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PALATIN TECHNOLOGIES, INC.
4B Cedar Brook Drive • Cranbury, New Jersey 08512

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

date June 9, 2016

time 9:00 a.m., Eastern Time

place Palatin’s offices, Cedar Brook Corporate Center, 4B Cedar Brook Drive, Cranbury, New Jersey
08512

record date April 15, 2016

items of business (1) election of seven directors nominated by our board of directors;

(2) ratification of appointment of our independent registered public accounting firm for the fiscal
year ending June 30, 2016;

(3) approval of an increase in common stock available for issuance under our 2011 Stock Incentive
Plan from 10,000,000 shares to 12,500,000 shares;

(4) to advise us as to whether you approve the compensation of our named executive officers
(“say-on-pay”);

(5) any other matters properly brought before the meeting or any adjournment or postponement
thereof.

stockholder list A list of all stockholders entitled to vote at the meeting will be available for examination by any
stockholder, for any purpose germane to the meeting, during ordinary business hours for 10 days
before the meeting, at our offices, Cedar Brook Corporate Center, 4B Cedar Brook Drive, Cranbury,
New Jersey 08512.

By order of the board of directors,

Stephen T. Wills, Secretary
April 22, 2016

The approximate date of mailing of the Notice Regarding the Availability of Proxy Materials to our stockholders is
April 29, 2016, and this proxy statement, proxy card and annual report, including our annual report on Form 10-K for
the fiscal year ended June 30, 2015, will be available to our stockholders on www.proxyvote.com on that same date.
On or about that date, we will also begin mailing paper copies of our proxy materials to our registered holders and to
our beneficial holders who request paper copies.

Important Notice Regarding the Availability of Proxy Materials
 for the Stockholder Meeting to Be Held on June 9, 2016:
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The proxy statement, proxy card and annual report to security holders, including our annual report on Form 10-K for
the fiscal year ended June 30, 2015, are available at www.proxyvote.com.

1

Edgar Filing: PALATIN TECHNOLOGIES INC - Form DEF 14A

4



PALATIN TECHNOLOGIES, INC.
2016 ANNUAL MEETING

table of contents

Notice of Annual Meeting of Stockholders 1
Voting Procedures and Solicitation 3

Item One: Election of directors 8
The Nominees 8

Item Two: Ratification of appointment of KPMG LLP as our independent registered public accounting firm 12
Report of the audit committee 13

Item Three: Approval of an increase in common stock available for issuance under our 2011 Stock Incentive
Plan 15

Item Four: Advisory approval of the compensation of our named executive officers (“say-on-pay”) 26

Corporate Governance 28
Executive Officers 33
Executive Compensation 34
Stock Ownership Information 39
Section 16(a) Beneficial Ownership Reporting Compliance 39
Beneficial Ownership of Management and Others 39
Certain Relationships and Related Transactions 42
Other Items of Business 42
Stockholder Proposals for Next Annual Meeting 42

2

Edgar Filing: PALATIN TECHNOLOGIES INC - Form DEF 14A

5



PALATIN TECHNOLOGIES, INC.

4B Cedar Brook Drive
Cranbury, New Jersey 08512

(609) 495-2200

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 9, 2016

VOTING PROCEDURES AND SOLICITATION

Important Notice Regarding the Availability of Proxy Materials
 for the Stockholder Meeting to Be Held on June 9, 2016:

The proxy statement, proxy card and annual report to security holders, including our annual report on Form 10-K for
the fiscal year ended June 30, 2015, are available at www.proxyvote.com.

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the meeting, please act as soon as possible to vote your shares. Your prompt voting
may save us the expense of following up with a second mailing. Beginning on or about April 29, 2016, we are sending
proxy materials to stockholders of record on April 15, 2016. If your shares are registered directly in your name with
our transfer agent, American Stock Transfer & Trust Company, LLC, you are considered, with respect to those shares,
the “stockholder of record.” We are sending a Notice Regarding the Availability of Proxy Materials (the “Notice”) to
beneficial owners of our stock beginning on or about April 29, 2016. If your shares are held in a stock brokerage
account or by a bank or other holder of record (a “brokerage firm”), you are considered the “beneficial owner” of the
shares held in street name. Beneficial owners may view proxy materials online, and may also request and receive a
paper or e-mail copy of the proxy materials by following the instructions provided in the Notice.

