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PART 1. - FINANCIAL INFORMATION

Item 1. Financial Statements.

Kintara Therapeutics, Inc.
Condensed Consolidated Interim Financial Statements

(Unaudited)
For the three months ended September 30, 2022

(expressed in US dollars unless otherwise noted) 
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Kintara Therapeutics, Inc.
Condensed Consolidated Interim Balance Sheets

(In thousands, except par value amounts)
 

     
September 30,

2022   
June 30,

2022  
  Note   $   $  
     (unaudited)     

Assets          
Current assets          
Cash and cash equivalents      7,085    11,780  
Prepaid expenses, deposits and other      1,071    1,478  
Total current assets      8,156    13,258  
Clinical trial deposit   3    4,300    2,600  
Property and equipment, net   4    754    90  
Total assets      13,210    15,948  
Liabilities          
Current liabilities          
Accounts payable and accrued liabilities      2,943    3,269  
Related party payables  5,6    573    721  
Total current liabilities      3,516    3,990  
Milestone payment liability      76    163  
Total liabilities      3,592    4,153  
Stockholders' equity          
Preferred stock          
Authorized          

5,000 shares, $0.001 par value          
Issued and outstanding          

279 Series A shares at September 30, 2022 (June 30, 2022 – 279)  5,6    279    279  
17 Series C shares at September 30, 2022 (June 30, 2022 – 17)   6    12,275    12,275  

Common stock          
Authorized          

275,000 shares at September 30, 2022 (June 30, 2022 - 275,000), $0.001 par value          
Issued and outstanding          

80,807 issued at September 30, 2022 (June 30, 2022 – 65,533)   6    81    66  
Additional paid-in capital   6    138,278    135,510  
Accumulated deficit      (141,316 )   (136,356 )
Accumulated other comprehensive income      21    21  
Total stockholders’ equity      

9,618
   

11,795
 

Total liabilities and stockholders’ equity      13,210    15,948  
Nature of operations, corporate history, going concern and management plans (note 1)          
Subsequent events (note 9)          

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
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Kintara Therapeutics, Inc.
Condensed Consolidated Interim Statements of Operations

(Unaudited)
(In thousands, except per share amounts)

 

     
Three months ended

September 30,  
  Note   2022   2021  

Expenses          
Research and development    $  3,171  $  3,793  
General and administrative      1,475    2,178  
       (4,646 )   (5,971 )
Other income          
Foreign exchange      11    4  
Interest, net      39    1  
       50    5  
Net loss for the period      (4,596 )   (5,966 )
Computation of basic loss per share          
Net loss for the period      (4,596 )   (5,966 )
Series A Preferred cash dividend   6    (2 )   (2 )
Series C Preferred stock dividend   6    (362 )   (2,462 )
Net loss for the period attributable to common stockholders    $  (4,960 ) $  (8,430 )
Basic and fully diluted loss per share    $  (0.07 ) $  (0.25 )
Basic and fully diluted weighted average number of shares      73,205    34,281  
 

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
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Kintara Therapeutics, Inc.
Condensed Consolidated Interim Statements of Stockholders’ Equity

(Unaudited)
For the three months ended September 30, 2022

(In thousands)
 

  

Number
of

shares   

Common
stock

$   

Additional
paid-in
capital

$   

Accumulated
other

comprehensive
income

$   

Preferred
stock

$   

Accumulated
deficit

$   

Total 
stockholders'

equity
$  

Balance - June 30, 2022   65,533    66    135,510    21    12,554    (136,356 )   11,795  
Issuance of shares - net of issue costs   13,100    13    1,890    —    —    —    1,903  
Stock option expense   —    —    518    —    —    —    518  
Series A Preferred cash dividend   —    —    —    —    —    (2 )   (2 )
Series C Preferred stock dividend   2,174    2    360    —    —    (362 )   —  
Loss for the period   —    —    —    —    —    (4,596 )   (4,596 )
Balance - September 30, 2022

  80,807    81    138,278    21    12,554    (141,316 )   9,618  
 

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
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Kintara Therapeutics, Inc.
Condensed Consolidated Interim Statements of Stockholders’ Equity

(Unaudited)
For the three months ended September 30, 2021

(In thousands)
 

  

Number
of

shares   

Common
stock

$   

Additional
paid-in
capital

$   

Accumulated
other

comprehensive
income

$   

Preferred
stock

$   

Accumulated
deficit

$   

Total 
stockholders'

equity
$  

Balance - June 30, 2021   32,740    33    106,821    21    14,931    (111,225 )   10,581  
Issuance of shares and warrants - net of issue 
costs   7,200    7    13,627    —    —    —    13,634  
Conversion of Series C Preferred stock to 
common stock   1,467    1    1,255    —    (1,256 )   —    —  
Exercise of 2020 Investor Warrants for cash   69    —    69    —    —    —    69  
Exercise of pre-funded warrants for cash   4,800    5    —    —    —    —    5  
Warrants issued for services   —    —    31    —    —    —    31  
Stock option expense   —    —    811    —    —    —    811  
Series A Preferred cash dividend   —    —    —    —    —    (2 )   (2 )
Series C Preferred stock dividend   1,698    2    2,460    —    —    (2,462 )   —  
Loss for the period   —    —    —    —    —    (5,966 )   (5,966 )
Balance - September 30, 2021   47,974    48    125,074    21    13,675    (119,655 )   19,163  
 

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
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Kintara Therapeutics, Inc.
Condensed Consolidated Interim Statements of Cash Flows

(Unaudited)
(In thousands)

 

     
Three months ended

September 30,  
     2022   2021  
  Note   $   $  

Cash flows from operating activities          
Loss for the period      (4,596 )   (5,966 )

Adjustments to reconcile net loss to net cash used in operating activities          
Depreciation of property and equipment   4    15    15  
Change in fair value of milestone liability      (87 )   (3 )
Warrants issued for services   6    —    31  
Stock option expense   6    518    811  

Changes in operating assets and liabilities          
Prepaid expenses, deposits and other      (40 )   (13 )
Clinical trial deposit      (1,700 )   —  
Accounts payable and accrued liabilities      (331 )   122  
Related party payables      (148 )   (70 )

Net cash used in operating activities      (6,369 )   (5,073 )
Cash flows from investing activities          
Purchase of equipment   3    (232 )   —  
Net cash used in investing activities      (232 )   —  
Cash flows from financing activities          
Net proceeds from the issuance of shares and warrants   6    1,908    13,803  
Warrants exercised for cash   6    —    74  
Series A preferred cash dividend   5    (2 )   (2 )
Net cash provided by financing activities      1,906    13,875  
(Decrease) increase in cash and cash equivalents      (4,695 )   8,802  
Cash and cash equivalents – beginning of period      11,780    10,537  
Cash and cash equivalents – end of period      7,085    19,339  
Supplementary information (note 7)          
 

The accompanying notes are an integral part of these condensed consolidated interim financial statements.
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Kintara Therapeutics, Inc.
Notes to Condensed Consolidated Interim Financial Statements

(Unaudited)
September 30, 2022

(expressed in US dollars and in thousands, except par value and per share amounts, unless otherwise noted)

1 Nature of operations, corporate history, and going concern and management plans

Nature of operations

Kintara Therapeutics, Inc. (the “Company”) is a clinical-stage drug development company with a focus on the development of novel cancer therapies for patients with 
unmet medical needs. The Company is developing two late-stage, Phase 3-ready therapeutics - VAL-083 for glioblastoma multiforme and REM-001 for cutaneous metastatic 
breast cancer. In order to accelerate the Company’s development timelines, it leverages existing preclinical and clinical data from a wide range of sources.  The Company may 
seek marketing partnerships in order to potentially offset clinical costs and to generate future royalty revenue from approved indications of its product candidates. 

Corporate history

The Company is a Nevada corporation formed on June 24, 2009 under the name Berry Only, Inc. On January 25, 2013, the Company entered into and closed an 
exchange agreement (the “Exchange Agreement”), with Del Mar Pharmaceuticals (BC) Ltd. (“Del Mar (BC)”), 0959454 B.C. Ltd. (“Callco”), and 0959456 B.C. Ltd. 
(“Exchangeco”) and the security holders of Del Mar (BC). Upon completion of the Exchange Agreement, Del Mar (BC) became a wholly-owned subsidiary of the Company 
(the “Reverse Acquisition”). 

On August 19, 2020, the Company completed its merger with Adgero Biopharmaceuticals Holdings, Inc., a Delaware corporation ("Adgero") in which Adgero 
continued its existence under Delaware law and became a direct, wholly-owned subsidiary of the Company. Following the completion of the merger, the Company changed 
its name from DelMar Pharmaceuticals, Inc. to Kintara Therapeutics, Inc. and began trading on The Nasdaq Capital Market LLC ("Nasdaq") under the symbol “KTRA”.

Kintara Therapeutics, Inc. is the parent company of Del Mar (BC), a British Columbia, Canada corporation and Adgero which are clinical-stage companies with a 
focus on the development of drugs for the treatment of cancer. The Company is also the parent company to Callco and Exchangeco which are British Columbia, Canada 
corporations. Callco and Exchangeco were formed to facilitate the Reverse Acquisition. In connection with the Adgero merger, the Company also became the parent company 
of Adgero Biopharmaceuticals, Inc. (“Adgero Bio”), formerly a wholly-owned subsidiary of Adgero.

References to the Company refer to the Company and its wholly-owned subsidiaries.

Going concern and management plans
 

These condensed consolidated interim financial statements have been prepared on a going concern basis, which assumes that the Company will continue its operations 
for the foreseeable future and contemplates the realization of assets and the settlement of liabilities in the normal course of business.

For the three months ended September 30, 2022, the Company reported a loss of $4,596 and a negative cash flow from operations of $6,369. The Company had an 
accumulated deficit of $141,316 and had cash and cash equivalents of $7,085 as of September 30, 2022. The Company is in the clinical stage and has not generated any 
revenues to date. The Company does not have the prospect of achieving revenues until such time that its product candidates are commercialized, or partnered, which may not 
ever occur. On August 2, 2022, the Company entered into a stock purchase agreement under which the Company ultimately received approximately $1,908 in net proceeds as 
of September 30, 2022 which is the current maximum available under the stock purchase agreement. Even with the proceeds from this financing, the Company will require 
additional funding to maintain its clinical trials, research and development projects, and for general operations. These circumstances indicate substantial doubt exists about the 
Company’s ability to continue as a going concern within one year from the date of filing of these condensed consolidated interim financial statements.
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Consequently, management is pursuing various financing alternatives to fund the Company’s operations so it can continue as a going concern. However, the 
coronavirus (“COVID-19”) pandemic has created significant economic uncertainty and volatility in the credit and capital markets. Management plans to continue to pursue 
opportunities to secure the necessary financing through the issue of new equity, debt, and/or the entering into of strategic partnership arrangements but the ultimate impact of 
the COVID-19 pandemic on the Company’s ability to raise additional capital is unknown and will depend on future developments, which are highly uncertain and cannot be 
predicted with confidence, including the duration of the COVID-19 outbreak and any new information which may emerge concerning the severity of the COVID-19 
pandemic. The Company may not be able to raise sufficient additional capital and may tailor its drug candidate development programs based on the amount of funding the 
Company is able to raise in the future. Nevertheless, there is no assurance that these initiatives will be successful.

These condensed consolidated financial statements do not give effect to any adjustments to the amounts and classification of assets and liabilities that may be 
necessary should the Company be unable to continue as a going concern.  Such adjustments could be material.

2 Significant accounting policies

Basis of presentation

The condensed consolidated interim financial statements of the Company have been prepared in accordance with United States Generally Accepted Accounting 
Principles (“U.S. GAAP”) and are presented in United States dollars. The functional currency of the Company and each of its subsidiaries is the United States dollar.

The accompanying condensed consolidated interim financial statements include the accounts of the Company and its wholly-owned subsidiaries, Adgero, Adgero 
Bio, Del Mar (BC), Callco, and Exchangeco. All intercompany balances and transactions have been eliminated in consolidation.

The principal accounting policies applied in the preparation of these condensed consolidated interim financial statements are set out below and have been 
consistently applied to all periods presented.

Unaudited interim financial data

The accompanying unaudited condensed consolidated interim financial statements have been prepared in accordance with the rules and regulations of the Securities 
and Exchange Commission (the "SEC") for interim financial information. Accordingly, they do not include all of the information and the notes required by U.S. GAAP for 
complete financial statements. These unaudited condensed consolidated interim financial statements should be read in conjunction with the June 30, 2022 audited 
consolidated financial statements of the Company included in the Company’s Form 10-K filed with the SEC on September 27, 2022. In the opinion of management, the 
unaudited condensed consolidated interim financial statements reflect all adjustments, consisting of normal and recurring adjustments, necessary for a fair presentation. The 
results for three months ended September 30, 2022 are not necessarily indicative of the results to be expected for the fiscal year ending June 30, 2023, or for any other future 
annual or interim period.

Use of estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions about future events that affect the 
reported amounts of assets, liabilities, expenses, contingent assets, and contingent liabilities as at the end of, or during, the reporting period. Actual results could 
significantly differ from those estimates. Significant areas requiring management to make estimates include the valuation of equity instruments issued for services and 
clinical trial accruals. Further details of the nature of these assumptions and conditions may be found in the relevant notes to these condensed consolidated interim financial 
statements.

Loss per share

Income or loss per share is calculated based on the weighted average number of common shares outstanding. For the three-month periods ended September 30, 
2022, and 2021, diluted loss per share does not differ from basic loss per share since the effect of the Company’s warrants, stock options, and convertible preferred shares is 
anti-dilutive.  As of September 30, 2022, potential common shares of 35,704 (2021 – 19,152) related to outstanding common share warrants, 2,100 (2021 – 2,100) related to 
outstanding Series C preferred stock warrants, 12,291 (2021 – 6,809) related to stock options, and 14,496 (2021 – 15,828) relating to outstanding Series C convertible 
preferred shares were excluded from the calculation of net loss per common share. 
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Property and equipment

Property and equipment is stated at cost less accumulated depreciation. Depreciation is calculated on a straight-line basis over its estimated useful life of three to 
seven years.

Recently issued accounting standards
 

Management does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would have a material effect on the 
Company’s condensed consolidated interim financial statements.

 
3 Clinical trial deposit

In October 2020, the Company announced that it had entered into a final agreement with a contract research organization (“CRO”) for the management of the 
Company’s registration study for glioblastoma multiforme. Under the agreement, the Company will supply the drug for the study and the CRO will manage all operational 
aspects of the study including site activation and patient enrollment. The Company is required to make certain payments under the agreement related to patient enrollment 
milestones. For the three months ended September 30, 2022, the Company has recognized $1,840 (2021 – $1,952), respectively, of expenses for this study in relation to 
clinical site initiation and patient enrollment.

During the three months ended September 30, 2022 the Company paid an additional $1,700 to the CRO in relation to the study deposit. As of September 30, 2022, the 
Company has made deposit payments totaling $4,300 to the CRO. It is anticipated that the deposit will be applied to future invoices, or refunded to the Company, beyond 
twelve months from September 30, 2022. The Company can terminate the study at any time. Upon termination, the Company will be liable for any payments due to the 
effective date of the termination as well as any non-refundable costs incurred by the CRO prior to the date of termination.

 

4 Property and equipment, net

 

  
$

(thousands)  
Balance, June 30, 2022   90  
Additions   679  
Less depreciation   (15 )
Balance, September 30, 2022   754  

At September 30, 2022, the total capitalized cost of property and equipment was $859 (June 30, 2022 - $180), of which $679 is not in use. The Company has 
recognized $15 in depreciation expense in each of the periods ended September 30, 2022 and 2021 on equipment in use of $180.

5 Related party transactions

Valent Technologies, LLC Agreements

One of the Company’s officers is a principal of Valent Technologies, LLC (“Valent”) and as a result Valent is a related party to the Company.

On September 12, 2010, the Company entered into a Patent Assignment Agreement (the “Valent Assignment Agreement”) with Valent pursuant to which Valent 
transferred to the Company all its right, title and interest in, and to, the patents for VAL-083 owned by Valent. The Company now owns all rights and title to VAL-083 and is 
responsible for further development and commercialization. In accordance with the terms of the Valent Assignment Agreement, Valent is entitled to receive a future royalty on 
all revenues derived from the development and commercialization of VAL-083. In the event that the Company terminates the agreement, the Company may be entitled to 
receive royalties from Valent’s subsequent development of VAL-083 depending on the development milestones the Company has achieved prior to the termination of the 
Valent Assignment Agreement.

On September 30, 2014, the Company entered into an exchange agreement (the “Valent Exchange Agreement”) with Valent and Del Mar (BC). Pursuant to the Valent 
Exchange Agreement, Valent exchanged its loan payable in the outstanding amount of $279 (including aggregate accrued interest to September 30, 2014, of $29), issued to 
Valent by Del Mar (BC), for 279 shares of the Company’s Series A Preferred Stock. The Series A Preferred Stock has a stated value of $1.00 per share (the “Series A Stated 
Value”) and is not convertible into common stock. The holder of the Series A Preferred Stock is entitled to dividends at the rate of 3% of the Series A Stated Value per year, 
payable quarterly in arrears. For the three months ended September 30, 2022, and 2021, respectively, the Company recorded $2 related to the dividend paid to Valent. The 
dividends have been recorded as a direct increase in accumulated deficit.
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Related party payables

As of September 30, 2022, there is an aggregate amount of $573 (June 30, 2022 - $721) payable to the Company’s officers and directors for fees, expenses, and 
accrued bonuses and other liabilities. 

