoiced by DelMar and its Affiliates for the sale of Products, (including,
without limitation, third party agents, distributors and wholesalers), less the total of the following, to the extent applicable:

(i) trade, cash and/or quantity discounts not already reflected in the amount invoiced;

(ii) all excise, sales and other consumption taxes (including VAT) and custom duties, whether or not specifically
identified as such in the invoice to the third party;

(iii) freight, distribution, insurance and other transportation charges, whether or not specifically identified as such in
the invoice to the third party;

(iv) amounts repaid or credited by reason of rejections, defects or returns or because of chargebacks, retroactive price
reductions, refunds or billing errors;

(v) any royalty amounts or license fees payable by DelMar to a third party for access to, or licensing in of, such third
party’s intellectual property rights for use or exploitation of the Products; and

(vi) rebates and similar payments made with respect to sales paid for or reimbursed by any governmental or regulatory
authority such as, by way of illustration and not in limitation of the Parties’ rights hereunder, United States
Federal or state Medicaid, Medicare or similar state program or equivalent foreign governmental program.

For purposes of determining Net Sales, “sale” will not include transfers or dispositions for charitable, promotional, pre-clinical,
clinical, regulatory or governmental purposes. “Net Sales” exclude all Licensing Proceeds received by DelMar and its Affiliates
from third party licensees.
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“Offering” shall have the meaning set forth in the preamble of this Royalty Agreement.

“Preferred Shares” shall have the meaning set forth in the preamble of this Royalty Agreement.

“Products” means any and all products (i) containing or comprising VAL-083 (dianhydrogalactitol) as an active ingredient.

“Royalty Agreement” shall have the meaning set forth in the preamble of this agreement.

“Royalty Amounts” shall have the meaning set forth in Section 2.2 of this Royalty Agreement.

“Royalty Rights” shall have the meaning set forth in Section 2.1 of this Royalty Agreement.

“Royalty Term” means, with respect to each Product, on a country by country basis in each country, commencing on the First
Commercial Sale of the Product until the last of:

(i) the expiration of the last to expire of the Valid Claims covering such Product in such country;

(ii) the expiration of any regulatory exclusivity period covering such Product in such country.

For clarity, by way of example, the Royalty Term in the United States extends to 2036 at the time of this agreement, which
period may be altered by the prosecution of the Company’s patent claims and new patent filings from time-to-time.
Furthermore, The Company will use commercially reasonable efforts to maximize market exclusivity.

“Second Vesting Date” shall be the end of the 24th month following the Closing Date.

“Record Date” shall mean the end of each calendar quarter following the Closing Date.

“Territory” means worldwide.

“Third Vesting Date” shall be the end of the 36th month following the Closing Date.

“Valid Claim” means a claim (i) of an issued and unexpired United States Patent that has not been revoked or held permanently
unenforceable or invalid by a decision of a court or other governmental agency of competent jurisdiction, unappealable or
unappealed within the time allowed for appeal, and which has not been admitted to be invalid or unenforceable through re-issue or
disclaimer or otherwise, or (ii) of any patent application included that has not been cancelled, withdrawn or abandoned or been
pending for more than six (6) years.

“Unvested Royalties” shall have the meaning set forth in Section 2.1(a) of this Royalty Agreement.

“Vested Royalties” shall have the meaning set forth in Section 2.3 of this Royalty Agreement.

2. Royalty Rights.

2.1 Grant of Royalty to the Investors. As of the Closing Date, all Holders are granted royalty rights which include a right, until
such time as a Holder converts its Preferred Shares into common shares, to:

(a) receive a royalty payment when same are paid out by the Company during the Royalty Term (“Unvested Royalties”); and

(b) receive any Vested Royalties in accordance with Section 2.5 below;

collectively referred to as the “Royalty Rights”.
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2.2 Royalties. DelMar will pay to the Holders, in aggregate, a royalty based on their pro rata ownership of the Preferred Shares
equal to:

(a) [*]% of Net Sales in the Territory; and

(b) [*]% of Licencing Proceeds in the Territory;

collectively referred to as the “Royalty Amounts”.