METHODS OF VOTING

If you are a beneficial owner, you may be eligible to vote your shares electronically over the Internet or by telephone.
A large number of brokerage firms participate in the Broadridge Investor Communications Services online program.
This program provides eligible stockholders that hold shares in street name the opportunity to vote via the Internet or
by telephone. Whether or not your brokerage firm is participating in Broadridge’s program, your proxy materials will
contain voting instructions. If you are a stockholder of record or if you are a beneficial owner whose brokerage firm
participates in Broadridge’s program, there are three ways to vote before the meeting:

�  By Internet – www.proxyvote.com. If you have Internet access, you may transmit your voting instructions up until
11:59 p.m., Eastern Time, the day before the meeting date, that is, June 8, 2016. Go to www.proxyvote.com. You
must have your proxy card or Notice in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

�  By telephone – 1-800-690-6903. You may vote using any touch-tone telephone to transmit your voting instructions
up until 11:59 p.m., Eastern Time, the day before the meeting date. Call 1-800-690-6903 toll free. You must have
your proxy card or Notice in hand when you call this number and then follow the instructions.

�  By mail – Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided. If you
did not receive a proxy copy, you may request proxy materials, including a proxy card, by following the
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instructions in the Notice.

If you voted by Internet or telephone or sent in a proxy card and also attend the meeting in person, the proxy holders
will vote your shares as you previously instructed unless you inform the Secretary at the meeting that you wish to vote
in person.
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REVOKING OR CHANGING A PROXY

You may revoke your proxy or change your vote by

�  voting again by proxy over the Internet or by telephone until 11:59 p.m. on June 8, 2016 (only your last Internet or
telephone vote will be counted);

�  signing and returning another proxy card on a later date;

�  sending written notice of revocation or change to the Secretary at our offices, 4B Cedar Brook Drive, Cranbury,
New Jersey 08512; or

�  informing the Secretary and voting in person at the meeting.

To be effective, a later-dated proxy or written revocation or change must arrive at our corporate offices before the start
of the meeting.

If you are a beneficial owner, you may submit new voting instructions by following the instructions from the
brokerage firm that holds your shares, or by obtaining a legal proxy from the brokerage firm that holds your shares
giving you the right to vote the shares. You may vote in person at the meeting only if you are the stockholder of
record or if you are a beneficial owner and have obtained a legal proxy from the brokerage firm that holds your shares.

PROXY SOLICITATION

We are soliciting proxies on behalf of the board of directors, and we will pay all costs of preparing, printing and
mailing the proxy materials. In addition to mailing proxy materials, our officers and employees may solicit proxies by
telephone, fax, e-mail or Internet, without receiving any additional compensation for their services. We have requested
brokers, banks and other fiduciaries to forward proxy materials to the beneficial owners of our stock, and will pay for
their reasonable expenses in forwarding proxy materials to such beneficial owners. We have engaged The Proxy
Advisory Group, LLC to assist in the solicitation of proxies and provide related advice and informational support for a
service fee and the reimbursement of customary disbursements that are not expect to exceed $14,200 in the aggregate.

Proxies and ballots will be received and tabulated by Broadridge Financial Solutions, Inc. (“Broadridge”), and
Broadridge or its designee will serve as our Inspector of Election.
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HOW PROXIES ARE VOTED

The proxy holders are Carl Spana, Ph.D., our chief executive officer, president and a director, and Stephen T. Wills,
our chief financial officer, chief operating officer, executive vice president, secretary and treasurer. The proxy holders
will vote your shares according to your instructions on the proxy card or your Internet or telephone instructions. If a
signed proxy card does not contain instructions, the proxy holders will vote the shares FOR the election of the director
nominees listed on the card; FOR ratifying the appointment of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending June 30, 2016; FOR the amendment to our 2011 Stock Incentive Plan to
increase the common stock available for issuance under that Plan; FOR approval of the compensation of our named
executive officers; and in their discretion, on any other business which may properly come before the meeting.