6 Stockholders’ equity

Preferred stock

Series C Preferred Stock
 

  Series C Preferred Stock  

  
Number
of shares   

$
(in thousands)  

Balance – June 30, 2022 and September 30, 2022   16,838    12,275  
 

In August 2020, the Company issued 25,028 shares of Series C Convertible Preferred Stock (the “Series C Preferred Stock”) in three separate closings of a private 
placement (Series C-1, C-2, and C-3).  Each share of Series C Preferred Stock was issued at a purchase price of $1,000 per share and is convertible into shares of common 
stock based on the respective conversion prices which were determined at the closing of each round of the private placement. The conversion prices for the Series C-1 
Preferred Stock, Series C-2 Preferred Stock, and the Series C-3 Preferred Stock are $1.16, $1.214, and $1.15, respectively. Subject to ownership limitations, the owners of the 
Series C Preferred Stock are entitled to receive dividends, payable in shares of common stock at a rate of 10%, 15%, 20% and 25% of the number of shares of common stock 
issuable upon conversion of the Series C Preferred Stock, on the 12th, 24th, 36th and 48th month, anniversary of the initial closing of the private placement. The Company paid 
the 12th and 24th month anniversary dividends of 10% and 15% common stock dividends on August 19, 2021 and 2022, respectively.   

 
The Series C Preferred Stock dividends do not require declaration by the board of directors and are accrued annually as of the date the dividend is earned in an amount 

equal to the fair value of the Company’s common stock on the dates the respective dividends are paid. The fair value of the Series C Preferred Stock dividend paid on August 
19, 2022, was determined by multiplying the dividends paid of 2,174 by the Company’s closing share price on August 19, 2022, of $0.1667 per share for a total fair value of 
$362. Any outstanding shares of Series C Preferred Stock will automatically convert to shares of common stock on August 19, 2024. In addition, as part of the Series C 
Preferred financing, the Company issued warrants to the placement agent (“Series C Agent Warrants”).      

The Company’s Series C Preferred Stock outstanding, conversion shares, and aggregate dividends as of September 30, 2022, are as follows:
 

Series  Number   

Conversion
price 

$   

Number of
conversion

shares
(in

thousands)   
Dividend Shares 
(in thousands)  

Series 1   13,945    1.16    12,022    8,641  
Series 2   898    1.21    740    518  
Series 3   1,995    1.15    1,734    1,237  
   16,838       14,496    10,396  

 

Series C Dividends  
Dividend Shares
(in thousands)  

10% - August 19, 2021 (actual)   1,698  
15% - August 19, 2022 (actual)   2,174  
20% - August 19, 2023 (estimated)   2,899  
25% - August 19, 2024 (estimated)   3,625  
   10,396  

 

The Series C Preferred Stock shall with respect to distributions of assets and rights upon the occurrence of a liquidation, rank (i) senior to the Company’s common 
stock and (ii) senior to any other class or series of capital stock of the Company hereafter created which does not expressly rank pari passu with, or senior to, the Series C 
Preferred Stock. The Series C Preferred Stock shall be pari passu in liquidation to the Company’s Series A Preferred Stock. The liquidation value of the Series C Preferred 
Stock at September 30, 2022, is the stated value of $16,838 (June 30, 2022 - $16,838).

10



Series B Preferred Stock
  

The Company previously issued Series B Preferred Stock that has since been fully converted to shares of common stock. As part of the Series B Preferred Stock 
financing, the Company and the Series B Preferred Stockholders entered into a royalty agreement, pursuant to which the Company will pay the holders of the Series B 
Preferred Stock, in aggregate, a single-digit royalty based on their pro rata ownership of the Series B Preferred Stock on products sold directly by the Company or sold 
pursuant to a licensing or partnering arrangement, should such events occur.

Series A Preferred Stock

Effective September 30, 2014, the Company filed a Certificate of Designation of Series A Preferred Stock (the “Series A Certificate of Designation”) with the 
Secretary of State of Nevada. Pursuant to the Series A Certificate of Designation, the Company designated 279 shares of preferred stock as Series A Preferred Stock. The 
shares of Series A Preferred Stock have a stated value of $1.00 per share (the “Series A Stated Value”) and are not convertible into common stock. The holder of the Series A 
Preferred Stock is entitled to dividends at the rate of 3% of the Series A Stated Value per year, payable quarterly in arrears. Upon any liquidation of the Company, the holder 
of the Series A Preferred Stock will be entitled to be paid, out of any assets of the Company available for distribution to stockholders, the Series A Stated Value of the shares 
of Series A Preferred Stock held by such holder, plus any accrued but unpaid dividends thereon, prior to any payments being made with respect to the common stock. The 
Series A Preferred Stock is held by Valent (note 4).

The Series A Preferred Stock shall with respect to distributions of assets and rights upon the occurrence of a liquidation, rank (i) senior to the Company’s common 
stock, and (ii) senior to any other class or series of capital stock of the Company hereafter created which does not expressly rank pari passu with, or senior to, the Series A 
Preferred Stock. The Series A Preferred Stock shall be pari passu in liquidation to the Company’s Series C Preferred Stock. The liquidation value of the Series A Preferred 
stock at September 30, 2022 is its stated value of $279 (June 30, 2022 - $279).

There was no change to the Series A Preferred stock for the three months ended September 30, 2022 or 2021.

Common stock

Common stock issuances during the three months ended September 30, 2022
 

On August 2, 2022, the Company entered into a purchase agreement, dated as of August 2, 2022 (the “Purchase Agreement”) with Lincoln Park Capital Fund, LLC 
(“Lincoln Park”), pursuant to which Lincoln Park committed to purchase up to $20,000 of shares (the “Purchase Shares”) of the Company’s common stock. Concurrently with 
entering into the Purchase Agreement, the Company also entered into a registration rights agreement with Lincoln Park, pursuant to which it agreed to take certain actions 
relating to the registration of the offer and sale of the shares of common stock available for issuance under the Purchase Agreement. Upon execution of the Purchase 
Agreement, the Company issued 1,630 shares of common stock to Lincoln Park as a commitment fee in connection with entering into the Purchase Agreement. 

 
Pursuant to the Purchase Agreement, the Company has the right, in its sole discretion, to present Lincoln Park with a purchase notice directing Lincoln Park to 

purchase up to 500 Purchase Shares provided that the closing sale price of the common stock on the purchase date is not below a threshold price set forth in the Purchase 
Agreement (a “Regular Purchase”). The Company and Lincoln Park may mutually agree to increase the Regular Purchase amount with respect to any Regular Purchase under 
the Purchase Agreement, provided that Lincoln Park’s maximum committed purchase obligation under any single Regular Purchase shall not exceed $2,000. The purchase 
price per share for each Regular Purchase is based on prevailing market prices of the common stock immediately preceding the time of sale as computed in accordance with 
the terms set forth in the Purchase Agreement. There are no upper limits on the price per share that Lincoln Park must pay for shares of common stock under the Purchase 
Agreement. 
If the Company directs Lincoln Park to purchase the maximum number of shares of common stock that the Company may sell in a Regular Purchase, then in addition to such 
Regular Purchase, and subject to certain conditions and limitations in the Purchase Agreement, the Company may direct Lincoln Park to purchase additional shares of 
common stock in an “accelerated purchase” (each, an “Accelerated Purchase”) and an “additional accelerated purchase” (each, an “Additional Accelerated Purchase”) 
(including multiple Additional Accelerated Purchases on the same trading day) as provided in the Purchase Agreement. The purchase price per share for each Accelerated 
Purchase and Additional Accelerated Purchase will be based on market prices of the common stock on the applicable purchase date for such Accelerated Purchases and such 
Additional Accelerated Purchases.
 

The aggregate number of shares that the Company can issue or sell to Lincoln Park under the Purchase Agreement may in no case exceed 13,100 shares of the 
common stock (which is equal to approximately 19.99% of the shares of the common stock outstanding immediately prior to the execution of the Purchase Agreement) (the 
“Exchange Cap”), unless (i) stockholder approval is 
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obtained to issue Purchase Shares above the Exchange Cap, in which case the Exchange Cap will no longer apply, or (ii) the average price of all applicable sales of our 
common stock to Lincoln Park under the Purchase Agreement equals or exceeds $0.2024 per share (which represents the lower of (A) the official closing price of the 
Company's common stock on Nasdaq on the trading day immediately preceding the date of the Purchase Agreement and (B) the average official closing price of the 
Company's common stock on Nasdaq for the five consecutive trading days ending on the trading day on the date of the Purchase Agreement, adjusted such that the 
transactions contemplated by the Purchase Agreement are exempt from the Exchange Cap limitation under applicable Nasdaq rules). The Purchase Agreement may be 
terminated by the Company at any time, at its sole discretion, without any cost or penalty, by giving one business day notice to Lincoln Park to terminate the Purchase 
Agreement.

 
During the three months ended September 30, 2022, the Company sold 11,470 shares of common stock for total net proceeds of approximately $1,903 under this 

facility. As of September 30, 2022, the sales made under the Purchase Agreement are the maximum amounts available due to ownership limitations under Nasdaq rules.

Common stock issuances during the three months ended September 30, 2021

Registered direct financing

On September 28, 2021, the Company closed on the sale of (i) 7,200 shares of its common stock, par value $0.001 per share, (ii) pre-funded warrants (“PFW”) to 
purchase an aggregate of 4,800 shares of common stock and (iii) common warrants to purchase an aggregate of 12,000 shares of common stock (“2022 Investor Warrants”) in 
the Company’s registered direct offering (the “September Offering”). Each share of common stock, or PFW as applicable, was sold together with a 2022 Investor Warrant to 
purchase one share of common stock at a combined effective price of $1.25 per share of common stock and accompanying 2022 Investor Warrant.  The 2022 Investor 
Warrants have been valued at $7,023 and have been treated as equity. They have been valued using a Black-Scholes valuation with a risk-free rate of 0.55%, a contractual 
term of 3.5 years, a volatility of 116.7%, and a dividend rate of 0%. The estimated volatility of the Company’s common stock is based on the historical volatility of the 
Company. The risk-free interest rate is based on rates published by the government for bonds with a maturity similar to the contractual life of the instrument at the valuation 
date. The term is based on the contractual term of the warrant.

The net proceeds from the September Offering were $13,634 after deducting commissions and other offering expenses.

The 2022 Investor Warrants are exercisable at $1.25 per share until their expiry on March 28, 2025, and the PFW are exercisable at $0.001 per share at any time after 
September 28, 2021. The Company also issued 600 agent warrants that are exercisable at $1.5265 per share commencing September 28, 2021, until their expiry on March 28, 
2025 (the “2022 Agent Warrants”). The 2022 Agent Warrants have been valued at $333 and have been treated as non-cash issue costs of the common stock, 2022 Investor 
Warrants, and PFW. The 2022 Agent Warrants have been valued using a Black-Scholes valuation with a risk-free rate of 0.55%, a contractual term of 3.5 years, a volatility of 
116.7%, and a dividend rate of 0%. The estimated volatility of the Company’s common stock is based on the historical volatility of the Company. The risk-free interest rate is 
based on rates published by the government for bonds with a maturity similar to the contractual life of the instrument at the valuation date. The term is based on the 
contractual term of the warrant.

During the three months ended September 30, 2021, all of the 4,800 PFW were exercised at $0.001 per PFW for proceeds of $4.8.

Stock options

2017 Omnibus Incentive Plan

As subsequently approved by the Company’s stockholders at an annual meeting of stockholders on April 11, 2018, the Company’s board of directors approved the 
adoption of the Company’s 2017 Omnibus Equity Incentive Plan (the “2017 Plan”), as amended. The board of directors also approved a form of Performance Stock Unit 
Award Agreement to be used in connection with grants of performance stock units (“PSUs”) under the 2017 Plan. As approved by the Company’s stockholders on June 21, 
2022, the number of common shares available under the 2017 Plan is 22,000 shares. Under the 2017 Plan, 22,000 shares of Company common stock are currently reserved for 
issuance, less the number of shares of common stock issued under the Del Mar (BC) 2013 Amended and Restated Stock Option Plan (the “Legacy Plan”), or that are subject 
to grants of stock options made, or that may be made, under the Legacy Plan, or that have been previously exercised. A total of 117 shares of common stock have been issued 
under the Legacy Plan and/or are subject to outstanding stock options granted under the Legacy Plan, and a total of 12,174 shares of common stock have been issued under 
the 2017 Plan and/or are subject to outstanding stock options granted under the 2017 Plan leaving 9,515 shares of common stock available at September 30, 2022 for issuance 
under the 2017 Plan if all such options under the Legacy Plan were exercised, net of stock options previously exercised.
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The maximum number of shares of Company common stock with respect to which any one participant may be granted awards during any calendar year is 8% of the 
Company’s fully diluted shares of common stock on the date of grant (excluding the number of shares of common stock issued under the 2017 Plan and/or the Legacy Plan or 
subject to outstanding awards granted under the 2017 Plan and/or the Legacy Plan).  No award will be granted under the 2017 Plan on, or after, July 7, 2027.
 

During the three months ended September 30, 2022, a total of 3,481 stock options to purchase shares of common stock were granted to directors and officers of the 
Company. Of the total stock options granted, 300 have an exercise price of $0.255 per share and vest in 12 equal monthly installments beginning on August 1, 2022. The 
remaining 3,181 stock options granted have an exercise price of $0.1757 per share and vest as to 25% on August 1, 2023, with the remaining portion vesting in equal monthly 
installments over a period of 36 months commencing on September 1, 2023. All of the options to purchase shares of common stock granted have a 10-year term and are 
subject to cancellation upon the grantees’ termination of service for the Company, with certain exceptions. 

The following table sets forth changes in stock options outstanding under all plans:
 

  

Number of
stock options
outstanding

(in thousands)   

Weighted
average
exercise

price  
Balance – June 30, 2022   8,810    1.74  
Granted   3,481    0.18  
Balance – September 30, 2022   12,291    1.30  

 
The following table summarizes stock options outstanding and exercisable under all plans at September 30, 2022:

 

Exercise price
$   

Number
Outstanding at

September 30, 2022
(in thousands)   

Weighted
average remaining

contractual life
(years)   

Number
exercisable at

September 30, 2022
(in thousands)  

 0.18    3,181    9.84    —  
 0.26    300    9.76    25  
 0.33    10    9.47    —  
 0.61    816    3.27    816  
 0.74    250    7.12    167  
 0.96    3,519    9.11    —  
 1.24    335    8.98    335  
 1.36    300    7.98    199  
 1.37    75    8.58    30  
 1.70    3,282    2.80    3,052  
 6.10    17    6.11    17  
 8.70    12    0.40    12  
 9.83    83    0.40    83  
 10.60    4    5.54    4  
 11.70    30    0.41    30  
 21.10    7    2.58    7  
 29.60    2    2.35    2  
 37.60    5    3.37    5  
 41.00    4    4.12    4  
 42.00    30    0.88    30  
 44.80    3    3.37    3  
 49.50    13    4.39    13  
 53.20    8    3.60    8  
 61.60    2    0.50    2  
 92.00    3    0.67    3  
    12,291       4,847  
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Stock options granted during the three months ended September 30, 2022, have been valued using a Black-Scholes pricing model with the following assumptions:
 

  September 30, 2022   
Dividend rate   —  %
Estimated volatility   91.40  %
Risk-free rate   2.67  %
Expected term – years   6.08   

 
The estimated volatility of the Company’s common stock at the date of issuance of the stock options is based on the historical volatility of the Company. The risk-free 

interest rate is based on rates published by the government for bonds with a maturity similar to the expected remaining term of the stock options at the valuation date.  The 
expected term of the stock options has been estimated using the plain vanilla method.

The Company has recognized the following amounts as stock option expense for the periods noted (in thousands):
 

  
Three months ended

September 30,  

  
2022

$   
2021

$  
Research and development   140    244  
General and administrative   378    567  
    518    811  

 
All of the stock option expense for the periods ended September 30, 2022, and 2021, has been recognized as additional paid in capital.  The aggregate intrinsic value 

of stock options outstanding at September 30, 2022 was $nil (2021 - $235) and the aggregate intrinsic value of stock options exercisable at September 30, 2022 was $nil 
(2021 - $197). As of September 30, 2022, there was $1,757 in unrecognized compensation expense that will be recognized over the next 3.32 years. 

The following table sets forth changes in unvested stock options under all plans:
 

  

Number of
Options

(in thousands)   

Weighted
average
exercise

price
$  

Unvested at June 30, 2022   4,199    1.02  
Granted   3,481    0.18  
Vested   (236 )   1.05  
Unvested at September 30, 2022   7,444    0.63  

 
The aggregate intrinsic value of unvested stock options at September 30, 2022 was $332 (2021 - $38). The unvested stock options have a remaining weighted average 

contractual term of 9.37 years (2021 – 9.03).

Restricted stock units 
As of September 30, 2022, the Company has issued 880 restricted stock units ("RSU") to its officers. Subject to providing continuous service to the Company, the 

RSU vest in four equal annual installments commencing August 1, 2023.

