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Item 1.01 Entry into a Material Definitive Agreement. 
 
Merger Agreement Amendment
 
On May 5, 2025, TuHURA Biosciences, Inc. (“TuHURA” or the “Company”) and Kineta, Inc., a Delaware corporation (“Kineta”), entered into a First Amendment (the 
“Amendment”) to the previously disclosed Agreement and Plan of Merger, dated December 11, 2024 (as amended from time to time, the “Merger Agreement”), by and 
among TuHURA, Kineta, Hura Merger Sub I, Inc., a Delaware corporation and a direct wholly-owned subsidiary of TuHURA (“Merger Sub I”), Hura Merger Sub II, LLC, a 
Delaware limited liability company and direct wholly-owned subsidiary of TuHURA (“Merger Sub II,” and together with Merger Sub I, the “Merger Subs”), and Craig 
Philips, solely in his capacity as the representative, agent and attorney-in-fact of the stockholders of Kineta (the “Stockholders Representative”). Each capitalized term used 
but not otherwise defined under Item 1.01 of this Current Report on Form 8-K has the meaning given to it in the Merger Agreement. 
 
As previously disclosed, pursuant to the terms of the Merger Agreement and subject to the terms and conditions set forth therein, Merger Sub I will (a) merge with and into 
Kineta (the “First Merger”), with Kineta being the surviving corporation of the First Merger, also known as the “Surviving Entity”; and (b) immediately following the First 
Merger and as part of the same overall transaction as the First Merger, the Surviving Entity will merge with and into Merger Sub II (the “Second Merger” and, together with 
the First Merger, the “Mergers” ), with Merger Sub II being the surviving company of the Second Merger. 

Also, as previously disclosed, subject to the terms and conditions of the Merger Agreement, at the effective time of the First Merger (the “Effective Time”), each share (the 
“Share”) of Kineta’s common stock, par value $0.001 per share (“Kineta Common Stock”), issued and outstanding immediately prior to the Effective Time (other than (i) 
Shares held in treasury by Kineta or held directly by TuHURA or the Merger Subs, which Shares will be cancelled, or (ii) Shares that are held by any holder who is entitled to 
demand and properly demands appraisal of such Shares of pursuant to, and in compliance with, Section 262 of the General Corporation Law of the State of Delaware) will 
thereupon be converted automatically into and will thereafter represent the right to receive, without interest, (x) the number of validly issued, fully paid and non-assessable 
shares of common stock, $0.001 par value per share, of TuHURA (“TuHURA Common Stock”) (rounded down to the nearest whole share subject to the payment of any cash 
in lieu of fractional shares as set forth in the Merger Agreement) equal to (i) the Initial Per Share Stock Consideration plus (ii) the Delayed Per Share Stock Consideration, (y) 
plus an amount in cash equal to (i) the Per Share Cash Consideration plus (ii) the Disposed Asset Payment Right (collectively, the Initial Per Share Stock Consideration, the 
Delayed Per Share Stock Consideration, the Per Share Cash Consideration and the Disposed Asset Payment Right are referred to as the “Merger Consideration”). 

Among other things, the following terms in the Merger Agreement have been revised pursuant to the Amendment as follows:



 

As amended, “Initial Per Share Stock Consideration” means the number of shares of TuHURA Common Stock being issued for each share of Kineta Common Stock, 
determined as follows:

•the difference of $16,500,000 and any deductions if the Per Share Cash Consideration (as described below) is less than zero;

•such difference in the first bullet, divided by $5.7528, such stock price, the “Parent Share Value”; and

•with such resulting quotient from the second bullet, divided by the fully diluted Kineta Common Stock, all rounded down to six (6) decimal places.

As amended, “Delayed Per Share Stock Consideration” means the number of shares of TuHURA Common Stock being issued for each share of Kineta Common Stock, 
determined as follows:

•the difference of $6,500,000 and (i) any liabilities incurred by TuHURA due to a breach of the undisclosed liabilities representation made by Kineta in the Merger 
Agreement; (ii) any and all losses incurred through the six months after the Closing and those losses estimated to be incurred by TuHURA related to any stockholder 
litigation; and (iii) any amount to which the closing net working capital deficient is greater than $6,000,000;

•such difference in the first bullet, divided by the Parent Share Value; and 

•with such resulting quotient from the second bullet, divided by the fully diluted Kineta Common Stock, all rounded down to six (6) decimal places.

As amended, “Per Share Cash Consideration” means an amount in cash for each share of Kineta Common Stock, determined as follows:

•the difference of $12,000,000 and (i) $5,000,000 (as credit for the exclusivity payment already made by TuHURA to Kineta); (ii) $300,000 (as credit for the extension 
payment already made by TuHURA to Kineta); (iii) $695,000 (which represents advances already made by TuHURA to Kineta in connection with the exclusivity 
agreement); (iv) the Loaned Amount, if any; and (v) if the net working capital is less than $0, such difference (and if the net working capital is greater than $0, then such 
difference will be added to the $12,000,000 base cash consideration); and

•such difference in the first bullet, divided by the fully diluted Kineta Common Stock, all rounded down to six (6) decimal places.