VOTING RIGHTS, SHARES OUTSTANDING AND VOTES PER SHARE

Holders of common stock and of Series A preferred stock at the close of business on the record date of April 15, 2016
are entitled to vote at the meeting:

�  Common stock: 68,040,008 shares outstanding, one vote per share; and

�  Series A preferred stock: 4,030 shares outstanding with approximately 15.03 votes per share, a total of 60,592
votes.

There are no rights of appraisal or similar rights of dissenters with respect to the items of business at this meeting.

QUORUM AND VOTES REQUIRED

A majority of the votes of shares of common stock and Series A preferred stock, in each case outstanding on April 15,
2016, the record date, with the Series A preferred stock counted on an as if converted to common stock basis,
represented at the meeting in person or by proxy, constitutes a quorum. Abstentions and broker non-votes will count
towards the quorum. If your shares are held in street name and you do not provide voting instructions to the brokerage
firm that holds your shares, the brokerage firm can, in its discretion, vote your unvoted shares on matters on which it
is permitted to exercise authority (“routine” matters). A broker non-vote occurs when a broker, bank or other holder of
record holding shares for a beneficial owner does not vote on a particular proposal because it does not have
discretionary voting power for that particular item, or chooses not to vote, and has not received instructions from the
beneficial owner. Common stock and Series A preferred stock will vote together as one class on the items of business
listed on the proxy card. The votes required are as follows:
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�  Item One: Directors are elected by a plurality of votes cast, so the seven nominees receiving the most votes will be
elected. Stockholders who do not wish to vote for one or more of the individual nominees may withhold their
authority to vote in the manner provided on the proxy card or Internet or telephone voting systems. Brokerage firms
do not have authority to vote customers’ unvoted shares held by firms in street name for the election of directors. As
a result, any shares not voted by a beneficial owner will be treated as a broker non-vote. Such broker non-votes or
abstentions will have no effect on the results of this vote.

�  Item Two: Ratifying the appointment of our independent registered public accounting firm for the fiscal year
ending June 30, 2016 requires a majority of the votes cast on that item. Brokerage firms have authority to
discretionarily vote customers’ unvoted shares held in street name on this proposal. Abstentions and broker
non-votes will count neither for nor against the proposal.

�  Item Three: Approval of the increase in common stock available for issuance under our 2011 Incentive Stock Plan
requires a majority of the votes cast on that item. Broker non-votes will count neither for nor against ratification,
while abstentions, under the rules of the principal exchange on which our common stock is listed, the NYSE MKT
LLC (the “NYSE MKT”), will be considered as votes cast on the item, and thus count against the proposal.

�  Item Four: Advisory approval of say-on-pay for named executive officers (yes or no) will be determined by which
of the two choices receives the most votes. Abstentions and broker non-votes will count neither for nor against the
proposal.

WHAT IS THE EFFECT OF NOT CASTING YOUR VOTE?

If you hold your shares in street name, it is critical that you cast your vote if you want to be counted for the election of
directors in Item One. Your brokerage firm will not have discretionary authority to vote for election of directors in
Item One. If you hold your shares in street name and you do not provide instructions on how to vote for election of
directors, no votes may be cast for election of directors on your behalf.

Your brokerage firm cannot vote your uninstructed shares in their discretion on any other matter unless it is
considered “routine.” Item Two, ratifying the appointment of our independent registered public accounting firm, is a
routine proposal, and your brokerage firm will have discretionary authority to vote on Item Two. If you hold your
shares in street name and you do not instruct your brokerage firm how to vote, your brokerage firm may vote for Item
Two.

Item Three, approval of the increase in common stock available for issuance under our 2011 Stock Incentive Plan, and
Item Four, advisory approval on say-on-pay for named executive officers, are not considered routine. Your brokerage
firm will not have discretionary authority to vote on Items Three or Four. If you hold your shares in street name and
you do not provide instructions on how to vote, then no vote will be cast on these items on your behalf.