2.3 Royalty Vesting. Rights to Vested Royalties shall vest during the first three years after the Closing Date, in equal thirds to
Holders who hold Preferred Shares on each of the First Vesting Date, the Second Vesting Date and the Third Vesting Date, upon which
vesting dates such Royalty Amounts shall become “Vested Royalties”.

2.4 Calculation of Royalty Payments. All Unvested Royalties shall become due to the Holders of the Preferred Shares at each
Record Date. The proportion of the Unvested Royalty paid to each Holder shall be calculated by dividing the number of Preferred Shares
held by a Holder by the total number of Preferred Shares outstanding at each Record Date after settlement of Vested Royalties. The
proportion of Vested Royalties paid to an Investor shall be calculated by dividing the sum of the number of Preferred Shares Held by a
Holder at each Vesting Date divided by total number of Preferred Shares outstanding at each vesting date multiplied by 33⅓%:

 Holder’s Preferred Shares at First Vesting
Date

 
  

Holder’s Preferred Shares at
Second Vesting Date

 
  

Holder’s Preferred Shares at
Third Vesting Date

   

 Total Preferred Shares at First Vesting
Date

 x33⅓% ┼ Total Preferred Shares at
Second Vesting Date

 x33⅓%┼ Total Preferred Shares at
Third Vesting Date

 x33⅓% 

 

2.5 Royalty Payments. Royalties will be payable during the Royalty Term on a calendar quarter basis, within sixty (60) days after
the end of each calendar quarter, based upon the Net Sales and Licensing Proceeds during such calendar quarter.

2.6 Royalty Statements. DelMar will deliver to the Holders of the Preferred Shares within sixty (60) days after the end of each
calendar quarter in which Products, for which DelMar owes a royalty hereunder, are sold, and Licensing Proceeds are received, a detailed
statement showing (i) Net Sales made by DelMar and its Affiliates of each such Product; (ii) the amount and calculation of royalties due on
such Net Sales; (iii) Licensing Proceeds received by DelMar and its Affiliates during the applicable calendar quarter; and (iv) the amount
and calculation of royalties due on such Licensing Proceeds.

2.7 No Separation. This Royalty Agreement shall not be separable from the Preferred Shares until Conversion.

 

________________________

[*] Indicates confidential portion has been omitted pursuant to a request for confidential treatment and has been filed separately with the
Securities and exchange Commission.
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3. Royalty Adjustments.

3.1 25% Royalty Amount Increase due to financing. If, within 12 months from the Closing Date, the Company issues common
shares or preferred shares such that the price of the common shares or the preferred shares, on an as converted basis, is lower than the
Conversion Price, the Royalty Amount shall be increased by 25%.

3.2 Automatic Vesting. If, for any reason, the Company requires the Holders of the Preferred Shares to undergo Conversion prior
to a Mandatory Conversion Date, any Royalty Rights held by the then Holders of the Preferred Shares at the time of such Conversion shall
immediately become Vested Royalties upon such Conversion.

3.3 Pro-Rata Increase for Oversubscription of Preferred Shares.  If the Company elects to exercise its right to increase the Offering
such that the total Preferred Shares sold in the Offering exceeds 675,000, then the Royalty Amount shall be increased proportionally by
multiplying the Royalty Amount defined in Section 2.2 by the total number of Preferred Shares sold in the Offering divided by 675,000.

4. Miscellaneous.

4.1. Notices. All notices, requests, demands and other communications provided in connection with this Royalty
Agreement shall be in writing and shall be deemed to have been duly given at the time when hand delivered, delivered by express courier,
or sent by facsimile (with receipt confirmed by the sender’s transmitting device) in accordance with the contact information provided below
or such other contact information as the parties may have duly provided by notice.

The Company:

DelMar Pharmaceuticals, Inc.
Suite 720-999 West Broadway
Vancouver British Columbia, Canada
V5Z 1K5

With a copy to: Sichenzia Ross Friedman Ference LLP
61 Broadway, NY, NY 10006
Telephone:212-930-9700
Facsimile: 212-930-9275
Attention: Gregory Sichenzia, Esq.

The Investors:

As per the contact information provided on the signature pages hereof.