As amended, “Loaned Amount” means all principal and interest outstanding under any loan between TuHURA, on the one hand, and Kineta, on the other hand, consisting of 
(i) $250,000 that was previously advanced by TuHURA to Kineta, (ii) $250,000 to be advanced by TuHURA to Kineta on or before May 15, 2025, and (iii) $250,000 to be 
advanced by TuHURA to Kineta on or before June 3, 2025 (with the advance in foregoing clause (iii) being contingent upon TuHURA’s receipt of (A) proceeds from the 
Concurrent Investment or (B) proceeds from TuHURA stockholder warrant exercise payments due on May 30, 2025), in each case, for any expenses incurred by Kineta in the 
ordinary course of business or expenses incurred in connection with the Program Assets and approved by TuHURA, and such amount shall be paid by TuHURA to Kineta no 
later than five (5) Business Days after the request is made (and invoice or proof of expense is provided to TuHURA) as long as no event of default has occurred and is 
continuing under the Merger Agreement as of the date of such request and so long as the parties thereto are then still working in good faith toward a Closing.

In addition to the foregoing, pursuant to the Amendment, the parties have agreed that, as a condition precedent to the obligations of TuHURA and the Merger Subs to effect 
the Mergers and otherwise consummate the transaction contemplated by the Merger Agreement,  the Concurrent Investment shall have been completed and TuHURA shall 
have received gross proceeds of no less than Twenty Million Dollars ($20,000,000), which gross proceeds shall have been received by TuHURA, or will be received by 
TuHURA substantially simultaneously with Closing.
 



 

Also pursuant to the Amendment, the End Date has been extended from April 30, 2025, to June 30, 2025, subject to possible extension as provided by the Amendment. 
 
Other than as expressly modified by the Amendment, the Merger Agreement, which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by the Company with the 
Securities and Exchange Commission (the “SEC”) on December 12, 2024, remains in full force and effect. The foregoing description of the Amendment does not purport to 
be complete and is subject to, and qualified in its entirety by reference to, the full text of the Amendment, which is attached as Exhibit 2.1 hereto and incorporated herein by 
reference.
 
Additional Information about the Proposed Mergers and Where to Find It 
 
This communication may be deemed to be solicitation material with respect to the proposed Mergers between TuHURA and Kineta. In connection with the proposed Mergers, 
TuHURA has filed relevant materials with the SEC, including the preliminary joint proxy statement/prospectus filed on February 7, 2025 and subsequently  amended on May 
6, 2025 (the “Joint Proxy Statement/Prospectus”). TuHURA will mail a definitive Joint Proxy Statement/Prospectus to the TuHURA stockholders when it becomes available. 
Investors and securityholders of TuHURA and Kineta are urged to read these materials because they contain important information about TuHURA, Kineta and the Mergers. 
This communication is not a substitute for the definitive Joint Proxy Statement/Prospectus, when it becomes available, or any other documents that TuHURA may file with 
the SEC or send to securityholders in connection with the proposed transactions. 
 
Investors and securityholders may obtain free copies of the documents filed with the SEC, once available, on TuHURA’s website at www.tuhurabio.com, on the SEC’s 
website at www.sec.gov or upon written request to: TuHURA, 10500 University Drive, Suite 110, Tampa, FL 33612. 
 
No Offer or Solicitation
 
This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of 
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. 
No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended (the “Securities 
Act”). 
 
Participants in the Solicitation 
 

Each of TuHURA, Kineta and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of 
TuHURA in connection with the proposed Mergers. Information about TuHURA’s directors and executive officers is set forth in TuHURA’s filings with the SEC, including 
TuHURA’s Form 10-K filed on March 31, 2025. Additional information regarding the direct and indirect interests, by security holdings or otherwise, of those persons and 
other persons who may be deemed participants in the solicitation of proxies in the Mergers may be obtained by reading the definitive Joint Proxy Statement/Prospectus when 
it becomes available. You may obtain free copies of these documents as described above under “Additional Information about the Proposed Mergers and Where to Find It”.
 
 
Cautionary Statement Regarding Forward-Looking Statements
 
This document contains certain “forward-looking statements” within the meaning of, and subject to the safe harbor created by, Section 27A of the Securities Act, Section 21E 
of the Exchange Act and the Private Securities Litigation Reform Act of 1995, which are referred to as the safe harbor provisions. Statements included herein are not historical 
facts are forward-looking statements, including statements about the beliefs and expectations of the management of each of TuHURA and Kineta. In some cases, you can 
identify these statements by terminology such as “may,” “should,” “plans,” “believe,” “will,” “anticipate,” “estimate,” “expect,” “project,” or “intend,” including their 
opposites or similar phrases or expressions. TuHURA and Kineta caution investors that any forward-looking statements, including statements related to anticipated operating 
results, business strategies and outlook of TuHURA and Kineta, proposed financing for the transaction, anticipated benefits of the Mergers, the anticipated impact of the 
Mergers on TuHURA’s and Kineta’s business and future financial and operating results, the expected amount and 



