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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
On October 30, 2017, each of Albert D. Dyrness, a Class I Director, and Todd C. Brady, M.D., Ph.D., a Class II Director, tendered their resignations from the
Board of Directors (the “Board”) of Oncobiologics, Inc. (the “Company”), along with any committees on which then serving, in each case, effective as of the
closing of the sale of the remaining 217,372 shares of the Company’s Series A Convertible Preferred Stock, $0.01 par value per share (the “Series A
Preferred”), along with warrants (the “Warrants”) to acquire 16,750,000 shares of the Company’s common stock, $0.01 par value per share (the “Common
Stock”) to GMS Tenshi Holdings Pte. Limited (“GMS Tenshi”) pursuant to that certain Purchase Agreement dated September 7, 2017, by and between the
Company and GMS Tenshi (the “Purchase Agreement”), which occurred on October 31, 2017 (the “Closing”).
 
Accordingly, on October 30, 2017, the Board appointed Claudio Albrecht and Yezan Haddadin, each of whom was designated by GMS Tenshi pursuant to the
Investor Rights Agreement by and between the Company and GMS Tenshi dated September 11, 2017 (the “Investor Rights Agreement”), to fill the newly
created vacancies to be created by such resignations, effective as of the Closing. Mr. Albrecht was designated as a Class I Director to serve the remainder of
Mr. Dyrness’ term and appointed to the Company’s Nominating and Corporate Governance Committee. Mr. Haddadin was designated as a Class II Director,
to serve the remainder of Dr. Brady’s term, and was appointed to the Company’s Audit Committee. The Company entered into its standard form of
indemnification agreement with each of Mr. Albrecht and Mr. Haddadin, effective as of October 31, 2017. In connection with their appointment to the Board,
the Compensation Committee granted each of Mr. Albrecht and Mr. Haddadin (along with Mr. Sukhtian and Mr. Thomas, each of whom was appointed to the
Board effective September 11, 2017 in connection with the initial sale of Series A Preferred to GMS Tenshi), options to acquire 25,000 shares of Common
Stock, which options were granted under the Company’s 2015 Equity Incentive Plan, will vest in full on the one-year anniversary of the grant date, have a
term of 10 years, and have an exercise price equal to $1.26 (the closing bid price for a share of Common Stock on October 31, 2017). Such options were
granted pursuant to the Company’s non-employee director compensation program, in which Mr. Albrecht and Mr. Haddadin will participate on the same
terms as all other non-employee directors.
 
In addition to the Purchase Agreement and Investor Rights Agreement, as previously disclosed, on September 7, 2017, the Company also entered into a joint
development and license agreement with GMS Tenshi providing for the development and commercialization of its ONS-3010 and ONS-1045 biosimilar
product candidates in emerging markets but specifically excluding major developed markets, such as the United States, Canada, Europe, Japan, Australia and
New Zealand, and smaller markets where it has existing licensing arrangements, such as Mexico, greater China and India. Mr. Albrecht serves on the board of
directors of GMS Holdings, and Mr. Haddadin is an executive officer of GMS Holdings. GMS Holdings is a 50% beneficial owner of GMS Tenshi.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
On October 26, 2017, the Company held its Annual Meeting of the Stockholders (the “Annual Meeting”) at the Westin Princeton at Forrestal Village, 201
Village Blvd., Princeton, New Jersey 08540. At the Annual Meeting, the Company’s stockholders voted on three proposals, each of which is described in
more detail in the Company’s definitive proxy statement on Schedule 14A filed with the U.S. Securities and Exchange Commission on September 29, 2017.
There were 24,932,611 shares of common stock and 32,628 shares of Series A Preferred (representing 4,932,825 votes) outstanding and entitled to vote at the
Annual Meeting.
 
The following is a brief description of each matter voted upon and the certified results (which, for Proposals 1 and 2, include the vote of the Series A
Preferred voting with the common on an as converted basis), including the number of votes cast for and against each matter and, if applicable, the number of
abstentions and broker non-votes with respect to each matter.