4.2. Survival of Covenants. Each party hereto agrees that the covenants of such party contained in this Royalty
Agreement shall survive the Closing. Each Investor shall be responsible only for its own covenants

4.3. Entire Agreement. This Royalty Agreement contains the entire agreement between the parties hereto in respect of the
subject matter contained herein and supersedes all prior agreements and understandings of the parties, oral and written, with respect to the
subject matter contained herein.

4.4. Third Party Beneficiaries. This Royalty Agreement is intended for the benefit of the parties hereto and their
respective permitted successors and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other person.

4.5. Successors and Assigns. This Royalty Agreement shall be binding upon and inure to the benefit of the parties and
their successors and assigns. For the sake of clarity, this Royalty Agreement shall be binding upon an acquirer of DelMar or on the
purchaser of all or substantially all of the assets of DelMar.
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4.6. Amendment; Waivers. All modifications, amendments or waivers to this Royalty Agreement shall require the written
consent of both the Company and the holders of the majority of the then-outstanding Preferred Shares.

4.7. Applicable Law; Disputes. This Royalty Agreement shall be governed by and construed in accordance with the laws
of the State of New York without giving effect to the conflict of law provisions thereof, and the parties hereto irrevocably submit to the
exclusive jurisdiction of the United States District Court for the Southern District of New York, or, if jurisdiction in such court is lacking,
the Supreme Court of the State of New York, New York County, in respect of any dispute or matter arising out of or connected with this
Royalty Agreement.

4.8. Further Assurances. Each party hereto shall do and perform or cause to be done and performed all such further acts
and shall execute and deliver all such other agreements, certificates, instruments and documents as any other party hereto reasonably may
request in order to carry out the intent and accomplish the purposes of this Royalty Agreement and the consummation of the transactions
contemplated hereby.

4.9. Counterparts. This Royalty Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall constitute one and the same instrument. This Royalty Agreement may also be
executed via facsimile, which shall be deemed an original.

 

[SIGNATURE PAGES IMMEDIATELY FOLLOW]
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IN WITNESS WHEREOF, the undersigned Investors and the Company have caused this Royalty Agreement to be duly
executed as of the date first above written.

 
 DELMAR PHARMACEUTICALS, INC.
  
 By: 
  Jeffrey Bacha , Chairman & Chief Executive Officer

INVESTORS:
 
The Investor has elected to purchase:____________ Preferred Shares (to be completed by Investor)  at a purchase price of $8.00 per
Preferred Share under the terms in the Securities Purchase Agreement.

  Name of Investor:
   
  If an entity:
   
  Print Name of Entity:
  
   
  By:
  Name:
  Title:
   
  If an individual:
   
  Print Name:
   
   
  Signature:
   
   
  If joint individuals:
   
  Print Name:
   
   
  Signature:
   
   
  All Investors:
   
  Address:
   
   
   
   
  Telephone No.:
   
  
  Facsimile No.:
   
  
  Email Address:
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DELMAR PHARMACEUTICALS, INC.
COMMON STOCK WARRANT

Warrant No. [ ]  Original Issue Date: _______, 2016
   

 

DelMar Pharmaceuticals, Inc., a Nevada corporation (the "Company"), hereby certifies that, as partial compensation for its
services as advisor to the Company,________________________________________ or its registered assigns (the "Holder"), is entitled to
purchase from the Company up to a total of ________ shares of common stock, par value $0.001 per share (the “Common Stock”) (each, a
“Warrant” and collectively, the “Warrants,” and each such share of Common Stock, a "Warrant Share" and all such shares of Common
Stock, the "Warrant Shares"), at any time and from time to time commencing 180 days from the Original Issue Date, and through and
including ________ , 2021, the fifth anniversary of the Original Issue Date (the "Expiration Date"), and subject to the following terms
and conditions:

1. Definitions. As used in this Warrant, the following terms shall have the
respective definitions set forth in this Section 1.

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with a Person, as such terms are used in and construed under Rule 144.

“Business Day” means any day except Saturday, Sunday and any day which is a federal legal holiday or a day on which banking
institutions in the State of New York are authorized or required by law or other governmental action to close.
 