 

timing of synergies from the Mergers, the anticipated closing date for the Mergers and other aspects of Kineta’s and TuHURA’s operations or operating results, are only 
predictions and involve known and unknown risks and uncertainties, many of which are beyond TuHURA’s and Kineta’s control, and could cause actual results to differ 
materially from those indicated in such forward-looking statements, which speak only as of the date of this Form 8-K. These factors, risks and uncertainties include, but are 
not limited to: the completion of the Mergers on anticipated terms and timing, anticipated tax treatment and unforeseen liabilities, future capital expenditures, revenues, 
expenses, earnings, synergies, economic performance, indebtedness, financial condition, losses, pricing trends, future prospects, credit ratings, business and management 
strategies which may adversely affect each of TuHURA’s and Kineta’s business, financial condition, operating results and the price of their respective common stocks; the 
failure to satisfy the conditions to the completion of the Mergers, including the adoption of the Merger Agreement by the stockholders of Kineta and TuHURA’s completion 
of the Concurrent Investment, in a timely manner, or at all, or the failure to satisfy any of the other conditions to the completion of the Mergers, or unexpected delays in 
satisfying any conditions; uncertainties related to Kineta’s cash level and ability to continue as a going concern; the price of TuHURA Common Stock and Kineta Common 
Stock could change before the completion of the Mergers, including as a result of uncertainty as to the long-term value of the common stock of TuHURA or as a result of 
broader stock market movements; risks relating to the amount of Kineta’s Estimated Net Working Capital Amount at the Closing, including any resulting reduction or 
adjustments to the Merger Consideration or failure of the condition that Kineta’s Estimated Net Working Capital Deficit not exceed $6,000,000 at the Closing; uncertainties as 
to access to available financing, including the Concurrent Investment, the completion of the Mergers upon acceptable terms and on a timely basis or at all; the occurrence of 
any event, change or other circumstance that could give rise to the termination of the Merger Agreement; risks that the Mergers do not qualify as a reorganization under the 
Code; the risk that, if the Mergers or another strategic transaction is not successfully completed, the Kineta board of directors may decide to pursue a dissolution and 
liquidation of Kineta; the effect of the announcement or pendency of the transaction on Kineta’s or TuHURA’s business relationships, competition, business, financial 
condition, and operating results; risks that the Mergers disrupt current plans and operations of Kineta or TuHURA and the ability of Kineta or TuHURA to retain and hire key 
personnel; risks related to diverting either management team’s attention from ongoing business operations of Kineta or TuHURA; the outcome of any legal proceedings that 
may be instituted against Kineta or TuHURA related to the Merger Agreement or the transaction; the ability of TuHURA to successfully integrate Kineta’s business or fully 
realize the anticipated synergies or other benefits expected from the Mergers; the ability of TuHURA to implement its plans, forecasts, expected financial performance and 
other expectations with respect to Kineta’s business or the combined business after the completion of the Mergers and realize additional opportunities, develop customer 
relationships, additional products and Kineta’s existing business; risks associated with third party contracts containing consent and/or other provisions that may be triggered 
by the Mergers; the potentially significant amount of any costs, fees, expenses, impairments or charges related to the Mergers; the potential dilution of TuHURA and Kineta 
stockholders’ ownership percentage of TuHURA after the Mergers as compared to their ownership percentage of TuHURA and Kineta, as applicable, prior to the Mergers; 
TuHURA and Kineta directors and executive officers having interests in the Mergers that are different from, or in addition to, the interests of TuHURA and Kineta 
stockholders generally; macroeconomic conditions and geopolitical uncertainty in the global economy; uncertainty in the growth of the biopharmaceutical sector; the highly 
competitive industries TuHURA and Kineta operate in; actions by the U.S. or foreign governments, such as the imposition of additional export restrictions or tariffs; 
legislative, regulatory and economic developments affecting Kineta’s and TuHURA’s businesses; the evolving legal, regulatory and tax regimes under which Kineta and 
TuHURA operate; restrictions during the pendency of the Mergers that may impact Kineta’s or TuHURA’s ability to pursue certain business opportunities or strategic 
transactions, and unpredictability and severity of catastrophic events, including, but not limited to, acts of terrorism or outbreak of war or hostilities, as well as Kineta’s and 
TuHURA’s response to any of the aforementioned factors. The foregoing list of risks, uncertainties and factors is not exhaustive. Unlisted factors may present significant 
additional obstacles to the realization of forward-looking statements.
 
You should carefully consider the foregoing factors and the other risks and uncertainties that affect the businesses of TuHURA and Kineta described in the “Risk Factors” 
section of their respective Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and other documents filed by either of them from time to time with the SEC, 
including the definitive Joint Proxy Statement/Prospectus when it becomes available. These filings identify and address other important risks and uncertainties that could 
cause actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the date they are 
made. All forward-looking statements by their nature address matters that involve risks and uncertainties, many of which are beyond TuHURA’s and Kineta’s control, and are 
not guarantees of future results. Readers are cautioned not to put undue reliance on forward-looking statements, and TuHURA and Kineta assume no obligation and do not 



 

intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise, unless required by law. Neither TuHURA nor 
Kineta gives any assurance that either TuHURA or Kineta will achieve its expectations.
 

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

Separation Agreement
 
On May 5, 2025, TuHURA and Dennis Yamashita, TuHURA’s former Chief Scientific Officer, entered into a Separation Agreement relating to the termination of 

Mr. Yamashita’s employment with TuHURA (the “Separation Agreement”).  The Separation Agreement confirms that Mr. Yamashita’s employment with TuHURA 
terminated effective December 16, 2024, and it provides for the payment to Mr. Yamashita of severance compensation in the form of $145,833.34 paid over a period of 5 
months plus COBRA premium reimbursement for the 6-month period following his termination.  The Separation Agreement also provides that Mr. Yamashita vested as to 
65,597 of his previously granted options, all of which will be exercisable through January 19, 2027.  As a part of the Separation Agreement, Mr. Yamashita has agreed to a 
general release and waiver of claims against the Company upon the terms more particularly set forth in the Separation Agreement. 