 
Proposal 1. Stockholders elected each of the following nominees to serve as Class I Directors on the Board until the Company’s 2020 Annual Meeting of
Stockholders or until his respective successor has been duly elected and qualified. The voting results for each of the nominees were as follows:
 

Director Name  Votes For  Votes Against  Votes Withheld  
Broker Non-

Votes  

Percentage of
Votes in
Favor

Albert D. Dyrness  17,293,816  363,260  699,836  6,516,443  94.2%
Kurt J. Hilzinger  17,159,422  497,654  699,836  6,516,443  93.5%
Faisal G. Sukhtian  17,502,908  151,229  701,755  6,516,443  95.4%
 

  



 

 
 
Proposal 2. Stockholders ratified the selection by the Audit Committee of the Board of KPMG, LLP as the Company’s independent registered public
accounting firm for its fiscal year ending September 30, 2017. The voting results were as follows:
 

    Votes For  Votes Against  Abstentions  
Percentage of
Votes in Favor

    23,542,955  85,542  1,244,858  94.6%
 
Proposal 3. Stockholders approved, as required by and in accordance with NASDAQ Listing Rules 5635(b) and 5635(d), the issuance of securities that
represent greater than 20% of the Company’s pre-transaction outstanding Common Stock, in a private placement, at a price less than the greater of book or
market value, which securities consist of: (i) 217,372 additional shares of Series A Preferred to be issued to GMS Tenshi pursuant to the Purchase Agreement,
which together with the 32,628 shares of Series A Preferred already issued to GMS Tenshi pursuant to the Purchase Agreement, represents 60.2% of the
Company’ pre-transaction outstanding voting power, and which are convertible into an aggregate of 37,795,948 shares of Common Stock; (ii) the Warrants
issuable to GMS Tenshi pursuant to the Purchase Agreement; and (iii) 1,500,000 shares of the Company’s Series B Non-Voting Convertible Preferred Stock,
par value, $0.01 per share (“Series B Preferred”), which shares of Series B Preferred are convertible into an aggregate of 2,112,676 shares of the Common
Stock and are issuable pursuant to the Purchase and Exchange Agreement, dated September 7, 2017 by and among the Company, Sabby Healthcare Master
Fund, Ltd. (“SHMF”), and Sabby Volatility Warrant Master Fund, Ltd. (together with SHMF, “Sabby”); in each case, along with any additional shares of
Common Stock that may be issuable pursuant to the terms of the Series A Preferred, Warrants and Series B Preferred; as well as the “change in control” of the
Company that will occur in connection with the issuance of the Series A Preferred and Warrants as contemplated by the Purchase Agreement. The voting
results were as follows:
 

  Votes For  Votes Against  Votes Withheld  
Broker Non- 

Votes  

Percentage of
Votes in
Favor

  13,400,744  18,343  5,000  6,516,443  99.8%
 
Item 8.01 Other Events
 
On October 31, 2017, the Company issued a press release announcing the closing of the transactions contemplated by the Purchase Agreement dated
September 7, 2017 by and between the Company and GMS Tenshi and the Purchase and Exchange Agreement dated September 7, 2017 by and among the
Company and Sabby, which press release is filed as Exhibit 99.1 to this Current Report on Form 8-K.
 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits.
 
Exhibit No.  Description
99.1  Press Release dated October 31, 2017
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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.
 
 Oncobiologics, Inc.
   
Date: October 31, 2017 By: /s/ Lawrence A. Kenyon
  Lawrence A. Kenyon
  Chief Financial Officer
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Oncobiologics Announces Closing of Strategic Partnership Deal

with GMS Tenshi Holdings
 

Cranbury, NJ – October 31, 2017 — Oncobiologics, Inc. (NASDAQ:ONS), today announced that it closed the sale of the remaining securities to GMS
Tenshi Holdings Pte. Limited (“GMS Tenshi”) in the previously announced $25.0 million private placement, which builds a strategic partnership to accelerate
the commercialization of Oncobiologics’ biosimilar candidates. Oncobiologics stockholders approved the transaction, along with all of the other proposals
voted upon, at its Annual Meeting of Stockholders held on October 26, 2017.
 