If you are a stockholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the
items of business at the annual meeting.
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IS VOTING CONFIDENTIAL?

We will keep all the proxies, ballots and voting tabulations private. We only let Broadridge examine these documents.
Management will not know how you voted on a specific proposal unless it is necessary to meet legal requirements.
Broadridge will, however, forward to management any written comments you make on the proxy card.

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

To reduce the expense of delivering duplicate proxy materials to stockholders who may have more than one account
holding our stock who share the same address, we have adopted a procedure approved by the Securities and Exchange
Commission (“SEC”) called “householding.” Under this procedure, one Notice or a single set of our annual report and
proxy statement will be sent to any household at which two or more of our stockholders reside, if we or your broker
believe that the stockholders are members of the same family. Householding benefits both you and us. It reduces the
volume of duplicate information received at your household and helps to reduce our expenses. The procedure applies
to our annual reports, proxy statements, other proxy materials and information statements. Once you receive notice
from your broker or from us that communications to your address will be “householded,” the practice will continue until
you are otherwise notified or until you revoke your consent to the practice. Each stockholder will continue to have
access to and utilize separate proxy voting instructions.

If you do not wish to participate in “householding” and would like to receive your own set of any or all of our annual
disclosure documents, or if you share an address with another Palatin stockholder and together both of you would like
to receive only a single set of our annual disclosure documents, please contact Broadridge Financial Solutions, Inc.,
either by calling toll-free at (800) 542-1061, or by writing to Broadridge Financial Solutions, Inc. Householding
Department, 51 Mercedes Way, Edgewood, New York 11717. Alternatively, if your brokerage firm or other nominee
holds your Palatin shares, you may contact your broker or other nominee directly and inform them of your request. Be
sure to include your name, the name of your brokerage firm and your account number.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM ONE:  ELECTION OF DIRECTORS

Our nominating and corporate governance committee has nominated the seven persons listed below to serve as
directors. A stockholder who wishes to suggest a nominee to the nominating and corporate governance committee
may do so in the manner and within the time frame explained under “Nomination of Directors” below. We recommend
voting FOR the seven nominees named in this proxy statement. At the meeting, the seven nominees who receive the
most votes will be elected as directors to serve until the next annual meeting, or until their successors are elected and
qualified. Each of the nominees was elected at our last annual stockholders’ meeting on June 11, 2015. If any of the
nominees should become unavailable to serve on the board, which is not expected at this time, the proxy holders will
vote your shares for a board-approved substitute, or the board may reduce the number of directors.

THE NOMINEES

Name Age Position with Palatin
Carl Spana, Ph.D. 53 Chief executive officer, president and a director
John K.A. Prendergast, Ph.D. (3) 62 Director, chairman of the board of directors
Robert K. deVeer, Jr. (1) (2) 70 Director
J. Stanley Hull (1) (2) 63 Director
Alan W. Dunton, M.D. (1) (2) 61 Director
Angela Rossetti (1) (3) 63 Director
Arlene M. Morris (2) (3) 64 Director

(1) Member of the audit committee.
(2) Member of the compensation committee.
(3) Member of the nominating and corporate governance committee.

CARL SPANA, Ph.D., co-founder of Palatin, has been our Chief Executive Officer and President since June 14, 2000.
He has been a director of Palatin since June 1996 and has been a director of our wholly-owned subsidiary, RhoMed
Incorporated, since July 1995. From June 1996 through June 14, 2000, Dr. Spana served as an executive vice
president and our chief technical officer. From June 1993 to June 1996, Dr. Spana was vice president of Paramount
Capital Investments, LLC, a biotechnology and biopharmaceutical merchant banking firm, and of The Castle Group
Ltd., a medical venture capital firm. Through his work at Paramount Capital Investments and The Castle Group, Dr.
Spana co-founded and acquired several private biotechnology firms. From July 1991 to June 1993, Dr. Spana was a
Research Associate at Bristol-Myers Squibb, a publicly-held pharmaceutical company, where he was involved in
scientific research in the field of immunology. He was previously a member of the board of the life science company
AVAX Technologies, Inc. Dr. Spana received his Ph.D. in molecular biology from The Johns Hopkins University and
his B.S. in biochemistry from Rutgers University.
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Dr. Spana’s qualifications for our board include his leadership experience, business judgment and industry experience.
As a senior executive of Palatin for over nineteen years, he provides in-depth knowledge of our company, our drug
products under development and the competitive and corporate partnering landscape.