 
The foregoing description of the Separation Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of 

the Separation Agreement, which is attached as Exhibit 10.1 hereto and incorporated herein by reference.
 
 
 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 
 
   
Exhibit
No.  Description
2.1  First Amendment to the Agreement and Plan of Merger, dated May 5, 2025, by and among TuHURA, Kineta, the Merger Subs and the Stockholders 

Representative (incorporated by reference to Exhibit 2.2 of the Amendment No. 1 to Form S-4 Registration Statement filed on May 6, 2025).
 

10.1  Separation Agreement, dated May 5, 2025, between TuHURA Biosciences, Inc. and Dennis Yamashita.

 
 
 
 
 

https://www.sec.gov/Archives/edgar/data/1498382/000119312525113920/d907296dex22.htm
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                                                                                                                                       Exhibit 10.1
 

SEPARATION AGREEMENT
 
 THIS SEPARATION AGREEMENT (this “Agreement”) is dated as of May 5, 2025, by and between DENNIS YAMASHITA, an 
individual whose address is [*] (“Employee”), and TuHURA Biosciences, Inc., a Nevada corporation, whose principal place of business is 
located at 10500 University Center Drive, Suite 110, Tampa, Florida 33612 (the “Company”). The Company and Employee are individually 
referred to as a “Party” and are collectively referred to in this Agreement as the “Parties.”  

RECITALS
 

A.Employee is a party to an Employment Agreement, dated December 19, 2023, between Employee and TuHURA Biosciences, 
Inc., a Delaware corporation and wholly owned subsidiary of the Company (“TuHURA Delaware”), pursuant to which Employee was 
employed as the Chief Scientific Officer of TuHURA Delaware (the “Employment Agreement”).

B.Effective October 18, 2024, the Employment Agreement was assigned by TuHURA Delaware to the Company as a result of the 
completion of the merger transaction contemplated by the Agreement and Plan of Merger, dated as of April 2, 2024, by and among the 
Company (f/k/a Kintara Therapeutics, Inc.), TuHURA Delaware, and Kayak Mergeco, Inc., whereupon Employee became the Chief 
Scientific Officer of the Company.

C.The Company and Employee mutually agree that Employee’s employment by the Company terminated effective December 16, 
2024, and the Company and Employee desire to enter into this Agreement to set forth the terms and conditions of such employment 
separation and the termination of the Employment Agreement.

NOW THEREFORE, in consideration of the mutual promises set forth herein and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, do hereby agree as follows:

TERMS

1.Recitals.  The foregoing Recitals are true and correct and are incorporated into this Agreement.

2.Termination of Employment and Employment Agreement.  Employee and the Company agree that Employee’s employment with 
the Company terminated as of the close of business on December 16, 2024 (the “Employment Termination Date”).  Employee and the 
Company further agree that the Employment Agreement is terminated effective as of the Employment Termination Date and that neither 
Employee or the Company or any of the Company’s subsidiaries will have any further rights or obligations under the Employment 
Agreement as of the Employment Termination Date, provided that Employee agrees that he will at all times after the Employment 
Termination Date continue to comply with Sections 12 and 13 of the Employment Agreement.  Employee agrees that, from and after the 
Employment Date , he 
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has not represented and will not represent himself as being an employee, officer, agent, or representative of the Company or any subsidiary 
thereof.  Employee hereby confirms his resignation, effective as of the Employment Termination Date, from the office of Chief Scientific 
Officer of the Company and its subsidiaries and from all other offices, directorships, trusteeships, committee memberships and fiduciary and 
other capacities held with, or on behalf of, the Company and its subsidiaries, and Employee’s execution of this Agreement will be deemed the 
grant by Employee to the officers of the Company of a limited power of attorney to sign in Employee’s name and on Employee’s behalf any 
such documentation as may be required to be executed solely for the limited purposes of effectuating such resignations.  

3.Post-Termination Cooperation and Assistance.  Employee shall, as a condition to the receipt of Severance Compensation described 
in Section 4(a) below, participate by videoconference in an exit interview with one or more representatives of Employer (or Employer’s legal 
counsel) during the thirty (30) day period following the date of this Agreement.  As part of such exit interview, Employee agrees to make a 
full disclosure of any legal or compliance issues that Employee believes existed during his employment with Employer, including suspected 
fraud, waste, or abuse prohibited by federal or state laws, rules, and regulations.  Company hereby waives and releases any claims that it may 
have against Employee arising from any act or omission of Employee that Employee discloses in such interview so long as such act or 
omission was lawful, made in good faith, and not with the intent to defraud.  In addition to the foregoing, Employee agrees that he will at all 
times hereafter, provide reasonable cooperation to the Company and its subsidiaries and affiliates and their respective counsel in connection 
with any investigation, administrative proceeding or litigation relating to any matter that occurred during Employee’s employment in which 
Employee was involved or of which Employee has knowledge (including, if applicable, as a follow-up to any information provided in the 
above-referenced exit interview).  Employee agrees that such cooperation will be provided without additional compensation to Employee, 
except that for any cooperation provided more than 180 days after the date of this Agreement, Employee will be paid an hourly fee of 
$100.00 for any cooperation requested by the Company.  The Company agrees to reimburse Employee for reasonable out-of-pocket expenses 
incurred at the request of the Company with respect to this Section 3.