              “Common Stock” means the common stock of the Company, $0.001 par value per share, and any securities into which such
common stock may hereafter be reclassified or for which it may be exchanged as a class.

     "Exchange Act" means the Securities Exchange Act of 1934, as amended. "Exercise Price" means $1.00, subject to adjustment
in accordance with Section 9.

"Fundamental Transaction" means any of the following: (1) the Company effects any merger or consolidation of the Company
with or into another Person, (2) the Company effects any sale of all or substantially all of its assets in one or a series of related transactions,
(3) or (3) the Company effects any reclassification of the Common Stock or any compulsory share exchange pursuant to which the
Common Stock is effectively converted into or exchanged for other securities, cash or property.
“New York Courts” means the state and federal courts sitting in the City of New York, Borough of Manhattan.

1 



 

 
“Original Issue Date” means the Original Issue Date first set forth on the first page of this Warrant.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited
liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Rule 144” means Rule 144 promulgated by the Securities and Exchange Commission pursuant to the Securities Act, as such Rule
may be amended from time to time, or any similar rule or regulation hereafter adopted by the Securities and Exchange Commission having
substantially the same effect as such Rule.

"Securities Act" means the Securities Act of 1933, as amended.

“Subsidiary” means any “significant subsidiary” as defined in Rule 1-02(w) of Regulation S-X promulgated by the Securities and
Exchange Commission under the Exchange Act.

“Trading Day” means (i) a day on which the Common Stock is traded on a Trading Market, or (ii) if the Common Stock is not
quoted on any Trading Market, a day on which the Common Stock is quoted in the over-the-counter market as reported by OTC Markets
Group Inc. (or any similar organization or agency succeeding to its functions of reporting prices); provided, that in the event that the
Common Stock is not listed or quoted as set forth in (i) or (ii) hereof, then Trading Day shall mean a Business Day.

“Trading Market” means whichever of the New York Stock Exchange, the NYSE MKT, the NASDAQ Global Select Market, the
NASDAQ Global Market, the NASDAQ Capital Market or the OTCQX or OTCQB on which the Common Stock is listed or quoted for
trading on the date in question.

2.              Registration of Warrant. The Company shall record this Warrant upon records to be maintained by the Company for that purpose
(the "Warrant Register"), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all
other purposes, absent actual notice to the contrary.

3.              Registration of Transfers. The Company shall register the transfer of any portion of this Warrant in the Warrant Register, upon
surrender of this Warrant, with the Form of Assignment attached hereto duly completed and signed, to the Company at its address specified
herein. Upon any such registration or transfer, a new Warrant to purchase shares of Common Stock, in substantially the form of this
Warrant (any such new Warrant, a "New Warrant"), evidencing the portion of this Warrant so transferred shall be issued to the transferee
and a New Warrant evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the transferring Holder.
The acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance by such transferee of all of the rights and
obligations of a holder of a Warrant.
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4.                 Exercise and Duration of Warrants. This Warrant shall be exercisable by the registered Holder at any time and from time to
time from and after 180 days from the Original Issue Date through and including the Expiration Date. At 6:30 p.m., New York City time on
the Expiration Date, the portion of this Warrant not exercised prior thereto shall be and become void and of no value. The Company may
not call or redeem any portion of this Warrant without the prior written consent of the affected Holder.

5.                 Delivery of Warrant Shares.

(a)            To effect exercises hereunder, the Holder shall not be required to physically surrender this Warrant unless the Warrant is
being exercised. Upon delivery of the Exercise Notice (in the form attached hereto) to the Company (with the attached Warrant Exercise
Log) at its address for notice set forth herein and upon payment of the Exercise Price multiplied by the number of Warrant Shares that the
Holder intends to purchase hereunder, the Company shall promptly (but in no event later than three Trading Days after the Date of
Exercise (as defined herein)) issue and deliver to the Holder, a certificate for the Warrant Shares issuable upon such exercise. A " Date of
Exercise" means the date on which the Holder shall have delivered to the Company: (i) the Exercise Notice (with the Warrant Exercise
Log attached to it), appropriately completed and duly signed and (ii) payment of the Exercise Price for the number of Warrant Shares so
indicated by the Holder to be purchased.

