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The information in this proxy statement/prospectus is not complete and may be changed. These securities described herein may not be sold until
the registration statement filed with the U.S. Securities and Exchange Commission is declared effective. This proxy statement/prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION, DATED JULY 19, 2024

biosciences

KINTARA THERAPEUTICS, INC.

9920 Pacific Heights Blvd, Suite 150
San Diego, CA 92130

To the Stockholders of Kintara Therapeutics, Inc. and TUHURA Biosciences, Inc.,

On behalf of the Kintara Therapeutics, Inc. (“Kintara”) board of directors, we are pleased to enclose the proxy statement/prospectus for the proposed
acquisition of TUHURA Biosciences, Inc. by Kintara and the related facilitating transactions.

As previously announced, Kintara, Kayak Mergeco, Inc., a wholly-owned subsidiary of Kintara incorporated in the State of Delaware (“Merger Sub”),
and TuHURA Biosciences, Inc., a Delaware corporation (“TuHURA”), entered into an Agreement and Plan of Merger, dated April 2, 2024 (the “Merger
Agreement”) pursuant to which Merger Sub will merge with and into TuHURA, with TuHURA surviving the merger and becoming a wholly-owned
direct subsidiary of Kintara (the “Merger”). The Merger will result in a publicly-traded company focused on advancing TuUHURAs personalized cancer
vaccine(s) and bi-functional antibody drug conjugates, two technologies that seek to overcome the major obstacles that limit the effectiveness of current
immunotherapies in treating cancer. In addition, the combined company will continue the REM-001 program, which is currently enrolled in an
NIH-sponsored and funded open label 15-patient study in cutaneous metastatic breast cancer. Once 10 patients are enrolled and tracked in this study to
determine whether a lower dose of REM-001 has an acceptable safety profile and elicits a treatment effect similar to that seen in prioREM-001 studies,
the combined company expects to enroll the remaining patients and complete the trial and thereafter evaluate whether the REM-001 technology has
potential future value that could be realized by the combined company.

Subject to the terms and conditions of the Merger Agreement, at the closing of the Merger, (a) each then-outstanding share of common stock, par value
$0.001 per share, of TUHURA (the “TuHURA Common Stock™) (other than shares held in treasury and Dissenting Shares (as defined in the Merger
Agreement)) will be converted into and become exchangeable for a number of shares of common stock, par value $0.001 per share, of Kintara (the
“Kintara Common Stock”) calculated in accordance with the Merger Agreement, (b) each then-outstanding option to purchase TuHURA Common Stock
will be assumed and converted by Kintara into an option to purchase shares of Kintara Common Stock, subject to certain adjustments as set forth in the
Merger Agreement, and (c) each then-outstanding warrant to purchase shares of TuHURA Common Stock will be converted into and exchangeable for a
warrant of like tenor entitling the holder to purchase shares of Kintara Common Stock, subject to certain adjustments as set forth in the Merger Agreement.

As a result of the Merger, existing equityholders of TUHURA will own approximately 97.15% of the combined company (or 94.55% of the combined
company after giving effect to the issuance of the shares underlying the contingent value rights to be received by certain of Kintara’s equityholders) and
the existing equityholders of Kintara would own approximately 2.85% of the combined company (or 5.45% of the combined company after giving effect
to the issuance of the shares underlying the contingent value rights to be received by certain of Kintara’s equityholders). See the section entitled “7The
Merger Agreement” on page 155 of the attached proxy statement/prospectus for further information on the consideration being paid to the equityholders of
TuHURA. Kintara’s Common Stock is currently listed on the Nasdaq Capital Market, under the symbol “KTRA.” After completion of the Merger, Kintara
will be renamed “TuHURA Biosciences, Inc.” and it is expected that the common stock of the combined company will trade on the Nasdaq Capital Market
under the symbol “HURA.”

The consummation of the Merger is conditioned on, among other things, the listing approval for the combined company’s securities on the Nasdaq Capital
Market. Pursuant to the Merger Agreement, Kintara agreed, subject to Kintara stockholder approval, to effect a reverse stock split to ensure the Kintara
Common Stock will be able to meet the $4.00 minimum bid price initial listing requirement.
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July [ ], 2024, the last trading day before the date of this proxy statement/prospectus, the closing sale price of Kintara Common Stock was
$[ ] per share.

Kintara will seek the stockholder approvals necessary to complete the Merger and other matters at its special meeting of stockholders. The special meeting
will be held via the internet at [ Jon[ 1,2024, at [ ], Eastern time, unless postponed or adjourned to a later date. At the Kintara special
meeting of stockholders, Kintara will ask its stockholders to, among other things, approve the conversion of Kintara from a Nevada corporation to a
Delaware corporation, approve the issuance of shares of Kintara Common Stock as consideration in the Merger, approve increasing the number of
authorized shares and approve effecting a reverse stock split of Kintara Common Stock at a ratio in the range from [1]-for-[20] to [1]-for-[40], with such
specific ratio to be determined solely by the Kintara board of directors following the special meeting, each as described in this proxy statement/prospectus.