4.Severance Compensation.  Employee agrees that the only employment compensation to which Employee will be entitled after the 
Employment Termination Date will be the payment of the following severance compensation:

a. Company will pay Employee severance payments in the aggregate amount of $145,833.34 (the “Severance 
Compensation”), which amount will be payable in equal monthly installments over a period of five (5) months (in accordance with 
the Company’s regular payroll schedule) beginning on the first regular pay date of the Company following the termination of the 
Revocation Period. 

b.Employee will have the right to continue his current medical, dental and/or vision insurance coverage, if applicable, 
under the Company’s plans in accordance with the requirements of Consolidated Omnibus Budget Reconciliation Act of 1985 
(“COBRA”).  Continuation of this health insurance coverage shall be subject to timely payment of all applicable premiums by or on 
behalf of Employee and his dependents, if applicable, to the third-party COBRA administrator which administers the Company’s 
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medical, dental and vision benefit plans.  As part of the consideration for signing this Agreement, to the extent Employee completes 
COBRA enrollment form and properly submits all applicable paperwork, Company agrees to pay employee an amount equal to 
Employee’s COBRA monthly premium for six (6) months post the date of termination provided that Employee provides proof of 
payment (the “COBRA Reimbursement”).  After such date, Employee will become 100% responsible for the remaining COBRA 
monthly premiums.      

c.The Severance Compensation and COBRA Reimbursement shall be paid net of any required or customary tax 
withholdings.  

d.Employee agrees and acknowledges that this Agreement is intended to settle all amounts that would be due and owing to 
Employee as a result of the termination of Employee’s employment and that, except as expressly set forth in this Section 4 and 
Section 5 below, Employee will not be entitled to any other compensation or benefits from the Company arising from or resulting 
from Employee’s employment with the Company or the termination thereof.

e.The Company will have the right to terminate payments of the Severance Compensation and COBRA Reimbursement in 
the event that Employee materially breaches this Agreement (including the Restrictive Covenants, as defined below) or the 
continuing obligations of the Employment Agreement (as provided herein), but only after having first provided Employee written 
notice of said alleged material breach and, if said breach is curable, allowing Employing ten (10) business days thereafter to cure said 
alleged material breach.   

5.Option Grant. The Parties agree that, pursuant to that certain Stock Option Agreement, dated January 19, 2024, originally entered 
into between TuHURA Delaware and Employee (the “Option Agreement”), Employee held, as of the Employment Termination Date, options 
to purchase up to 196,791 shares of Company common stock at an exercise price of $3.69 per share, of which options to purchase up to 
65,597 shares of Company common stock were scheduled to vest on January 19, 2025 (the “First Tranche Options”), with the remaining 
options scheduled to vest on January 19, 2026 and January 19, 2027 (the “Remaining Options”).  The Parties agree that, notwithstanding the 
provisions of the Option Agreement to the contrary and only so long as Employee has not revoked this Agreement pursuant to Section 19 and 
Section 20 hereof, (i) the First Tranche Options shall be deemed to have vested as of January 19, 2025, and (ii) the First Tranche Options 
shall terminate and no longer be exercisable as of the close of business on the fourth (4th) anniversary of the Employment Termination Date 
(but the First Tranche Options shall be exercisable at all times prior thereto, subject to the terms and requirements of the Option Agreement). 
Notwithstanding any prior practice of the Company with respect to the withholding taxes that will become due upon the exercise of options, 
Employee will be required to remit to the Company an amount sufficient to satisfy any Federal, state, or local withholding tax requirements 
(if any) before delivery of any shares to Employee pursuant to the exercise of the First Tranche Options (and upon the written request of 
Employee, the Company will promptly inform Employee of the amount of the withholding obligation).  The Parties agree that the Remaining 
Options are terminated and forfeited and no longer exercisable. Employee acknowledges that, except for the First Tranche Options, he does 
not hold and is not entitled to 
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receive any options, shares, restricted shares, or other equity awards from the Company or any affiliate or subsidiary thereof.

6.Survival of Certain Obligations and Agreements; Certain Covenants.  

a.Notwithstanding the termination of Employee’s employment and the termination of the Employment Agreement, 
Employee agrees and acknowledges that he will at all times after the Employment Termination Date continue to comply with all of 
Employee’s obligations, covenants, and restrictions set forth in Section 12 and Section 13 of the Employment Agreement.  

b.Employee represents that he has updated his accounts or profiles on any social media platform (including, but not limited 
to, Facebook, Twitter or LinkedIn) to reflect that Employee is no longer employed by or affiliated with the Company or its 
subsidiaries.  

