BIOBLAST PHARMA LTD.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
(the “Charter”)

Amended and Restated Effective as of October 13, 2016

PURPOSES.

The purposes of the audit committee (the “Audit @Guttee”) of the board of directors (the

“Board”) of Bioblast Pharma Ltd. (the “Company”hal be as provided for in the Israeli
Companies Law, 5759-1999 (the “Companies Law”), sulgject to the provisions of the Companies

Law to:

1.

Be appointed also as the committee for review ef@ompany's financial statements (the
"ES Committee") as required under the Companies aad the regulations promulgated
thereunder and in such capacity to oversee theuatiog and financial reporting processes
of the Company and audits of the financial statemehthe Company;

Recommend to the Board to recommend to the shatetsobf the Company to appoint and
approve the compensation of the independent regdéstublic accounting firm engaged to
audit the Company’s financial statements;

In its capacity as the FS Committee, oversee anutorqi) the integrity of the Company’s
financial statements, (ii) the Company’s compliandi legal and regulatory requirements
as they relate to financial statements or accogmatters, (iii) the independent registered
public accounting firm’s qualifications, independenand performance, and (iv) the
Company’s internal accounting and financial corstrol

In its capacity as the FS Committee, to provideBbard with the results of its monitoring
and recommendations derived therefrom;

In its capacity as the FS Committee, to provide¢h®s Board such additional information
and materials as it may deem necessary to makBdhed aware of significant financial
matters that require the attention of the Board;

Monitor deficiencies in the management of the Comypanter alia, in consultation with
the independent registered public accounting fimd @nternal auditor, and advise the
Board on how to correct the deficiencies;

Decide whether to approve and recommend to the rdBtma approve engagements or
transactions that require audit committee appravader the Israeli Companies Law,
relating generally to certain related party tratisas;

Decide as to what transactions shall be considaese@xtraordinary Transactions" as such
term is defined in the Companies Law in connectmrelated party transaction.
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9. Meet and receive reports from both the internalitatgland independent registered public
accounting firm dealing with matters that ariseamnection with their audits; and

10. Conduct any investigation appropriate to fulfillintg responsibilities, and have direct
access to the independent registered public adogufitm as well as anyone in the
organization.

In addition, the Audit Committee will undertake sigospecific duties and responsibilities required
under the rules and regulations of The Nasdaq Shktaiket, those listed below and such other
duties as the Board may from time to time prescribe

1. MEMBERSHIP.

Subject to the provisions of the Companies Law eomag the appointment and qualifications
required from the Audit Committee members, such beswill be appointed by, and will serve at
the discretion of, the Board. The Audit Committed consist of at least three members of the
Board. Members of the Audit Committee must meet fibllowing criteria (as well as any other
criteria required by the U.S. Securities and Exgea@ommission (the "SEC”) or the Companies
Law):

1. Each member will be an independent director, asnéeéfin (i) Nasdag Rule 5605,
(ii) Section 10A(m)(3) of the Securities Exchanget Af 1934, as amended, and (iii) the
rules and regulations of the SEC, provided, thate mon-independent, non-employee
director may serve on the Audit Committee if (ap tBoard has made the required
determination under Nasdaqg Rule 5605(c) and (bl $esdaq rule is in effect or has not
otherwise been superseded;

2. Each member will be able to read and understandafmental financial statements, in
accordance with Nasdaq rules and the Companies Law;

3. No member has participated in the preparation effittancial statements of the Company or
any current subsidiary of the Company at any tinneng) the past three years; and

4. At least one member will qualify as an audit conteatfinancial expert, under Nasdaq and
SEC rules and regulations.

Subject to the provisions of the Companies Law eomag the appointment and qualifications

required from the Audit Committee members, the Badrall annually appoint the members of the
Audit Committee as soon as practical after the Gamgjs annual meeting of shareholders, and the
Audit Committee members may elect a chairman.

1. RESPONSIBILITIES.

The responsibilities of the Audit Committee shatllude the following:

1. Reviewing on a continuing basis the adequacy ofbmpany’s system of internal controls,
including meeting periodically with the Company’'samagement and the independent
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registered public accounting firm to review the ey of such controls, and to review

before release the disclosure regarding such systanternal controls required under SEC

rules to be contained in the Company’s periodiads and the attestations or reports by the
independent registered public accounting firm netato such disclosure (to the extent such
attestations or reports are required under appédalw);

2. Pre-approving audit and non-audit services provittethe Company by the independent
registered public accounting firm. The Audit Coment shall consult with management but
shall not delegate these responsibilities. The AGdmmittee shall also review and approve
disclosures relating to fees and non-audit serviegaired to be included in the SEC reports.
Subject to the Board and shareholder approvaldftarthe extent required by applicable law,
the Audit Committee shall have the authority torapp all audit engagement fees and terms
and all non-audit engagements, as may be permessiith the independent registered public
accounting firm;

