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Item 1.01 Entry into a Material Definitive Agreement
Financing Agreement

On August 9, 2017, Propanc Biopharma, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “SPA”) dated as
of August 8, 2017, with Eagle Equities, LLC, a Nevada limited liability company (‘“Eagle Equities”), pursuant to which Eagle Equities
purchased two 8% convertible redeemable junior subordinated promissory notes, each in the principal amount of $200,000. The first note
(the “First Note”) was funded with cash and the second note (the “Back-End Note”) was initially paid for by an offsetting promissory note
issued by Eagle Equities to the Company (the “Note Receivable”). The terms of the Back-End Note require cash funding prior to any
conversion thereunder. The Note Receivable is due April 8, 2018, unless certain conditions are not met, in which case both the Back-End
Note and the Note Receivable may both be cancelled. Both the First Note and the Back-End Note have a maturity date of August 8, 2018,
upon which any outstanding principal and interest is due and payable. The amounts cash funded plus accrued interest under both the First
Note and the Back-End Note are convertible into common stock, par value $0.001 (the “Common Stock™), of the Company at a conversion
price equal to 60% of the lowest closing bid price of the Common Stock for the ten trading days prior to the conversion, subject to
adjustment in certain events.

The First Note may be prepaid at any time, without penalty. The Back-End Note may not be prepaid. However, in the event the
First Note is redeemed within the first six months of issuance, the Back-End Note will be deemed cancelled and of no further effect.

The Back-End Note will not be cash funded and such note, along with the Note Receivable, will be immediately cancelled if the
shares do not maintain a minimum trading price during the five days prior to such funding and a certain aggregate dollar trading volume
during such period. Upon an event of default, principal and accrued interest will become immediately due and payable under the notes.
Additionally, upon an event of default, both notes will accrue interest at a default interest rate of 24% per annum or the highest rate of
interest permitted by law. Further, certain events of default may trigger penalty and liquidated damage provisions.

The foregoing descriptions of the SPA, the First Note, the Back-End Note and the Note Receivable are qualified in their entirety
by reference to the provisions of the SPA, the First Note and the Back-End Note, included in Exhibits 10.1, 4.1, 4.2 and 4.3, respectively, to
this Current Report on Form 8-K, which are incorporated herein by reference.

Consulting Agreement

On August 10, 2017, the Company entered into an agreement, retroactive to May 16, 2017, with Regal Consulting LLC, a
Delaware limited liability company (the “Consultant”), pursuant to which the Consultant agreed to provide certain consulting and business
advisory services in exchange for a $310,000 junior subordinated convertible note (the “Consulting Note”). The Consulting Note shall
accrue interest at a rate of 10% per annum and is convertible into Common Stock at the lesser of $1.50 or 65% of the three lowest trades in
the ten trading days prior to the conversion. The Consulting Note is fully earned upon signing the agreement and matures on August 10,
2019. Upon an event of default, principal and accrued interest become immediately due and payable under the Consulting Note.
Additionally, upon an event of default the Consulting Note accrue interest at a default interest rate of 18% per annum or the highest rate of
interest permitted by law. The agreement has a three-month term and will expire on August 16, 2017.

The foregoing descriptions of the agreement and the Consulting Note are qualified in their entirety by reference to the provisions
of the agreement and the Consulting Note attached hereto as Exhibits 10.2 and 4.4, respectively.
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Item 2.03 Creation of Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The disclosure under Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 2.03 by reference.

Item 3.02 Unregistered Sales of Equity Securities

The disclosure under Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 3.02 by reference.

In connection with the issuance of securities to Eagle Equities and the Consultant disclosed above, the Company claims an
exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to the exemption
for transactions by an issuer not involving any public offering under Section 4(a)(2) of the Securities Act. The Company has made this
determination based on representations of the acquirers that each was acquiring the securities for its own account with no intent to distribute
the securities. No general solicitation or general advertising were used in connection with these issuances.

Item 9.01  Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

4.1 8% Convertible Redeemable Junior Subordinated Promissory Note due August 8, 2018 issued to Eagle Equities, LLC

4.2 8% Convertible Redeemable Junior Subordinated Promissory Note (Back End Note) due August 8, 2018 issued to Eagle
Equities, LLC

43 Convertible Secured Promissory Note (Back End Note) due April 8, 2018

4.4 10% Per Annum, $310,000 Junior Subordinated Convertible Note issued to Regal Consulting LLC

10.1 Securities Purchase Agreement dated as of August 8, 2017 between Propanc Biopharma, Inc. and Eagle Equities, LLC

10.2 Consulting Agreement dated as of May 16, 2017 and entered into on August 10, 2017 between Propanc Biopharma, Inc.

and Regal Consulting LLC




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.

Dated: August 15, 2017
PROPANC BIOPHARMA, INC.

By: /s/ James Nathanielsz

James Nathanielsz
President and Chief Executive Officer







THIS NOTE AND THE COMMON STOCK ISSUABLE
UPON CONVERSION OF THIS NOTE HAVE NOT
BEEN AND WILL NOT BE REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND
THE RULES AND REGULATIONS PROMULGATED
THEREUNDER (THE "1933 ACT")

US S200,000.00

PROPANC BIOPHARMA, INC
§% CONVERTIBLE REDEEMABLE JUNIOR SUBORDINATED NOTE
DUE AUGUST B, 2018

FOR VALUE RECEIVED, Propanc Health Group Corp. (the “Company™) promises to pay
1o the order of EAGLE EQUITIES, LLC and its authorized successors and Permitted Assigns,
defined below, ("Holder"), the aggregate principal face amount of Two Hundred Thousand Dollars
exactly (U5, $200,000.00) on August 8, 2018 ("Maturitv Date™) and to pay interest on the princi-
pal amount outstanding hereunder at the rate of 8% per annum commencing on August 8, 2017,
The interest will be paid to the Holder in whose name this Note is registered on the records of the
Company regarding registration and transférs of this Note. The principal of, and interest on, this
WNoite are payable at 91 Shelion Ave, Suite 107, New Haven, CT 06511, initially, and if changed,
last appearing on the records of the Company as designated in writing by the Holder hereof from
time to time. The Company will pay each interest payment end the outstanding principal due upon
this Note before or on the Maturity Date, less any amounts required by law to be deducted or
withheld, to the Holder of this Mote by check or wire transfer addressed to such Holder at the last
address appearing on the records of the Company, The forwarding of such check or wire transfer
shall constitute a payment of outstanding principal hereunder and shall satisfy and discharge the
liability for principal on this Mote o the extent of the sum represented by such check or wire
transfer. Interest shall be payable in Common Stock (as defined below) pursuant to paragraph 4(b)
herein. Permitted Assigns means any Holder assignment, transfer or sale of all or a portion of this
Mote accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securities Pur-
chase Agreement by and between the Holder and the Company dated as of August 8, 2017 (the

“Securities Purchase Agreement’).

The Holder, for itsell and its successors and assigns, agrees that this Note, and the payment
of amounts due hercunder, are junior to and subordinate in all respects to the existing debt of the

%
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Company pursuant to that certain 5% Original lssue Discount Senior Secured Convertible Deben-
ture with an original issue date of October 28, 2015 (the “2015 Debenture™), and the 3% Original
[ssue Discount Senior Secured Convertible Debenture with an origingl issue date of September | 3,
2016 (the “2016 Debenture™), in each case issued by the Company to Delafield Investments Lim-
ited (*Delafield™), as amended, modified, supplemented, restated. refinanced or replaced from time
to time. Notwithstanding anything to contrary in the Securities Purchase Agreement or this Note,
no payment pursuant to this Note will occur until such time as the 2015 and Debenture and 2016
Debenture have been fully repaid. Any delay in the payment hereunder as a result of this subor-
dination will not trigger any right to rescind, penalty or event of default hereunder.

This Note is subject to the following additional provisions:

L This Mote is exchangeable for an equal aggregate principal amount of Notes
of different authorized denominations, as requested by the Holder surrendering the same, No ser-
vice charge will be made for such registration or transfer or exchange, except that Holder shall pay
any tax or other governmental charges payable in connection therewith. To the extent that Holder
subsequently transfers, assigns, sells or exchanges any of the multiple lesser denomination notes,
Helder acknowledges that it will provide the Company with Opinions of Counsel as provided for
in Section 2(f) of the Securities Purchase Agreement (“Opinions of Counsel™).

2. The Company shall be entitled to withhold from all payments any amounts
required to be withheld under applicable laws.

3. This Mote may be transferred or exchanged oaly in compliance with the
Securities Act of 1933, as amended ("Act”), applicable state securities laws and Sections 2(f) and
5(f) of the Securities Purchase Agreement. Any attempted transfer to a non-qualifying party shall
be treated by the Company as void. Prior ta due presentment for transfer of this Note, the Company
and any agent of the Company may treat the person in whose name this Note is duly registered on
the Company's records as the owner hereof for all other purposes, whether or not this Nole be
overdue, and neither the Company nor any such agent shall be affected or bound by notice to the
contrary. Any Holder of this Note electing to exercise the right of conversion set forth in Section
4({a) hereof, in addition to the requirements set forth in Section 4(a), and any prequalified prospec-
tive transferee of this Nate, also is required to give the Company written confirmation that this
Mote is being converled ("MNotice of Conversion™) in the form anrexed hereto as Exhibit A, The
date of receipt (including receipt by telecopy) of such Notice of Conversion shall be the Conver-
sion Date. All notices of conversion will be accompanied by an Opinion of Counsel.

4. (i) The Holder of this Note is entitled, at its option, al any time, o con-
wvert all or any amount of the principal face amount of this Note then outstanding into shares of the
Company's common swock (the "Common Stock") at a price ("Conversion Price”) for each share
of Common Stock equal to 60% of the lowest ¢losing bid price of the Common Stock as reported
on the National Quotations Bureau OTC Markets exchange which the Company s shares are traded
or any exchange upon which the Common Stock may be traded in the future ("Exchange"), for the
fen prior trading days including the day upon which a Notice of Conversion is received by the
Company {provided such Notice of Conversion is delivered together with an Opinien of Counsel,
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by fax or other electronic method of communication to the Company after 4 P.M. Eastern Standard
or Daylight Savings Time if the Holder wishes 1o include the same day closing price). For purposes
ofthe above caleulations, a day shall not be considered a wrading day if there was no trading volume
for the Company”s Commen Stock for that particular day. 1T the shares have not been delivered
within 3 business days, the Notice of Conversion may be rescinded. Such conversion shall be
effiectuated by the Company delivering the shares of Commen Stock to the Helder within 3 busi-
ness days of receipt by the Company of the Notice of Conversion. Accrued, but unpaid interest
shall be subject to conversion. Mo fractional shares or scrip representing fractions of shares will
be issued on conversion, but the number of shares issuable shall be rounded to the nearest whole
share, To the extent the Convergion Price of the Company’s Common Stock closes below the par
value per share, the Compeny will take all sleps necessary 1o solicit the consent of the stockholders
to reduce the par value to the [owest value possible under law. The Company agrees to honor all
conversions submitted pending this increase. fn the evews the Company experiences a DTC
“Chill " on its shares, the conversion price shall be decreased to 50% imstead of 60% while that
“Chill " i in gffect. IF the Company fails to maintain the share reserve at the 4x discount of the
node 60 days after the issuance of the note, the conversion discount shall be increased by 10%. In
no event shall the Holder be allowed to effect a conversion if such conversion, along with all other
shares of Company Common Stock beneficially owned by the Holder and its affiliates would ex-
ceed 4.99% of the outstanding shares of the Common Stock of the Company (which may be in-
creased up to 9.9% upon 60 days” prior written nodice by the Investor).