Common stock warrants

The following table sets forth changes in outstanding common stock warrants:
 

  

Number of
Warrants

(in thousands)   

Weighted
average
exercise

price
$  

Balance – June 30, 2022   36,024    0.99  
Expiry of 2018 Investor warrants   (280 )   12.50  
Expiry of 2018 Agent warrants   (40 )   12.50  
Balance – September 30, 2022   35,704    0.88  
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The following table summarizes the Company’s outstanding common stock warrants as of September 30, 2022:
 

Description of warrants  
Number

(in thousands)   
Exercise
price $   Expiry date

         
2022 April Investor warrants   16,226    0.41   April 14, 2027
2022 Investor warrants   12,000    1.25   March 28, 2025
2020 Investor warrants   3,264    1.00   August 16, 2024
2019 Investor warrants   760    3.10   June 5, 2024
NBTS Warrants   125    1.09   June 19, 2025
Warrants issued for services   6    17.80   January 25, 2023
Warrants issued for services   34    11.70   February 27, 2023
Warrants issued for services   
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9.00
  

October 11, 2023
Warrants issued for services   280    0.75   November 18, 2023
Warrants issued for services   125    0.64   January 20, 2024
Warrants issued for services   280    1.49   September 22, 2023
Warrants issued for services   50    1.49   September 22, 2023
Warrants issued for services   50    1.82   November 13, 2023
Warrants issued for services   100    1.47   January 7, 2024
Warrants issued for services   70    2.75   February 17, 2024
Warrants issued for services   50    2.38   February 25, 2024
2022 April Agent warrants   1,623    0.66   October 14, 2026
2022 Agent warrants   600    1.56   March 28, 2025
2019 Agent warrants   47    3.88   June 3, 2024
   35,704       

 
Series C Preferred Stock warrants
In connection with the Series C Preferred Stock private placement, the Company issued 2,504 Series C Agent Warrants.  The Series C Agent Warrants have an 

exercise price of $1,000 per share, provide for a cashless exercise feature, and are exercisable for a period of four years from August 19, 2020. The Series C Preferred Stock 
issuable upon exercise of the Series C Agent Warrants is convertible into shares of common stock in the same manner as each respective underlying series of outstanding 
Series C Preferred Stock and will be entitled to the same dividend rights as each respective series.

The following table sets forth changes in outstanding Series C Agent Warrants:
 

  
Balance 

June 30, 2022   

Number of
Warrants 

Issued   

Number of
Warrants 
Exercised   

Balance, 
September 30, 

2022   

Conversion
price

$  
Preferred Series C-1 Agent Warrants   1,929    —    —    1,929    1.16  
Preferred Series C-2 Agent Warrants   219    —    —    219    1.21  
Preferred Series C-3 Agent Warrants   296    —    —    296    1.15  
   2,444    —    —    2,444     

 
 
The following table summarizes the Company’s outstanding Series C Agent Warrants as of September 30, 2022:

 

Series C Agent Warrants  Number   

Conversion
price 

$   

Number of
conversion

shares
(in

thousands)   

Cumulative
common

stock
dividends

(in
thousands)  

Series 1   1,929    1.16    1,663    1,164  
Series 2   219    1.21    180    126  
Series 3   296    1.15    257    180  
   2,444       2,100    1,470  
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7 Supplementary statement of cash flows information

The Company incurred the following non-cash investing and financing transactions (in thousands):
 

  
Three months ended

September 30,  

  
2022

$   
2021

$  
Series C Preferred Stock common stock dividend (note 6)   362    2,462  
Non-cash issue costs (note 6)   289    333  
Issue costs in accounts payable and accrued liabilities   48    169  
Equipment additions reclassified from prepaid expenses   447    —  
Income taxes paid   —    —  
Interest paid   —    —  

 
8 Financial instruments

The Company has financial instruments that are measured at fair value. To determine the fair value, the Company uses the fair value hierarchy for inputs used in 
measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when 
available. Observable inputs are inputs market participants would use to value an asset or liability and are developed based on market data obtained from independent sources. 
Unobservable inputs are inputs based on assumptions about the factors market participants would use to value an asset or liability. The three levels of inputs that may be used 
to measure fair value are as follows:

· Level one - inputs utilize quoted prices (unadjusted) in active markets for identical assets or liabilities;

· Level two - inputs are inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or indirectly such as interest 
rates, foreign exchange rates, and yield curves that are observable at commonly quoted intervals; and

· Level three - unobservable inputs developed using estimates and assumptions, which are developed by the reporting entity and reflect those assumptions that a market 
participant would use.

Assets and liabilities are classified based on the lowest level of input that is significant to the fair value measurements. Changes in the observability of valuation inputs 
may result in a reclassification of levels for certain securities within the fair value hierarchy. As at September 30, 2022, the Company’s milestone payment liability was 
measured using level 3 inputs (note 3).

 
  September 30, 2022  

Liability  Level 1   Level 2   Level 3  
Milestone payment liability   —    —    76  

The Company’s financial instruments consist of cash and cash equivalents, other receivables, accounts payable, and related party payables. The carrying values of 
cash and cash equivalents, other receivables, accounts payable and related party payables approximate their fair values due to the immediate or short-term maturity of these 
financial instruments.

 

9 Subsequent events  
       

REM-001 program pause

Subsequent to September 30, 2022, the Company made the decision to pause the REM-001 program. Costs relating to the decision to pause the program will be 
recognized as incurred and will be expensed as there is no future benefit to the REM-001 clinical development expenses created by the pause decision. No costs relating to the 
pause decision have been recognized as of September 30, 2022.

Stock Options

Subsequent to September 30, 2022, 267 stock options at an exercise price of $1.70 per share expired.

     
The Company has evaluated its subsequent events from September 30, 2022, through the date these condensed consolidated interim financial statements were issued 

and has determined that there are no subsequent events requiring disclosure in these condensed consolidated interim financial statements other than the items noted above. 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis (“MD&A”) contains “forward-looking statements”, within the meaning of the Private Securities Litigation Reform Act of 
1995, which represent our projections, estimates, expectations, or beliefs concerning, among other things, financial items that relate to management’s future plans or objectives 
or to our future economic and financial performance. 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. You should be aware that these statements are projections 
or estimates as to future events and are subject to a number of factors that may tend to influence the accuracy of the statements. These forward-looking statements should not be 
regarded as a representation by us or any other person that our events or plans will be achieved. You should not unduly rely on these forward-looking statements, which speak 
only as of the date of this report. Except as may be required under applicable securities laws, we undertake no obligation to publicly revise any forward-looking statement to 
reflect circumstances or events after the date of this report or to reflect the occurrence of unanticipated events.

You should review the factors and risks we describe under “Risk Factors” in our report on Form 10-K for the year ended June 30, 2022, and in our other filings with the 
Securities and Exchange Commission, available at www.sec.gov. Actual results may differ materially from any forward-looking statement.

Impact of Coronavirus (“COVID-19”) on our Operations, Financial Condition, Liquidity and Results of Operations
 

In December 2019 a novel strain of coronavirus, COVID-19 was reported to have surfaced in Wuhan, China and on March 11, 2020, it was declared a pandemic by the 
World Health Organization. The ultimate impact of the COVID-19 pandemic on our operations is unknown and will depend on future developments, which are highly uncertain 
and cannot be predicted with confidence, including the duration of the COVID-19 outbreak, new information which may emerge concerning the duration and severity of the 
COVID-19 pandemic, and any additional preventative and protective actions that governments, or us, may determine are needed.
 

Regarding the VAL-083 study arm of the Global Coalition for Adaptive Research (“GCAR”) glioblastoma multiforme (“GBM”) Adaptive Global Innovative Learning 
Environment (“AGILE”) registrational Phase 2/3 clinical study (the “GBM AGILE Study”) that is currently being conducted at multiple sites in the United States, Canada and 
Europe, we have not experienced any significant COVID-19 impacts on patient enrollment or treatment. With respect to the REM-001 drug supply, we have experienced some 
delays in contract manufacturing schedules and supplies which we attribute to COVID-19.  As a result of the Company's decision to pause the REM-001 program in order to 
conserve cash resources, the current delays should not have an impact on our REM-001 program timeline.

Including net proceeds of approximately $1.9 million received from sales under the Purchase Agreement with Lincoln Park, we estimate that we have cash available to 
fund planned operations for less than one year from the date of issuance of our September 30, 2022 condensed consolidated interim financial statements. The COVID-19 
pandemic has created significant economic uncertainty and volatility in the credit and capital markets. The ultimate impact of the COVID-19 pandemic on our ability to raise 
additional capital is unknown and will depend on future developments, which are highly uncertain and cannot be predicted with confidence, including the duration of the 
COVID-19 outbreak and new information which may emerge concerning the severity of the COVID-19 pandemic. We may not be able to raise sufficient additional capital and 
may tailor our drug candidate development programs based on the amount of funding we are able to raise in the future. Nevertheless, there is no assurance that these initiatives 
will be successful.

Background

Kintara Therapeutics, Inc. is a clinical stage, biopharmaceutical company focused on the development and commercialization of new cancer therapies. On August 19, 
2020, the Company completed its merger with Adgero Biopharmaceuticals Holdings, Inc., a Delaware corporation ("Adgero") in which Adgero continued its existence under 
Delaware law and became a direct, wholly-owned subsidiary of the Company. Following the completion of the merger, we changed our name from DelMar Pharmaceuticals, 
Inc. to Kintara Therapeutics, Inc. and began trading on The Nasdaq Capital Market LLC ("Nasdaq") under the symbol “KTRA”.

We are the parent company of Del Mar (BC), a British Columbia, Canada corporation, and Adgero. We are also the parent company to Callco and Exchangeco which 
are British Columbia, Canada corporations. Callco and Exchangeco were formed to facilitate the Reverse Acquisition that occurred in 2013.

References to “we”, “us”, and “our”, refer to Kintara and our wholly-owned subsidiaries, Del Mar (BC), Adgero, Adgero Bio, Callco, and Exchangeco.

We are dedicated to the development of novel cancer therapies for patients with unmet medical needs.  Our mission is to benefit patients by developing and 
commercializing anti-cancer therapies for patients whose solid tumors exhibit features that make them resistant to, or unlikely to respond to, currently available therapies, with 
particular focus on orphan cancer indications.  
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Our two lead candidates are VAL-083, a novel, validated, DNA-targeting agent, for the treatment of drug-resistant solid tumors such as glioblastoma multiforme 
(“GBM”) and potentially other solid tumors, including ovarian cancer, non-small cell lung cancer (“NSCLC”), and diffuse intrinsic pontine glioma (“DIPG”), and REM-001, a 
late-stage photodynamic therapy (“PDT”) for the treatment of cutaneous metastatic breast cancer (“CMBC”). PDT is a treatment that uses light sensitive compounds, or 
photosensitizers, that, when exposed to specific wavelengths of light, act as a catalyst to produce a form of oxygen that induces local tumor cell death.  The Company has 
paused the REM-001 program in order to conserve cash resources.

Recent Highlights
•On October 19, 2022, we announced that the REM-001 program in CMBC was paused to conserve cash which will be used to support the funding of our ongoing 
international registrational study for VAL-083 in GBM. By pausing the REM-001 program, we expect to save approximately $3.0 million through 2023.
•On September 8, 2022, we announced that three posters were accepted for data presentation at the 2022 Society for Neuro-Oncology (“SNO”) Annual Meeting.  The 
2022 SNO Annual Meeting will be held from November 16 through November 20, 2022, in Tampa, Florida.
•On August 9, 2022, we announced that we had received a Study May Proceed letter from the United States Food and Drug Administration ("FDA") to begin our 15-
patient study evaluating REM-001 PDT for the treatment of CMBC. This study is intended to aid in the design of a planned Phase 3 registrational study.
•On August 2, 2022, we entered into a purchase agreement with Lincoln Park Capital Fund, LLC (“Lincoln Park”), pursuant to which Lincoln Park has committed to 
purchase up to $20.0 million of shares of our common stock, subject to the satisfaction of the conditions contained in the agreement as well certain limitations contained 
therein. As of November 8, 2022, we have received approximately $1.9 million from sales under the Purchase Agreement with Lincoln Park.
•On June 15, 2022, we received notice from the FDA that we were granted Fast Track Designation ("FTD") for VAL-083 for the treatment of patients with newly-
diagnosed unmethylated GBM.
•On June 3, 2022, we received written notification from the Listing Qualification Department of The Nasdaq Stock Market LLC ("Nasdaq") granting our request for a 
180-day extension to regain compliance with Nasdaq's minimum bid price requirement under Nasdaq Listing Rule 5550(a)(2). We have until November 28, 2022, to meet 
the requirement.

 
Targeted Clinical Milestones
  
We expect topline results 12 months after the last patient is randomized for our GCAR GBM AGILE international registrational study for VAL-083 around the end of the fourth 
quarter of calendar 2023.
 
Product Pipeline
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VAL-083

Background
 

VAL-083 is a first-in-class, small-molecule, DNA-targeting chemotherapeutic that has demonstrated activity against a range of tumor types in prior Phase 1 and Phase 
2 clinical studies sponsored by the US National Cancer Institute (“NCI”). “First-in-class” means that VAL-083 embodies a unique molecular structure which is not an analogue, 
or derivative, of any approved product, or product under development, for the treatment of cancer. As part of our business strategy, we leverage and build upon these prior NCI 
investments and data from more than 40 NCI Phase 1 and Phase 2 clinical studies, which includes an estimated 1,200 patient safety database.
 

In GBM, we are part of the GBM AGILE Study which is a registrational Phase 2/3 clinical study for GBM. The study is a revolutionary, patient centered, adaptive 
platform study for registration evaluating multiple therapies for patients with newly-diagnosed and recurrent GBM. Patients in the GBM AGILE Study are tested for their O6-
methyl guanine methyltransferase ("MGMT") methylation status prior to enrollment. VAL-083 is being evaluated in all three GBM patient subtypes in this study: newly-
diagnosed methylated MGMT; newly-diagnosed unmethylated MGMT; and recurrent.
 

We have also completed two open-label, biomarker-driven, Phase 2 studies in MGMT-unmethylated GBM. MGMT is a DNA-repair enzyme that is associated with 
resistance to temozolomide ("TMZ" or Temodar®), the current standard-of-care chemotherapy used in the treatment of GBM. More than 60% of GBM patients have MGMT-
unmethylated tumors and exhibit a high expression of MGMT which is correlated with TMZ treatment failure and poor patient outcomes as indicated in the current National 
Comprehensive Cancer Network (“NCCN”) guidelines for GBM treatment. Our research demonstrates that VAL-083’s anti-tumor activity is independent of MGMT 
expression. In our completed Phase 2 studies we used MGMT as a biomarker to identify patients for treatment with VAL-083 in three distinct GBM patient populations.
 

In addition, we have undertaken research in ovarian cancer. Ovarian cancer is the fifth most common cancer in women and is the leading cause of death among women 
diagnosed with gynecological malignancies. We are in the process of evaluating the best path forward in ovarian cancer including the potential combination of VAL-083 with 
PARP inhibitors. The FDA granted orphan drug designation for the use of VAL-083 in the treatment of ovarian cancer. 
 

We have a broad patent portfolio to protect our intellectual property. Our patents and patent applications claim methods of use of VAL-083 and related compounds, 
synthetic methods, and quality controls for the manufacturing process of VAL-083. We believe that our portfolio of intellectual property rights provides a defensible market 
position for the commercialization of VAL-083. In 
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addition, VAL-083 has been designated by the FDA as an orphan drug under the Orphan Drug Act and the European Medicines Agency (“EMA”) for the treatment of gliomas, 
including GBM. The FDA has also granted Orphan Drug description to VAL-083 for the treatment of medulloblastoma and ovarian cancer.

 
Our corporate strategy is to advance VAL-083 on an indication-by-indication basis, and then to consider out-licensing when a corporate development program has 

matured enough to warrant proper licensing valuations. In addition to VAL-083’s applicability to multiple solid tumor indications, we are also constantly evaluating licensing or 
acquiring additional product candidates, in order to establish a product pipeline and to position us for long-term sustainability and growth of shareholder value. We believe the 
experience of our clinical development team will position us to efficiently develop possible drug candidates that we may acquire, or license, in the future. 

We intend to continue to evaluate options for our strategic direction. These options may include raising additional capital, the acquisition of another company and/or 
complementary assets, our sale, or another type of strategic partnership.

VAL-083 Clinical Studies 

GBM AGILE Study

On October 21, 2020, we announced we had entered into a definitive agreement with GCAR and on January 13, 2021, we announced the initiation of patient 
recruitment for the VAL-083 study arm of the GBM AGILE Study. VAL-083 is currently being evaluated in all three GBM patient subtypes in the GBM AGILE Study: newly-
diagnosed methylated MGMT; newly-diagnosed unmethylated MGMT; and recurrent. The GBM AGILE Study employs a cost-efficient, adaptive study design with a stage 1 
(Phase 2) learning and adapting phase and a stage 2 (Phase 3) expansion and confirmation phase. The GBM AGILE Study is currently enrolling patients in our arm of the study 
at 39 clinical sites in the United States, four in Canada, and two in Europe. GCAR plans to enroll 150-200 patients in the Kintara arm of the study at over 40 sites in the U.S. 
Canada, and Europe with potential to increase this total to 65 clinical study centers worldwide. GCAR has previously announced that the GBM AGILE Study has screened over 
1,000 patients and that enrollment rates for the study are 3 to 4 times greater than traditional GBM studies, with active sites averaging 0.75 to 1 patient per site per month.