3. Reviewing on a continuing basis the activities,amigational structure and qualifications of
the Company's internal audit/financial control ftiog;

4. Reviewing and providing guidance with respect ® ittdependent audit and the Company’s
relationship with its independent registered puldtcounting firm by (i) reviewing the
independent registered public accounting firm’s poged audit scope and approach;
(ii) obtaining on a periodic basis a formal writtstatement from the independent registered
public accounting firm regarding relationships asmivices with the Company which may
impact independence and presenting this stateroethetBoard; (iii) actively engaging in a
dialogue with the independent registered publioanting firm with respect to any disclosed
relationships or services that may impact the dlygg and independence of the independent
registered public accounting firm and recommendivay the Board take appropriate action
to satisfy itself with regard to the registered lpubaccounting firm’s independence;
(iv) discussing with the Company’s independent seged public accounting firm the
financial statements and audit findings, includary significant adjustments, management
judgments and accounting estimates, significant aegounting policies and disagreements
with management and any other matters requirec tdiscussed by applicable standards of
the Public Company Accounting Oversight Board; &rdeviewing reports submitted to the
Audit Committee by the independent registered guaticounting firm in accordance with
the applicable SEC requirements;

5. Reviewing the qualifications, performance and iretefence of the Company’s independent
registered public accounting firm;

6. In its capacity as the FS Committee, reviewing witanagement and the Company’s
independent registered public accounting firm satounting policies (and changes therein)
of the Company, including any financial reportisgues which could have a material impact
on the Company’s financial statements, as are deéexppropriate for review by the Audit
Committee prior to any interim or year-end filinggh the SEC or other regulatory body;

7. In its capacity as the FS Committee, reviewing distussing with management and the
independent registered public accounting firm thaual audited financial statements and

{B2035258; 5}
-3-



guarterly unaudited financial statements, includitte Company’s disclosures under
“Operating and Financial Review and Prospectsg@ro filing the Company’s annual report
with the SEC,;

8. In its capacity as the FS Committee, conductingoat-pudit review of the financial
statements and audit findings, including any sigaift suggestions for improvements
provided to management by the independent regisaiblic accounting firm;

9. In its capacity as the FS Committee, reviewing kefeelease the unaudited quarterly
operating results and annual audited operatingteesuthe Company’s quarterly earnings
release;

10.In its capacity as the FS Committee, reviewing tefelease the disclosure regarding the
Company’s system of accounting and internal costrelquired under SEC rules to be
contained in the Company’s periodic filings and #teestations or reports, if required under
applicable law, by the independent registered publkcounting firm relating to such
disclosure;

11.Overseeing compliance with the requirements ofSBE for disclosure of registered public
accounting firm’'s services and Audit Committee mersb member qualifications and
activities;

12.In its capacity as the FS Committee, receiving quici reports from the Company’s
independent registered public accounting firm arahagement of the Company to review
the selection, application and disclosure of then@any’s significant accounting policies
and to assess the impact of other financial repgprdievelopments that may have a bearing
on the Company;

13.In its capacity as the FS Committee, reviewing witlanagement and the independent
registered public accounting firm the effect ofukegory and accounting initiatives as well as
off-balance sheet structures on the Company’s @ihstatements;

14.Reviewing with management and the independent texgid public accounting firm any
correspondence with regulators or governmental @agerand any employee complaints or
published reports that raise material issues réggrthe Company’s financial statements,
internal controls, auditing matters, or accoungogcies;

15. Enforcing the Company’s independent registeredipwacounting firm’s accountability to
the Audit Committee and instructing the independegistered public accounting firm that
they are to directly report to the Audit Committeegarding any issue disputed with
management. The Audit Committee shall be respamsior the resolution of any
disagreement between management and the regispetdt accounting firm regarding
financial reporting, for the purpose of preparimgssuing an audit report or related work;

16.In its capacity as the FS Committee, reviewingfth@ings of any examination by regulatory
agencies regarding the Company’s financial statésmamaccounting policies;
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17.In its capacity as the FS Committee, reviewing,conjunction with counsel, any legal
matters that could have a significant impact onGbenpany’s financial statements;

18.Reviewing the Company’'s policies relating to theoidance of conflicts of interest and
reviewing past or proposed transactions betweerCtirapany, members of the Board and
management as well as internal control policies pnodedures with respect to officers’ use
of expense accounts and perquisites, includingue of corporate assets. The Audit
Committee shall consider the results of any revigwhese policies and procedures by the
Company’s independent registered public accouriiing

19. Providing oversight to the Company’s chief finahaoticer;

20.Reviewing any auditing or accounting issues coringrithe Company’s employee benefit
plans;

21.1f necessary, instituting special investigationtiag to financial statements or accounting
policies with full access to all books, recordsilfdaes and personnel of the Company;

22.As appropriate, obtaining advice and assistancen foutside legal, accounting or other
advisors, and retaining such persons to providé secvices. The Company shall provide
appropriate funding to the Audit Committee to plag advisors;