The consummation of the Merger is also conditioned on, among other things, the approval of the Merger by TuHURA stockholders. No meeting of
TuHURA stockholders to adopt the Merger Agreement and approve the merger and related transactions will be held. Instead, it is anticipated that the
requisite TuHURA stockholders will adopt the Merger Agreement and approve the merger and related transactions by signing and returning to TuHURA a
written consent following Kintara’s registration statement on Form S-4, of which this proxy statement/prospectus is a part, being declared effective by the
Securities and Exchange Commission. TUHURA stockholders, including those who are parties to support agreements, will be requested to execute such
written consent providing such approvals. As described in this proxy statement/prospectus, the officers and directors of Kintara entered into support
agreements with TUHURA and Kintara whereby such stockholders agreed to vote all of their shares of common stock of Kintara in favor of approving the
proposals described in this proxy statement/prospectus. Additionally, as further described in this proxy statement/prospectus, certain stockholders of
TuHURA entered into a support agreement with TUHURA and Kintara whereby such stockholders agreed to vote all of their shares of common stock of
TuHURA in favor of approving the Merger.

After careful consideration, the Kintara and TuUHURA boards of directors have unanimously approved the Merger Agreement and the related transactions
and the Kintara board of directors has approved the other proposals described in this proxy statement/prospectus, and determined that it is advisable and in
the best interests of its stockholders to consummate the Merger. The Kintara board of directors of Kintara recommends that its stockholders vote “FOR”
the proposals described in this proxy statement/prospectus.

More information about Kintara, TUHURA and the proposed merger and related transactions is contained in this proxy statement/prospectus. We urge you
to read the accompanying proxy statement/prospectus, including the financial statements and annexes and other documents referred to herein, carefully and
in their entirety. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER “RISK FACTORS”
BEGINNING ON PAGE 27 OF THIS PROXY STATEMENT/PROSPECTUS.

On behalf of our boards of directors, we thank you for your support and look forward to the successful completion of the Merger.

Sincerely, Sincerely,

Robert E. Hoffman Dr. James Bianco

Chief Executive Olfficer President, Chief Executive Olfficer

Kintara Therapeutics, Inc. TuHURA Biosciences, Inc.

The accompanying proxy statement/prospectus is dated , 2024 and is first being mailed to the stockholders of Kintara and stockholders of TuHURA

on or about that date.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS OR ANY OF THE
SECURITIES TO BE ISSUED IN THE MERGER, PASSED UPON THE MERITS OR FAIRNESS OF THE MERGER OR RELATED
TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.
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KINTARA THERAPEUTICS, INC.

9920 Pacific Heights Blvd, Suite 150
San Diego, CA 92121

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TOBEHELDON|[  ],2024

To the Stockholders of Kintara Therapeutics, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders (the “Kintara Special Meeting”) of Kintara Therapeutics, Inc., a Nevada corporation
(“Kintara,” “we,” “our” or “us”), will be held on [ ],2024, at[ ], Eastern time. The Kintara Special Meeting will be held via the Internet. Stockholders
will be able to listen to the meeting live, submit questions and vote online regardless of location via the Internet at / /. You will be able to attend the
Kintara Special Meeting by first registering at / /. You will receive a meeting invitation by e-mail with your unique join link along with a password prior
to the meeting date. You will not be able to attend the Kintara Special Meeting in person.Only stockholders who hold shares of Kintara common

stock, $0.001 par value per share (“Kintara Common Stock™) or Series C Preferred Stock of Kintara, $0.001 par value per share (“Kintara Series C
Preferred Stock”), at the close of business on [ ], 2024, the record date for the Kintara Special Meeting, are entitled to vote at the Kintara Special Meeting
and any adjournments or postponements of the Kintara Special Meeting.

The Kintara Special Meeting is being held for the following purposes:

1. The “Nasdaq Proposal”—to approve, pursuant to the rules of the Nasdaq Stock Market, the issuance of the Merger Shares (as defined below)
pursuant to the terms of the Merger Agreement (as described in more detail herein);

2. The “Reverse Stock Split Proposal”—to approve, pursuant to NRS 78.2055, a reverse stock split of only the outstanding shares of Kintara
Common Stock and other outstanding securities of Kintara Common Stock (with no change to the authorized capital stock of Kintara), at a
ratio in the range from [1]-for-[20] to [1]-for-[40], with such ratio to be determined by the Kintara board of directors and with such reverse
stock split to be effected at such time and date as determined by the Kintara board of directors in its sole discretion;

3. The “Charter Proposal”—to approve an amendment to the Kintara Charter (as defined below) to increase the number of authorized shares of
Kintara to be effected at such time and date as determined by the Kintara board of directors in its sole discretion;

4. The “2024 Equity Plan Proposal”—to adopt a new equity compensation plan (the “2024 Plan”);

5. The “Reincorporation Proposal”—to approve the reincorporation of Kintara from the State of Nevada to the State of Delaware and the plan
of conversion attached to the proxy statement/prospectus accompanying this notice as Annex D including the certificate of incorporation of
Kintara-Delaware accompanying this notice as Annex G (such plan of conversion, the “Plan of Conversion” and such certificate of
incorporation, the “Delaware Certificate of Incorporation”);

6. The “Golden Parachute Proposal”—to approve on an advisory(non-binding) basis, certain compensation payments that will or may be made
by Kintara to its named executive officer in connection with the Merger (the “Golden Parachute Compensation Proposal”); and

7. The “Adjournment Proposal”—to approve the adjournment of the Kintara Special Meeting in the event that the number of shares of Kintara
Common Stock and Kintara Series C Preferred Stock present or represented by proxy at the Kintara Special Meeting and voting “FOR” the
adoption of Proposals No. 1 through 6 are insufficient to approve such proposals.