The GBM AGILE Study, which was designed by GCAR with input from the FDA, calls for companies participating in this platform study to only disclose data at the 
end of the study to protect the integrity of the trial arm data. Therefore, we expect to announce topline data from the GBM AGILE Study around the end of calendar 2023. 

The GBM AGILE Study is an international, innovative platform study designed to more rapidly identify and confirm effective therapies for patients with glioblastoma 
through response adaptive randomization and a seamless Phase 2/3 design. The study, conceived by over 130 key opinion leaders, is conducted under a master protocol, 
allowing multiple therapies or combinations of therapies from different pharmaceutical partners to be evaluated simultaneously.  With its innovative design and efficient 
operational infrastructure, we believe data from the GBM AGILE Study can be used as the foundation for a New Drug Application (“NDA”) and biologics license application 
submissions and registrations to the FDA and other health authorities.

GCAR is a 501(c)(3) nonprofit organization uniting physicians, clinical researchers, advocacy and philanthropic organizations, biopharma, health authorities, and other 
key stakeholders in healthcare to expedite the discovery and development of treatments for patients with rare and deadly diseases by serving as a sponsor of innovative and 
complex studies including master protocols and platform studies. GCAR is the sponsor of GBM AGILE. Key strategic partners for the GBM AGILE study effort include the 
National Brain Tumor Society (“NBTS”), National Foundation for Cancer Research, and Asian Fund for Cancer Research.

 
Safety Across Studies

Consistent with prior studies, myelosuppression was the most common adverse event with VAL-083 in both the recurrent GBM and adjuvant treatment settings in our 
completed Phase 2 studies. In the 30 mg/m2/day starting dose cohort (the dose being studied in the GBM AGILE Study) five subjects experienced a serious adverse event 
(“SAE”) possibly related to VAL-083 in the recurrent group and one patient experienced a possible drug-related SAE in the newly-diagnosed adjuvant group.

In the newly-diagnosed first-line Phase 2 study three subjects experienced an SAE possibly related to VAL-083. Multiple treatment cycles of VAL-083 at the 30 
mg/m2/day dose in combination with standard radiation treatment (2 Gray/day, 5 days/week) were shown to be generally safe and well-tolerated. 

 
VAL-083 Fast Track Designation

The FDA has granted us FTD for VAL-083 in recurrent and newly-diagnosed unmethylated GBM. 

The FTD is designed to expedite the review of drugs that show promise in treating life-threatening diseases and address unmet medical needs, with the goal of getting 
new treatments to patients earlier. FTD provides sponsors with an opportunity for increased frequency for communication with the FDA to ensure an optimal development plan 
and to collect appropriate data needed to support drug approval. Additional benefits of the FTD may include an Accelerated Approval, a Priority Review, and a Rolling Review. 
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Accelerated Approval is granted to drugs that demonstrate an effect on a surrogate, or intermediate endpoints, reasonably likely to predict clinical benefit. Priority Review 
shortens the FDA review process for a new drug from ten months to six months and is appropriate for drugs that demonstrate significant improvements in both safety and 
efficacy of an existing therapy. Rolling Review provides a drug company the opportunity to submit completed sections of its NDA for review by the FDA. Typically, NDA 
reviews do not commence until the drug company has submitted the entire application to the FDA. Through the FTD, the FDA attempts to ensure that questions raised during 
the drug development process are resolved quickly, often leading to earlier approval and increased access for patients.

Current Treatments for Gliomas and Glioblastoma Multiforme 

Gliomas are a type of Central Nervous System (“CNS”) tumor that arises from glial cells in the brain or spine. Glial cells are the cells surrounding nerves. Their primary 
function is to provide support and protection for neurons in the CNS. 

Common symptoms of GBM include headaches, seizures, nausea, weakness, paralysis and personality or cognitive changes such as loss of speech or difficulty in 
thinking clearly. GBM progresses quickly and patients’ conditions deteriorate rapidly progressing to death. The outlook for GBM patients is generally poor. The overall median 
survival in newly diagnosed GBM patients with best available treatments is less than 15 months, and two-year and five-year survival rates are approximately 30% and 10%, 
respectively. Median overall survival in newly-diagnosed, unmethylated GBM patients is 12.2 months. 

The recommended treatment regimen for GBM includes surgical resection to remove as much of the tumor as possible (“debulking”) followed by radiotherapy with 
concomitant and adjuvant chemotherapy with TMZ with or without tumor treating fields (“TTF”). GBM patients whose tumors exhibit an unmethylated promoter for the gene 
encoding the DNA repair enzyme MGMT, a biomarker correlated with resistance to TMZ, may be treated with radiation alone following surgery.

Patients with an unmethylated MGMT promoter have high levels of MGMT, a naturally-occurring DNA repair enzyme that repairs tumor-fighting lesions induced by 
TMZ thus allowing a patient’s tumor to continue to grow despite treatment, which leads to poor outcomes. Measurement of MGMT methylation status has become routine in 
clinical practice as biomarker that correlates with response to TMZ and patient outcomes in GBM. 

Probability of GBM Patient Survival Correlated to Expression of MGMT Enzyme (Unmethylated promoter = High MGMT Expression and Significantly Shorter 
Survival) 

 

 
 

TTF (Optune®) is a non-invasive technique for adults with GBM. TTF uses alternating electrical fields to disrupt tumor cell division, or cause cell death, thereby 
preventing the tumor from growing or spreading as quickly. A clinical study reported that GBM patients treated with TTF combined with TMZ experienced longer survival 
than those treated with TMZ alone. 

The majority of GBM patients’ tumors recur within 6 – 12 months of initial treatment. Experimental therapy through clinical studies is recommended under NCCN 
guidelines for eligible patients. NCCN guidelines also recommend treatment with systemic chemotherapy, such as lomustine (“CCNU”). For patients who are eligible for 
additional surgical debulking, local chemotherapy with carmustine (“BCNU”) wafers may be employed. CCNU and BCNU target the same DNA-site as TMZ and are also 
subject to MGMT-related resistance. 

Avastin (Avastin®, an anti-VEGF antibody) recently received full approval in the US, Canada, Australia, and Japan as a single agent for patients with recurrent GBM 
following prior therapy. Avastin carries an FDA “black-box warning” related to severe, 
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sometimes fatal, side effects such as gastrointestinal perforations, wound healing complications and hemorrhage. There are no data demonstrating an improvement in disease-
related symptoms or increased survival for GBM patients treated with Avastin. 

Recurrent GBM patients, especially those whose tumors progress following treatment with Avastin, have limited or no treatment options and a very poor prognosis. 
According to published literature, the median survival for GBM patients whose tumors progress following Avastin is less than five months. 
 
VAL-083 Mechanism of Action 

Chemotherapy forms the basis of treatment in nearly all cancers. We believe that VAL-083 may be effective in treating tumors exhibiting biological features that cause 
resistance to currently available chemotherapy, particularly for patients who have failed, or become resistant to, other treatment regimens. 

Based on published research and our own data, the cytotoxic functional groups, and the mechanism of action of VAL-083 are functionally different from alkylating 
agents commonly used in the treatment of cancer. VAL-083 has previously demonstrated activity in cell lines that are resistant to other types of chemotherapy. No evidence of 
cross-resistance has been reported in published clinical studies.

Our research suggests that VAL-083 attacks cancer cells via a unique mechanism of action that is distinct from other chemotherapies used in the treatment of cancer. 
Our data indicate that VAL-083 forms inter-strand crosslinks at the N7 position of guanine on the DNA of cancer cells. Our data also indicate that this crosslink forms rapidly 
and is not easily repaired by the cancer cell, resulting in cell-cycle arrest and lethal double-strand DNA breaks in cancer cells. VAL-083 readily crosses the blood brain barrier. 
Published preclinical and clinical research demonstrate that VAL-083 is absorbed more readily in tumor cells than in normal cells.

In vitro, our data also demonstrate that VAL-083’s distinct mechanism may be able to overcome drug resistance against a range of cancers. For example, VAL-083 is 
active against MGMT-unmethylated GBM cells which are resistant to treatment with TMZ and nitrosoureas. VAL-083 also retains a high level of activity in p53 mutated non-
small cell lung cancer (“NSCLC”), ovarian cancer and medulloblastoma cell lines that are resistant to platinum-based chemotherapy. 

Importantly, clinical activity against each of the tumors mentioned above was established in prior NCI-sponsored Phase 2 clinical studies. We believe that these 
historical clinical data and our own research support the development of VAL-083 as a potential new treatment for multiple types of cancer.

The main dose-limiting toxicity (“DLT”) related to the administration of VAL-083 in previous NCI-sponsored clinical studies and our own clinical studies is 
myelosuppression, particularly thrombocytopenia. Myelosuppression, including thrombocytopenia, is a common side effect of chemotherapy. Myelosuppression is the decrease 
in cells responsible for providing immunity, carrying oxygen, and causing normal blood clotting. Thrombocytopenia is a reduction in platelet counts which assist in blood 
clotting. Modern medicine allows for better management of myelosuppressive side effects. We believe this offers the potential opportunity to improve upon the drug’s already 
established efficacy profile by substantially increasing the dose of VAL-083 that can be safely administered to cancer patients. 

REM-001

Background

Through REM-001, we are developing our photodynamic therapy (“PDT”) for the treatment of rare, unmet medical needs. PDT is a treatment that uses light sensitive 
compounds, or photosensitizers, that, when exposed to specific wavelengths of light, act as catalysts to produce a form of oxygen that induces local tumor cell death. REM-001 
consists of three parts, the laser light source, the light delivery device, and the REM-001 drug product (collectively, the “REM-001 Therapy”). REM-001 consists of an active 
pharmaceutical ingredient (“API”) in a lipid formulation. The REM-001 API is SnET2 (“tin ethyl etiopurpurin”) which is a second-generation PDT photosensitizer agent. We 
believe REM-001 possesses multiple advantages over earlier generation PDT compounds. 

Our lead indication for REM-001 is CMBC which is a disease that may strike individuals with advanced breast cancer and for which effective treatment options are 
limited. In four Phase 2 and/or Phase 3 clinical studies in CMBC patients, primarily targeting patients who had previously received chemotherapy and failed radiation therapy, 
REM-001 Therapy was able to reduce, or eliminate, a substantial number of the treated CMBC tumors. Specifically, our analysis of the data collected from these studies 
indicates that in approximately 80% of evaluable tumor sites treated with REM-001 Therapy, there was a complete response; meaning that follow-up clinical assessments 
indicated no visible evidence of the tumor remaining. We believe clinical data indicates that REM-001 Therapy holds promise as a treatment to locally eliminate, or slow the 
growth of, treated cutaneous cancerous tumors in this difficult-to-treat patient population. 
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Numerous approaches have been utilized to treat CMBC patients, including various forms of chemotherapy, radiation therapy, surgical excision, hyperthermia, 
cryotherapy, electro-chemotherapy, topical drugs, and intra-lesional chemotherapy injections. However, for the most part, we believe that these therapies are often inadequate 
given the limited efficacy, toxicities and/or side effects of each. We believe our REM-001 Therapy has several advantages for this indication: it can be highly directed to the 
tumor site, has minimal systemic effects or normal tissue toxicities, can be used in conjunction with other therapies, and can be periodically repeated. 

Our REM-001 Therapy product consists of three parts: the DD series laser light source (or equivalent), the ML2-0400 light delivery device (or equivalent) and the drug 
REM-001. In use, REM-001 is first administered by intravenous infusion and allowed to distribute within the body and be taken up by the tumors. Tumors are then illuminated 
with light using the light delivery device, which is attached to the laser light source, so that the accumulated REM-001 can be activated for the desired clinical effect. 

As a result of our review of the historical data, we submitted questions to the FDA under a Type C format to review the technology and results and determine the 
anticipated requirements for regulatory approval. On March 3, 2017, we received the FDA’s written response to these questions. Based on that response, we have successfully 
manufactured REM-001 and developed light delivery devices for our planned 15-patient Phase 2 study. We received a Study May Proceed letter from the FDA for our 15-
patient study on August 9, 2022. 
 

On October 19, 2022, we announced that the REM-001 program in CMBC was paused to conserve cash which will be used to support the funding of our ongoing 
international registrational study for VAL-083 in GBM. By pausing the REM-001 program, we expect to save approximately $3.0 million through 2023.

Corporate History

We are a Nevada corporation formed on June 24, 2009, under the name Berry Only Inc. On January 25, 2013, we entered into and closed an exchange agreement (the 
“Exchange Agreement”), with Del Mar Pharmaceuticals (BC) Ltd. (“Del Mar (BC)”), 0959454 B.C. Ltd. (“Callco”), and 0959456 B.C. Ltd. (“Exchangeco”) and the security 
holders of Del Mar (BC). Upon completion of the Exchange Agreement, Del Mar (BC) became a wholly-owned subsidiary of ours (the “Reverse Acquisition”).

On August 19, 2020, we acquired Adgero and changed our name from DelMar Pharmaceuticals, Inc. to Kintara Therapeutics, Inc. We are the parent company to the 
following entities:

· Del Mar (BC), a British Columbia, Canada corporation incorporated on April 6, 2010, which is a clinical stage company with a focus on the development of drugs for 
the treatment of cancer;

· Adgero, a Delaware corporation incorporated on October 26, 2015, which is a clinical stage company with a focus on the development of photodynamic therapy for the 
treatment of rare, unmet medical needs, specifically orphan cancer indications;

· Adgero Biopharmaceuticals, Inc. a Delaware corporation incorporated on November 16, 2007; and

· Callco and Exchangeco which are British Columbia, Canada corporations. Callco and Exchangeco were formed to facilitate the Reverse Acquisition.

Outstanding Securities

As of November 8, 2022, we had 80,807,316 shares of common stock issued and outstanding, outstanding warrants to purchase 35,703,722 shares of common stock, 
warrants to purchase 2,444 shares of our Series C Preferred Stock that upon exercise are convertible into 2,100,302 shares of common stock, outstanding stock options to 
purchase 12,023,698 shares of common stock, 16,838 outstanding shares of Series C Preferred Stock that are convertible into 14,496,100 shares of common stock.  All 
common stock warrants and stock options are convertible, or exercisable into, one share of common stock. The Series C Preferred Stock (issued in three series) is convertible 
into shares of common stock at $1.16 per share (Series C-1), $1.214 per share (Series C-2) or $1.15 per share (Series C-3), respectively. The Series C Preferred stock purchase 
warrants are convertible into Series C Preferred Stock at $1,000 per share for either Series C-1, Series C-2, or Series C-3 Preferred Stock, as applicable.

Selected Quarterly Information

The financial information reported herein has been prepared in accordance with accounting principles generally accepted in the United States. Our functional currency 
at September 30, 2022, and June 30, 2022, is the US$. The following tables represent selected financial information for us for the periods presented. All amounts in the 
remainder of this MD&A are expressed in thousands, except par value and per share amounts, unless otherwise noted.
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Selected Balance Sheet Data
 

  

September 30,
2022

$   

June 30,
2022

$  
  (in thousands)  

Cash and cash equivalents   7,085    11,780  
Working capital   4,640    9,268  
Total assets   13,210    15,948  
Total stockholders’ equity   9,618    11,795  

 

Selected Statement of Operations Data

For the three months ended
 

  
September 30,

2022   
September 30,

2021  
  $   $  
  (in thousands, except per share data)  

Expenses       
Research and development   3,171    3,793  
General and administrative   1,475    2,178  
    (4,646 )   (5,971 )
Other income (loss)       
Foreign exchange   11    4  
Interest, net   39    1  
    50    5  
Net loss for the period   (4,596 )   (5,966 )
Series A Preferred cash dividend   (2 )   (2 )
Series C Preferred stock dividend   (362 )   (2,462 )
Net loss for the period attributable to common stockholders   (4,960 )   (8,430 )
Basic and fully diluted weighted average number of shares   73,205    34,281  
Basic and fully diluted loss per share   (0.07 )   (0.25 )

Expenses, net of non-cash, share-based compensation expense – non-GAAP

The following table discloses research and development, and general and administrative expenses net of non-cash, share-based compensation payment expense. The 
disclosure has been provided to reconcile the total operational expenses on a GAAP basis and the non-GAAP operational expenses net of non-cash stock-based compensation in 
order to provide an estimate of cash used in research and development, and general and administrative expense. Management uses the cash basis of expenses for forecasting and 
budget purposes to determine the allocation of resources and to plan for future financing opportunities.