{b)  Intereston any unpaid principal balance of this Note shall be paid at the rate
of 8% per annum. Interest shall be paid by the Company in Common Stock (“Imerest Shares™).
Haolder may, at any time, send in-a Notice of Conversion to the Company for Interest Shares based
on the formula pravided in Section 4(a) above, The dollar amount converted into Interest Shares
shall be all or & portion of the acerued interest calculated on the unpaid principal balance of this
Mote to the date of such notice.

(¢} The Note may be prepaid with the following penalties: (i) if the note is pre-
paid within 60 days of the issuance date, then at 1309 of the face amount plus any accrued interest;
{ii) if the note is prepaid after 60 days after the issuance date but less than 121 days after the
issuance date, then at 140% of the face amount plus any sccrued interest and (iii) if the note is
prepaid after 120 days after the issuance date but less than 180 days after the issuance date, then
at 150% of the face amaount pius any accrued interest. This Mote may not be prepaid after the 180®
day. Such redemption must be closed and funded within 3 days of giving notice of redemption of
the right to redeem shall be null and void.

(d}  Upon (i) a transfer of all or substantially all of the assets of the Company o
any person in a single transaction or series of related transactions, (ii) & reclassification, capital
rearganization {excluding an increase in awthorized capital) or other change or exchange of out-
standing shares of the Common Stock, other than a forward or reverse stock split or stock dividend,
or {iii) any consolidation or merger of the Company with or into another person or entity in which
the Company is not the surviving entity (other than a merger which is effected solely 1o change
the jurisdiction of incorporation of the Company and results in a reclassification, conversion or
exchange of outstanding shares of Commaon Stock solely into shares of Common Stock) (each of
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items (1), (ii) and (iii)} being referred 1o a5 a "Sale Event"), then, in each case, the Company shall,
upen request of the Holder, redeem this Mote in cash for 150% of the principal amount, plus ac-
crued but unpaid interest through the date of redemption., or at the election of the Holder, such
Holder may convert the unpaid principal amount of this Mete (together with the amount of accrued
but unpaid interess) into shares of Commoen Stock immediately prior to such Sale Event at the
Conversion Price.

{e)  Incose of any Sale Event (not to mclude 8 sale of all or substantially all of
the Company's assets) in connection with which this Note is not redeemed or converted, the Com-
pany shall cause effective provision to be made so that the Holder of this Note shall have the right
thereafter, by converting this Note, to purchase or convert this Note into the kind and number of
shares of stock or other securities or property (including cash) receiveble upon such reclussifica-
tion, capital reorganization or other change, consolidation or merger by a holder of the number of
shares of Common Stock that could have been purchased upon exercise of the Note and at the
same Conversion Price, as defined in this Note, immediately prior to such Sale Event. The forego-
ing provisions shall similarly apply 1o successive Sale Evemts. If the consideration received by the
holders of Common Stock is other than cash, the value shall be as determined by the Board of
Directors of the Company or SUECessor person or entity acting in good faith.

5 Mo provision of this Mote shall alter or impair the obligation of the Com-
pany, which is absolute and unconditional, te pay the principal of, and interest on, this Note at the
time, place, and rate, and in the form, herein prescribed.

6, The Company herehy expressly waives demand and presentment for pay-
meent, notice of non-payment, protest, notice of protest, notice of dishonar, notice of seceleration
or intent 1o sccelerate, and diligence in taking any action to collect amounts called for hereunder
and shall be directly and primarily liable for the payment of all sums owing and to be owing hereto.

7. The Company agrees to piy all costs and expenses, including reasonable
attorneys' fees and expenses, which may be incurred by the Holder in collecting any amount dug
under this Note.

£ If one or more of the following deseribed "Events of Defuult” shall occur:

(#)  The Company shall default in the payment of principal or interest on this
MNote or any other note issued 1o the Holder by the Company; or

(b)  Anyofthe representations or warranties made by the Company herein ar in
any certifieate of financial or other wrinen statemens herewofors or herenfier fumished by or on
behalf of the Company in connection with the execution and delivery of this Note, or the Securities
Purchase Agreement under which this note was issued shall be false or misleading in any respect;
of

{c}  The Company shall fail to perform or observe, in any respect, any covenant,
tenm, provision, condition, agreement or obligation of the Company under this Note or any other
4
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niote issued to the Holder; or

{d)  The Company shall (1) become insolvent (which does not include a “going
concern opinion); (2) admit in writing its inability to pay its debts generally as they mature; (3}
make an assignment for the benefit of creditors or commence proceedings for its dissolution; (4)
apply for or consent to the appointment of & trustee, liquidator or receiver for its or for a substantial
part of its property or business: (5) file a petition for bankruptey relicf, consent to the filing of
such petition or have filed against it an involuntary petition for bankrupicy relief, all under federal
or state laws as applicable; or

(el A trustee, Hguidator or recelver shall be appointed for the Company or for
o substantial part of its property or business without its consent and shall not be discharged within
sixty (60) days after such appointment; or

(f Any governmental agency or any court of competent jurisdiction a1 the in-
stance of any governmental agency shall assume custody or control of the whole or any substantial
portion of the properties or assets of the Company; or

{g)  Oneor more money judgments, writs or warrants of attachment, or gimilar
process, in excess of two hundred fifty thousand dollars (3250,000) in the aggregate, shall be en-
tered or filed agninst the Company or any of its properties or other assets and shall remain unpaid.
unvacated, unbonded or unstayed for a period of fifieen (15) days or in any event luter than five
(5) days prior to the date of any proposed sale thereunder; or

(h)  The Company has defaulted on or breached any term of any other note of
similar debt instrument into which the Company has entered and failed w0 cure such default within

the appropriate grace period; or

{i) The Company shall have its Common Stock delisted from an exchange (in-
¢luding the OTC Markets exchange) or, if the Common Stock trades on &n exchange, then trading
in the Common Stock shall be suspended for more than 10 consecutive days or ceases to file its
1934 act reports with the SEC;

(i) The Company shall not deliver to the Holder the Common Stock pursuant
to paragraph 4 herein without restrictive legend within 3 business days of its receipt of a Notice of
Conversion which includes an Opinion of Counsel expressing an opinion which supports the re-
moval of a restrictive legend; or

(k}  The Company shall not replenish the reserve set forth in Section 12, within
3 business davs of the request of the Holder.

()  The Company shall be delinguent in its periodic report filings with the Se-
curities and Exchange Commission; or

{m)  The Company shall cause to lose the “bid” price for its stock in a market
5
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(including the OTC marketplace or other exchange).

Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, unless
such Event of Defult shall have been waived in writing by the Holder {which waiver shall not be
deemed 1o be a waiver of any subsequent default) at the option of the Holder and in the Holder's
sole discretion, the Holder may consider this Note immediately due and payable, without present-
ment, demand, protest or (further) notice of any kind (other than notice of acceleration), all of
which are hereby expressly waived, anything hesein or in any note or other instruments contained
1o the contrary notwithstanding, and the Holder may immediately, and without expiration of any
period of grace, enforce any and all of the Halder's rights and remedies provided herein or any
odher rights or remedies afforded by law. Upon an Event of Default, inerest shall accrue at a
default interest rate of 24% per annum or, if such rate is usurious or not permitted by current law,
then ot the highest rate of interest permined by law, In the event of a breach of Section 8(]) the
partics agree that damages shall be difficult to determine and agree on liquidated damages in the
amount of 5230 per day the shares are not issued beginning on the 4* day afier the conversion
notice was delivered to the Company. The agreed liquidated damages shall increase to 5500 per
day beginning on the 10" day, In the event of a breach of Section 8(m), the parties agree that
damages shall be difficult to determine and hereby agree to an increase of the outstanding principal
amounts by 20% as a liquidated damages payment. In case of a breach of Section 8(i), the parties
agree that damages will be difficult to determine and agree that the outstanding principal due under
this Note shall increase by 50% as a liguidated damages payment. If this Note is not paid at ma-
turity, the outstanding principal due under this Note shall increase by 10, Further, if'a breach off
Section B(1} occurs or is continuing after the G-month anniversary of the Note, then the Holder
shall be entitled to use the lowest closing bid price during the delinquency period as a base price
for the conversion. For example, if the lowest closing bid price during the delinguency period is
$0.01 per share and the conversion discount is 50% the Holder may elect to convert future conver-
sions at 50,003 per share,

1f the Holder shall commence an action or proceeding to enforce any provisions of this Note, in-
cleding, without limitation, engaging an attorney, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Company for its attomeys” fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding,

9. In case any provision of this Note is held by a court of competent jurisdic-
tion to be excessive in scope or otherwise invalid or unenforceable, such provision shall be ad-
justed rather than voided, if possible, so that it is enforceable to the maximum extent possible, and
the validity and enforceability of the remaining provisions of this Note will not in any way be
affected or impaired thereby.

10, Waither this Note nor any term hereof may be amended, waived, discharged
ar terminated other than by a written instrument signed by the Company and the Holder.

11.  The Company represents that it is not a “shell” issuer and that if it previ-
ously has been a “shell™ issuer that at least 12 months have passed since the Company has reported
Form 10 type information indicating it is no longer a “shefl issuer.
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12,  The Company shall issue irrevocable transfer agent instructions reserving
3,175,000 shares of its Commaon Stock for converslons under this Note (the “Share Reserve™).
Upon full conversion of this Note, any shares remaining in the Share Reserve shall be cancelled.
The company should ai all times reserve a minimum of four tinves the number of shares requined
if the note would be fully converted. The Holder may reasonably request increases from time to
time to reserve such amounts. The Company will instruct its transfer agent o provide the outstand-
ing share information to the Holder in connection with its conversions,

[3.  The Company will give the Holder direct natice of any corporate actions,
including but not limited to name changes, stock splils, recapitalizations ete. This notice shall be
given to the Holder as scon as possible under law,

I4.  This Note shall be governed by and construed in accordance with the laws
of Nevada applicable 1o contracts made and wholly to be performed within the State of Nevada
and shall be binding upon the successors and assigns of cach parly hereto. The Holder and the
Company hereby mutually waive trial by jury and consent o exclusive jurisdiction and venue in
the courts of the State of New York or in the Federal couns sitting in the county or eity of New
York. This Agreement may be executed in counterparts, and the facsimile transmission of an
executed counterpart to this Agreement shall be effective as an original.
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed
by an officer thereunto duly authorized.

Duted: 9 "Mt G57; 2876

PROPANC BIOPHARMA, INC

S

Title: & 60
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EXHIBIT A

MNOTICE OF CONVERSION
{To be Exccuted by the Registered Holder in order to Convert the Mote)

The undersigned hereby irrevocably elecis to convert § of the above
Node into Shares of Common Stock of PROPANC BIOPHARMA, TNC (“Shares")
secording 1o the conditions set forth in such Note, as of the date written below.