As previously announced, on September 7, 2017, Oncobiologics and GMS Tenshi entered into a purchase agreement providing for the private placement of
$25.0 million of Oncobiologics’ Series A Convertible Preferred Stock (“Series A”), as well as warrants to acquire up to an additional 16,750,000 shares of its
common stock (the “Warrants”) having an aggregate exercise price of approximately $15.0 million. Oncobiologics closed the initial sale of 32,628 shares of
Series A to GMS Tenshi for approximately $3.3 million of cash on September 11, 2017 and entered into an Investor Rights Agreement in connection
therewith. Also on September 7, 2017, Oncobiologics and GMS Tenshi entered into a Joint Development and License Agreement (which superseded and
replaced an earlier agreement) providing for the license to GMS Tenshi of rights to Oncobiologics’ two lead biosimilar assets, ONS-1045 (biosimilar to
Avastin®) and ONS-3010 (biosimilar to Humira®) in emerging markets, excluding China, India and Mexico, for an aggregate of $5.0 million in upfront and
milestone payments, as well as potential additional milestones of up to $5.0 million and a net profit share. On October 31, 2017, Oncobiologics closed the
sale of the additional 217,372 remaining shares of Series A and the Warrants for approximately $21.7 million of cash.
 
Effective upon the closing of the sale of remaining Series A and Warrants to GMS Tenshi, Oncobiologics’ Board appointed Claudio Albrecht and Yezan
Haddadin to its Board of Directors, which individuals filled vacancies on the Board created by the resignations of Todd M. Brady, M.D., Ph.D. and Albert D.
Dyrness, which were effective as of the closing of the sale of the remaining Series A and Warrants to GMS Tenshi. Each of Mr. Albrecht and Mr. Haddadin
was designated by GMS Tenshi under the Investor Rights Agreement dated September 11, 2017.
 
Oncobiologics’ Chairman and Chief Executive Officer, Pankaj Mohan, Ph.D., commented, “this partnership with GMS Tenshi provides us with real world
operational experience and financial expertise to complete the development and commercialization of our biosimilar drug product candidates with a global
perspective. This investment will also significantly enhance our commercialization abilities in emerging markets, along with our partnering and licensing
capabilities. Our new collaborator shares in our vision to accelerate the commercialization of the BioSymphony™ Platform and our pipeline, in the hopes of
bringing affordable biologic drugs to patients around the world.”
 

  



 

  
On October 31, 2017, pursuant to that certain previously announced Purchase and Exchange Agreement dated September 7, 2017 by and among
Oncobiologics, Inc. and two of its existing investors, Oncobiologics also exchanged $1.5 million aggregate principal amount of its outstanding senior secured
notes held by such investors for 1,500,000 of Oncobiologics’ non-voting, Series B Convertible Preferred Stock concurrent with the issuance of the remaining
217,372 shares of Series A and Warrants to GMS Tenshi.
 
About Oncobiologics, Inc. and its BioSymphony™ Platform
Oncobiologics is a clinical-stage biopharmaceutical company focused on identifying, developing, manufacturing and commercializing complex biosimilar
therapeutics. Its current focus is on technically challenging and commercially attractive monoclonal antibodies (mAbs) in the disease areas of immunology
and oncology. Oncobiologics is advancing its pipeline of biosimilar products, two of which are currently in clinical development. Led by a team of
biopharmaceutical experts, Oncobiologics operates from an in-house state-of-the-art fully integrated research and development, and manufacturing facility in
Cranbury, New Jersey. Oncobiologics employs its BioSymphony™ Platform to address the challenges of biosimilar development and commercialization by
developing high quality mAb biosimilars in an efficient and cost-effective manner on an accelerated timeline. For more information, please visit
www.oncobiologics.com.
 
Forward-Looking Statements
This press release contains forward-looking statements. All statements other than statements of historical facts are “forward-looking statements,” including
those relating to future events. In some cases, you can identify forward-looking statements by terminology such as “may,” “might,” “will,” “should,”
“expect,” “plan,” “anticipate,” “project,” “believe,” “estimate,” “predict,” “potential,” “intend” or “continue,” the negative of terms like these or other
comparable terminology, and other words or terms of similar meaning. These include statements about the effects of partnering with GMS Tenshi on our
ability to continue development of, and potentially commercialize, our biosimilar product candidates, among others. Although we believe that we have a
reasonable basis for forward-looking statements contained herein, we caution you that they are based on current expectations about future events affecting us
and are subject to risks, uncertainties and factors relating to our operations and business environment, all of which are difficult to predict and many of which
are beyond our control. Therefore, they may cause our actual results to differ materially from those expressed or implied by forward-looking statements in
this presentation. All forward-looking statements included in this press release are expressly qualified in their entirety by the foregoing cautionary statements.
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. We do not undertake any
obligation to update, amend or clarify these forward-looking statements whether as a result of new information, future events or otherwise, except as may be
required under applicable securities law.
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