(b)            If by the third Trading Day after a Date of Exercise the Company fails to deliver the required number of Warrant Shares
in the manner required pursuant to Section 5(a), then the Holder will have the right to rescind such exercise.

If by the third Trading Day after a Date of Exercise the Company fails to deliver the required number of Warrant Shares in the manner
required pursuant to Section 5(a), and if after such third Trading Day and prior to the receipt of such Warrant Shares, the Holder purchases
(in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant
Shares which the Holder anticipated receiving upon such exercise (a "Buy-In"), then the Company shall (1) pay in cash to the Holder the
amount by which (x) the Holder's total purchase price (including brokerage commissions, if any) for the shares of Common Stock so
purchased exceeds (y) the amount obtained by multiplying (A) the number of Warrant Shares that the Company was required to deliver to
the Holder in connection with the exercise at issue by (B) the closing bid price of the Common Stock on the Date of Exercise and (2) at the
option of the Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not
honored or deliver to the Holder the number of shares of Common Stock or Warrants that would have been issued had the Company timely
complied with its exercise and delivery obligations hereunder. The Holder shall provide the Company written notice indicating the amounts
payable to the Holder in respect of the Buy-In, and, upon request, of the Company, evidence of the amount of such loss. For the avoidance
of doubt, at any time during which there is no effective registration statement for the resale of the Warrant Shares, the Company may settle
the exercise of the Warrant with unregistered common stock.
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(c) The Company's obligations to issue and deliver Warrant Shares in accordance with the terms hereof are absolute and
unconditional, irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by the Holder or any other Person of any obligation to the Company or any
violation or alleged violation of law by the Holder or any other Person, and irrespective of any other circumstance which might otherwise
limit such obligation of the Company to the Holder in connection with the issuance of Warrant Shares. Nothing herein shall limit a
Holder's right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company's failure to timely deliver certificates representing Warrant Shares upon
exercise of the Warrant as required pursuant to the terms hereof.

6.              Charges, Taxes and Expenses. Issuance and delivery of Warrant Shares upon exercise of this Warrant shall be made without
charge to the Holder for any issue or transfer tax, withholding tax, transfer agent fee or other incidental tax or expense in respect of the
issuance of such certificates, all of which taxes and expenses shall be paid by the Company; provided, however, that the Company shall not
be required to pay any tax which may be payable in respect of any transfer involved in the registration of any certificates for Warrant
Shares or Warrants in a name other than that of the Holder. The Holder shall be responsible for all other tax liability that may arise as a
result of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

7.              Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in
exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and reasonable indemnity
(which shall not include a surety bond), if requested. Applicants for a New Warrant under such circumstances shall also comply with such
other reasonable regulations and procedures and pay such other reasonable third-party costs as the Company may prescribe. If a New
Warrant is requested as a result of a mutilation of this Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a
condition precedent to the Company’s obligation to issue the New Warrant.

 
8.              Reservation of Warrant Shares. The Company covenants that it will at all times reserve and keep available out of the aggregate
of its authorized but unissued and otherwise unreserved Warrants and shares of Common Stock solely for the purpose of enabling it to issue
Warrant Shares upon exercise of this Warrant as herein provided, the number of Warrants and shares of Common Stock which are then
issuable and deliverable upon the exercise of this entire Warrant, free from preemptive rights or any other contingent purchase rights of
Persons other than the Holder (taking into account the adjustments and restrictions of Section 9). The Company covenants that all Warrant
Shares so issuable and deliverable shall, upon issuance and the payment of the applicable Exercise Price in accordance with the terms
hereof, be duly and validly authorized, issued and fully paid and nonassessable.
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9. Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to adjustment
from time to time as set forth in this Section 9.

(a)              Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on
its Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock, (ii)
subdivides outstanding shares of Common Stock into a larger number of shares, or (iii) combines outstanding shares of Common Stock
into a smaller number of shares, then in each such case the Exercise Price shall be multiplied by a fraction of which the numerator shall be
the number of shares of Common Stock outstanding immediately before such event and of which the denominator shall be the number of
shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this paragraph shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution,
and any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after the effective date of such
subdivision or combination.