c.Employee agrees that, for a period of one (1) year following the Employment Termination Date, Employee will not, 
anywhere in the world, directly or indirectly (including through affiliated entities or persons controlled by Employee), engage in, or 
participate or have any interest in or any other business relationship with any person, entity, or business (whether as an employee, 
independent contractor, agent, officer, director, manager, creditor, partner, joint venturer, beneficiary under a trust (other than solely 
an estate planning vehicle with respect to which Employee exercises no control), equity investor or holder, consultant or otherwise) 
that engages or intends to engage in the research, design, development, marketing, sale, license or commercialization of (i) innate 
immune agonists including but not limited to gene therapies, neoantigen directed approaches, intracellular or extracellular approaches, 
targeted or indirect mechanisms of action, (ii) immune modulating antibody drug or peptide drug conjugates targeting cellular. 
humoral, soluble, enzymatic, protein or receptor mediated activities, or (iii) approaches to affect activation, inhibition, movement 
(chemotaxis) positive or negative regulation of myeloid derived suppressor cells (MDSCs) and related functions or functionality, 
either via direct or indirect, including but not limited to via G-protein coupled receptors including GPR84, Delta Opioid Receptor or 
functionally related receptors or families of receptors either directly or indirectly, via small molecule, peptide or peptidomimetic,  
antibody (ScFv, FAB2, Bi-functional or Bi-specific, BiTE) or via genetic manipulation including gene editing, silencing, or knock-out 
methodologies. 

d.Subject to the provisions of applicable law, Employee acknowledges and agrees that all discoveries, concepts, ideas, 
inventions, innovations, improvements, developments, methods, designs, analyses, drawings, reports, works of authorship, mask 
works and intellectual property (whether or not including any confidential information), all other proprietary information and all 
similar or related materials, documents, work product or information (whether or not patentable), which were conceived, developed or 
made by Employee (whether alone or jointly with others) while employed by the Company or TuHURA Delaware and are reasonably 
related to the business of the Company, TuHURA Delaware, or their respective subsidiaries (collectively, the “Work Product”), shall 
be the sole, exclusive and absolute property of such Related Company, and Employee hereby does 
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irrevocably assign, transfer and convey (to the extent permitted by applicable law) all rights, including intellectual property rights, 
therein on a worldwide basis to the Company or such other entity as the Company shall designate, to the extent ownership of any such 
rights does not vest originally in the Company, TuHURA-Delaware, or any subsidiary thereof and waives any moral rights therein to 
the fullest extent permitted under applicable law.  Employee has disclosed any such Work Product to the Company or TuHURA-
Delaware and will, at the Company’s request and without additional compensation, perform all actions reasonably requested by the 
Company to establish and confirm such ownership, including execute any patent, trademark or copyright papers covering such Work 
Product, as well as any papers which may be considered necessary or helpful by the Company in the prosecution of applications for 
patents thereon or which may relate to any litigation or controversy in connection therewith, with the Company bearing all expenses 
of performing such actions (including expenses incident to the filing of such application, the prosecution thereof and the conduct of 
any such litigation).

e.Employee agrees and acknowledges Employee’s services were unique and that Employee had access to confidential and 
proprietary information of the Company and TuHURA-Delaware, that the covenants set forth in this Section 6 (the “Restrictive 
Covenants”) are necessary, reasonable and appropriate for the protection of the legitimate business interests of the Company, 
TuHURA-Delaware, and their subsidiaries, that irreparable injury will result to the Company, TuHURA-Delaware, and their 
subsidiaries if Employee breaches any of the Restrictive Covenants and that money damages would not be an adequate remedy for 
any breach by Employee of this Agreement and that the Company will not have any adequate remedy at law for any such breach.  
Therefore, in the event of a breach or threatened breach of the Restrictive Covenants, the Company or any of its successors or assigns, 
in addition to other rights and remedies existing in their favor, shall be entitled to specific performance and/or immediate injunctive or 
other equitable relief from any court of competent jurisdiction in order to enforce or prevent any violations of the provisions hereof 
(without the necessity of showing actual money damages, or posting a bond or other security).  Nothing contained herein shall be 
construed as prohibiting the Company or any of its successors or assigns from pursuing any other remedies available to it for such 
breach or threatened breach, including the recovery of damages.

7.Awareness of Conduct.  Employee represents that Employee is not aware of any conduct that Employee believes would constitute 
accounting improprieties. Employee agrees that Employee has not suffered any work-related illness or injury for which Employee has not 
already filed a claim for workers’ compensation benefits.  Employee warrants that if Employee is contacted by representatives of any state, 
federal, or local governmental, regulatory, investigatory or law enforcement authority regarding any matters involving the business affairs or 
activities of the Company, then, to the extent permitted by law, Employee will decline to submit to an informal interview or similar meeting 
until Employee has had an opportunity to notify the Company, which Employee will do immediately, to the extent permitted by law. Nothing 
in this Section 7 or otherwise in this Agreement is intended to require Employee to waive any rights guaranteed to Employee by law, 
regulation  or the Constitutions of the United States or the State of Florida or prevent Employee from testifying truthfully or providing 
truthful information to any governmental agency or official.
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8.Releases and Waivers of Claims. In consideration for the payments and other benefits provided for under this Agreement (which 
the Company would not be required to pay in the absence of this Agreement), Employee hereby unconditionally and irrevocably releases, 
waives and forever discharges the Company and all past and present parents, successors in interests and assigns, affiliates, subsidiaries, 
divisions, departments, wholly-owned corporations or partnerships, business associations, sole proprietorships, insurers and its current or 
former officers, agents, representatives, attorneys, fiduciaries, administrators, insurers, directors, stockholders, members, partners, or 
employees, in both their individual and official capacities (herein collectively referred to as “Released Parties”) of and from, and agrees not to 
sue and not to assert against them any causes of action, claims and demands whatsoever, known or unknown, at law, in equity, or before any 
agency or commission of local, state and federal governments, arising, alleged to have arisen, or which might have been alleged to have 
arisen, or which may arise under any law, rule, or regulation, including, but not limited to, the Civil Rights Act of 1886, 1871, 1964, and 
1991; 42 U.S.C. Section 1981; the Age Discrimination in Employment Act; the Equal Pay Act; the Employee Retirement Income Security 
Act; the Americans with Disabilities Act; the Family and Medical Leave Act;, the Immigration Reform and Control Act of 1986; the 
Occupational Safety and Health Act; the Consolidated Omnibus Budget Reconciliation Act; the Florida Civil Rights Act of 1992; the Florida 
Minimum Wage Act; the Genetic Information Nondisclosure Act,  the Florida Private Sector Whistle-Blower’s Act 448.101-105; Florida 
Statues Section 440.205 (Worker’s Compensation Retaliation), The Florida Constitution, , and any other statutory, common law, or public 
policy claim, whether in tort (including without limitation any claim for assault, battery, intentional infliction of emotional distress, invasion 
of privacy, negligence, or negligent hiring, retention, or supervision) or contract including but not limited to any claims of any breach of the 
Employment Agreement; whether federal, state, or local; whether at law or in equity; including attorney fees, costs, and expenses, to the date 
of this Agreement. Employee expressly intends this release to reach to the maximum extent permitted by law. Notwithstanding this provision, 
expressly excluded from this release, are any of the Company’s obligations to Employee pursuant to this Agreement.