JOHN K.A. PRENDERGAST, Ph.D., co-founder of Palatin, has served as the non-executive Chairman of the board
since June 14, 2000, and as a director since August 1996. While Mr. Prendergast has served as a member of the board,
he does not, and has not, served in a management or operational role with the company. Dr. Prendergast has been
president and sole stockholder of Summercloud Bay, Inc., an independent consulting firm providing services to the
biotechnology industry, since 1993. Dr. Prendergast is a director and executive chairman of the board of directors of
Antyra, Inc., a privately-held biopharmaceutical firm. He was previously a member of the board of the life science
companies AVAX Technologies, Inc., Avigen, Inc. and MediciNova, Inc. From October 1991 through December
1997, Dr. Prendergast was a managing director of The Castle Group Ltd., a medical venture capital firm. Dr.
Prendergast received his M.Sc. and Ph.D. from the University of New South Wales, Sydney, Australia and a C.S.S. in
administration and management from Harvard University.

Dr. Prendergast brings a historical perspective to our board coupled with extensive industry experience in corporate
development and finance in the life sciences field. His prior service on other publicly traded company boards provides
experience relevant to good corporate governance practices.

ROBERT K. deVEER, Jr. has been a director of Palatin since November 1998. Since January 1997, Mr. deVeer has
been the president of deVeer Capital LLC, a private investment company. He was a director of Solutia Inc., a
publicly-held chemical-based materials company, until its merger with Eastman Chemical Company in July 2012.
From 1995 until his retirement in 1996, Mr. deVeer served as Managing Director, Head of Industrial Group, at New
York-based Lehman Brothers. From 1973 to 1995, he held increasingly responsible positions at New York-based CS
First Boston, including Head of Project Finance, Head of Industrials and Head of Natural Resources. He was a
managing director, member of the investment banking committee and a trustee of the First Boston Foundation. He
received a B.A. in economics from Yale University and an M.B.A. in finance from Stanford Graduate School of
Business.

Mr. deVeer has extensive experience in investment banking and corporate finance, including the financing of life
sciences companies, and serves as the audit committee’s financial expert.

J. STANLEY HULL has been a director of Palatin since September 2005. Mr. Hull has over three decades of
experience in the field of sales and marketing. Mr. Hull joined GlaxoSmithKline, a research-based pharmaceutical
company, in October 1987 and retired as Senior Vice President, Pharmaceuticals in May 2010, having previously
served in the R&D organization of Glaxo Wellcome as Vice President and Worldwide Director of Therapeutic
Development and Product Strategy – Neurology and Psychiatry. Prior to that, he was Vice President of Marketing –
Infectious Diseases and Gastroenterology for Glaxo Wellcome. Mr. Hull started his career in the pharmaceutical
industry with SmithKline and French Laboratories in 1978. Mr. Hull received his B.S. in business administration from
the University of North Carolina at Greensboro.
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Mr. Hull has extensive experience in commercial operations, development and marketing of pharmaceutical drugs and
corporate alliances between pharmaceutical companies and biotechnology companies.