If Shares are to be issued in the name of a person other than the undersigned, the
undersigned will pay all transfer and other taxes and charges payable with respect thereto,

Date of Conversion:
Applicable Conversion Price:
Signature:

[Print Mame of Holder and Titke of Signer]
Address:

55N or EIN:
Shares are to be registered in the following name:

Mame:
Address:
Tel:

Fax:
85N ar EIN:

Shares are 10 be sent or delivered 1o the following account:

Account Nome:
Address:
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THIS NOTE AND THE COMMON STOCK ISSUABLE
UPON CONVERSION OF THIS NOTE HAVE NOT
BEEN AND WILL NOT BE REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND
THE RULES AND REGULATIONS PROMULGATED
THEREUMNDER (THE "1933 ACT™)

LIS S200,000.00

PROPANC BIOPHARMA, INC
8% CONVERTIBLE REDEEMABLE JUNIOR SUBORDINATED NOTE
DUE AUGUST &, 2018
BACK END NOTE

FOR VALUE RECEIVED, Propanc Biopharma, Inc, (the “Company™) promises to pay to
the order of EAGLE EQUITIES, LLC and its authorized sucvessors and Permiited Assigns, de-
fined below, ("Holder™), the aggregate principal face amount of Two Hundred Thousand Dollars
exactly (LS, $200,000.00) on August 8, 2018 ("Maiuriiy Date") and o pay interest on the princi-
pal emount outstanding hereunder at the rate of 8% per annum commencing on August 8, 2017,
The interest will be paid 1w the Holder in whose name this Mote is registered on the reconds of the
Company regarding registration and transfers of this Note, The principal of, and interest on, this
Mote are payable at 91 Shelton Ave, Suite 107, New Haven, CT 06311, initially, and if changed,
last appearing on the records of the Company as designated in writing by the Holder hereof from
time to time, The Company will pay each interest payment and the outstanding principal due upon
this MNote before or on the Maturity Date, less any amounts required by law to be deducted or
withheld, 1o the Holder of this Note by check or wire transfer addressed to such Holder at the last
address appearing on the records of the Company. The forwarding of such check or wire transfer
shall constitute a pavment of ouistanding principal hereunder and shall satisfy and discharge the
liability for principal on this Note to the extent of the sum represented by such check or wire
transfer, Interest shall be payable in Common Stock (as defined below) pursuant to paragraph 4(b)
herein. Permitted Assigns means any Holder assignment, transfer or sale of all or & portion of this
Mote accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securities Pur-
chase Agreecment by and between the Company and the Holder dated as of August 8, 2017 (the
“Securities Purchase Agreement™)

The Helder, for itself and its successors and assigns, aprees that this Note, and the payment
of amounts due hereunder, are junior to and subordinate in all respects 1o the existing debt of the
Company pursuant to that certain 5% Original [ssue Discount Senior Secured Convertible Deben-
ture with an original issue date of October 28, 2015 (the “201 5 Debenture™), and the 5% Original
Issue Discount Senior Secured Convertible Debenture with an original issue date of September 13,
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2016 (the “2016 Debenture™), in each case issued by the Company to Delafield Investments Lim-
ited (“Delafield™), as amended, modified, supplemented, restated, refinanced or replaced from time
1o time, Notwithstanding anything to contrary in the Securities Purchase Agreement or this Note,
no pavment pursuant to this Note will sccur until such time as the 2015 Debenture and 2016 De-
benture have been fully repaid. Any delay in the payment hereunder as a result of this subordina-
tion will not trigger any right to rescind, penalty or cvent of default hereunder.

This Mote is subject to the following additional provisions:

L. This Note is exchangeable for an equal aggregate principal amount of Motes
of different suthorized denominations, as requested by the Holder surmendering the same. No ser-
vice charge will be made for such registration or transfer or exchange, except that Holder shall pay
any tax or other povernmental charges payable in connection therewith, To the extent that Holder
subsequently transfers, assigns, sells or exchanges any of the multiple lesser denomination notes,
Holder acknowledges that it will provide the Company with Opinions of Counsel as provided for
in Section 2() of the Securities Purchase Agreement.

2. The Company shall be entitled to withhold frem all payments any amounts
required to be withheld under applicable laws.

3 This Mote may be transferred or exchanged only in compliance with the
Securities Act of 1933, as smended (“Act™), applicable state securities laws and Sections 2{[) and
5(F) of the Securities Fun:hase Agreement. Any attempeed transfer to a non-qualifying party shall
be trented by the Company as veid. Prior 1o due presentment far transfer of this Note, the Company
and any agent of the Company may treat the person in whose name this Note is duly registered on
the Company’s records as the owner hereof for all other purposes, whether or not this Note be
overdue, and neither the Company nor any such agent shall be affected or bound by notice o the
contrary. Any Holder of this Note electing to exercise the right of conversion set forth in Section
d{a) hereof, in addition to the requirements set forth in Section 4(a), and any prequalified prospec-
tive transferee of this Note, also is required 1o give the Company written confirmation that this
Mote is being converted (*Notice of Conversion”) in the form annexed hereto as Exhibit A. The
daze of recaipt (including receipt by telecopy) of such Notice of Conversion shall be the Conver-
sion Date. All notices of conversion will be accompanied by an Opinion of Counsel.

4, {m)  The Holder of this Note is entitled, at its option, at any time after
cash payment, to convert all or any amount of the principal face amount of this Note then oul-
standing into shares of the Company's common stock (the "Commaon Stock™) at a price ("Conver-
aion Price™) for each share of Common Stock equal to 60% of the lowest closing bid price of the
Common Stock as reporied on the Mational Quotations Bureau OTC Markets exchange which the
Company’s shares are waded or any exchange upon which the Common Stock may be traded in
the firture ("Exchange™), for the fen prior trading days incleding the day upon which a Notice of
Conversion is received by the Company (provided such Motice of Conversion is delivered together
with an (pinion of Counsel, by fax or other electronic method of communication to the Company
after 4 P.M, Eastern Standard or Daylight Savings Time if the Holder wishes to include the same
day closing price). For purposes of the above caleulations, a day shall not be considered a trading
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day if there was no wading volume for the Company’s Common Stock for that perticular day. If
the shares have not been delivered within 3 business days, the Notice of Conversion may be re-
scinded. Such conversion shall be effectuated by the Company delivering the shares of Common
Stock to the Holder within 3 business days of receipt by the Company of the Notice of Conversion.
Accrued, but unpaid interest shall be subject to conversion. No fractional shares or scrip repre-
senting fractions of shares will be issued on conversion, but the number of shares issuable shall be
rounded o the nearest whole share, To the extent the Conversion Price of the Company”s Common
Stock closes below the par value per share, the Company will take all steps necessary to solicit the
consent of the stockholders (o reduce the par value to the lowest value possible under law. The
Company agrees to honor all conversions submitted pending this increase. In the event the Com-
pany experiences @ DTC “Chill” an lis shaves, the conversion price shall be decreased fo 0%
instead af 60% while that “Chill™ is in gffect. I the Company fails to maintain the share reserve
al the 4x discount of the note 60 days after the isssance of the note, the conversion discount shall
be increased by 10%, In no event shall the Holder be allowed 1o effect a conversion if such eon-
version, along with all other shares of Company Common Stock beneficially owned by the Holder
and its affiliates would exceed 4.99% of the outstanding shares of the Common Stock of the Com-
pany {which may be increased up to 9.9% upon 60 days’ prior written notice by the Investor).

{b)  Interest on any unpaid principal balance of this Note shall be paid st the rate
of 8% per annum. Interest shall be paid by the Company in Common Stock (“Interest Shares™).
Holder may, at any time, send in a Natice of Conversion to the Company for Interest Shares based
on the formula provided in Section 4(a) shove. The dollar amount converted into Interest Shares
shall be all or a portion of the accrued interest calculated on the unpaid principal balance of this
Note to the date of such notice.

(c) This Note may not be prepaid, except that if the $200,000 Rule 144 con-
veriible redeemable note issued by the Company of even date herewith is redeemed by the Com-
pany within & months of the issuance date of such Note, all obligations of the Company under this
Mote and all obligations of the Holder under the Holder issved Back End Mote will be automati-
cally be deemed satisfied and this Note and the Holder issued Back End Note will be automatically
be deemed cancelled and of no fusther force or effect,

(d)  Upon(i) a transfer of all or substantially all of the assets of the Company to
any person in a single transaction or series of related transactions, (i} a reclassification, capital
reorganization (excluding an increase in authorized capital) or other change or exchange of out-
standing shares of the Common Stock, other than a forward or reverse stock split or stock dividend,
or {iii) any consolidation or merger of the Company with or into another person or entity in which
the Company is not the surviving entity {other than a merger which is effected solely 10 change
the jurisdiction of incorpomtion of the Compuny sl resulis in g reclassification, conversion v
exchange of outstanding shares of Common Stock solely into shares of Common Stock) (each of
items (i}, (ii) and {iii) being referred to as a "Sale Event"), then, in cach case, the Company shall,
upon request of the Holder, redeem this Note in cash for 150% of the principal amount, plus ac-
cruwed but unpaid interest through the date of redemption, or at the election of the Holder, such
Holder may convert the unpaid principal amount of this Note (together with the amount of accred
but unpaid interest) into shares of Common Stock immediately prior to such Sale Event at the

3
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Conversion Price.

{e)  In case of any Sale Event (not to include a sale of all or substantially all of
the Company’s assets) in connection with which this Mote is not redeemed or converted, the Com-
pany shall cause effective provision to be made so that the Holder of this Note shall have the right
thereafter, by converting this Mote, to purchase or convert this Note into the kind and number of
shares of stock or other securities or property (including cash) receivable upon such reclassifica-
tian, capital reorganization or other change, consolidation or merger by a holder of the number of
shares of Commaon Stock that could have been purchased upon exercise of the Note and at the
same Conversion Price, as defined in this Note, immediately prior to such Sale Event. The forego-
ing provisions shall similarly apply to successive Sale Events. [f the consideration received by the
holders of Common Stock is other than essh, the value shall be as determined by the Board of
Directors of the Company or successor person or entity acting in good faith.

5. Mo provision of this Note shall alter or impair the obligation of the Com-
pany, which is ahsolute and unconditional, to pay the principal of, and interest an, this MNote at the
time, place, and rate, and in the form, herein prescribed.

6. The Company hereby expressly waives demand and presentment for pay-
ment, notice of non-payment, protest, notice of protest, notice of dishonor, notice of acceleration
or intent to accelerate, and diligence in taking any action to collect amounts called for hereunder
and shall be directly and primarily liable for the payment of all sums owing and to be owing hereto.

7. The Company agrees to pay all costs and expenses, including reasonahle
attomneys' foes and expenses, which may be incurred by the Holder in collecting any amount due
under this Mote.