(b)             Fundamental Transactions. If, at any time while this Warrant is outstanding there is a Fundamental Transaction, then the
Holder shall have the right to exercise the Warrant concurrent with the closing of the Fundamental Transaction and receive, the same
amount and kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental
Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the number of Warrant Shares then issuable
upon exercise in full of this Warrant (the "Alternate Consideration"). For purposes of any such exercise, the determination of the
Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration
issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall apportion the Exercise Price
among the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant
following such Fundamental Transaction. At the Holder's option and request, any successor to the Company or surviving entity in such
Fundamental Transaction shall issue to the Holder a new warrant substantially in the form of this Warrant and consistent with the foregoing
provisions and evidencing the Holder's right to purchase the Alternate Consideration for the aggregate Exercise Price upon exercise
thereof. The terms of any agreement pursuant to which a Fundamental Transaction is effected shall include terms requiring any such
successor or surviving entity to comply with the provisions of this paragraph (b) and insuring that the Warrant (or any such replacement
security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction.

 
       (c)              Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to this Section 9, the

number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased proportionately, so that
after such adjustment the aggregate Exercise Price payable hereunder for the adjusted number of Warrant Shares shall be the same as the
aggregate Exercise Price in effect immediately prior to such adjustment.
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(d)           Calculations. All calculations under this Section 9 shall be made to the nearest cent or the nearest 1/100th of a share, as
applicable. The number of shares of Common Stock outstanding at any given time shall not include shares owned or held by or for the
account of the Company, and the disposition of any such shares shall be considered an issue or sale of Common Stock.

(e)           Notice of Adjustments.  Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense
will promptly compute such adjustment in accordance with the terms of this Warrant and prepare a certificate setting forth such adjustment,
including a statement of the adjusted Exercise Price and adjusted number or type of Warrant Shares or other securities issuable upon
exercise of this Warrant (as applicable), describing the transactions giving rise to such adjustments and showing in detail the facts upon
which such adjustment is based. Upon written request, the Company will promptly deliver a copy of each such certificate to the Holder and
to the Company's Transfer Agent.

(f)            Notice of Corporate Events. If the Company (i) declares a dividend or any other distribution of cash, securities or other
property in respect of its Common Stock, including without limitation any granting of rights or warrants to subscribe for or purchase any
capital stock of the Company or any Subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder
approval for any Fundamental Transaction or (iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the
Company, then the Company shall deliver to the Holder a notice describing the material terms and conditions of such transaction (but only
to the extent such disclosure would not result in the dissemination of material, non-public information to the Holder) at least 10 calendar
days prior to the applicable record or effective date on which a Person would need to hold Common Stock in order to participate in or vote
with respect to such transaction, and the Company will take all steps reasonably necessary in order to insure that the Holder is given the
practical opportunity to exercise this Warrant prior to such time so as to participate in or vote with respect to such transaction; provided,
however, that the failure to deliver such notice or any defect therein shall not affect the validity of the corporate action required to be
described in such notice.

10. Payment of Exercise Price. The Holder may pay the Exercise Price in one of the following manners:

(a)           Cash Exercise. The Holder may deliver immediately available funds; or

(b)           Cashless Exercise. In lieu of a cash exercise pursuant to Section 10(a), the Holder may notify the Company in an Exercise
Notice of its election to utilize cashless exercise, in which event the Company shall issue to the Holder the number of Warrant Shares
determined as follows (it being acknowledged, for the avoidance of doubt, that such Warrant Shares will be unregistered):
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X = Y [(A-B)/A]
w h e r e :

X = the number of Warrant Shares to be issued to the Holder.

Y = the number of Warrant Shares with respect to which this Warrant is being exercised.

A = the average of the daily volume weighted average price of the Common Stock for the five Trading Days
immediately prior to (but not including) the Date of Exercise.

B = the Exercise Price.

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the
Warrant Shares issued in a cashless exercise transaction shall be deemed to have been acquired by the Holder, and the holding period for
the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued. For the avoidance of doubt, there
is no circumstance that would require the Company to net cash settle the Warrant.