23.Reviewing and approving in advance any proposeateelparty transactions to the extent
required under the Companies Law and Nasdaq amed ntles;

24.Establishing and maintaining free and open meansoaimunication between the Audit
Committee, the Company’s independent registeredigpabcounting firm, the Company’s
internal audit/financial control department and agament with respect to auditing and
financial control matters, including providing suphrties with appropriate opportunities to
meet privately with the Audit Committee;

25.Establishing procedures for receiving, retainingl dreating complaints received by the
Company regarding accounting, internal accountimgtrols or auditing matters and
procedures for the confidential, anonymous submmisby employees of concerns regarding
guestionable accounting or auditing matters;

26.Reviewing and assessing on an annual basis theuackeof its own charter, structure,
processes and membership requirements;

27.Determining the appropriate funding to be provideg the Company for payment of
compensation to any legal, accounting or othersmgiemployed by the Audit Committee;

28.Reviewing and discussing periodically with managemall material off-balance sheet
transactions, arrangements, obligations (includiogntingent obligations) and other
relationships of the Company with unconsolidatetities or other persons, that may have a
material current or future effect on financial ciimh, changes in financial condition, results
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of operations, liquidity, capital resources, cdpitserves or significant components of
revenues or expenses;

29.In its capacity as the FS Committee, inquiring dbtine application of the Company’s
accounting policies and its consistency from petmgeriod, and the compatibility of these
accounting policies with generally accepted acdognprinciples, and (where appropriate)
the Company’s provisions for future occurrencesclwhinay have a material impact on the
financial statements of the Company;

30.1In its capacity as the FS Committee, discussinggmally with the independent registered
public accounting firm, without management beingsent, (i) their judgments about the
quality, appropriateness, and acceptability of @@mpany’s accounting principles and
financial disclosure practices, as applied in igauficial reporting, and (ii) the completeness
and accuracy of the Company’s financial statements;

31. At least annually, reviewing and discussing witmagement the Company’s major financial
risk exposures and the steps management has takeoritor and control such exposures
(including management’s risk assessment and riskagement policies including its
investment policies and performance for cash and-4¢érm investments);

32.Reviewing and approving any material change or araim the Company’s ethics codes
regarding directors or senior executive officensd alisclosures made in the Company’s
annual report in such regard,;

33.0Overseeing the hiring policies for employees onmmfer employees of the independent
registered public accounting firm, so that suchnfgirshall be in compliance with any
applicable laws and regulations; and

34.Performing such additional activities and consislech other matters within the scope of its
responsibilities or duties according to applicalale and/or as the Audit Committee and/or
the Board deems necessary or appropriate.

While the Audit Committee has the responsibilitesl powers set forth in this Chatrter, it is not the
duty of the Audit Committee to plan or conduct asidir to determine that the Company’s financial
statements and disclosures are complete and aecamat are in accordance with U.S. generally
accepted accounting principles, International FonglrReporting Standards or such other accounting

standards adopted by the Company, and applicalgle and regulations.

V. MEETINGS

The Audit Committee will meet as often as it detees, but not less frequently than once every

quarter.

The Audit Committee, in its discretion, will ask mbeers of management or others to attend its
meetings (or portions thereof) and to provide perit information as necessary. The Audit
Committee will meet separately with the chief exa®u officer and separately with the chief
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financial officer of the Company at such times e @ppropriate to review the financial affairs of
the Company. The Audit Committee will meet pergadly in separate executive session with the
independent registered public accounting firm ak ageany financial controllers of the Company, at
such times as it deems appropriate to fulfill teeponsibilities of the Audit Committee under this
charter.

The independent registered public accounting fihallsbe invited to every meeting of the Audit
Committee that relates to the financial statemefitthe Company. The internal auditor shall be
invited to all Audit Committee meetings. In additjothe internal auditor may request that the
chairperson of the Audit Committee convene a mgetm discuss a particular issue, and the
chairperson shall convene the Audit Committee witli reasonable period of time, if the
chairperson finds it appropriate to do so.

A majority of the Audit Committee members shall stitute a quorum. The action of a majority of
those present at a meeting, at which a quorumeisent, shall be the act of the Audit Committee.
V. MINUTES.

The Audit Committee will maintain written minutekits meetings, which minutes will be filed with
the minutes of the meetings of the Board.

VI. COMPENSATION.

Members of the Audit Committee may receive compemsdor their service as Audit Committee
members, subject to the provisions of the Compdraes

Members of the Audit Committee may not receive eampensation from the Company except the
fees that they receive for service as memberseoBtiard or any committee thereof.
VIl. DELEGATION OF AUTHORITY.

Subject to the provisions of the Companies Law,Abdit Committee may delegate to one or more
designated members of the Audit Committee the aityhio pre-approve audit and permissible non-
audit services, provided such pre-approval decigopresented to the full Audit Committee at its
scheduled meetings.
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