& If one or more of the following described "Events of Default” shall occur:

(a)  The Company shall default in the payment of principal or interest on this
Maote or any other note isswed to the Holder by the Company; or

(b} Any of the representations or warranties made by the Company herein or in
any certificate or financial or other written statements heretofore or hereafter furnished by or on
behalf of the Company in connection with the execution and delivery of this Note, or the Securities
Purchase Agreement under which this note was issued shall be false or misleading in any respect;

or

(€)  The Compuny shall [l w perforen or observe, inany respecl, any covenant,
term, provision, condition, agreement or obligation of the Company under this Note or any other
nole issued to the Holder; or

{d) The Company shall (1) become insolvent (which does not include a “going
concemn opinion); (2) admit in writing its inghility 1o pay its debts generally as they mature; (3)
make an assignment for the benefit of creditors or commence proceedings for its dissolution; (4)
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apply for or consent to the appointment of a trustee, liquidator or receiver for its or for a substantial
part of its properly or business; (3) file a petition for bankruptey reliel. consent to the filing of
such petition or have filed against it an involuntary petition for banknspicy relicf, all under federal
or stale laws as applicable; or

] A trustee, liguidator or receiver shall be appointed for the Company or for
a substantial part of its property or business without its consent and shall not be discharged within
sixty (60) days after such appointment; or

(f) Any governmental agency or any court of competent jurisdiction at the in-
stance of any governmental agency shall assume custody or control of the whole or any substantial
partion of the properties or assets of the Company; or

(g}  Oneor more money judgments, writs or warranis of attachment, or similar
process, in excess of two hundred fifty thousand dollars ($250,000) in the aggregate, shall be en-
tered or filed against the Company or any of its properties or other assets and shall remain unpaid,
unvacated, unbonded or unstayed for a period of fifteen (15) days or in any event later than five
(3) days prior 1o the date of any proposed sale thereunder; or

(h}  The Company has defaulted on or breached any term of any other nowe of
similar debt instrument into which the Company has entered and failed to cure such default within

the sppropriate grace period; or

] The Company shall have its Commoen Stock defisted from an exchange (ins
cluding the OTC Markets exchange) or, if the Commen Stock trades on an exchange, then trading
in the Common Stock shall be suspended for more than 10 consecutive days or ceases to file its
1934 act reports with the SEC;

i1} The Company shall not deliver to the Holder the Common Stock pursuant
to paragraph 4 herein without restrictive legend within 3 business days of its receipt of a Motice of
Conversion which includes an Opinion of Counsel expressing an opinion which supports the re-
moval of a restrictive legend; or

(k) The Company shall not replenish the reserve set forth in Section 12, within
3 business days of the request of the Holder; or

m The Company shall cease 1o be “current™ in its filings with the Securities
and Exchange Commission; or

{m) The Company shall lose the “bid” price for its stock in a market {including the
OTC marketplace or other exchange)

Then, or at any time thereafter, unless cured, in each and every such case, unless such Event of
Drefault shall have been waived in writing by the Holder {which waiver shall not be deemed 1o be
a waiver of any subsequent default) at the option of the Holder and in the Holder's sole discretion,
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the Holder may consider this Note immediately due and payable, without presentment, demand,
protest or (further) notice of any kind (other than notice of acceleration), ail of which ane herehy
expressly waived, anything herein or in any node or other instruments contained to the contrary
notwithstanding, and the Holder may immediately, and without expiration of any period of grace,
enforce any and all of the Holder's rights and remedies provided herein or any other rights or
remoedics afforded by law. Upon an Event of Default, interest shall scerue ot o default interest mte
of 24% per annum or, if such rate is usurious or not permitied by current law, then at the highest
rate of interest permitted by law. In the event of a breach of Section 8(j), the parties agree that
damages shall be difficult to determine and in lieu of a penalty, the pertics agree to a liquidated
damages payment of $250 per day the shares are not jssued beginning on the 4% day after the
conversion notice was delivered to the Company. This liguidated damages payment shall increase
to $500 per day beginning on the 10 day. In the event of a breach of Section 8(m), the parties
agree that damages shall be difficult to determine and in lieu of a penalty. the parties agree to an
increase of the outstanding principal amounts by 20% as a liquidated damages payment. [n case
of a breach of Section 8{i), the parties agree that damages shall be difficult to determine and in lien
of a penalty, the parties agree to an incoease of the outstanding principal amounts by 50% as a
liquidated damages payment. Further, if a bresch of Section 8(l) occurs or is continuing afler the
6 month anniversary of the Note, then the Holder shall be entitled to use the lowest closing bid
price during the delinguency period as a base price for the conversion. For example, if the lowest
closing bid price during the delinquency period is $0.01 per share and the conversion discount is
5% the Holder may elect to convert future conversions at S0.0035 per share. [T this Note is not
paid at maturity, the outstanding principal due under this Note shall increase by 10%.

If the Holder shall commence an action or proceeding to enforce any provisions of this Note, in-
cluding, without limitation, engaging an attomey, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Company for its attorneys” fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding.

g In case any provision of this Note is held by a eount of competent jurisdic-
tion 1o be excessive in scope or otherwise invalid or unenforceable, such provision shall be ad-
Jjusted rather than voided, if possible, so that it is enforceable to the maximum extent possible, and
the validity and enforceability of the remaining provisions of this Note will not in any way be
affected or impaired thereby,

10, Neither this Note nor any term hereof may be amended, waived, discharged
or lerminated other than by a written instrument signed by the Company and the Holder.

11.  The Company represents that it is not a “shell™ issuer and has never been &
“shell” isswer or that if it previously has been a “shell” issuer that at least 12 months have passed
since the Company has reported form 10 type information indicating it is no longer a “shell issuer.

12. Prior o cash funding of this Note, The Company will issue irrevocable
transfier agent instructions reserving 3x the number of shares of Common Stock necessary to allow
the holder to convert this note based on the discounted conversion price set forth in Section 4{a)

&
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herewith. Upon fisll conversion of this Note, the reserve representing this Note shall be cancelled.
The Company will pay all ransfer agent cosis asseciated with issuing and delivering the shares. IT
such amounts are to be paid by the Holder, it may deduct such amounts from the Conversion Price.
Conversion Notices may be sent to the Company or its transfer agen( via electric mail. The Com-
pany will instruct its transfer agent to provide the outstanding share information to the Holder in
connection with its conversions,

13.  The Company will give the Holder direct notice of any corporate actions
including but not limited to name changes, stock splits, recapitalizations etc. This notice shall be
given 1o the Holder as soon as possible under law.

14, This Motz shall be govemned by and construed in accordance with the lows
of Nevada applicable 1o contracts made and wholly 1o be performed within the State of Nevada
and shall be binding upon the successors and assigns of each party hereto. The Holder and the
Company hereby mutually waive trial by jury and consent 1o exclusive jurisdiction and venue in
the courts of the State of New York or in the Federal courts sitting in the county or city of New
York, This Agreemenl miay be executed in counterpans, and the facsimile transmission of an
executed counterpart 1o this Agreement shall be effective as an original.
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IN WITWESS WHEREDOF, the Company has caused this Note 1o be duly executed
by an officer thereunte duly authorized.

Dated: F AucusT, 2947

FROPANC BIOPHARMA, INC

Title: L E-8

a
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EXHIBIT A

NOTICE OF CONVERSION

{To be Executed by the Registered Holder in order to Convert the Note)

Note into Shares of Common Stock of PROPANC BIOPHARMA, INC (“Shares™)
according to the conditions set forth in such Note, os of the date written below.

If Shares are (o be issued in the name of a person other than the undersigned, the
undersigned will pay all transfer and other taxes and charges payable with respect thereto,

Date of Conversion:
Applicable Conversion Price:
Signature:

[Print Mame of Holder and Title of Signer]
Address:

58N or EIN:
Shares are 1o be registered in the following name:

MName:
Address:
Tel:
Fax:
SSN or ETN:

Shares are 1o be sent or delivered 1o the following account:

Account Mame:
Address:
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT"), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES,
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER
THE ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. LENDERS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR
AN INDEFINITE PERIOD OF TIME. THE [SSUER OF THESE SECURITIES MAY REQUIRE
AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE 1SSUER
TOTHE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH
THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.

EAGLE EQUITIES, LLC
COLLATERALIZED SECURED PROMISSORY NOTE

£200,000.00 New Haven, CT
August 8, 2017
b Principal and Interest

FOR VALUE RECEIVED, Eagle Equities, LLC, a Wevada Limited Liability Company (the
"Company") hereby ahsalutely and unconditionally promises to pay to PROPANC BIOPHARMA,
INC (the “Lender"), or order, the principal amount of Two Hundred Thousand Dollars (5200,000.00)
no later than April 8, 2018, unless the Lender does not meset the “current information requirements”
required under Rule 144 of the Securities Act of 1933, as amended, in which case the Company may
declare the offsetting note issued by the Lender on the same date herewith to be in Default (as defined
in that nete) and cross cancel its payment obligations under this Note as well as the Lenders payment
abligations under the offsetting note. This Full Recourse Note shall bear simple interest at the rate of
&% per annum,

2, Bepavments and Prepavments; Security.

o All principal under thizs Mote shall be due and payable no later than April 8,
2018, unless the Lender does not meet the “current information requirements™ required under Rule
144 of the Securities Act of 1933, as amended, in which case the Company may declare the offsering
note issucd by the Lender on the same date herewith 1o be in Default (as defined in that note) and cross
cancel its payment obligations under this Note as well as the Lenders payment obligations under the
offsctting note,

b. The Company may pay this Note at any time. This note may not be assigned
by the Lender, except by operation of law.
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c. This Mote shall initially be secured by the pledge of the $200,000 8%
convertible promissory note issued to the Company by the Lender on even date herewith (the “Lender
Note"). The Company may exchange this collateral for other collateral with an appraised value
of at least S200,000.00, by providing 3 days prior written notice to the Lender. If the Lender
does not object to the substitution of collateral in that 3 day period, such substitution of eollateral
shall be deemed to have been accepted by the Lender. Notwithstanding the foregoing, an
exchange of collateral for S200,000.00 in cash shall not require the approval of the Lender. All
collateral shall be retained by New Veniure Attomeys, P.C., which shall act as the escrow agent for
the collateral for the benefit of the Lender. The Company may not effect any conversions under the
Lender Mote until it has made full cash payment for the portien of the Lender Note being converted.

3 Events of Default; Acceleration.

& The principal amount of this Mote is subject o prepayment in whole or in part upon the
occurrence and during the continuance of any of the following events (each, an “Event of Defuult™):
the initiation of any bankruptcy, insolvency, moratorium, receivership or reorganization by or against
the Company, or a general assignment of assets by the Company for the benefit of credilors. Upon
the cccurrence of any Event of Default, the entire unpaid principal balance of this Note and all of the
unpaid interest accrued thercon shall be immediately due and payable. The Company may offset
amounts due to the Lender under this Note by similar amounts that may be due to the Company by the
Lender resulting from breaches under the Lender Noge.

b. Mo remedy herein conferred upon the Lender is intended to be exclusive of any other
remedy and ench and every remedy shall be cumulative and in addition to every other remedy
hereunder, now or hereafter existing at law or in equity or otherwise. The Company accepts and agrees
that this Note is a full recourse note and that the Lender may exercise any and all remedies available
o it under law.