For the three months ended
 

  

September 30,
2022

$   

September 30,
2021

$  
  (in thousands)  

Research and development - GAAP   3,171    3,793  
Less: non-cash, share-based compensation expense   (140 )   (244 )
Research and development net of non-cash, share-based, compensation 
expense – Non-GAAP   3,031    3,549  
General and administrative - GAAP   1,475    2,178  
Less: non-cash, share-based compensation expense   

(378
)   

(598
)

General and administrative net of non-cash, share-based, compensation 
expense – Non-GAAP   1,097    1,580  

 

24



Results of Operations

Comparison of the three months ended September 30, 2022, and September 30, 2021
 

  Three months ended        

  

September 30,
2022

$   

September 30,
2021

$   Change $   Change %  
  (in thousands)     

Expenses             
Research and development   3,171    3,793    (622 )   (16 )
General and administrative   1,475    2,178    (703 )   (32 )
    (4,646 )   (5,971 )   1,325     
Other income (loss)             
Foreign exchange   11    4    7    175  
Interest, net   39    1    38    3,800  
    50    5    45     
Net loss   (4,596 )   (5,966 )   1,370     

 

Research and Development
Research and development expenses decreased to $3,171 for the three months ended September 30, 2022, from $3,793 for the three months ended September 30, 2021. 

The decrease was largely attributable to lower clinical development costs, non-cash, share-based compensation expenses, and personnel costs incurred during the three months 
ended September 30, 2022, compared to the three months ended September 30, 2021.

Clinical development costs have decreased in the current quarter compared to the same quarter in the prior fiscal year largely due to costs incurred during the three 
months ended September 30, 2021 related to study preparation and manufacturing expenses for the Company's REM-001, 15-patient clinical study. Costs for the REM-001 
study were lower during the three months ended September 30, 2022 than the three months ended September 30, 2021. Subsequent to September 30, 2022, we made the 
decision to pause REM-001 in order to preserve cash for the development of its VAL-083 program. Costs for the GCAR GBM AGILE international registrational study 
commenced in January 2021 and ongoing study costs, including clinical site activation and patient enrollment, were largely similar for the three months ended September 30, 
2022, and 2021.

Non-cash, share-based compensation expense decreased for the three months ended September 30, 2022, compared to the three months ended September 30, 2021, due 
to the higher compensation expense recognized during the three months ended September 30, 2021 for stock options granted in September 2021. Personnel costs have decreased 
in the current quarter compared to the same quarter in the prior fiscal year largely due to a reduction in staff.

General and Administrative

General and administrative expenses were $1,475 for the three months ended September 30, 2022, compared to $2,178 for the three months ended September 30, 2021. 
A significant portion of the decrease was a result of lower professional fees, non-cash, share-based compensation expenses, and personnel in the current three months compared 
to the same period in the prior fiscal year. Professional fees were lower during the three months ended September 30, 2022 compared to the three months ended September 30, 
2021 due to reduced investor relations and business development activities. 

Non-cash, share-based compensation expense decreased for the three months ended September 30, 2022, compared to the three months ended September 30, 2021, due 
to the recognition of higher compensation expense recognized during the three months ended September 30, 2021 for stock options granted in September 2021. Personnel costs 
have decreased in the current quarter compared to the same quarter in the prior fiscal year largely due to a reduction in staff.

Preferred Share Dividends

During the three months ended September 30, 2022, we issued 2,174 (2021 – 1,698) shares of common stock as a stock dividend on the Series C Preferred stock and 
recognized $362 (2021 - $2,462) as a direct increase in accumulated deficit.

For each of the three months ended September 30, 2022, and 2021, we recorded $2 related to the cash dividend payable to Valent on the Series A preferred stock. The 
dividend has been recorded as a direct increase in accumulated deficit for both periods.

Liquidity and Capital Resources

Three months ended September 30, 2022, compared to the three months ended September 30, 2021
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September 30,
2022

$   

September 30,
2021

$   
Change

$   
Change

%  
  (in thousands)     

Cash flows from operating activities   (6,369 )   (5,073 )   (1,296 )   26  
Cash flows from investing activities   (232 )   —    (232 )   —  
Cash flows from financing activities   1,906    13,875    (11,969 )   (86 )

 

Operating Activities
 

Net cash used in operating activities increased to $6,369 for the three months ended September 30, 2022, from $5,073 for the three months ended September 30, 2021. 
During the three months ended September 30, 2022, and 2021, we reported net losses of $4,596 and $5,966, respectively. Changes in adjustments to reconcile net loss to net 
cash used in operating activities for the three months ended September 30, 2022, included stock option expense of $518 being recognized during the current period compared to 
$811 in the same period in the prior fiscal year. The most significant changes in working capital for the three months ended September 30, 2022, were related to an increase in 
clinical trial deposits of $1,700 and a decrease in accounts payable and accrued liabilities of $332. The most significant change in working capital for the three months ended 
September 30, 2021, was cash from an increase in accounts and accrued liabilities of $122.

Investing Activities

Net cash used in investing activities was $232 for the three months ended September 30, 2022, for the purchase of equipment, compared to $nil for the three months 
ended September 30, 2021.

Financing Activities

During the three months ended September 30, 2022, we received $1,908 in net proceeds from the sale of shares under the Purchase Agreement with Lincoln Park.  

During the three months ended September 30, 2021, we received $13,803 in net proceeds from the completion of a registered direct financing that closed on September 
28, 2021, and $74 from the cash exercise of stock purchase warrants.  

Going Concern and Capital Expenditure Requirements

Going Concern and Management Plans

(See note 1 to the condensed consolidated interim financial statements)
 
The condensed consolidated interim financial statements have been prepared on a going concern basis, which assumes that we will continue our operations for the 

foreseeable future and contemplates the realization of assets and the settlement of liabilities in the normal course of business.
 
For the three months ended September 30, 2022, we reported a loss of $4,596 and a negative cash flow from operations of $6,369. We had an accumulated deficit of 

$141,316 and had cash and cash equivalents of $7,085 as of September 30, 2022. We are in the clinical stage and have not generated any revenues to date. We do not have the 
prospect of achieving revenues until such time that our product candidates are commercialized, or partnered, which may not ever occur. On August 2, 2022, we entered into a 
stock purchase agreement under which we received approximately $1,908 in net proceeds as of September 30, 2022 which is the current maximum amount available under the 
stock purchase agreement due to ownership limitations under Nasdaq rules. Even with the proceeds from this financing, we will require additional funding to maintain our 
clinical trials, research and development projects, and for general operations. These circumstances indicate substantial doubt exists about our ability to continue as a going 
concern within one year from the date of filing of these condensed consolidated interim financial statements.

 
Consequently, management is pursuing various financing alternatives to fund our operations so we can continue as a going concern. However, the COVID-19 pandemic 

has created significant economic uncertainty and volatility in the credit and capital markets. Management plans to continue to pursue opportunities to secure the necessary 
financing through the issue of new equity, debt, and/or the entering into of strategic partnership arrangements but the ultimate impact of the COVID-19 pandemic on our ability 
to raise additional capital is unknown and will depend on future developments, which are highly uncertain and cannot be predicted with confidence, including the duration of 
the COVID-19 outbreak and any new information which may emerge concerning the severity of the COVID-19 pandemic. We may not be able to raise sufficient additional 
capital and may tailor our drug candidate development program based on the amount of funding we are able to raise in the future. Nevertheless, there is no assurance that these 
initiatives will be successful.
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The condensed consolidated interim financial statements do not give effect to any adjustments to the amounts and classification of assets and liabilities that may be 
necessary should we be unable to continue as a going concern.  Such adjustments could be material.

Our future funding requirements will depend on many factors, including but not limited to:

· the rate of progress and cost of our clinical studies, preclinical studies and other discovery and research and development activities;

· the costs associated with establishing manufacturing and commercialization capabilities;

· the costs of acquiring or investing in businesses, product candidates and technologies;

· the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights;

· the costs and timing of seeking and obtaining FDA and other regulatory approvals;

· the effect of competing technological and market developments;

· the economic and other terms and timing of any collaboration, licensing or other arrangements into which we may enter; and

· the impact of us being a public entity.

Until we can generate a sufficient amount of product revenue to finance our cash requirements, which we may never do, we expect to finance future cash needs primarily 
through public or private equity and debt offerings, and/or strategic collaborations. The sale of equity and convertible debt securities may result in dilution to our stockholders 
and certain of those securities may have rights senior to those of our shares of capital stock. If we raise additional funds through the issuance of preferred stock, convertible 
debt securities or other debt financing, these securities or other debt could contain covenants that would restrict our operations. Any other third-party funding arrangement 
could require us to relinquish valuable rights. Economic conditions may affect the availability of funds and activity in equity markets. We do not know whether additional 
funding will be available on acceptable terms, or at all. If we are not able to secure additional funding when needed, we may have to delay, reduce the scope of or eliminate one 
or more of our clinical trials or research and development programs or make changes to our operating plan. In addition, we may have to seek a partner for one or more of our 
product candidates at an earlier stage of development, which would lower the economic value of those programs to us. 

Critical Accounting Policies and Estimates

The preparation of financial statements, in conformity with generally accepted accounting principles in the United States, requires companies to establish accounting 
policies and to make estimates that affect both the amount and timing of the recording of assets, liabilities, revenues and expenses. Some of these estimates require judgments 
about matters that are inherently uncertain and therefore actual results may differ from those estimates.

A detailed presentation of all of our significant accounting policies and the estimates derived therefrom is included in Note 2 to our consolidated financial statements for 
the year ended June 30, 2022, contained in our Form 10-K filed with the SEC on September 27, 2022. While all of the significant accounting policies are important to our 
consolidated financial statements, the following accounting policies and the estimates derived therefrom are critical:

· Fair value of financial instruments

· Accruals for research and development expenses and clinical trials
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Fair value of financial instruments

We recognize compensation costs resulting from the issuance of stock-based awards to employees, non-employees and directors as an expense in the statement of 
operations over the service period based on a measurement of fair value for each stock-based award.  Prior to our adoption of ASU 2018-07, Compensation-Stock Compensation 
(Topic 718), Improvements to Nonemployee Share-Based Payment Accounting (“ASU 2018-07”), stock options granted to non-employee consultants were revalued at the end 
of each reporting period until vested using the Black-Scholes option-pricing model and the changes in their fair value were recorded as adjustments to expense over the related 
vesting period. For the three months ended September 30, 2022, and 2021, the determination of grant-date fair value for stock option awards was estimated using the Black-
Scholes model which includes variables such as the expected volatility of our share price, the anticipated exercise behavior of its grantee, interest rates, and dividend yields. For 
the three months ended September 30, 2022, and 2021, we utilized the plain vanilla method to determine the expected life of stock options. These variables are projected based 
on our historical data, experience, and other factors. Changes in any of these variables could result in material adjustments to the expense recognized for share-based payments. 
Such value is recognized as expense over the requisite service period, net of actual forfeitures, using the accelerated attribution method. We recognize forfeitures as they occur. 
The estimation of stock awards that will ultimately vest requires judgment, and to the extent actual results, or updated estimates, differ from current estimates, such amounts are 
recorded as a cumulative adjustment in the period estimates are revised.

 
We have issued warrants for services provided by non-employees. The warrants issued for services have been valued at the fair value of the warrants issued. For the 

three months ended September 30, 2022, and 2021, the determination of grant-date fair value for warrants issued for services was estimated using the Black-Scholes model 
which includes variables such as the expected volatility of our share price, interest rates, dividend yields, and the term of the warrant. We have also issued shares for services to 
non-employees which have been valued using the share price of our common stock. 

Accruals for research and development expenses and clinical trials

As part of the process of preparing our financial statements, we are required to estimate our expenses resulting from our obligations under contracts with vendors, 
clinical research organizations and consultants, and under clinical site agreements in connection with conducting clinical trials. The financial terms of these contracts are subject 
to negotiations, which vary from contract to contract and may result in payment terms that do not match the periods over which materials or services are provided under such 
contracts. Our objective is to reflect the appropriate expenses in our financial statements by matching those expenses with the period in which services are performed and efforts 
are expended. We account for these expenses according to the timing of various aspects of the expenses. We determine accrual estimates by taking into account discussion with 
applicable personnel and outside service providers as to the progress of clinical trials, or the services completed. During the course of a clinical trial, we adjust our clinical 
expense recognition if actual results differ from our estimates. We make estimates of our accrued expenses as of each balance sheet date based on the facts and circumstances 
known to us at that time. Our clinical trial accruals are dependent upon the timely and accurate reporting of contract research organizations and other third-party vendors. 
Although we do not expect our estimates to be materially different from amounts actually incurred, our understanding of the status and timing of services performed relative to 
the actual status and timing of services performed may vary and may result in us reporting amounts that are too high or too low for any particular period. For three months 
ended September 30, 2022, and 2021, there were no material adjustments to our prior period estimates of accrued expenses for clinical trials.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not required for a smaller reporting company.

Item 4. Controls and Procedures. 
 
(a) Evaluation of Disclosure Controls and Procedures. Our principal executive officer and principal financial officer, after evaluating the effectiveness of our disclosure 
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end 
of the period covered by this Form 10-Q, have concluded that, based on such evaluation, our disclosure controls and procedures were effective to ensure that information 
required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in 
the SEC’s rules and forms, and is accumulated and communicated to our management, including our principal executive and principal financial officers, or persons performing 
similar functions, as appropriate to allow timely decisions regarding required disclosure.
  
In designing and evaluating our disclosure controls and procedures, our management recognizes that any controls and procedures, no matter how well designed and operated, 
can provide only reasonable assurance of achieving the desired control objectives, and our management necessarily is required to apply its judgment in evaluating the cost-
benefit relationship of possible controls and procedures.
  
(b) Changes in Internal Controls. There were no changes in our internal control over financial reporting, identified in connection with the evaluation of such internal control that 
occurred during the quarter ended September 30, 2022, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings.

There are no legal proceedings the Company is party to or any of its property is subject to.

Item 1A. Risk Factors. 

There were no material changes to the risk factors previously disclosed in our Annual Report on Form 10-K filed with the Securities and Exchange Commission on 
September 27, 2022.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

 
None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.
 

On November 9, 2022, the Board of Directors of the Company (the “Board”) approved the adoption of our Amended and Restated Bylaws (the “Amended Bylaws”), 
effective immediately. The Amended Bylaws amended and restated in their entirety our bylaws, as amended, to, among other things: (i) provide that a stockholder, or a group of 
stockholders, owning at least 20% of our outstanding common stock may call a special meeting of stockholders; (ii) eliminate the ability of stockholders to take action by 
written consent; (iii) establish procedures for the advance notice of stockholder proposed business and director nominations at a stockholder meeting; (iv) provide that 
chairperson of the Board, the Board, the President, or the chairperson of the stockholder meeting may adjourn a stockholder meeting whether or not a quorum is present; (v) 
provide that the size of the Board consist of two or more members; (vi) provide that the forum for the resolution of internal corporate claims will be the courts in the State of 
Nevada; and (vii) make other technical and modernizing amendments.

 
The foregoing description is qualified in its entirety by reference to the Amended Bylaws, a copy of which is filed herewith as Exhibit 3.1.
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Item 6. Exhibits.
 
3.1  Amended and Restated Bylaws of the Company*
   

10.1   Purchase Agreement, dated as of August 2, 2022, by and between the Company and Lincoln Park Capital Fund, LLC (incorporated by reference to Exhibit 
10.1 to the Company's Current Report on Form 8-K filed with the SEC on August 3, 2022)

      

10.2   Registration Rights Agreement, dated August 2, 2022, by and between the Company and Lincoln Park Capital Fund, LLC (incorporated by reference to 
Exhibit 10.2 to the Company's Current Report on Form 8-K filed with the SEC on August 3, 2022)

      

31.1   Certification of principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
      

31.2   Certification of principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
      

32.1   Certification of principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002**
      

32.2   Certification of principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002**
      

EX-101.INS   Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the Inline 
XBRL document*

   

EX-101.SCH   Inline XBRL Taxonomy Extension Schema Document*
   

EX-101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document*
   

EX-101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document*
   

EX-101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document*
   

EX-101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document*
   

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Filed herewith
** The certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed “filed” for purposes of 

Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically incorporates it by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto 
duly authorized.
 
  Kintara Therapeutics, Inc.
      
Date: November 9, 2022 By: /s/ Robert E. Hoffman
    Robert E. Hoffman
    Chief Executive Officer

(Principal Executive Officer)
 
Date: November 9, 2022 By: /s/ Scott Praill
    Scott Praill
    Chief Financial Officer

(Principal Financial and Accounting Officer)
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Exhibit 3.1

AMENDED AND RESTATED BYLAWS OF

KINTARA THERAPEUTICS, INC.
(A Nevada Corporation) 

ARTICLE I– FORMATION

1.1Legal Name.  The legal name of the corporation is Kintara Therapeutics, Inc., hereinafter referred to as “Corporation”.

1.2Legal Purpose.  The Corporation has been formed for the following legal purpose: to engage in any lawful act or activity for which a 
corporation may be organized under Chapter 78 of the Nevada Revised Statutes (the “NRS”’; such Chapter, the “NGCL”).

1.3Legal Jurisdiction.  The Corporation is subject to the laws of the State of Nevada.  If any provisions of these bylaws are inconsistent with 
statutes governing the formation and operation of a corporation within this jurisdiction, the laws of the State of Nevada shall control.

ARTICLE II– OFFICES

2.1Principal Place of Business.  The principal place of business of the Corporation shall be at such place within or outside the State of Nevada 
(“Principal Office”) as the board of directors of the Corporation (the “Board of Directors”) may from time to time determine or the business of the 
Corporation may require.