THE EMPLOYEE UNDERSTANDS THAT THIS AGREEMENT RELEASES ALL CLAIMS BASED ON FACTS OR 
OMISSIONS OCCURRING ON OR BEFORE THE DATE OF THIS AGREEMENT, EVEN IF THE EMPLOYEE DOES 
NOT, AT THE TIME THE EMPLOYEE SIGNS THIS AGREEMENT, HAVE KNOWLEDGE OF THOSE FACTS OR 
OMISSIONS.

9.Challenge to Enforceability.  Employee agrees not to challenge the enforceability of any provision of this Agreement in any court 
of competent jurisdiction or arbitration, except as to validity under the Age Discrimination in Employment Act of 1967 that may arise after 
the date Employee executes this Agreement or any claims that cannot be waived under applicable law. Employee understands that nothing 
contained in this Agreement limits Employee’s ability to file a charge or complaint with the Equal Employment Opportunity Commission 
(“EEOC”), the Securities and Exchange Commission or any other federal, state or local governmental agency or commission (“Government 
Agencies”).  Employee further understands that this Agreement does not limit Employee’s ability to communicate with any Government 
Agencies or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing 
documents or other information, without notice to the Company.  This Agreement does not limit Employee’s right to receive an award for 
information provided to any 
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Government Agencies.  Nothing in this Agreement shall prevent Employee’s participation in any legal proceedings against the Company or 
any Released Party in compliance with a summons that requires such participation, or Employee’s initiation of or participation in 
administrative proceedings or investigations of the EEOC or other Government Agencies; provided, however, that this Agreement shall 
prevent Employee from receiving any monetary or financial damages or recoveries from the Company or any Released Party or reinstatement 
with the Company in connection with any such proceedings or investigations which is not based on recovering or receiving an award paid by 
a Government Agency. Employee represents that Employee has not filed or asserted any claims whatsoever against the Company or any 
Released Party. Employee is not aware of any conduct by the Company or any Released Party that may violate any federal, state or local law, 
rule or regulation.  Nothing contained in this Agreement shall prevent either Party from bringing any claim for breach or to otherwise take 
legal action to enforce its terms.

10.Defend Trade Secrets Act Disclaimer.

a.Nothing in this Agreement is intended to discourage or restrict Employee from reporting any theft of trade secrets 
pursuant to the Defend Trade Secrets Act of 2016 (the “DTSA”) or other applicable state or federal law.  The DTSA prohibits 
retaliation against an employee because of whistleblower activity in connection with the disclosure of trade secrets, so long as any 
such disclosure is made either (i) in confidence to an attorney or a federal, state, or local government official and solely to report or 
investigate a suspected violation of the law, or (ii) under seal in a complaint or other document filed in a lawsuit or other proceeding.

b.If Employee believes that any employee or any third party has misappropriated or improperly used or disclosed trade 
secrets or confidential information, Employee should report such activity to the Company’s Chairman of the Board. This Agreement 
is in addition to and not in lieu of any obligations to protect the Company’s trade secrets and confidential information which otherwise 
exists. Nothing in this Agreement shall limit, curtail or diminish the Company’s statutory rights under the DTSA, any applicable state 
law regarding trade secrets or common law.

11.Section 409A.  The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt from 
Section 409A of the Code, and the regulations and guidance promulgated thereunder and, accordingly, to the maximum extent permitted, this 
Agreement shall be interpreted to be in compliance therewith.