4. Moiices,

a, All notices, reports and other communications required or permitted hereunder shall be
in writing and may be delivered in person, by telecopy with written confirmation, overnight delivery
service or 1.5, mail, in which event it may be mailed by first-class, certified or registered, postage
prepaid, addressed (i) if 1o a Lender, at such Lender’s address as the Lender shall have furnished the
Company in writing and (ii) if to the Company at such address as the Company shall have furnished
the Lenderis) in writing.

b. Each such notice, report or other communication shall for all purposes under this Note
be treated as effective or having been given when delivered if delivered personally or, if sent by mail,
at the earlier of its receipt or 72 houre after the same has been deposited in a regularly maintained
receplacle for the deposit of the United States mail, addressed and mailed as aforesaid, or, if sent by
electronic communication with confirmation, upon the delivery of electronic communication.

5 Miscellangous-
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a Neither this Note nor any provisions hereol may be changed, waived, discharged or
terminated orally, but only by a signed statement in writing.

b. No failure or delay by the Lender to exercise any right hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege preclude any
other right, power or privilege. The provisions of this Mete are severable and if any one provision
hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction, such invalidity or
unenforcesbility shall affect only such provision in such jurisdiction, This Mote expresses the entire
understanding of the parties with respect to the transactions contemplated hereby., The Company and
every endorser and guarantor of this Note regardless of the time, order or place of signing hereby
waives presentment, demand, protest and notice of every kind, and assents to any extension or
postponement of the time for payment or any other indul pence, to any substitution, exchange or release
of collateral, and 1o the addition or release of any other party or person primarily or secondarily liable.

c. If Lender retains un attorney for collection of this Mote, or if any suit or proceeding is
brought for the recovery of all, or any part of, or for protection of the indebledness respected by this
Maote, then the Company agrees to pay all costs and expenses of the suit or procesding, or any appeal
thereof, incurred by the Lender, including without limitation, reasonghle atomeys' foes.

d. This Maote shall for all purposes be governed by, and construed in sccordance with the
laws of the State of New Yark (without reference to conflict of laws).

[ This Note shall be binding upon the Company's successors and assigns, and shall inure
to the benefit of the Lender's successors and assigns.
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IN WITWESS WHEREQF, the Company has caused this Note to be executed by its duly authorized
officer to take effect as of the date first hereinabove written.

FAGHE BRETTES, LLC

iy~ 8/ Vakov Borenstein

S R b e e M e U AL,

APPROVELR

PROPANG BIOPHARMA, INC
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10% PER ANNUM, JUNIOR SUBORDINATED $310,000 CONVERTIBLE NOTE

FOR VALUE RECEIVED, Propanc Biopharma, Inc., a Delaware corporation (the “Maker” of this note) with at least 3,000,000 common
shares issued and outstanding, issues this note and promises to pay to Regal Consulting, a limited liability company organized under the
laws of the state of Delaware, or its Assignees (the “Holder”) the Principal Sum along with the interest and any other fees according to the
terms herein. This note will become effective upon execution by both parties (the “Effective Date”). The Maker and Holder are parties to
that certain Consulting Agreement, dated as of May 16, 2017 (the “Agreement”) and this note is being issued pursuant to the Agreement.
Capitalized terms not defined herein have the meaning given to them in the Agreement.

The principal sum is $310,000 (Two Hundred and Twenty Thousand Dollars) (the “Principal Sum”). The note shall bear simple interest of
10% per year accruing from the Effective Date.

The Holder, for itself and its successors and assigns, agrees that this note, and the payment of amounts due hereunder, are junior to and
subordinate in all respects to the existing debt of the Maker pursuant to that certain 5% Original Issue Discount Senior Secured Convertible
Debenture with an original issue date of October 28, 2015 (the “2015 Debenture”), and the 5% Original Issue Discount Senior Secured
Convertible Debenture with an original issue date of September 13, 2016 (the “2016 Debenture”), in each case issued by the Maker to
Delafield Investments Limited (“Delafield”), as amended, modified, supplemented, restated, refinanced or replaced from time to time.
Notwithstanding anything to contrary in the Consulting Agreement with Holder or this note, no payment pursuant to this note will occur
until such time as the 2015 Debenture and 2016 Debenture have been fully repaid. Any delay in the payment hereunder as a result of this
subordination will not trigger any right to rescind, penalty or event of default hereunder.

MATURITY:

The maturity date is two years from the Effective Date (the “Maturity Date) and is the date upon which the Principal Sum of this
Note, as well as any unpaid interest and other fees, shall be due and payable.

CONVERSION:

The conversion price shall be the lesser of $1.50 or 65% of the three lowest trades in the 10 trading days prior to the conversion
(the “Conversion Price”).




Unless otherwise agreed in writing by both parties, at no time will the Holder convert any amount of the Note into common stock
that would result in the Holder owning more than 4.99% of the Maker’s common stock outstanding.

The Maker may not make further payments on this Note prior to the Maturity Date without written approval from the Holder.

The Holder has the right, at any time six months after the Effective Date, at its election, to convert all or part of the outstanding and
unpaid Principal Sum and accrued interest into shares of fully paid and non-assessable shares of common stock of the Maker as per
this conversion formula: Number of shares receivable upon conversion equals the amount of the then outstanding an unpaid
Principal Sum plus accrued and unpaid interest divided by the Conversion Price.

Conversion notices are to be delivered to the Maker and Transfer Agent by method of the Holder’s choice (including but not limited
to email, facsimile, mail, overnight courier, or personal delivery), and all conversions shall be cashless and not require further
payment from the Holder. The Maker shall have been thereafter deemed to have irrevocably confirmed and irrevocably ratified such
notice of conversion and waived any objection thereto.

The Maker shall deliver the shares from any conversion to the Holder (in any name directed by the Holder) within 3 (three) business
days of conversion notice delivery.

If the Maker fails to deliver shares in accordance with the timeframe stated above, the Holder, at any time prior to selling all of those
shares, may rescind any portion, in whole or in part, of that particular conversion attributable to the unsold shares and have the
rescinded conversion amount returned to the Principal Sum with the rescinded conversion shares returned to the Maker (under the
Holder’s and the Maker’s expectations that any returned conversion amounts will tack back to the original date of the Note). In
addition, for each conversion, in the event that shares are not delivered by the fourth business day (inclusive of the day of
conversion), a penalty of $2,000 per day will be assessed for each day after the third business day (inclusive of the day of the
conversion) until share delivery is made; and such penalty will be added to the Principal Sum of the Note (under the Holder’s and
the Maker’s expectations that any penalty amounts will tack back to the original date of the Note).




LEAKOUT:

The Holder agrees that at any time it holds, whether directly or indirectly, any shares of Common Stock it receives upon conversion
of this note that it will not dispose of or otherwise transfer, directly or indirectly, (including without limitation, any sales, short
sales, swaps or any derivative transactions that would be equivalent to any sales or short positions) on any trading day shares of
Common Stock in an amount more than 10% of the daily trading volume of the Common Stock as reported by Bloomberg, LP.
Upon request by Maker, Holder agrees to provide Maker with all trade confirmation reports it receives from its broker-dealers.

RESERVATION OF SHARES:

At all times during which this Note is convertible, the Maker will reserve from its authorized and unissued Common Stock to
provide for the issuance of Common Stock upon the full conversion of this Note. The Maker will at all times reserve at least
2,000,000 shares of Common Stock for conversion.

DEFAULT:

The following are events of default under this Note: (i) the Maker shall fail to pay any principal under the Note when due and
payable (or payable by conversion) thereunder; or (ii) the Maker shall fail to pay any interest or any other amount under the Note
when due and payable (or payable by conversion) thereunder; or (iii) a receiver, trustee or other similar official shall be appointed
over the Maker or a material part of its assets and such appointment shall remain uncontested for twenty (20) days or shall not be
dismissed or discharged within sixty (60) days; or (iv) the Maker shall become insolvent or generally fails to pay, or admits in
writing its inability to pay, its debts as they become due, subject to applicable grace periods, if any; or (v) the Maker shall make a
general assignment for the benefit of creditors; or (vi) the Maker shall file a petition for relief under any bankruptcy, insolvency or
similar law (domestic or foreign); or (vii) an involuntary proceeding with respect to a bankruptcy or similar event shall be
commenced or filed against the Maker.




REMEDIES:

In the event of any default, the outstanding Principal Sum of this Note, plus accrued but unpaid interest, fees and other amounts
owing, in respect thereof through the date of acceleration, shall become, at the Holder’s election, immediately due and payable in
cash at the Mandatory Default Amount. The Mandatory Default Amount means the outstanding Principal Sum plus all accrued and
unpaid interest, fees and other amounts hereon, divided by the Conversion Price on the date the Mandatory Default Amount is
either demanded or paid in full, whichever has a lower Conversion Price, multiplied by the volume weighted average price (the
“VWAP”) on the date the Mandatory Default Amount is either demanded or paid in full, whichever has a higher VWAP.

Commencing five (5) days after the occurrence of any event of default that results in the eventual acceleration of this Note, the
interest rate on this Note shall accrue at an interest rate equal to the lesser of 18% per annum or the maximum rate permitted under
applicable law. In connection with such acceleration described herein, the Holder need not provide, and the Maker hereby waives,
any presentment, demand, protest or other notice of any kind, and the Holder may immediately and without expiration of any grace
period enforce any and all of its rights and remedies hereunder and all other remedies available to it under applicable law. Such
acceleration may be rescinded and annulled by the Holder at any time prior to payment hereunder and the Holder shall have all
rights as a holder of the note until such time, if any, as the Holder receives full payment pursuant hereto. No such rescission or
annulment shall affect any subsequent event of default or impair any right consequent thereon. Nothing herein shall limit the
Holder’s right to pursue any other remedies available to it at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Maker’s failure to timely deliver certificates representing shares of Common
Stock upon conversion of the Note as required pursuant to the terms hereof.

NO SHORTING:

The Holder agrees that so long as this Note from the Maker to the Holder remains outstanding, the Holder will not enter into or
effect “short sales” of the Common Stock or hedging transaction which establishes a net short position with respect to the Common
Stock of the Maker. The Maker acknowledges and agrees that upon delivery of a conversion notice by the Holder, the Holder
immediately owns the shares of Common Stock described in the conversion notice and any sale of those shares issuable under such
conversion notice would not be considered short sales.

ASSIGNABILITY:

The Maker may not assign this Note. This Note will be binding upon the Maker and its successors and will inure to the benefit of
the Holder and its successors and assigns and may be assigned by the Holder to anyone without the Maker’s approval.




GOVERNING LAW.

This Note will be governed by, and construed and enforced in accordance with, the laws of the state of New York, without regard to
the conflict of laws principles thereof. Any action brought by either party against the other concerning the transactions
contemplated by this Agreement shall be brought only in the state of New York. Both parties and the individuals signing this
Agreement agree to submit to the jurisdiction of such courts.

DELIVERY OF PROCESS BY THE MAKER TO THE HOLDER:

In the event of any action or proceeding by the HOLDER against the MAKER, and only by the HOLDER against the MAKER,
service of copies of summons and/or complaint and/or any other process which may be served in any such action or proceeding may
be made by the Holder via U.S. Mail, overnight delivery service such as FedEx or UPS, email, fax, or process server, or by mailing
or otherwise delivering a copy of such process to the MAKER at its last known attorney as set forth in its most recent SEC filing.