2.2Other Places of Business.  The Corporation may have other such places of business within or outside the State of Nevada as the Board of 
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE III– STOCKHOLDERS

3.1Notice.  Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given 
which shall state the place, if any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders 
may be deemed to be present in person and vote at such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such 
date is different from the record date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or 
purposes for which the meeting is called. Except as otherwise provided by the NGCL, the articles of incorporation or these bylaws, the written notice of 
any meeting of stockholders shall be given to each stockholder entitled to vote thereat, not less than ten (10) nor more than sixty (60) days prior to 
meeting.  Notice need not be given, however, to any stockholder who submits a signed waiver of notice, before or after the meeting, or who attends the 
meeting in person or by proxy without objecting to the transaction of business.

3.2Place of Meetings.  Meetings of stockholders for any purpose may be held at such place or places, either within or without the State of 
Nevada as shall be designated by the Board of Directors, or any of 
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the officers of the Corporation (any such officer, including the President, Secretary or Treasurer, an “Officer” and collectively, the “Officers”) with 
respect to meetings called by him or her.  The Board of Directors may, in its sole discretion, determine that a meeting of stockholders shall not be held at 
any place, but may instead be held solely by means of remote communication as authorized by Section 320 of the NGCL. In the absence of any such 
designation or determination, stockholders’ meetings shall be held at the Corporation’s Principal Office.

3.3Annual Meeting.  The annual meeting of stockholders for the purpose of electing directors and for the transaction of such other business as 
may come before the meeting, shall be held on such date, at such time, and at such place (if any) within or without the State of Nevada as may be fixed 
by the Board of Directors or by any of the Officers.  

3.4Special Meeting.  

(a)Special meetings of stockholders may be called at any time by (i) the Board of Directors, (ii) by any of the Officers, or (iii) by 
any stockholder holding at least twenty percent (20%) of the stock issued and outstanding and entitled to vote thereat, but a special meeting may not be 
called by any other person or persons. The Board of Directors may cancel, postpone or reschedule any previously scheduled special meeting at any time, 
before or after the notice for such meeting has been sent to the stockholders.

(b)The notice of a special meeting shall include the purpose for which the meeting is called. Only such business shall be conducted 
at a special meeting of stockholders as shall have been brought before the meeting by or at the direction of the Board of Directors, chairperson of the 
Board of Directors, Chief Executive Officer, President (in the absence of a Chief Executive Officer) or any stockholder holding at least [twenty percent 
(20%)] of the stock issued and outstanding and entitled to vote thereat. Nothing contained in this Section 3.4(b) shall be construed as limiting, fixing or 
affecting the time when a meeting of stockholders called by action of the Board of Directors may be held.

3.5Advance Notice Procedures. 

(a)Advance Notice of Stockholder Business. At an annual meeting of the stockholders, only such business shall be conducted as shall 
have been properly brought before the meeting. To be properly brought before an annual meeting, business must be brought: (1) pursuant to the 
Corporation’s proxy materials with respect to such meeting, (2) by or at the direction of the Board of Directors, or (3) by a stockholder of the 
Corporation who (A) is a stockholder of record at the time of the giving of the notice required by this Section 3.5(a), on the record date for the 
determination of stockholders entitled to notice of the annual meeting and on the record date for the determination of stockholders entitled to vote at the 
annual meeting and (B) has timely complied in proper written form with the notice procedures set forth in this Section 3.5(a). In addition, for business to 
be properly brought before an annual meeting by a stockholder, such business must be a proper matter for stockholder action pursuant to these bylaws 
and applicable law. Except for proposals properly made in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, or any 
successor thereto (the “1934 Act”), and the rules and regulations thereunder, and included in the notice of meeting given by or at the direction of the 
Board of Directors, for the avoidance of doubt, clause (iii) below shall be the exclusive means for a stockholder to bring business before an annual 
meeting of stockholders. 

(i)To comply with clause (3) of Section 3.5(a) above, a stockholder’s notice must set forth all information required 
under this Section 3.5(a) and must be timely received by the Secretary of the Corporation. To be timely, a stockholder’s notice must be received by the 
Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier than the close of business 
on the 120th day before the one-year anniversary of the date of the previous year’s annual 
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meeting; provided, however, that in the event that no annual meeting was held in the previous year or if the date of the annual meeting is advanced by 
more than 25 days prior to or delayed by more than 25 days after the one-year anniversary of the date of the previous year’s annual meeting, then, for 
notice by the stockholder to be timely, it must be so received by the Secretary not earlier than the close of business on the 120th day prior to such annual 
meeting and not later than the close of business on the later of (A) the 90th day prior to such annual meeting, or (B) the tenth day following the day on 
which Public Announcement (as defined below) of the date of such annual meeting is first made. In no event shall any adjournment, rescheduling, or 
postponement of an annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described in 
this Section 3.5(a)(i). “Public Announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a 
comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 
13, 14 or 15(d) of the 1934 Act. 

(ii)To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter of business 
that the stockholder intends to bring before the annual meeting: (1) a brief description of the business intended to be brought before the annual meeting, 
the text of the proposed business (including the text of any resolutions proposed for consideration), and the reasons for conducting such business at the 
annual meeting, (2) the name and address, as they appear on the Corporation’s books, of the stockholder proposing such business and any Stockholder 
Associated Person (as defined below), (3) the class and number of shares of the Corporation that are held of record or are beneficially owned by the 
stockholder or any Stockholder Associated Person and any derivative positions held or beneficially held by the stockholder or any Stockholder 
Associated Person, (4) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of 
such stockholder or any Stockholder Associated Person with respect to any securities of the Corporation, and a description of any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or 
to manage the risk or benefit from share price changes for, or to increase or decrease the voting power of, such stockholder or any Stockholder 
Associated Person with respect to any securities of the Corporation, (5) any material interest of the stockholder or a Stockholder Associated Person in 
such business, and (6) a statement whether either such stockholder or any Stockholder Associated Person will deliver a proxy statement and form of 
proxy to holders of at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal (such information 
provided and statements made as required by clauses (1) through (6), a “Business Solicitation Statement”). In addition, to be in proper written form, a 
stockholder’s notice to the Secretary must be supplemented not later than ten days following the record date for the determination of stockholders 
entitled to notice of the meeting to disclose the information contained in clauses (3) and (4) above as of the record date. For purposes of this Section 3.5, 
a “Stockholder Associated Person” of any stockholder shall mean (i) any person controlling, directly or indirectly, or acting in concert with, such 
stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such stockholder and on whose behalf the 
proposal or nomination, as the case may be, is being made, or (iii) any person controlling, controlled by or under common control with such person 
referred to in the preceding clauses (i) and (ii). 

(iii)Without exception, no business shall be conducted at any annual meeting except in accordance with the 
provisions set forth in this Section 3.5(a) and, if applicable, Section 3.5(b). In addition, business proposed to be brought by a stockholder may not be 
brought before the annual meeting if such stockholder or a Stockholder Associated Person, as applicable, takes action contrary to the representations 
made in the Business Solicitation Statement applicable to such business or if the Business Solicitation Statement applicable to such business contains an 
untrue statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. The chairperson of the annual 
meeting shall, if the facts warrant, determine and declare at the annual meeting that business was not properly brought before the annual meeting and in 
accordance with the provisions of this Section 3.5(a), and, if the chairperson should so 
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determine, he or she shall so declare at the annual meeting that any such business not properly brought before the annual meeting shall not be conducted. 

(b)Advance Notice of Director Nominations at Annual Meetings. Notwithstanding anything in these bylaws to the contrary, only 
persons who are nominated in accordance with the procedures set forth in this Section 3.5(b) shall be eligible for election or re-election as directors at an 
annual meeting of stockholders. Nominations of persons for election to the Board of Directors of the Corporation shall be made at an annual meeting of 
stockholders only (1) by or at the direction of the Board of Directors or (2) by a stockholder of the Corporation who (A) was a stockholder of record at 
the time of the giving of the notice required by this Section 3.5(b), on the record date for the determination of stockholders entitled to notice of the 
annual meeting and on the record date for the determination of stockholders entitled to vote at the annual meeting and (B) has complied with the notice 
procedures set forth in this Section 3.5(b). The number of nominees a stockholder may set forth in such notice for nomination for election or re-election 
at an annual meeting (or in the case of a stockholder giving notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate 
for election at the annual meeting on behalf of the beneficial owner) shall not exceed the number of directors to be elected at such annual meeting. In 
addition to any other applicable requirements, for a nomination to be made by a stockholder, the stockholder must have given timely notice thereof in 
proper written form to the Secretary of the Corporation. 

(i)To comply with clause (2) of Section 3.5(b) above, a nomination to be made by a stockholder must set forth all 
information required under this Section 3.5(b) and must be received by the Secretary of the Corporation at the principal executive offices of the 
Corporation at the time set forth in, and in accordance with, the final three sentences of Section 3.5(a)(i) above. 

(ii)To be in proper written form, such stockholder’s notice to the Secretary must set forth:

(1)as to each person (a “nominee”) whom the stockholder proposes to nominate for election or re-election as a 
director: (A) the name, age, business address and residence address of the nominee, (B) the principal occupation or employment of the nominee, (C) the 
class and number of shares of the Corporation that are held of record or are beneficially owned by the nominee and any derivative positions held or 
beneficially held by the nominee, (D) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by 
or on behalf of the nominee with respect to any securities of the Corporation, and a description of any other agreement, arrangement or understanding 
(including any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit of 
share price changes for, or to increase or decrease the voting power of the nominee, (E) a description of all arrangements or understandings between or 
among the stockholder, each nominee and/or any other person or persons (naming such person or persons) pursuant to which the nominations are to be 
made by the stockholder or pertaining to the nominee’s service on the board of directors, (F) a written statement executed by the nominee acknowledging 
that as a director of the Corporation, the nominee will owe a fiduciary duty under Nevada law with respect to the Corporation and its stockholders, (G) a 
written representation by the nominee stating that he or she intends to serve as a director for the term for which such nominee is standing for election, and 
(H) any other information relating to the nominee that would be required to be disclosed about such nominee if proxies were being solicited for the 
election of the nominee as a director, or that is otherwise required, in each case pursuant to Regulation 14A under the 1934 Act (including without 
limitation the nominee’s written consent to being named in the proxy statement, if any, as a nominee and to serving as a director if elected); and 

(2)as to such stockholder giving notice, (A) the information required to be provided pursuant to clauses (2) 
through (5) of Section 3.5(a)(ii) above, and the supplement referenced in the 

-4- 



 

second sentence of Section 3.5(a)(ii) above (except that the references to “business” in such clauses shall instead refer to nominations of directors for 
purposes of this paragraph), and (B) a statement whether either such stockholder or Stockholder Associated Person will deliver a proxy statement and 
form of proxy to holders of a number of the Corporation’s voting shares reasonably believed by such stockholder or Stockholder Associated Person to be 
necessary to elect such nominee(s) (such information provided and statements made as required by clauses (A) and (B) above, a “Nominee Solicitation 
Statement”). 

(iii)At the request of the Board of Directors, any person nominated by a stockholder for election as a director must 
furnish to the Secretary of the Corporation (1) that information required to be set forth in the stockholder’s notice of nomination of such person as a 
director as of a date subsequent to the date on which the notice of such person’s nomination was given, (2) any director questionnaires provided by the 
Corporation, and (3) such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to 
serve as an independent director of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack 
thereof, of such nominee; in the absence of the furnishing of such information if requested, such stockholder’s nomination shall not be considered in 
proper form pursuant to this Section 3.5(b).

(iv)Without exception, no person shall be eligible for election or re-election as a director of the Corporation at an 
annual meeting of stockholders unless nominated in accordance with the provisions set forth in this Section 3.5(b). In addition, a nominee shall not be 
eligible for election or re-election if a stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in 
the Nominee Solicitation Statement applicable to such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an untrue 
statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. The chairperson of the annual 
meeting shall, if the facts warrant, determine and declare at the annual meeting that a nomination was not made in accordance with the provisions 
prescribed by these bylaws, and if the chairperson should so determine, he or she shall so declare at the annual meeting, and the defective nomination 
shall be disregarded. 

(c)Advance Notice of Director Nominations for Special Meetings.

(i)For a special meeting of stockholders at which directors are to be elected pursuant to Section 3.4, nominations of 
persons for election to the Board of Directors shall be made only (1) by or at the direction of the Board of Directors or (2) by any stockholder of the 
Corporation who (A) is a stockholder of record at the time of the giving of the notice required by this Section 3.5(c), on the record date for the 
determination of stockholders entitled to notice of the special meeting and on the record date for the determination of stockholders entitled to vote at the 
special meeting and (B) delivers a timely written notice of the nomination to the Secretary of the Corporation that includes the information set forth in 
Sections 3.5(b)(ii) and (b)(iii) above. To be timely, such notice must be received by the Secretary at the principal executive offices of the Corporation not 
later than the close of business on the later of the 90th day prior to such special meeting or the tenth day following the day on which Public 
Announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. A 
person shall not be eligible for election or re-election as a director at a special meeting unless the person is nominated (i) by or at the direction of the 
Board of Directors or (ii) by a stockholder in accordance with the notice procedures set forth in this Section 3.5(c). The number of nominees a 
stockholder may set forth in such notice for nomination for election or re-election at a special meeting (or in the case of a stockholder giving notice on 
behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the special meeting on behalf of the beneficial owner) 
shall not exceed the number of directors to be elected at such special meeting. In addition, a nominee shall not be eligible for election or re-election if a 
stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation Statement 
applicable to such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an untrue 
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statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. 

(ii)The chairperson of the special meeting shall, if the facts warrant, determine and declare at the meeting that a 
nomination or business was not made in accordance with the procedures prescribed by these bylaws, and if the chairperson should so determine, he or 
she shall so declare at the meeting, and the defective nomination or business shall be disregarded. 

(d)Attendance. Unless otherwise required by law or as otherwise determined by the chair of the meeting, if the stockholder (or a 
qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination 
or business, such nomination shall be disregarded and such proposed business (whether pursuant to the requirements of these By-Laws or in accordance 
with Rule 14a-8 under the Exchange Act) shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the 
Corporation. For purposes of these bylaws, to be considered a “qualified representative” of the stockholder, a person must be a duly authorized officer, 
manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such 
stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or 
a reliable reproduction of the writing or electronic transmission, to the Secretary at the principal executive offices of the Corporation at least five (5) days 
in advance of the meeting of stockholders.

(e)Other Requirements and Rights. In addition to the foregoing provisions of this Section 3.5, a stockholder must also comply with 
all applicable requirements of state law and of the 1934 Act and the rules and regulations thereunder with respect to the matters set forth in this Section 
3.5, including, with respect to business such stockholder intends to bring before the annual meeting that involves a proposal that such stockholder 
requests to be included in the Corporation’s proxy statement, the requirements of Rule 14a-8 (or any successor provision) under the 1934 Act. Nothing in 
this Section 3.5 shall be deemed to affect any right of the Corporation to omit a proposal from the Corporation’s proxy statement pursuant to Rule 14a-8 
(or any successor provision) under the 1934 Act.

3.6No Action by Stockholders Without a Meeting.  Subject to the rights of the holders of the shares of any series of Preferred Stock or any 
other class of stock or series thereof having a preference over the common stock as dividend or upon liquidation, any action required or permitted to be 
taken at a meeting of stockholders must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not be effected 
by any consent in writing by such stockholders.

3.7Presiding Officers at Meetings; Conduct of Meeting.  Unless otherwise determined by the Board of Directors, all meetings of stockholders 
shall be presided over by the chairperson of the Board or the President and the Secretary of the Corporation shall serve as the secretary, or if such 
persons are absent, by another officer designated by the Board of Directors. All meetings of stockholders shall be conducted in accordance with such 
rules and procedures as the Board of Directors may determine subject to the requirements of applicable law and, as to matters not governed by such rules 
and procedures, as the chair of such meeting shall determine. Such rules or procedures, whether adopted by the Board of Directors or prescribed by the 
chair of such meeting, may include without limitation the following: (a) the establishment of an agenda or order of business for the meeting, (b) rules and 
procedures for maintaining order at the meeting and the safety of those present, (c) limitations on attendance at or participation in the meeting to 
stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chair of the meeting shall determine, 
(d) restrictions on entry to the meeting after the time fixed for commencement thereof, and (e) limitations on the time, if any, allotted to questions or 
comments by participants. Unless and to the extent 
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determined by the Board of Directors or the chair of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules 
of parliamentary procedure.

3.8Voting.  Stockholders shall be entitled to one vote per share of common stock.  Each stockholder entitled to vote at a meeting of 
stockholders may authorize another person or persons to act for such stockholder by proxy authorized by an instrument in writing, by electronic 
transmission, or by a transmission permitted by law filed in accordance with the procedure established for the meeting, but no such proxy shall be voted 
or acted upon after six months from its date, unless the proxy provides for a longer period that, subject to the following sentence, may not exceed seven 
years. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 355 of the NGCL.

3.9Majority Rules and Election of Directors.  At a duly called meeting at any meeting of stockholders with a quorum once present, a majority 
of the votes cast, whether in person or represented by proxy, shall decide any question or proposed action brought before such meeting, except for the 
election of Directors, who shall be elected by a plurality of the votes cast.

