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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.

As disclosed in Item 5.07 below, on December 6, 2023, Benitec Biopharma Inc. (the ‘Company”) held its 2023 Annual Meeting of Stockholders
(the “2023 Annual Meeting”). At the 2023 Annual Meeting, the Company’s stockholders approved an amendment (the ‘Second Plan Amendment”) to the
Company’s 2020 Equity and Incentive Compensation Plan, which was previously approved by the Company’s board of directors. A description of the
terms of the Second Plan Amendment can be found in Proposal 4 — Approval of Amendment to the 2020 Equity and Incentive Compensation Planin the
Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission on October 20, 2023 and incorporated herein
by reference. Such summary is qualified in its entirety by reference to the terms of the Second Plan Amendment, a copy of which is attached hereto as
Exhibit 10.1 and is incorporated by reference into this Item 5.02.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On December 6, 2023, the Company held the 2023 Annual Meeting, which was held virtually. A total of 1,875,790 shares of the Company’s
common stock were present or represented by proxy at the 2023 Annual Meeting, representing 73.63% of the issued and outstanding shares entitled to vote
at the meeting. Share numbers reported in this Current Report on Form 8-K have been rounded down to the nearest whole share. The proposals voted upon
and the final results of the vote were as follows:

Proposal 1 — Election of Directors. The results were as follows:

Director Nominee For ‘Withhold Broker Non-Votes
Edward Smith 1,324,883 54,892 496,015

Proposal 2 — Ratification of Appointment of Independent Registered Public Accounting Firm. The results were as follows:

For Against Abstain
1,782,870 57,064 35,856

Proposal 3 — Advisory Vote on Executive Compensation. The results were as follows:

For Against Abstain Broker Non-Vote
1,327,852 47,430 4,493 496,015

Proposal 4 — Approval of Amendment to the 2020 Equity and Incentive Compensation Plan. The results were as follows:

For Against Abstain Broker Non-Vote
1,320,120 56,877 2,778 496,015

Each of the proposals received the required number of votes to be approved by the Company’s stockholders.



Item 9.01
(d)  Exhibits

Exhibit No.

Financial Statements and Exhibits.

Description

10.1

104

Second Amendment to Benitec Biopharma Inc. 2020 Equity and Incentive Compensation Plan, dated as of December 6, 2023
(incorporated by reference to Annex A to the Company’s Definitive Proxy Statement on Schedule 14A filed on October 20, 2023).

Cover Page Interactive Data File (embedded within the Inline XBRL document)


http://www.sec.gov/Archives/edgar/data/1808898/000119312523259531/d562570ddef14a.htm#rom562570_90

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, thereunto duly authorized.

BENITEC BIOPHARMA INC.

Date: December 7, 2023 By: /s/ Jerel A. Banks

Name: Jerel A. Banks
Title:  Chief Executive Officer