ATTORNEY FEES:
If any attorney is employed by either party with regard to any legal or equitable action, arbitration or other proceeding brought by
such party for enforcement of this Note or because of an alleged dispute, breach, default or misrepresentation in connection with any
of the provisions of this Note, the prevailing party will be entitled to recover from the other party reasonable attorneys’ fees and
other costs and expenses incurred, in addition to any other relief to which the prevailing party may be entitled.

OPINION OF COUNSEL:

In the event that an opinion of counsel is needed for any matter related to this Note, the Holder has the right to have any such
opinion provided by Maker’s counsel at the cost of the Maker.

NOTICES:

Any notice required or permitted hereunder (including Conversion Notices) must be in writing and either personally served, sent by
facsimile or email transmission, or sent by overnight courier. Notices will be deemed effectively delivered at the time of
transmission if by facsimile or email, and if by overnight courier the business day after such notice is deposited with the courier
service for delivery, all costs prepaid.




MAKER:

Signature: /s/ James Nathanielsz

Name: James Nathanielsz

Date: August 10, 2017

Company & Position: Propanc Biopharma, Inc. CEO
HOLDER:

Signature: /s/ Parker Mitchell

Name: Parker Mitchell

Date: August 5, 2017

Company & Position: Regal Consulting LLC, Manager




May 16th, 2017
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SECURITIES FURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”™), dated as of August
£ 2017, by and between PROPANC BIOPHARMA, INC, a Delaware corporation, with
headquarters located at 302, 6 Butler Street, Camberwell, VIC 3124 Australia (the “Company™),
and EAGLE EQUITIES, LLC, a Nevada limited liability company, with its address at 91 Shelton
Ave, Suite 107, New Haven, CT 06511 (the “Buver™).

WHEREAS:

A, The Company and the Buyer are executing and delivering this Agreement in
reliance upon the cxemption from securitics registration afforded by the reles and regulations as
promulgated by the United States Securities and Exchange Commission (the “SEC™) under the
Securities Act of 1933, as amended (the “1933 Act™);

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms
and conditions set forth in this Agreement two B% convertible notes of the Company, in the forms
attached hereio as Exhibit A and B in the aggregate principal amount of S400,000.00 (with the
first note being in the amount of $200,000.00 and the second note being in the amount of
£200,000.00 (together with any note(s) issued in replacement thereof or as a dividend thereon or
otherwise with respext thereto in accordance with the terms thereof, the “Notes™), convertible into
shares of common stock, of the Compuny (the “Common Swok™), upon the terms and subject to
the limitations and conditions set forth in such Notes. The first of the two notes (the “First Note™)
shall be paid for by the Buver as set forth herein. The second note (the “Second Note™) shall
initiolly be paid for by the issuance of an offsetting S200,000.00 secured note issued to the
Company by the Buyer (“Buyer Note™), provided that prior to conversion of the Second Note, the
Buyer must have paid off the Buver Note in cash such that the Second Note may not be converted
until it has been paid for in cash.

C. The Buyer wishes to purchase, upon the terms and conditions stated in this
Agreement, such principal amount of Notes as is set forth immediately below its name on the
signature page hereto; and

NOW THEREFORE, the Company and the Buyer severally {and not jointly) hereby agree
as follows:

1. Purchase and Sale of Mates.
L Purchase of Motes. On each Closing Duate (as defined below), the

Company shall issue and sell to the Buver and the Buver agrees to purchase from the Company
such Note as is set forth immediately below the Buyver's name on the signature pages hereto.

gmpan}' Initials
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b Form of Payment. On the Closing Date (s defined below), (i) the
Buyer shall pay the purchase price for the Note 1o be issued and sold to it at the Closing (as defined
below) {the “Purchase Price™) by wire transfer of immediately available funds to the Company, in
accordance with the Company’s written wiring instructions, against delivery of the Note in the
principal amount equal to the Purchase Price as is set forth immediately below the Buyer's name
on the signature pages hereto, and (if) the Company shall deliver such duly executed Note on
behalf of the Company. to the Buyer, against delivery of such Purchase Price.

[ Closing Date. The date and time of the issuance and sale of the
Wotes pursuant 1o this Agreement (the “Closing Date™) shall be on or about August 8, 2017, or
such other mutually agreed upon time. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall occur on the Closing Date at such location as may be agreed in
by the parties. Subsequent Closings shall occur when the Buyer Note is repaid. The Closing of the
Second Note shall be on or before the dates specified in the Buyer Note, In no event will the Buyer
be required to fund the Second Note in cash if (1) the Common Stock has a closing bid price of less
than $0.20 per share for at least five conseculive trading days immediately prior to such funding,
or (i) the aggregate dollar trading volume of the Common Stock is less than forty thousand dollars
(540,000,007 in any five consecutive trading days immediately prioe 1o such funding, [f such
funding does not occur, the Second Mote and the Buyer Note will be immediately cancelled and
of no further effect.

Z Byuver's R The Buyer represents and
warrants to the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is purchasing
the Motes and the shares of Common Stock issuahle upon conversion of or otherwise pursuant 1o
the Note, such shares of Common Stock being collectively referred to hereln as the “Conversion
Shares” and, collectively with the Notes, the “Securities™) for its own account and not with a
present view towards the public sale or distribution thereof, except pursuant to sales registered or
exempted from reglstration under the 1933 Act: provided, however, that by making the
representations herein, the Buyer does nol agree to hold any of the Securities for any minimum or
other specific term and reserves the right to dispose of the Securities at any time in accordance
with or pursuant to an effective registration staiement with respect W such Securities or an
exemption under the 1933 Act.

b. Accredited [nvestor Status. The Buyer is an “accredited investor™
a8 that term is defined in Rule 501(a) of Regulation I} (a0 “Accredited Investor™),

. Relignee vn Exemplions. The Buyer understands that the Securities
are being offered and sold to it in reliance upon specific exemptions from the registration
requirements of United Stmes federal and state securities laws and that the Company is rélying
upon the truth end accuracy of, and the Buyer®s compliance with, the representations, warranties,
agreements, acknowledgments and understandings of the Buyer set forth herein in order to
determine the availability of such exemptions and the eligibility of the Buyer to acquire the
Securities.
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d. Information. The Buyer and its advisors, if any, have been furnished
with all materials relating to the business, finances and operations of the Company and materials
reluting o the offer and sale of the Securitics which have been requested by the Buyer or its
advisors. The Buver and its advisors, if any, have been afforded the opportunity to ask questions
of the Company. Motwithstanding the foregoing, the Company has not disclosed to the Buyer any
material nonpublic information and will not disclose such information unless such information is
disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such
inguiries nor any other due diligence investigation conducted by Buyer or any of its advisors or
representatives shall modify, amend or affect Buyer's right to rely on the Company’s
representations and warranties contained in Section 3 below, The Buyer understands that its
investment in the Securities involves a significant degree of risk. The Buyer is not aware of any
facts that may constitute a breach of aay of the Company's representations and warranties made
herein.

= Governmental Review, The Buyer understands that no United
States federal or state agency or any other government or governmental agency has passed upon
or made any recommendation or endorsement of the Securities,

£ Trumsfer or Re-sale. The Buyer understands that (i) the sale or re-
sale of the Securities has not been and is not being registered under the 1933 Act or any applicable
state securities lows, and the Securities may not be transferred unless () the Securities are sold
pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have
delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form,
substance ind seope customary for opinions of counsel in comparable ransactions o the effect
that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption
from such registration, which opinion may be sccepted by the Company in ils reasonable
discretion, (c) the Securities are sold or transferred to an “affiliate” (as defined in Rule 144
promulgated under the 1933 Act (or a successor rule) (“Rule 144°7) of the Buyer who agrees (o
sell or otherwise transfer the Securities only in sccordance with this Section 2(f) and who is an
Accredited Investor, or {d) the Securities are sold pursusnt to Rule 144 or Regulation S under the
1933 Act (or a successor rule) (“Regulation 57), and the Buyer shall have delivered to the
Company, o the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope
customary for opinions of counsel in corporate transactions, which opinion may be accepted by
the Company in its reasonable discretion; (ii) any sale of such Securities made in reliance on Rule
144 may be made only in accordance with the terms of said Rule 144 and further, if said Rule 144
is not applicable, any re-sale of such Securities under circumstances in which the selling Buyer (or
the person through whom the sale is made) may be deemed to be an underwriter (as that term is
defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act
or the rules and regulations of the SEC thereunder; and (i) feither the Company noe any other
person is under any ohligation to register such Securities under the 1933 Act or any state securities
laws or to comply with the terms and conditions of any exemption thereunder (in each case).

g Legends. The Buyer understands that the Notes and, until such time,
if'any, as the Conversion Shares have been registered under the 1933 Act may be sold pursuant to
Rule 144 or Regulation 8 without any restriction as to the number of securities as of a particular
date that have been sold, the Conversion Shares shall bear a restrictive legend in substantially the
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following form (and & stop-transfer order may be placed against transfer of the certificates for such
Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED HERERY NOR THE SECURITIES INTO WHICH
THESE SECURITIES ARE CONVERTIELE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, DR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (T) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH
COUNSEL SHALL BE SELECTED BY THE HOLDER). IN A
FORM ACCEPTABLE TO THE COMPANY, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (11}
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 1444
UNDER SAID ACT.”

The legend set forth above shall be removed and the Company shall issue a centificate
without such legend to the holder of any Security upon which it is stamped, if, unless otherwise
required by applicable state securities laws, (a) such Security is registered for sale under an
effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule
144 or Regulation S without any restriction as to the number of securities as of a particular date
that can then be immediately sold, or (b) sueh holder provides the Company with an opinion of
counsel, in form, substance and scope customary for opinions of counsel in comparable
transactions, (o the effect that o public sale or wansfer of such Security may be made without
registration under the 1933 Act, which opinion shall be accepted by the Company in its reasonable
discretion so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including
those represented by a certificate(s) from which the legend has been removed, in complignce with
applicable prospectus delivery requirements, if any.

h,  Authorization: Enforcement. This Agreement has been duly and
validly authorized. This Agreement has been duly executed and delivered on behalf of the Buyer,
and this Agreement constitutes & valid and binding agreement of the Buyer enforceable in
accordance with its terms.

i Residency. The Buyer is a resident of the jurisdiction set forth
immediately below the Buyer's name on the signaiure pages hereto,

3. Representations and Warranties of the Company. The Company represents
and warrants to the Buyer that:
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a  Organization and Qualification. The Company and each of its
subsidiaries, if’ any, is a corporation duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is incorporated, with full power and authority (corporate
and other) to own, lease, use and operate its properties and o carry on its business &s and where
now owned, leased, used, operated and conducted.

b. Authorization: Enforcement. (i) The Company has all requisite
corporale power and authority to enter into and perform this Agreement, the Notes and o
consummate the transactions contemplated hereby and thereby and to issue the Securities, in
pecondance with the terms hereof and thereof, (i) the execution and delivery of this Agreement
and the Notes by the Company and the consummation by it of the transactions contemplated hereby
and therehy (including without limitation, the issuance of the Motes and the issuance and
reservation for issuance of the Conversion Shares issuable upon conversion or exercise theneof)
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 sharcholders is required, (iii) this
Agreement has been duly executed and delivered by the Company by its authorized r:pmaenmwe,
and such authorized representative is the true and official representative with authority to sign this
Agreement and the other documents executed in connection hergwith and bind the Company
aecordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the Company
of the Notes, each of such instruments will constitute, a legal, valid and binding obligation of the
Company enforceable ugaimf. the Company in accordance with its terms,

Issuance of Shares. The shares reserved for conversion of the Note
shall be duly mlllmnaed and reserved for issuance as soon &s practicable after the Company has
increased its shares of authorized Common Stock in an amount equal to or greater than that
permitting it to reserve such shares. Upon conversion of the Note in accordance with its respective
terms, Conversion Shares will be validly issued, fully paid and non-assessable, and free from all
taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to
preemptive rights or other similar rights of shareholders of the Compeny and will not impose
personal liability upen the holder thereof,

d. Acknowledgment of Dilution. The Company understands and
acknowledges the potentially dilutive effect to the Common Stock upon the issuance of the
Conversion Shares upon conversion of the Notes. The Company further acknowledpes that its
obligation to issu¢ Conversion Shares upon conversion of the Notes in sccordance with this
Agreement and the Notes is absolute and unconditional regardless of the dilutive effect that such
issuance may have on the ownership interests of other shareholders of the Company.