3.10Quorum for Meetings.  At all meetings of stockholders, the holders representing one-third of the voting power of the capital stock issued 
and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the transaction of business.  Where a 
separate vote by a class or series or classes or series is required, one-third of the voting power of the outstanding shares of such class or series or classes 
or series, present in person or represented by proxy, shall constitute a quorum of the relevant class or series entitled to take action with respect to that 
vote on that matter, except as otherwise provided by law, the articles of incorporation or these bylaws.  When a quorum is once present to organize a 
meeting, it is not broken by the subsequent withdrawal of any stockholder. If, however, such quorum is not present or represented at any meeting of the 
stockholders, the meeting may be adjourned as provided in Section 3.11. 

3.11Adjourned Meetings.  Any meeting of stockholders may be adjourned to a designated time and place, if any, thereof, and the means of 
remote communications, if any, by a vote of a majority in interest of the stockholders present in person or by proxy and entitled to vote, even though less 
than a quorum is present, or by the chairperson of the Board, the Board of Directors, the President, or the chairperson of the meeting whether or not a 
quorum of stockholders is present.  Unless these bylaws otherwise require, no notice of such adjourned meeting need be given, other than by 
announcement at the meeting at which adjournment is taken. At such adjourned meeting at which a quorum is present or represented, any business may 
be transacted that might have been transacted at the meeting as originally noticed. However, if such adjournment is for more than thirty (30) days, or if 
after such adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder or 
record entitled to vote at such meeting. If after the adjournment a new record date for stockholders entitled to vote is required to be fixed for the 
adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting in accordance with Section 370 of the NGCL 
and Section 3.13 of these bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting 
as of the record date fixed for notice of such adjourned meeting. 

3.12List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least 
ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting; provided, however, if the record 
date for determining the stockholders entitled to vote is less than ten (10) days before the meeting date, the list shall reflect the stockholders entitled to 
vote as of the tenth day before the meeting date, arranged in alphabetical order, and showing the address of each stockholder and the number of shares 
registered in the name of each stockholder. The Corporation shall not be required to include electronic mail addresses or other electronic contact 
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information on such list. Such list shall be open to the examination of any stockholder for any purpose germane to the meeting for a period of at least ten 
(10) days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is 
provided with the notice of the meeting, or (ii) during ordinary business hours, at the Corporation’s principal place of business. In the event that the 
Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is 
available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of 
the meeting during the whole time thereof, and may be examined by any stockholder who is present. If the meeting is to be held solely by means of 
remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably 
accessible electronic network, and the information required to access such list shall be provided with the notice of the meeting. Such list shall 
presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares held by each of them.

3.13Stockholders of Record.

(a)For the purpose of determining the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment 
thereof, the Board of Directors shall fix a date by which all the stockholders of record at the close of that business day are entitled to exercise their rights.  
Such a record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and shall not, with 
respect to stockholder meetings, be more than sixty (60) days nor less than ten (10) days before the date of such meeting, or, with respect to stockholder 
consents, more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors.

(b)If the Board of Directors does not fix a record date, the record date for the determination of stockholders entitled to notice of or to 
vote at a meeting of stockholders shall be as of the close of business on the day preceding the day on which notice of such meeting is given, or, if notice 
is waived as provided herein, on the day preceding the day on which the meeting is held. 

3.14Inspectors of Election.

Before any meeting of stockholders, the Board of Directors shall appoint an inspector or inspectors of election to act at the meeting or its 
adjournment. The number of inspectors shall be either one (1) or three (3). If any person appointed as inspector fails to appear or fails or refuses to act, 
then the chairperson of the meeting may, and upon the request of any stockholder or a stockholder’s proxy shall, appoint a person to fill that vacancy.

Such inspectors shall: 

(i)determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting, the 
existence of a quorum, and the authenticity, validity, and effect of proxies; 

(ii)receive votes, ballots or consents; 

(iii)hear and determine all challenges and questions in any way arising in connection with the right to vote; 

(iv)count and tabulate all votes or consents; 

(v)determine when the polls shall close; 
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(vi)determine the result; and 

(vii)do any other acts that may be proper to conduct the election or vote with fairness to all stockholders. 

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there 
are three (3) inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of all. Any 
report or certificate made by the inspectors of election is prima facie evidence of the facts stated therein. 

ARTICLE IV– DIRECTORS

4.1Number of Directors.  The Board shall consist of two or more members, each of whom shall be a natural person. Unless the articles of 
incorporation fixes the number of directors, the number of directors shall be determined from time to time solely by resolution of the Board. No 
reduction of the authorized number of directors shall have the effect of removing any director before that director’s term of office expires.

4.2Standard of Care.  Each Director shall perform his duties in good faith.  Each Director shall execute all his or her duties through the use of 
the standard as to what in the Director’s opinion is in the best interests of the Corporation.  In making all decisions, a Director shall utilize such 
reasonable care and inquiry as a reasonably prudent person in a like situation would employ.

4.3Powers of the Board of Directors.  The Board of Directors is responsible for the management of the Corporation’s business and legal 
affairs, except as provided in the articles of incorporation or the NGCL.  Towards this end, the Board of Directors will exercise all of the corporate 
powers to do such lawful acts which are not prohibited by either the NGCL or the articles of incorporation.

4.4Term of Office.  Except as provided in Section 4.11 of these bylaws, each director, including a director elected to fill a vacancy, shall hold 
office until the expiration of the term for which elected and until such director’s successor is elected and qualified or until such director’s earlier death, 
resignation, or removal.  Directors need not be stockholders unless so required by the articles of incorporation or these bylaws. The articles of 
incorporation or these bylaws may prescribe other qualifications for directors. 

4.5Regular Meetings.  Unless otherwise restricted by the articles of incorporation, regular meetings of the Board of Directors may be held at 
any time or date and at any place within or without the State of Nevada which has been designated by the Board of Directors and publicized among all 
directors, either orally or in writing, including a voice-messaging system or other system designated to record and communicate messages, facsimile, 
telegraph or telex, or by electronic mail or other electronic means. No further notice shall be required for a regular meeting of the Board of Directors.

4.6Special Meetings and Notice.  Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the 
chairperson of the Board of Directors, the Chief Executive Officer, the President, or by a majority of the authorized number of directors (each, a “Party” 
and, collectively, the “Parties”).  

Written notice of any special meeting, specifying the time and place of the meeting and, at the option of the person calling the meeting, the 
purpose of the meeting, shall be given to each director.  Such notice may be (i) delivered by facsimile transmission, (ii) sent by electronic mail, (iii) 
delivered personally by hand, by courier or by telephone; or (iv) sent by United States first-class mail, postage prepaid, directed to each director 

-9- 



 

at that director’s address, telephone number, facsimile number or electronic mail address, as the case may be, as shown on the Corporation’s records.  

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or (iii) sent by electronic mail, it shall be 
delivered or sent, as applicable, at least 24 hours before the time of the holding of the meeting if called by any two of the Parties or at least 48 hours 
before the time of the holding of the meeting if called by only one of the Parties. If the notice is sent by United States mail, it shall be deposited in the 
United States mail at least four days before the time of the holding of the meeting. The notice need not specify the place of the meeting (if the meeting is 
to be held at the Corporation’s principal executive office) nor the purpose of the meeting.

4.7Place of Meetings.  

The Board of Directors may hold meetings, both regular and special, either within or outside the State of Nevada. 

Unless otherwise restricted by the articles of incorporation or these bylaws, members of the Board of Directors, or any committee designated 
by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall 
constitute presence in person at the meeting. 

4.8Quorum; Voting.  A majority of the directors shall constitute a quorum for the transaction of business at any meeting of the Board of 
Directors. If a quorum is not present at any meeting of the Board of Directors, then the directors present thereat may adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum is present. A meeting at which a quorum is initially present may continue to 
transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that 
meeting.

The vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors, except as 
may be otherwise specifically provided by law, the articles of incorporation or these bylaws. 

If the articles of incorporation provides that one or more directors shall have more or less than one vote per director on any matter, every 
reference in these bylaws to a majority or other proportion of the directors shall refer to a majority or other proportion of the votes of the directors.

4.9Action Without a Meeting.  Unless otherwise restricted by the articles of incorporation or by these bylaws, any action required or permitted 
to be taken pursuant to authorization voted at a meeting of the Board of Directors or committee, as the case may be, may be taken without a meeting if, 
prior or subsequent to such action, all of the directors consent thereto in writing or by electronic transmission (that satisfies the requirements of Chapter 
75 of the NRS and any other applicable provision of the laws of the State of Nevada) and the writing or writings in electronic transmission or 
transmissions are filed with the minutes of proceedings of the Board of Directors or committee.  Such written consents may be executed in counterparts, 
and shall be filed with the minutes of the Corporation.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in 
electronic form if the minutes are maintained in electronic form.

4.10Fees and Compensation of Directors. Unless otherwise restricted by the articles of incorporation or these bylaws, the Board of Directors 
shall have the authority to fix the compensation of directors.
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4.11Resignation and Vacancies.  
 
Any director may resign at any time upon notice given in writing or by electronic transmission (which transmission satisfies the requirements 

of Section 75 of the NRS and any other applicable provision of the laws of the State of Nevada) to the Corporation. A resignation is effective when the 
resignation is delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an event or events. 

 
Unless otherwise provided in the articles of incorporation or these bylaws, vacancies including vacancies created by an increase in the 

authorized number of directors constituting the Board of Directors that are elected by all of the stockholders having the right to vote as a single class, 
may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. A person so elected shall hold 
office for the remaining term of the director whose vacancy was filled and until his or her successor shall have been duly elected and qualified.  If a 
person is elected to fill a vacancy created by an increase in the size of the Board of Directors, such person will serve until the next election of the class (if 
a classified board) for which such director shall have been chosen or until the next election of directors (if the Board is not classified) and, in either case, 
until his or her successor shall have been duly elected and qualified. 

 
If at any time, by reason of death or resignation or other cause, the Corporation should have no directors in office, then any officer or any 

stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate 
of a stockholder, may call a special meeting of stockholders in accordance with the provisions of the articles of incorporation or these bylaws. 

4.12Removal of Directors. 
 
Any director may be removed from office in accordance with the provisions of Section 335 of the NGCL.
 
Other than as set forth in subsection 7 of Section 335 of the NRS, no reduction of the authorized number of directors shall have the effect of 

removing any director prior to the expiration of such director’s term of office.

ARTICLE V-COMMITTEES

5.1Committees of Directors.
The Board of Directors may designate one or more committees, each committee to consist of one or more of the directors of the Corporation. The 

Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at 
any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting 
and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board 
of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of 
the Board of Directors or in these bylaws, shall have and may exercise all the powers and authority of the Board of Directors in the management of the 
business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such 
committee shall have the power or authority to (i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or 
removal of directors) expressly required by the NGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the 
Corporation. 
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5.2Committee Minutes. 
Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required. 

5.3Meetings and Action of Committees. 
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of: 

(i)Section 4.5 (regular meetings); 

(ii)Section 4.6 (special meetings and notice); 

(iii)Section 4.7 (place of meetings and meetings by telephone); 

(iv)Section 4.8 (quorum; voting); 

(v)Section 9.4 (waiver of notice); and 

(vi)Section 4.9 (action without a meeting) 

with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board of Directors and 
its members. However: 

(i)the time of regular meetings of committees may be determined either by resolution of the Board of Directors or by resolution of the 
committee; 

(ii)special meetings of committees may also be called by resolution of the committee or the Board of Directors; and 

(iii)notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings 
of the committee. The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions of 
these bylaws. 

Any provision in the articles of incorporation providing that one or more directors shall have more or less than one vote per director on any matter 
shall apply to voting in any committee or subcommittee, unless otherwise provided in the articles of incorporation or these bylaws. 

5.4Subcommittees. 

Unless otherwise provided in the articles of incorporation, these bylaws or the resolutions of the Board of Directors designating the committee, 
a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to a 
subcommittee any or all of the powers and authority of the committee.

ARTICLE VI– OFFICERS

6.1Appointment of Officers.  The Board of Directors shall appoint the President, Secretary and Treasurer of the Corporation and may appoint a 
Chief Executive Officer and such subordinate Officers and agents as it may deem necessary or appropriate. Each of such Officers and agents shall hold 
office for such 
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period, have such authority, and perform such duties as are provided in these bylaws or as the Board of Directors may from time to time determine.

6.2Subordinate Officers.  The Board of Directors may appoint, or empower the Chief Executive Officer or, in the absence of a Chief Executive 
Officer, the President, to appoint, such Officers other than the President, Secretary and Treasurer (such other Officers, “Subordinate Officers”) and 
agents as the business of the Corporation may require.  Each Subordinate Officer or agent shall hold office for such period, have such authority, and 
perform such duties as are provided in these bylaws or as the Board of Directors or appointing Officer may from time to time determine.

6.3Resignations; Removals. Any Officer may resign at any time by giving written notice of such resignation to the Board of Directors. Any 
Officer appointed by the Board of Directors may be removed by a majority vote of the Board of Directors, either with or without cause, and a successor 
appointed by the Board of Directors at any time. Any Officer, if appointed by another Officer, may likewise be removed by such appointing Officer.

6.4Vacancies.  Any vacancy occurring among the Officers, however caused, may be filled by the Board of Directors or the appointing Officer 
for the unexpired portion of the term as provided in Section 6.2.

6.5Officers.  The Officers of the Corporation shall be a President, a Secretary and a Treasurer. The Corporation may also have, at the 
discretion of the Board of Directors, a Chairperson of the Board of Directors, a Vice Chairperson of the Board of Directors, a Chief Executive Officer, a 
Chief Financial Officer or Treasurer, one or more Vice Presidents, one or more Assistant Vice Presidents, one or more Assistant Treasurers, one or more 
Assistant Secretaries, and any such other Officers as may be appointed in accordance with the provisions of these bylaws. Any number of offices may be 
held by the same person.

(a)General Authority and Duties of Officers.  In addition to the authorities and duties stated in these bylaws, all Officers of the 
Corporation shall respectively have such authority and perform such duties in the management of the business of the Corporation as may be designated 
from time to time by the Board of Directors, the appropriate appointing Officer or the stockholders and, to the extent not so provided, as generally pertain 
to their respective offices, subject to the control of the Board of Directors.

(b)President.  Unless a Chief Executive Officer is appointed, the President shall be the Chief Executive Officer of the Corporation 
and, subject to the control of the Board of Directors, shall in general supervise and control all of the business and affairs of the Corporation.  Unless 
otherwise directed by the Board of Directors, all other Officers shall be subject to the authority and supervision of the President.  The President may 
enter into and execute, in the name of the Corporation, contracts or other instruments in the regular course of business, or contracts or other instruments 
not in the regular course of business which are authorized, either generally or specifically, by the Board of Directors.  The President shall have the 
general powers and duties of management usually vested in the office of the president of a Corporation.  If a Chief Executive Officer is appointed, the 
Chief Executive Officer shall have such powers as are delegated to him or her by the Board of Directors and the powers of the President will, to the 
extent of such delegation, be subordinate to the powers of the Chief Executive Officer.  If a Chief Executive Officer is appointed, in the absence of the 
Chief Executive Officer or in the event of his or her death, the President shall perform the duties and be bested with the authority of the Chief Executive 
Officer.

(c)Vice President.  If any are elected, the Vice President(s) shall perform such duties and have such authority as may be delegated to 
them from time to time by the Chief Executive Officer of the Corporation or by the Board of Directors.  In the absence of the President or in the event of 
his or her death, 
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inability, or refusal to act, the Vice President(s), in order assigned, shall perform the duties and be vested with the authority of the President.

(d)Treasurer.  The Treasurer shall have charge and custody of and be responsible for all funds and securities of the Corporation, shall 
keep regular books of account for the Corporation and shall perform such other duties and possess such other powers as are incident to the office of 
treasurer or as shall be assigned by the Chief Executive Officer of the Corporation or by the Board of Directors.

(e)Secretary.  The Secretary shall cause notices of all meetings to be served as prescribed in these by-laws or by statute, shall keep 
or cause to be kept the minutes of all meetings of the stockholders and of the Board of Directors, shall have charge of the corporate records and seal of 
the Corporation and shall keep a register of the post office address of each stockholder.  The Secretary shall perform such other duties as are consistent 
with the office of Secretary or as assigned by the Chief Executive Officer of the Corporation or the Board of Directors.

6.6Representation of Shares of Other Corporations. The chairperson of the Board of Directors, the President, any Vice President, the 
Treasurer, the Secretary or Assistant Secretary of this Corporation, or any other person authorized by the Board of Directors or the President or a Vice 
President, is authorized to vote, represent, and exercise on behalf of this Corporation all rights incident to any and all shares of any other Corporation or 
Corporations standing in the name of this Corporation. The authority granted herein may be exercised either by such person directly or by any other 
person authorized to do so by proxy or power of attorney duly executed by such person having the authority.

ARTICLE VII– GENERAL MATTERS 

7.1Execution of Corporate Contracts and Instruments.  Except as otherwise provided by law, the articles of incorporation or these bylaws, the 
Board of Directors may authorize any Officer or Officers, or agent or agents, to enter into any contract or execute any document or instrument in the 
name of and on behalf of the Corporation; such authority may be general or confined to specific instances. Unless so authorized or ratified by the Board 
of Directors or within the agency power of an Officer, no Officer, agent or employee shall have any power or authority to bind the Corporation by any 
contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount. 