ALAN W. DUNTON, M.D. has been a director of Palatin since June 2011. Since November 2015, he has been senior
vice president of research and development for Purdue Pharma L.P., with responsibilities for overall research strategy
and development programs. Previously he was president of Danerius, LLC, a biotechnology consulting company,
which he founded in 2006. From January 2007 to March 2009, Dr. Dunton served as president and chief executive
officer of Panacos Pharmaceuticals Inc. and he served as a managing director of Panacos from March 2009 to January
2011. Dr. Dunton is currently a member of the board of directors of the publicly traded company Oragenics, Inc. He
previously served on the board of directors of the publicly traded companies Targacept, Inc., EpiCept Corporation (as
Non-Executive Chairman), Adams Respiratory Therapeutics, Inc. (acquired by Reckitt Benckiser Group plc),
MediciNova, Inc. and Panacos Pharmaceuticals, Inc. Dr. Dunton has served as a director or executive officer of
various pharmaceutical companies, and from 1994 to 2001, Dr. Dunton was a senior executive in various capacities in
the Pharmaceuticals Group of Johnson & Johnson. Dr. Dunton received his M.D. degree from New York University
School of Medicine, where he completed his residency in internal medicine. He also was a Fellow in Clinical
Pharmacology at the New York Hospital/Cornell University Medical Center.

Dr. Dunton has extensive drug development and clinical research experience, having played a key role in the
development of more than 20 products to regulatory approval, and also has extensive experience as an executive and
officer for both large pharmaceutical companies and smaller biotechnology and biopharmaceutical companies.

ANGELA ROSSETTI has been a director of Palatin since June 2013. In June 2015 she became Executive Vice
President of Cell Machines, Inc., an early stage biopharmaceutical company developing transformational biosimilars
and novel protein therapies.  Previously, Ms. Rossetti served in pharmaceutical marketing, communications and
financial roles, including as Vice President at Pfizer Inc., where she led a global commercial medicine team for
smoking cessation, and as an Assistant Vice President at Wyeth, managing a global hemophilia business.  Previously,
she was President of Ogilvy Healthworld, an advertising business in the pharmaceutical and biotechnology sectors,
and served on the Biotech and Pharmaceutical Advisory Board of Danske Capital for six years. Ms. Rossetti graduated
from a joint program of the Albert Einstein College of Medicine and Benjamin N. Cardozo School of Law with an
M.S.in Bioethics in 2014, has an M.B.A. in Finance from Columbia University Graduate School of Business and a
B.A. in Biology from the University of Pennsylvania, and is an adjunct Assistant Professor at New York Medical
College.

Ms. Rossetti has extensive experience in worldwide development and marketing of specialty pharmaceuticals,
including prefilled syringe products, in communications and development of commercialization plans and in
pharmaceutical and biotechnology finance.
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ARLENE M. MORRIS has been a director of Palatin since June 2015. From March 2012 until May 2015 she was
Chief Executive Officer of Syndax Pharmaceuticals, Inc., a privately held biopharmaceutical company focused on the
development and commercialization of an epigenetic therapy for treatment-resistant cancers, and was President of
Syndax Pharmaceuticals from September 2013 until May 2015 and a member of the board of directors from May
2011 until May 2015. From 2003 to January 2011, Ms. Morris served as the President, Chief Executive Officer and a
member of the board of directors of Affymax, Inc., a publicly traded biotechnology company. Ms. Morris has also
held various management and executive positions at Clearview Projects, Inc., a corporate advisory firm, Coulter
Pharmaceutical, Inc., a publicly traded pharmaceutical company, Scios Inc., a publicly traded biopharmaceutical
company, and Johnson & Johnson, a publicly traded healthcare company. She is currently a member of the board of
directors of Biodel Inc., a publicly traded specialty pharmaceutical company, Dimension Therapeutics, Inc., a publicly
traded gene therapy company, and Neovacs, SA, a French publicly traded biotechnology company. Ms. Morris
received a B.A. in Biology and Chemistry from Carlow College.

Ms. Morris has extensive experience in the biotechnology industry, including prior leadership positions, current senior
management and board service, and experience as chief executive officer of companies with product candidates in
phase 3 clinical trials.

RECOMMENDATION OF THE BOARD

The board recommends a vote FOR the election of the seven nominees listed above.

[END OF ITEM ONE]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM TWO:  RATIFICATION OF APPOINTMENT OF KPMG LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We recommend voting FOR the ratification of the appointment of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending June 30, 2016. KPMG served as our independent registered public
accounting firm for the fiscal year ended June 30, 2015. We expect that a representative of KPMG will attend the
annual meeting. The representative will have an opportunity to make a statement, if he or she desires, and will be
available to respond to appropriate questions from stockholders.