€. No Conflicts. The execution, delivery and performance of this
Agreement and the MNotes by the Company and the consummation by the Company of the
transactions contemplated hereby and thereby (including, without limitation, the issuance and
reservition for lssuance of the Conversion Shares) will not (i) conflict with or result in a violation
of any provision of the Articles of Incorporation er By- -laws, (if) vielate or conflict with, or result
in & hreach of any provision of, or constitute a default {or an event which with notice or lapse of
time or both could become & default) under, or give wo others any rights of termination, amendment,
geceleration or cancellation of, any agreement, indenture, patent, patent license or instrument o
which the Company or any of its subsidiaries is a party, or (i) result in a violation of any law,
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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 1o the Company or eny of its subsidiaries or by which any
property or asset of the Company or any of its subsidiaries is bound or affected (except for such
conflicts, defaults, terminations. amendments, accelerations, cancellations and violations as would
not, individually or in the aggregate, have a Material Adverse Effect). All consents, authorizations,
orders, filings and registrations which the Company is required to oblain pursuant i the preceding
sentence have been obtained or effected on or prior to the date hereof. The Company is not in
violation of the eligibility requirements of the OTC Markets Exchange (the “0TC Markets™) and
does not reasonably anticipate that the Common Stock will be ineligible for quotation on the OTC
MARKETS in the foreseeable future, nor are the Company’s securities “chilled” by DTC. The
Company and its subsidiaries are unaware of any facts or circumstances which might give rise to
any of the foregoing, For purposes of this Agreement, “Material Adverse Effect” means an event
or combination of events, which individually or in the aggregate, would reasonably be expected to
(a) adversely affect the legality, validity or enforceability of the Agreement or the Notes, or (b)
have o result in a material adverse effect on the results of operations, assets, or financial condition
of the Company, taken as a whole,

f. Ahsence of Litigation. Except as disclosed 1o the Buver or in the
Company's public filings, 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 knowledge of the Company or any of its subsidiaries, threatened against or
affecting the Company or any of its subsidiaries, or their officers or directors in their capscity as
such, that could have a Material Adverse Effect. Schedule 3(f} comtains a complete list and
summary description of any pending or, 1o the knowledge of the Company, threatened proceeding
against or affecting the Company or any of its subsidiaries, without regard to whether it would
have a Material Adverse Effect.

E Acknowledgment Regarding Buver’s Purchase of Securities. The
Company acknowledges and agrees that the Buyer is acting solely in the capacity of arm's length
purchasers with respect fo this Agreement and the transactions comtemplated hereby, The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of its respective representatives
or agents in connection with this Agreement and the transactions contemplated hereby is not advice
or & recommendation and is merely incidental to the Buyer® purchase of the Securities.

h. Mo Infegrated Offefing. Meithes the Company, nor any of is
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 1o buy any security under circumstances that would
require regisration under the 1933 Act of the issuance of the Securities to the Buyer,

i Title o Property. The Company and its subsidiaries have good and
marketable title in fee simple 1o all real propenty and good and marketable title 1o all personal
property owned by them which is material 1o the business of the Company and its subsidiaries, in
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each case free and clear of all liens, encumbrances and defects except such as are described in
Schedule 3(i) or such as would not have a Material Adverse Effect. Any real property and facilities
held under lease by the Company and its subsidiaries are held by them under valid, subsisting and
enforceahble leases with such exceptions as would not have a Material Adverse Effect.

je Bad Actor. Mo officer or director of the Company would be
disqualified under Rule 506{d) of the Seeuritics Act as amended on the basis of being a "bad
actor” s that term is established in the Sepiember 19, 2013 Small Entity Compliance Guide
published by the Securities and Exchange Commission.

Company breaches any o |h= mpm:nmuma arwm'antir.'s stl ﬁ:lﬂth Thls Sectmn :]-m any
material respect, and in addition to any other remedies available to the Buyer pursuant 1o this
Agreement, it will be considered an Event of Default under the Notes,

4. COVENANTS.

B Expenses. The Company agrees thet Buyer ean deduct $10,000.00
(Ten Thowsand Dollars) from each of the principal payments due under the First Note and the
Second Note, at the time of cash funding, 1o be applied to the legal expenses of Buyer.

b Ligting The Company shall prompily secure the listing of the
Conversion Shares upon each national securities exchange or automated quotation system, if any,
upon which shares of Commaon Stock are then listed (subject 1o official notice of issuance) and, so
long #s the Buyer owns any of the Securities, shall maintain, so long as any other shares of
Commaon Stock shall be so listed, such listing of all Conversion Shares from time to time issuable
upon conversion of the Motes, The Company will obtain and, so long as the Buyer owns any of
the Securities, maintain the listing and trading of its Commen Stock on the OTC MARKETS or
any equivalent replacement market, the Nasdag stock market {“Nasdag”™), the New York Stock
Exchange (“NYSE™, or the American Stock Exchange (“AMEX") and will comply in all respects
with the Company's reporting, filing and other obligations under the bylaws or rules of the
Financial Industry Regulstory Authority (“FINRA™) and such exchanges, as applicable. The
Company shall promptly provide to the Buyer copies of any notices it receives from the OTC
MARKETS and any other markets on which the Common Stock is then listed regarding the
continwed eligibility of the Common Stack for listing on such markets.

e. Comerate Existence. So long as the Buyer beneficially owns any
Mote, the Company shall maintain its corporate existence and shall not sell all or substantially all

of the Company’s assets, except in the event of a merger or consolidation or sale of all or
substantially all of the Company’s assets, where the surviving or successor entity in such
transaction (i) assumes the Company’s obligations hereunder and under the agreements and
instruments entered into in connection herewith and (i) is o publicly traded corporation whose
Common Stock is listed for trading on the OTC MARKETS, Nasdag, NYSE or AMEX.
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d. Mo Integration. The Company shall not make any offers or sales of
amy security (other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the Securities
to be integrated with any other offering of securities by the Company for the purpose of any
stockholder approval provision applicable to the Company or its securities.

e. Bresch of Covenants. [f the Company breaches any of the covenants
set forth in this Section 4, and in addition to any other remedies available to the Buyer pursuant to
this Agreement, it will be considered an event of defaalt under the Notes.

-4 ing Law; Miscell

a Governing Law. This Apreement shall be governed by and
constrieed in accordance with the laws of the State of New York without regard to principles of
conflicts of laws. Any action brought by either party against the other conceming the transactions
contemplated by this Agreement shall be brought only in the state couns of Mew York or in the
federal courts located in the state and county of New York, The parties 10 this Agreement hereby
irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and
shall not assert any defense based on lack of jurisdiction or venue or based upon forume mon
comentens. The Company and Buyer waive trial by jury. The prevailing party shall be entitled
to recover from the other party its reasonable attorney’s fees and costs. In the event that any
provision of this Agreement or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extant that it mav conflict therewith and shall be deemed modified 10 conform
with such statute or rule of law, Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforcesbility of any other provision of any
agreement, Each party hercby irrevocably waives personal service of process and consents to
process being served in any suil, aclion or proceeding in connection with this Agreement or any
other Transaction Document by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) o such party at the address in effect for notices to it under
this Agreement and agrees that such service shall constitute good and sufficient service of process
and natice thereof. Mothing contained herein shall be deemed to limit in any way any right to
serve process in any other manner permitted by law.

b.  Countcrparts: Signatures by Facsimile. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which

shall constitute one and the same agreement and shall become effective when counterparts have
heen signed by each party and delivered to the other party. This Agreement, once executed by o
party, may be delivered to the other party hereto by lacsimile iransmission of a copy of this
Agreement bearing the signature of the party so delivering this Agreement.

g Headings. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agreement.

d. Severability. In the event thal any provision of this Agreement is
invalid or unenforceable under anv applicahle stetute or rule of law, then such provision shall be
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deemed inoperative to the extent that it may conflict therewith and shall be deemed modified o
conform with such statute or rule of law. Any provision hereof which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision
hereof.,

e Entire _Agreement: Amendments. This Agreement and the
instruments referenced herein contain the entire understanding of the parties with respect to the
matiers covered herein and therein and, except as specifically set forth herein or therein, neither
the Company nor the Buyer makes any representation, warranty, covenant or undertaking with
respect to such matters. Wo provision of this Agreement may be waived or amended other than by
an instrument {n writing signed by the majority in interest of the Buyer.

I Motices. All notices, demands, requests, consents, approvals, and
ather communications required or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (1) personally served, (i) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with
charges prepaid, (iv) via electronic mail or (v) transmitted by hand delivery, telegram, or facsimile,
sddressed as set forth below or to such ather address as such party shall have specified most
recently by written notice. Any notice or other communication required or permitied (o be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by facsimile, with accurate
confirmation generated by the transmitting facsimile machine, at the address or number designated
below (if delivered on a business day during normal business hours where such notice is w be
received) or delivery via electronic mail, or the first business day following such delivery (if
deliversd ather than on g business day during normal business hours where such notice is to be
received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed 1o such address, or upon sctual receipt of such mailing, whichever
shall first occur, The addresses for such communications shall be:

If to the Company, to
Propanc BioPharma, Inc
302, 6 Butler Street
Camberwell, VIC 3124
Australia
Attn: James Nathanielsz

1f to the Buyer:
EAGLE EQUITIES, LLC
01 Shelton Ave, Suite 107
Mew Haven, U1 Ub511
Adtin: Yakov Borenstein

Each party shall provide notice to the other party of any change in address.

g Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Meither the Company nor the
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Buyer chall assign this Agreement or any rights or obligations hercunder without the prior written
consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to
any of its “affiliates,” as that term is defined under the 1934 Act, without the consent of the
Company.

h. Third Party Beneficiaries. This Agreement is inmtended 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.

i Survival. The representations and warranties of the Company and
the agreements and covenants set forth in this Agreement shall survive the closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Buyer. The
Company agrees to indemnify and hold harmless the Buyer and all their officers, directoes,
employees and agenis for loss or damage arising as a result of or related to any breach or alleged
breach by the Company of any of its representations, warranties and covenants set forth in this
Agreement or amy of its covenants and obligations under this Agreement.