7.2Fiscal Year.  The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of Directors.

7.3Corporate Seal.  The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words, 
“Corporate Seal, Nevada”.

7.4Construction; Definitions. Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the NGCL 
shall govern the construction of these bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural 
number includes the singular, and the term “person” includes both a Corporation and a natural person.

ARTICLE VIII– CERTIFICATES FOR SHARES OF STOCK

8.1Stock.  Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by, the 
President or a Vice President and by the Treasurer or the Secretary 
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of the Corporation, certifying the number of shares owned by him or her or it in the Corporation. If the Corporation shall be authorized to issue more 
than one class of stock or more than one series of any class, the designations, preferences, and relative, participating, optional or other special rights of 
each class of stock or series thereof and the qualifications, limitations or restriction of such preferences and/or rights shall be set forth in full or 
summarized on the face or back of the certificate which the Corporation shall issue to represent such class or series of stock, or in lieu of the foregoing 
requirements, if permitted by the NGCL, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent such 
class or series of stock, a statement that the Corporation will furnish without charge to each stockholder who so requests the designations, preferences 
and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such 
preferences and/or rights. Shares of the Corporation’s capital stock may also be evidenced by registration in the holder’s name in uncertificated, book-
entry form on the books of the Corporation in accordance with a direct registration system, including those approved by the Securities and Exchange 
Commission and by any securities exchange on which the stock of the Corporation may from time to time be traded.  In case any Officer, transfer agent 
or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such Officer, transfer agent or registrar 
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such Officer, transfer agent or registrar 
at the date of issue. The Corporation shall not have power to issue a certificate in bearer form.

The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid 
therefor. Upon the face or back of each stock certificate issued to represent any such partly-paid shares, or upon the books and records of the Corporation 
in the case of uncertificated partly-paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. 
Upon the declaration of any dividend on fully-paid shares, the Corporation shall declare a dividend upon partly-paid shares of the same class, but only 
upon the basis of the percentage of the consideration actually paid thereon.

8.2Lost Certificates. Except as provided in this Section 8.2, no new certificates for shares shall be issued to replace a previously issued 
certificate unless the latter is surrendered to the Corporation and cancelled at the same time. The Corporation may issue a new certificate of stock or 
uncertificated shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may 
require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative, to give the Corporation a bond sufficient to indemnify 
it against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new 
certificate or uncertificated shares.

8.3Dividends.  The Board of Directors may from time to time declare, and the Corporation may pay dividends or make other distributions on 
its outstanding shares in the manner and upon the terms and conditions provided by the Certificate of Incorporation or by statute. Dividends may be paid 
in cash, in property, or in shares of the Corporation’s capital stock, subject to the provisions of the articles of incorporation. 

The Board of Directors may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper 
purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property 
of the Corporation, and meeting contingencies.

8.4Transfer of Stock. 

Transfers of record of shares of stock of the Corporation shall be made only upon its books by the holders thereof, in person or by an attorney 
duly authorized, and, if such stock is certificated, upon the surrender 
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of a certificate or certificates for a like number of shares, properly endorsed or accompanied by proper evidence of succession, assignation or authority to 
transfer. 

8.5Stock Transfer Agreements. 

The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of 
stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such stockholders in any 
manner not prohibited by the NGCL.

8.6Registered Stockholders. 

The Corporation: 

(i)shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and 
to vote as such owner; 

(ii)shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares; and 

(iii)shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, 
whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Nevada.

ARTICLE IX-MANNER OF GIVING NOTICE AND WAIVER

9.1Notice of Stockholders’ Meetings. 
Notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the stockholder at 

such stockholder’s address as it appears on the Corporation’s records. An affidavit of the Secretary or an assistant Secretary of the Corporation or of the 
transfer agent or other agent of the Corporation that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated 
therein. 

9.2Notice by Electronic Transmission. 
Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant to the NGCL, the articles of incorporation 

or these bylaws, any notice to stockholders given by the Corporation under any provision of the NGCL, the articles of incorporation or these bylaws shall 
be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any such consent shall be 
revocable by the stockholder by written notice to the Corporation. The Corporation may deem such consent revoked if: 

(i)the Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance 
with such consent; and 

(ii)such inability becomes known to the Secretary or an assistant Secretary of the Corporation or to the transfer agent, or other 
person responsible for the giving of notice. 

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.  
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Any notice given pursuant to the preceding paragraph shall be deemed given: 

(i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;

(iii)if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice; 

(iv)if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later 
of (A) such posting and (B) the giving of such separate notice; and 

(v)if by any other form of electronic transmission, when directed to the stockholder in a manner agreed to by such stockholder.

An affidavit of the Secretary or an assistant Secretary or of the transfer agent or other agent of the Corporation that the notice has been given by a 
form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein. 

An “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, that creates a record 
that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an 
automated process. 

9.3Notice to Stockholders Sharing an Address. 
Except as otherwise prohibited under the NGCL, without limiting the manner by which notice otherwise may be given effectively to stockholders, 

any notice to stockholders given by the Corporation under the provisions of the NGCL, the articles of incorporation or these bylaws shall be effective if 
given by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom such notice is given. 
Any such consent shall be revocable by the stockholder by written notice to the Corporation. Any stockholder who fails to object in writing to the 
Corporation, within 60 days of having been given written notice by the Corporation of its intention to send the single notice, shall be deemed to have 
consented to receiving such single written notice. 

9.4Waiver of Notice. 
Whenever notice is required to be given under any provision of the NGCL, the articles of incorporation or these bylaws, a written waiver, signed by 

the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for 
which notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, 
except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because 
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the articles of 
incorporation or these bylaws. 

ARTICLE X– INDEMNIFICATION

10.1Indemnification of Directors and Officers in Third Party Proceedings. 
Subject to the other provisions of this Article X, the Corporation shall indemnify, to the fullest extent permitted by the NGCL, as now or hereinafter 

in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, 
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administrative or investigative (a “Proceeding”) (other than an action by or in the right of the Corporation) by reason of the fact that such person is or 
was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, 
officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person 
acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to 
any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any Proceeding by 
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did 
not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with 
respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful. 

10.2Indemnification of Directors and Officers in Actions By Or in the Right of the Corporation. 
Subject to the other provisions of this Article X, the Corporation shall indemnify, to the fullest extent permitted by the NGCL, as now or hereinafter 

in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of 
the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or is or was a 
director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, 
partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by such person in 
connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be 
in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to 
which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the court in which such action or suit was 
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly 
and reasonably entitled to indemnity for such expenses which the court shall deem proper. 

10.3Successful Defense. 

To the extent that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Section 10.1 or Section 10.2, or in defense of any claim, issue or matter therein, such person shall be indemnified 
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.  

10.4Indemnification of Others.  Subject to the other provisions of this Article X, the Corporation shall have power to indemnify its employees 
and agents to the extent not prohibited by the NGCL or other applicable law. To the extent allowed by law, the Board of Directors shall have the power 
to delegate to an Officer the determination of whether employees or agents shall be indemnified. 

10.5Advanced Payment of Expenses. 
Expenses (including attorneys’ fees) incurred by an Officer, director, employee or agent of the Corporation in defending any Proceeding shall be 

paid by the Corporation in advance of the final disposition of such Proceeding upon receipt of a written request therefor (together with documentation 
reasonably evidencing such expenses) and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be determined that 
the person is not entitled to be indemnified under this Article X or the NGCL. Such expenses (including attorneys’ fees) incurred by former directors and 
Officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate. The right to 
advancement 
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of expenses shall not apply to any claim for which indemnity is excluded pursuant to these bylaws, but shall apply to any Proceeding referenced in 
Section 10.6(ii) or 10.6(iii) prior to a determination that the person is not entitled to be indemnified by the Corporation. 

10.6Limitation on Indemnification. 
Subject to the requirements in Section 10.3 and the NGCL, the Corporation shall not be obligated to indemnify any person pursuant to this Article X 

in connection with any Proceeding (or any part of any Proceeding): 

(i)for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, 
vote or otherwise, except with respect to any excess beyond the amount paid; 

(ii)for Indemnitee’s conduct which is finally adjudged to have involved intentional misconduct, fraud or a knowing violation of the 
law;

(iii)for an accounting or disgorgement of profits pursuant to Section 16(b) of the 1934 Act, or similar provisions of federal, state or 
local statutory law or common law, if such person is held liable therefor (including pursuant to any settlement arrangements); 

(iv)for any reimbursement of the Corporation by such person of any bonus or other incentive-based or equity-based compensation or 
of any profits realized by such person from the sale of securities of the Corporation, as required in each case under the 1934 Act (including any such 
reimbursements that arise from an accounting restatement of the Corporation pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the 
“Sarbanes-Oxley Act”), or the payment to the Corporation of profits arising from the purchase and sale by such person of securities in violation of 
Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to any settlement arrangements); 

(v)initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person against the 
Corporation or its directors, Officers, employees, agents or other indemnitees, unless (a) the Board of Directors authorized the Proceeding (or the 
relevant part of the Proceeding) prior to its initiation, (b) the Corporation provides the indemnification, in its sole discretion, pursuant to the powers 
vested in the Corporation under applicable law, (c) otherwise required to be made under Section 10.7 or (d) otherwise required by applicable law; or 

(vi)if prohibited by applicable law. 

10.7Determination, Claim. 
If a claim for indemnification or advancement of expenses under this Article X is not paid in full within 90 days after receipt by the Corporation of 

the written request therefor, the claimant shall be entitled to an adjudication by a court of competent jurisdiction of his or her entitlement to such 
indemnification or advancement of expenses. The Corporation shall indemnify such person against any and all expenses that are incurred by such person 
in connection with any action for indemnification or advancement of expenses from the Corporation under this Article X, to the extent such person is 
successful in such action, and to the extent not prohibited by law. In any such suit, the Corporation shall, to the fullest extent not prohibited by law, have 
the burden of proving that the claimant is not entitled to the requested indemnification or advancement of expenses. 

10.8Non-Exclusivity of Rights. 
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The indemnification and advancement of expenses provided by, or granted pursuant to, this Article X shall not be deemed exclusive of any other 
rights to which those seeking indemnification or advancement of expenses may be entitled under the articles of incorporation or any statute, bylaw, 
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another 
capacity while holding such office. The Corporation is specifically authorized to enter into individual contracts with any or all of its directors, Officers, 
employees or agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by the NGCL or other applicable law. 

10.9Insurance. 
The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the 

Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint 
venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such 
person’s status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of the 
NGCL. 

10.10Survival. 
The rights to indemnification and advancement of expenses conferred by this Article X I shall continue as to a person who has ceased to be a 

director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person. 

10.11Effect of Repeal or Modification. 

Any amendment, alteration or repeal of this Article X shall not adversely affect any right or protection hereunder of any person in respect of 
any act or omission occurring prior to such amendment, alteration or repeal.

10.12Certain Definitions.

For purposes of this Article X, references to the “corporation” shall include, in addition to the resulting Corporation, any constituent 
Corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have 
had power and authority to indemnify its directors, Officers, employees or agents, so that any person who is or was a director, officer, employee or agent 
of such constituent Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of another 
Corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article X with respect to the 
resulting or surviving Corporation as such person would have with respect to such constituent Corporation if its separate existence had continued. For 
purposes of this Article X, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes 
assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service 
as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent 
with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably 
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to 
the best interests of the Corporation” as referred to in this Article X.
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ARTICLE XI - ACQUISITION OF CONTROLLING INTEREST

Pursuant to NRS Section 78.378(1), the Corporation elects not to be governed by the provisions of Nevada state law applicable to the 
acquisition of a controlling interest in the stock of the Corporation, as set forth in NRS Sections 78.378 to 78.3793.

ARTICLE XII – FORUM AND FEE SHIFTING

12.1 Forum.  Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any 
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director 
or officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the 
Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of Chapter 78 or Chapter 92A of the NRS 
or the articles of incorporation or these bylaws (in each case, as they may be amended from time to time), or (iv) any action asserting a claim against the 
Corporation or any director or officer or other employee of the corporation governed by the internal affairs doctrine shall be a state court located within 
the State of Nevada (or, if no state court located within the State of Nevada  has jurisdiction, the federal district court for the District of Nevada).  

12.2 Fee Shifting.  In the event that, after the date of adoption of this Section 12.2, (i) any current or former security holder of the Corporation, 
or anyone who holds a beneficial interest in any security of the Corporation (each, a “Claimant”, each such Claimant, together with any other person 
who joins with the Claimant, offers substantial assistance to the Claimant, or has a direct financial interest in any Claim, being herein collectively 
referred to as the “Claiming Party”) who initiates, asserts, maintains or continues any litigation, claim or counter-claim (“Claim”) against the 
Corporation or against any current or former Director, Officer or security holder (including any Claim purportedly filed on behalf of or in the right of the 
Corporation or any security holder) arising in whole or in part out of any Internal Matter (as defined below), and (ii) the Claimant does not obtain a 
judgment on the merits with respect to such Claim that substantially achieves, in substance and amount, the full remedy sought, then each Claiming Party 
shall be obligated jointly and severally to reimburse the Corporation and any such current or former Director, Officer or security holder for all fees, costs, 
and expenses of every kind and description (including, but not limited to, all attorneys’ fees and other litigation expenses) that the Corporation and any 
such current or former Director, Officer or security holder have incurred in connection with such Claim. For purposes of this Section 12.2, the term 
“Internal Matter” shall mean and include: (i) any derivative action or proceeding brought on behalf of or in the right of the Corporation; (ii) any action 
asserting a claim of breach of a fiduciary duty owed by any Director, Officer or other employee of the Corporation to the Corporation or the 
Corporation’s security holders; (iii) any action asserting a claim arising pursuant to any provision of applicable state law; (iv) any action asserting a claim 
arising pursuant to any provision of the federal securities laws, and any regulation promulgated pursuant thereto; or (v) any action asserting a claim 
governed by what is known as the internal affairs doctrine.

 (b) Unless the Claimant holds five percent or more of the Corporation’s outstanding common stock or preferred stock or hold voting trust 
certificates or a beneficial interest in shares representing five percent or more of the Corporation’s outstanding common stock or preferred stock, the 
Corporation shall be entitled at any stage of the proceedings before final judgment to require the Claimant to provide surety for the expenses, including 
attorney's fees and other third party costs, which may be incurred by the Corporation in connection with such action and by the other parties defendant in 
connection therewith for which the Corporation may become liable. The Corporation may move the court having jurisdiction of such action for an order, 
upon notice and hearing, and the court shall determine the amount and form of surety the Claimant must post during the pendency of the action payable 
to the Corporation in such amount upon the termination of such action as the court deems appropriate. A ruling by the court on the motion shall not be a 
determination of any issue in the 
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action or of the merits thereof. The amount of such security may thereafter from time to time be increased or decreased in the discretion of the court 
having jurisdiction of such action upon showing that the security provided has or may become inadequate or excessive. The Corporation shall have 
recourse to the posted surety in such amount as shall be determined by the court as and when the action is terminated. If the court, upon the motion, 
makes a determination that surety shall be posted by the Claimant, the action shall be dismissed unless the surety required by the court has been posted 
within such reasonable time as may be fixed by the court.

ARTICLE I– AMENDMENTS

11.1Amendments.  These bylaws may be adopted, altered, amended or repealed by a majority of the votes cast at any regular or special 
meeting of the stockholders, if notice of the proposed alteration or amendment be contained in the notice of meeting, or by a majority of the Board of 
Directors.  The fact that such power has been so conferred upon the directors shall not divest the stockholders of the power, nor limit their power to 
adopt, amend or repeal bylaws.  

 
-22- 





 
Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 

I, Robert E. Hoffman, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Kintara Therapeutics, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of 

the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of 

operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) 

and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the 

audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 

reporting.
 
Date: November 9, 2022   By: /s/ Robert E. Hoffman
      Robert E. Hoffman

      
Chief Executive Officer

(Principal Executive Officer)
 
 





 
Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 

I, Scott Praill, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Kintara Therapeutics, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of 

the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of 

operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) 

and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the 

audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 

reporting.
 
Date: November 9, 2022   By: /s/ Scott Praill
      Scott Praill

      
Chief Financial Officer

(Principal Financial and Accounting Officer)
 
 





 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Kintara Therapeutics, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2022, as filed with the Securities and 
Exchange Commission on the date hereof (the “Report”), I, Robert E. Hoffman, Chief Executive Officer of the Company, certify to my knowledge and in my capacity, pursuant 
to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
  

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
  
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: November 9, 2022   By: /s/ Robert E. Hoffman
      Robert E. Hoffman
      Chief Executive Officer

(Principal Executive Officer)
 
 





 
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Kintara Therapeutics, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2022, as filed with the Securities and 
Exchange Commission on the date hereof (the “Report”), I, Scott Praill, Chief Financial Officer of the Company, certify to my knowledge and in my capacity, pursuant to 18 
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
  

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
  

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: November 9, 2022   By: /s/ Scott Praill
      Scott Praill

      
Chief Financial Officer

(Principal Financial and Accounting Officer)
 
 