11. Limitations on Exercise. Notwithstanding anything to the contrary contained herein, the
number of Warrant Shares that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be
limited to the extent necessary to insure that, following such exercise (or other issuance), the total number of shares of Common Stock then
beneficially owned by such Holder and its Affiliates and any other Persons whose beneficial ownership of Common Stock would be
aggregated with the Holder's for purposes of Section 13(d) of the Exchange Act, does not exceed 9.99% of the total number of issued and
outstanding shares of Common Stock (including for such purpose the shares of Common Stock issuable upon such exercise). For such
purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. To the extent that the limitation contained in this Section 11 applies, the determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is
exercisable shall be in the sole discretion of the Holder, and the submission of an Exercise Notice shall be deemed to be the Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of
which portion of this Warrant is exercisable, in each case subject the limitation contained in this Section 11, and the Company shall have
no obligation to verify or confirm the accuracy of such determination. This provision shall not restrict the number of shares of Common
Stock which a Holder may receive or beneficially own in order to determine the amount of securities or other consideration that such
Holder may receive in the event of a Fundamental Transaction as contemplated in Section 9 of this Warrant. This restriction may not be
waived. Notwithstanding anything to the contrary contained in this Warrant, (a) no term of this Section may be waived by any party, nor
amended such that the threshold percentage of ownership would be directly or indirectly increased, (b) this restriction runs with the
Warrant and may not be modified or waived by any subsequent holder hereof and (c) any attempted waiver, modification or amendment of
this Section will be void ab initio.
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12. No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. As to any fraction of
a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its election, either pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to the next
whole share.
 
13. “Piggy-Back” Registration. The Holder shall have the right, for a period of four and a half (4.5) years commencing 180 days from the
Effective Date, to require the Company to use commercially reasonable efforts to all or any portion of the shares of Common Stock
underlying this Warrant (“Registrable Securities”) as part of any other registration of securities filed by the Company (other than in
connection with a transaction contemplated by Rule 145(a) promulgated under the Securities Act or pursuant to Form S-8 or any equivalent
form); provided, however, that if, solely in connection with any primary underwritten public offering for the account of the Company, the
managing underwriter(s) thereof shall, in its reasonable discretion, impose a limitation on the number of shares of Common Stock
underlying the Warrants which may be included in the registration statement because, in such underwriter(s)’ judgment, marketing or other
factors dictate such limitation is necessary to facilitate public distribution, then the Company shall be obligated to include in such
registration statement only such limited portion of the Registrable Securities with respect to which the Holder requested inclusion
hereunder as the underwriter(s) shall reasonably permit. Any holder of Registrable Securities may elect to withdraw such Holder’s request
for inclusion of Registrable Securities in any piggyback registration by giving written notice to the Company of such request to withdraw
prior to the effectiveness of the registration statement. No provision of this Warrant will be deemed to limit the right of the Company
(whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written contractual obligations)
to withdraw a registration statement at any time prior to the effectiveness of the registration statement. The Company shall bear all fees and
expenses attendant to registering the Registrable Securities pursuant to Section 13hereof, but the Holder shall pay any and all underwriting
commissions or brokerage fees related to the Registrable Securities and its own legal expenses in connection with such registration, if any.
In the event of such a proposed registration, the Company shall furnish the then Holder of outstanding Registrable Securities with not less
than fifteen (15) days written notice prior to the proposed date of filing of such registration statement. The Holder of the Registrable
Securities shall exercise the “piggy-back” rights provided for herein by giving written notice, within ten (10) days of the receipt of the
Company’s notice of its intention to file a registration statement. The Company shall use its commercially reasonable efforts to cause any
registration statement filed pursuant to the piggyback right granted under Section 13(b) to remain effective for a period of at least nine (9)
consecutive months.

14. Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise Notice) shall
be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile number specified in this Section prior to 6:30 p.m. (New York City time) on a Trading Day, (ii) the
next Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
specified in this Section on a day that is not a Trading Day or later than 6:30 p.m. (New York City time) on any Trading Day, (iii) the
Trading Day following the date of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual receipt by the
party to whom such notice is required to be given. The addresses for such communications shall be: (i) if to the Company, to DelMar
Pharmaceuticals, Inc., Suite 720-999 West Broadway, Vancouver, British Columbia, Canada, V5Z 1K5, telecopy number: (604) 608-5685,
Attention: Chief Executive Officer (or such other address as the Company shall indicate in writing in accordance with this Section), or (ii)
if to the Holder, to the address or facsimile number appearing on the Warrant Register or such other address or facsimile number as the
Holder may provide to the Company in accordance with this Section.
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15.          Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon 10 days' notice to the Holder, the Company
may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any corporation
resulting from any consolidation to which the Company or any new warrant agent shall be a party or any corporation to which the
Company or any new warrant agent transfers substantially all of its corporate trust or shareholders services business shall be a successor
warrant agent under this Warrant without any further act. Any such successor warrant agent shall promptly cause notice of its succession as
warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at the Holder's last address as shown on the Warrant Register.

16.          Miscellaneous.

(a)              This Warrant shall be binding on and inure to the benefit of the parties hereto and their respective successors and
assigns. Subject to the preceding sentence, nothing in this Warrant shall be construed to give to any Person other than the Company and the
Holder any legal or equitable right, remedy or cause of action under this Warrant. This Warrant may be amended only in writing signed by
the Company and the Holder and their successors and assigns. The foregoing sentence shall be subject to the restrictions on waivers and
amendments set forth in Section 11 of this Warrant.

(b)              All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed by
and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of
law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of this Warrant and the
transactions herein contemplated (“Proceedings”) (whether brought against a party hereto or its respective Affiliates, employees or agents)
shall be commenced exclusively in the New York Courts. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the
New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any Proceeding, any claim that it is not personally subject to the
jurisdiction of any New York Court, or that such Proceeding has been commenced in an improper or inconvenient forum. Each party hereto
hereby irrevocably waives personal service of process and consents to process being served in any such Proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it
under this Warrant and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained
herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. Each party hereto hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to
this Warrant or the transactions contemplated hereby. If either party shall commence a Proceeding to enforce any provisions of this
Warrant, then the prevailing party in such Proceeding shall be reimbursed by the other party for its attorney’s fees and other costs and
expenses incurred with the investigation, preparation and prosecution of such Proceeding.
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(c)               The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to limit
or affect any of the provisions hereof.

(d)              In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the validity
and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby and the
parties will attempt in good faith to agree upon a valid and enforceable provision which shall be a commercially reasonable substitute
therefor, and upon so agreeing, shall incorporate such substitute provision in this Warrant.

(e)               Prior to exercise of this Warrant, the Holder hereof shall not, by reason of being a Holder, be entitled to any rights of a
stockholder with respect to the Warrant Shares.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK,

SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first
indicated above.

 
 DELMAR PHARMACEUTICALS, INC.
  
 By: 
  Name: Jeffrey Bacha

Title: President and CEO
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EXERCISE NOTICE

DELMAR PHARMACEUTICALS, INC.
WARRANT DATED ________, 2016

The undersigned Holder hereby irrevocably elects to purchase ____________ Warrant Shares
pursuant to the above referenced Warrant. Capitalized terms used herein and not otherwise defined have the respective meanings set forth
in the Warrant.

(1) The undersigned Holder hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.

(2) (PLEASE CHECK ONE METHOD OF PAYMENT) _____The Holder shall pay the sum of $_______________ to the Company in
accordance with the terms of the Warrant OR _______The Holder shall exercise the Warrant cashlessly in accordance with the terms
of the Warrant.

(3) Pursuant to this Exercise Notice, the Company shall deliver to the holder ______________ Warrant Shares in accordance with the
terms of the Warrant.

     

(4) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise
evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock (determined in
accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 11 of this Warrant to
which this notice relates.

   
   
  Name of Holder:
Date: _________, __________   
  (Print)
   
  Name:
   
  Title:
   
  Date:
   
   
  (Signature must conform in all respects to

name of holder as specified on the face of the
Warrant)
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Warrant Exercise Log

Date Number of Warrant Shares
Available to be Exercised

Number of Warrant Shares Exercised Number of Warrant
Shares Remaining to
be Exercised
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