12.Governing Law; Venue; Waiver of Jury Trial.  This Agreement shall be subject to and governed by the laws of the State of 
Florida, without giving effect to the principles of conflicts of law under Florida law that would require or permit the application of the laws of 
a jurisdiction other than the State of Florida and irrespective of the fact that the Parties now or at any time may be residents of or engage in 
activities in a different state. Employee agrees that in the event of any dispute or claim arising under this Agreement, jurisdiction and venue 
shall be vested and proper, and Employee hereby consents to the jurisdiction of any court sitting in Tampa, Florida, including the United 
States District Court for the Middle District of Florida.  THE PARTIES HEREBY WAIVE A JURY TRIAL IN ANY LITIGATION 
ARISING UNDER OR RELATING TO THIS AGREEMENT.
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13.Disparagement; Neutral Reference.  The Employee agrees that the Employee will not publish or communicate in any way any 
information or opinions intended to damage or otherwise disparage the business or  reputations of the Released Parties; provided, however, 
that nothing herein shall restrict the Employee from making truthful statements in connection with a legal proceeding.  The Company agrees 
that it will instruct the members of its board of directors and its executive officers not to publish or communicate in any way any information 
or opinions intended to damage or otherwise disparage the reputations of the Employee; provided, however, that nothing herein shall restrict 
the Company or any officer or director thereof from making truthful statements in connection with a legal proceeding.  Provided that 
Employee directs reference requests to the Company’s Chief Financial Officer, the Company will provide a neutral reference, including only 
dates of employment, title, and salary; the Company is not liable for the content of any reference requests directed to any other party.

14.Entire Agreement.  This Agreement incorporates the entire understanding among the Parties with respect to the subject matter 
hereof.  In reaching the agreements in this Agreement, neither Party has relied upon any representation or promise, oral or written, except 
those set forth herein. This Agreement has been duly authorized by the Parties, and duly executed on behalf of each Party by the duly 
authorized officers or principals and in the manner required by all laws and regulations applicable to each such entity.

15.Counterpart Signatures. This Agreement may be executed in one or more counterparts, and by the Parties in separate 
counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute the same 
agreement. The Parties further agree that facsimile signatures or signatures scanned into .pdf (or similar) format and sent by e-mail shall be 
deemed original signatures.

16.Assignment.  This Agreement shall be binding upon and inure solely to the benefit of each Party identified herein, and nothing in 
this Agreement, express or implied, is intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever 
under or by reason of this Agreement.  The Company may assign this Agreement to any successors (whether direct or indirect, by purchase, 
merger, consolidation or otherwise) to the business and/or assets of the Company. In as much as the duties of Employee hereunder are 
personal in nature, he may not assign this Agreement.

17.Severability.  In the event any provision of this Agreement shall be held invalid or unenforceable, it shall be deemed modified, 
only to the extent necessary to make it lawful.  To effect such modification, the said provision shall be deemed deleted, added to and/or 
rewritten, whichever shall most fully preserve the intentions of the Parties as originally expressed herein.

18.Voluntary Execution.  Employee represents that Employee has read this Agreement in its entirety and has had the opportunity to 
consult with legal counsel prior to signing this Agreement and that Employee is fully aware of its contents and of its legal effect.  Employee 
signs this Agreement of Employee’s own free will and act, without any legal reservations, duress, coercion or undue influence, and it is 
Employee’s intention that Employee be legally bound hereby.  Employee is hereby advised he has the right to consult with an attorney of his 
own choosing before entering into this Agreement.
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19.Period to Consider and Revoke. Employee acknowledges that Employee was offered the opportunity to consider this Agreement 
for a period of twenty-one (21) days from the time Employee received it on April 30, 2025 and is hereby advised to review it with an attorney 
of Employee’s choice.  In the event Employee signs this Agreement and returns it to the Company in less than the 21-day period identified 
above, Employee hereby acknowledges that Employee has freely and voluntarily chosen to waive the time period allotted for considering this 
Agreement.  THE EMPLOYEE AGREES THAT ANY MODIFICATIONS, MATERIAL OR OTHERWISE, MADE TO THIS 
AGREEMENT AFTER THE DATE THE EMPLOYEE RECEIVED IT DOES NOT RESTART OR AFFECT IN ANY MANNER 
THE ORIGINAL TWENTY-ONE (21) CALENDAR DAY CONSIDERATION PERIOD.  This Agreement does not become effective 
until the eighth (8th) day after the date Employee signs this Agreement and provides the Company with an original thereof. Employee can 
revoke the Agreement at any time during the seven (7) days after signing it (the “Revocation Period”).

20.Acceptance and/or Revocation.  IMPORTANT NOTICE TO THE EMPLOYEE:  You may accept this Agreement by signing 
it and returning it to the Company.  You may exercise your right to revoke your decision to sign this Agreement by sending a written notice 
of revocation to the individual at the email address specified below by no later than the last day of the Revocation Period stated in Section 19 
above: 

Dan Dearborn, Chief Financial Officer
ddearborn@tuhurabio.com

 
If you exercise your right to revoke, your termination of employment shall be deemed to be a voluntary resignation by you, in which 
case you will only receive only your accrued and unpaid compensation (as in effect immediately before this Agreement) for periods 
through the Employment Termination Date, and you will be entitled to no other benefits or compensation hereunder or under the 
Employment Letter.

 
 

[signatures follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Separation Agreement as of the date first written above.

TUHURA BIOSCIENCES, INC.
 
 
By: /s/ James Bianco
Name:  James Bianco
Title:    Chief Executive Officer
 
 
EMPLOYEE:           
 
/s/ Dennis Yamashita     
Dennis Yamashita, individually        
 
Date of Signature: May 5, 2025
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