Further Assurances, FEach party shall do and perfonn, or cause to be
done and performed, allsmhﬁn-tlm*mmdmmgﬁ. and shall execute and deliver all such other
pgreements, certificates, instruments and documents, as the other party may reasonably reguest in
order to carry out the intent and accomplish the purposes of this Agreement and the consummation
of the transactions contemplated hereby.

k. N Strict Construction. The language used in this Agreement will
be deemed 1o be the language chosen by the parties (0 express their mutual intent, and no rules of
strict construction will be applied against any party.

1. Remedigs. The Company achmvlnd,g:s thit a breach by it of its
obligations hereunder will cause irreparable harm 1o the Buyer by vitiating the intent and purpose
of the transaction contemplated hereby. Accordingly. the Company acknowledges that the remedy
at law for & breach of its obligations under this Agreement will be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Agreement, that
the Buyer shall be entitled, in addition 1o all other available remedies at law or in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing
or curing any breach of this Agreement and o enforce specifically the terms and provisions hereof,
without the necessity of showing economic loss and without any bond or other security being
required.
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N WITNESS WHEREQF, the undersigned Buyer and the Company have caused this Agreement
to be duly executed as of the date first above written.

PROPANC BIOP MA, INC

By:
il i
CEO

EAGLE EQUITIES, LLC

By: faf Vakov Borenstein
Name: Yakov Borensiein
Title: Manager

AGGREGATE SUBSCRIPTION AMOLUNT:
Aggregate Principal Amount of Notes: S400,000.00
Apgregate Purchase Price:

Mote 12 $200,000.00, less $10,000.00 in jegal fees

Note 2: $220.500.00, less $10.500.00 in legal fiees
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EXHIBIT A
144 NOTE - S200,0400
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EXHIBIT B
BACK END NOTE
S 200,004
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT (the “Agreement”) is made and entered into the 16th day of May, 2017 (the “Effective Date”)

Between:

Regal Consulting, a limited liability company organized under the laws of the state of Delaware (the “Consultant”), and Propanc
Biopharma, Inc. a corporation organized under the laws of the State of Delaware (“Client”).

WHEREAS, Consultant is in the business of providing services for management consulting and strategic business advisory; and NOW
THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. CONSULTING SERVICES. In consideration of this Agreement and services rendered to the Client, the Consultant shall receive the

compensation set forth in this Agreement. It is acknowledged and agreed by the Client that Consultant carries no professional licenses, is
not rendering legal advice or performing accounting services, is not acting as an investment advisor or broker/dealer within the meaning of
the applicable state and federal securities laws and is not effecting securities transactions for or on account of the Client. The services of
Consultant shall not be exclusive. Consultant shall be required to render a minimum of 20 hours per week to the Client or its projects,
however, Consultant shall not be required to assign specific personnel to such matter.

Services include:

e Management interviews: Three of the Client’s Management, or Scientific Advisory Board members, chosen by Client, will be
interviewed and recorded. These interviews will be used to continue to educate the public about the Client and its opportunities.

e Direct mail piece to shareholders: Shareholders will be mailed a letter, at Consultant’s expense, asking them to call in and discuss
the Client. During the call, investors will be updated on the company’s recent press releases.

e Follow up phone support with shareholders: Continued discussions with the current shareholder base about the Client, and any new
developments. Database will be created for the Client in regards to the Client’s own NOBO list.

e News articles on the Client: Consultant will draft professionally written articles about the Client or mentions of the Client that will
be distributed through a network of hundreds of websites. Consultant will provide a minimum of three articles or mentions per
month.

e Informational Website. Consultant, through its articles and other communications, will create and drive web traffic to an
informational website about the Client’s company, its mission, products/services, corporate story and opportunities. The purpose is
to place Client in the most favorable light to the small cap investing public by succinctly describing Client’s potentials and
opportunities. Consultant targets 10,000 monthly PPC views, at Consultant’s cost, to Client’s custom created informational website
developed by Consultant.




2. INDEPENDENT CONTRACTOR; NO AGENCY. The Consultant agrees to perform its consulting duties hereto as an independent
contractor. No agency, employment, partnership or joint venture shall be created by this Agreement. Consultant shall have no authority as
an agent of the Client or to otherwise bind the Client to any agreement, commitment, obligation, contract, instrument, undertaking,
arrangement, certificate or other matter. The Client shall not make social security, worker’s compensation or unemployment insurance
payments on behalf of Consultant. The Consultant shall have no authority to legally bind the Client to any agreement, contract, obligation
or otherwise.

3. NO GUARANTEE. The parties hereto acknowledge and agree that Consultant cannot guarantee the results or effectiveness of any of the
services rendered or to be rendered by Consultant. Rather, Consultant shall conduct its operations and provide its services in a professional

manner and in accordance with good industry practice. Consultant will use its best efforts and does not promise results.

4. COMPENSATION AND TERM. This Agreement has a three month term commencing on the Effective Date and terminating on August
16,2017:

(a) Client shall pay Consultant for its services hereunder as follows:

Client shall issue Consultant one $310,000, 24 month, 10% coupon, Convertible Junior Subordinated Promissory Note. The
promissory note is considered fully earned upon signing of this Agreement by both parties hereto.

(b) Client shall have the right to terminate this Agreement at any time upon 15 days prior written notice to Consultant.




5. CONFIDENTIALITY. The Consultant recognizes and acknowledges that it has and will have access to certain confidential information
of the Client and its affiliates that are valuable, special and unique assets and property of the Client and such affiliates (the “Confidential
Information”). Confidential Information shall not be deemed to include information (a) in the public domain, (b) available to the Consultant
outside of its service to the Client other than from a person or entity known to Consultant to have breached a confidentiality obligation to
the Client, (c¢) independently developed by Consultant without reference to the Confidential Information, or (d) known or available to
Consultant as of the Effective Date. The Consultant will not during the term of this Agreement and for a period of three months after the
termination of the Agreement without the prior written consent or authorization of the Client, disclose any Confidential Information to any
person, for any reason or purpose whatsoever. In this regard, the Client agrees that such authorization or consent to disclose may be
conditioned upon the disclosure being made pursuant to a secrecy agreement, protective order, provision of statute, rule, regulation or
procedure under which the confidentiality of the information is maintained in the hands of the person to whom the information is to be
disclosed or in compliance with the terms of a judicial order or administrative process.

6. CERTAIN REPRESENTATIONS OF CONSULTANT. The Consultant represents and warrants to the Client that the Consultant is an
“accredited investor” within the meaning of Rule 501 under the Securities Act of 1933, as amended (the “Securities Act”). Consultant
covenants and agrees that it and its affiliates will not sell, assign or otherwise transfer any shares of common stock received from the Client
as consideration hereunder except in compliance with the registration requirements of the Securities Act and state securities laws or an
appropriate exemption from such requirements. Consultant further represents and warrants that the Consultant has significant experience in
advising and transacting business with companies and understands the risks associated therewith as well as understanding the risks
associated with holding restricted securities.

7. WORK PRODUCT. It is agreed that all information and materials produced for the Client shall be deemed “work made for hire” and the
property of the Client.

8. NOTICES. Any and all notices or other communications or deliveries required or permitted to be provided hereunder 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 telephone number specified in this Section prior to 6:30 p.m. (San Diego, CA. time) on a Business Day with a
simultaneous email, (ii) the Business Day after the date of transmission, if such notice or communication is delivered via facsimile at the
facsimile telephone number specified in this Agreement later than 6:30 p.m. (San Diego, CA. time) on any date and earlier than 11:59 p.m.
(San Diego, CA. time) on such date with a simultaneous email, (iii) the Business Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service, postage prepaid, or (iv) upon actual receipt by the party to whom such notice is required to
be given as follows:




To the Client:
Email: j.nathanielsz@propanc.com

To the Consultant:
Fax Number: 1 (702)-994-9714
Email: parkeramitchell@gmail.com

9. WAIVER OF BREACH. Any waiver by either party or a breach of any provision of this Agreement by the other party shall not operate
or be construed as a waiver of any subsequent breach by any party.

10. ASSIGNMENT. This Agreement and the right and obligations of the Consultant hereunder shall not be assignable without the prior
written consent of the Client.

11. GOVERNING LAW. All questions concerning the construction, validity, enforcement and interpretation of this Agreement 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 hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts located in
Monroe County, State of New York, 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 suit, action or proceeding, any
claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper. Each party
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery). Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. Each party 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 Agreement or the
transactions contemplated hereby. If either party shall commence an action or proceeding to enforce any provisions of the documents
contemplated herein, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its reasonable
attorney’s fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

12. SEVERABILITY. All agreements and covenants contained herein are severable, and in the event any of them shall be held to be invalid
by any competent court, the Agreement shall be interpreted as if such invalid agreements or covenants were not contained herein.




13. ENTIRE AGREEMENT. This Agreement constitutes and embodies the entire understanding and agreement of the parties and
supersedes and replaces all other or prior understandings, agreements and negotiations between the parties.

14. WAIVER AND MODIFICATION. Any waiver, alteration, or modification of any of the provisions of this Agreement shall be valid
only if made in writing and signed by the parties hereto. Each party hereto, may waive any of its rights hereunder without affecting a
waiver with respect to any subsequent occurrences or transactions hereof.

15. COUNTERPARTS AND FACSIMILE SIGNATURE. This Agreement may be executed simultaneously in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument. Execution and
delivery of this Agreement by exchange of facsimile copies bearing the facsimile signature of a party hereto shall constitute a valid and
binding execution and delivery of this Agreement by such party. Such facsimile copies shall constitute enforceable original documents.

16. FORCE MAIJEURE. Neither party shall be in default or otherwise liable for any delay in or failure of its performance under this
Agreement where such delay or failure arises by reason of any Act of God, or any government or any governmental body, war, terrorist act,
insurrection, the elements, strikes or labor disputes, or other similar or dissimilar cause beyond the control of such party. The Client may
terminate, at its option, the whole or any part of this Agreement or if such situation continues for more than thirty (30) days.

18. CONFLICT. In the event of a conflict between the provisions of any exhibit to this Agreement and the Agreement, the provisions of
this Agreement shall govern.

19. FURTHER ASSURANCES. Each party will execute and deliver such further agreements, documents and instruments and take such
further action as may be reasonably requested by the other party to carry out the provisions and purposes of this Agreement.

[Signature page follows]




IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement, effective as of the date set forth above.

CONSULTANT:

Signature: /s/ Parker Mitchell

Name: Parker Mitchell

Date: August 5, 2017

Company & Position: Regal Consulting LLC, Manager
CLIENT:

Signature: /s/ James Nathanielsz

Name: James Nathanielsz

Date: August 10, 2017

Company & Position: Propanc Biopharma, Inc., Chief Executive Officer