Audit Fees. For the fiscal year ended June 30, 2015, KPMG billed us a total of $419,200 for professional services
rendered for the audit of our annual consolidated financial statements, review of our consolidated financial statements
in our Forms 10-Q and services provided in connection with regulatory filings. For the fiscal year ended June 30,
2014, the total billed for the same services was $215,000.

Audit-Related Fees. For the fiscal years ended June 30, 2015 and 2014, KPMG did not perform or bill us for any
audit-related services.

Tax Fees. For the fiscal year ended June 30, 2015, KPMG billed us a total of $15,500 for professional services
rendered for tax compliance. For the fiscal year ended June 30, 2014, KPMG billed us $18,950 for professional
services rendered for tax compliance.

All Other Fees. KPMG did not perform or bill us for any services other than those described above for the fiscal years
ended June 30, 2015 and 2014.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors.
Consistent with SEC policies regarding auditor independence, the audit committee has responsibility for appointing,
setting compensation for and overseeing the work of the independent registered public accounting firm. In recognition
of this responsibility, the audit committee has established a policy to pre-approve all audit and permissible non-audit
services provided by the independent registered public accounting firm.

Before engaging the independent registered public accounting firm for the next year’s audit, management will submit
to the audit committee for approval an estimate of fees for services expected to be rendered during that year in each of
four categories:

1. Audit services, including work that generally only our independent registered public accounting firm can
reasonably be expected to provide, such as services provided in connection with regulatory filings, statutory audits
and attest services and consultation regarding financial accounting and/or reporting standards;

2. Audit-related services, including assurance and related services that are traditionally performed by the independent
registered public accounting firm, including due diligence related to mergers and acquisitions, employee benefit plan
audits and special procedures required to meet certain regulatory requirements;

3. Tax services, including services performed by our independent registered public accounting firm’s tax personnel
except those services specifically related to the audit of the consolidated financial statements, including fees in the
areas of tax compliance, tax planning and tax advice; and

4. All other services not described in the preceding categories. We generally do not request other services from our
independent registered public accounting firm.
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The audit committee pre-approves fees for each category of service. The fees are budgeted and the audit committee
requires the independent registered public accounting firm and management to report actual fees versus the budget
periodically throughout the year by category of service. During the year, circumstances may arise when it may
become necessary to engage the independent registered public accounting firm for additional services not
contemplated in the original pre-approval. In those instances, the audit committee requires specific pre-approval
before engaging the independent registered public accounting firm.

The audit committee may delegate pre-approval authority to one or more of its members. The member to whom such
authority is delegated must report, for informational purposes only, any pre-approval decisions to the audit committee
at its next scheduled meeting.

Although stockholder approval of KPMG LLP’s appointment as our independent registered public accounting firm is
not required by law or binding on the board or the audit committee, the board and the audit committee believe that
stockholders should have an opportunity to express their views. In the event the stockholders do not ratify the
appointment of KPMG LLP as our independent registered public accounting firm, the audit committee will reconsider
its appointment.

REPORT OF THE AUDIT COMMITTEE

The audit committee of the board of directors, which consists entirely of directors who meet the independence and
experience requirements of the NYSE MKT, has furnished the following report:

The audit committee assists the board in overseeing and monitoring the integrity of its financial reporting process,
compliance with legal and regulatory requirements and the quality of internal and external audit processes. This
committee reviews and reassesses our charter annually and recommends any changes to the board for approval. The
audit committee is responsible for overseeing our overall financial reporting process, and for the appointment,
compensation, retention, and oversight of the work of KPMG LLP.

The audit committee has reviewed and discussed the audited consolidated financial statements for the fiscal year
ended June 30, 2015 with Palatin’s management and has discussed with KPMG LLP the matters required to be
discussed under Public Company Accounting Oversight Board standards. In addition, the audit committee has
received from KPMG LLP the

Edgar Filing: PALATIN TECHNOLOGIES INC - Form DEF 14A

18