1-
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After careful consideration, Kintara’s board of directors has unanimously determined that the form, terms and provisions of the Merger
Agreement, including the Merger, are advisable and in the best interests of Kintara and its stockholders, and unanimously recommends you vote
“FOR” Proposals No. 1 through 6 (the “Kintara Proposals”), as well as the Adjournment Proposal.

Kintara will transact no other business at the Kintara Special Meeting, except such business as may properly be brought before the Kintara Special Meeting
or any adjournment or postponement thereof. Please refer to the proxy statement/prospectus of which this notice is a part for further information with
respect to the business to be transacted at the Kintara Special Meeting.

A quorum of Kintara’s stockholders is necessary to hold a valid meeting. The holders of at leasbne-third (1/3) of the voting power of the capital stock
issued and outstanding and entitled to vote at the Kintara Special Meeting as of the record date, represented in person or by proxy, will constitute a quorum
for the transaction of business at the Kintara Special Meeting. Kintara will include proxies marked as abstentions and broker non-votes to determine the
number of shares present at the Kintara Special Meeting.

The approval of each of the Charter Proposal and the Reincorporation Proposal requires the affirmative vote of holders of a majority of the voting power
of Kintara (which will include outstanding shares of Kintara Common Stock and Kintara Series C Preferred Stock, on an as-converted to Kintara Common
Stock basis voting together as a single class). Accordingly, abstentions and broker non-votes, if any, will have the effect of a vote “AGAINST” the Charter
Proposal and the Reincorporation Proposal.

The approval of each of the Reverse Stock Split Proposal, the Nasdaq Proposal, the 2024 Equity Plan Proposal, the Golden Parachute Proposal and the
Adjournment Proposal requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara Special Meeting.
Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Reverse Stock Split Proposal, the Nasdaq Proposal, the
2024 Equity Plan Proposal, the Golden Parachute Proposal, and the Adjournment Proposal.

Completion of the Merger is conditioned upon, among other things, approval of the Nasdaq Proposal, the Reverse Stock Split Proposal, the Charter
Proposal, the 2024 Equity Plan Proposal and the Reincorporation Proposal. Further, the consummation of the Merger is conditioned on, among other
things, the adoption of the Merger Agreement by the TuHURA stockholders.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the financial statements and annexes attached thereto) for
a more complete description of the proposed Merger and related transactions and each of our proposals. We encourage you to read this proxy
statement/prospectus carefully in its entirety. In particular, we urge you to read carefully the section entitled “Risk Factors” beginning on page 27 of
the accompanying proxy statement/prospectus. If you have any questions or need assistance voting your shares, please call our proxy solicitor, Alliance
Advisors LLC, at 866-619-8907; banks and brokers can call collect at 866-619-8907.

Your vote is very important, regardless of the number of shares of Kintara Common Stock or Kintara Series C Preferred Stock that you own.
Even if you plan to attend the Kintara Special Meeting, we request that you complete, sign, date and return the enclosed proxy card in the envelope
provided, or submit your proxy by telephone or the Internet prior to the Kintara Special Meeting, and thus ensure that your shares will be represented and
voted at the Kintara Special Meeting if you later become unable to attend. If your shares are held in a stock brokerage account or by a bank or other
nominee, please follow the instructions that you receive from your broker, bank or other nominee to vote your shares.

By Order of the Board of Directors,

Robert E. Hoffman
, 2024 Chief Executive Olfficer
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on FormS-4 filed with the SEC, by Kintara (the “Registration Statement”), constitutes a
prospectus of Kintara under Section 5 of the Securities Act of 1933, as amended, with respect to the shares of Kintara Common Stock to be issued if the
Merger described below is consummated. This document also constitutes a notice of meeting and a proxy statement under Section 14(a) of the Securities
Exchange Act of 1934, as amended, with respect to the Kintara Special Meeting at which Kintara stockholders will be asked to consider and vote upon the
Kintara Proposals and certain other related matters.

You should rely only on the information contained in this proxy statement/prospectus. Kintara has not authorized anyone to provide you with
information that is different from that contained in this proxy statement/prospectus. This proxy statement/prospectus is dated as of the date set forth above
on the cover page of this proxy statement/prospectus, and you should not assume that the information contained in this proxy statement/prospectus is
accurate as of any date other than such date. Neither the mailing of this proxy statement/prospectus to Kintara stockholders nor the issuance by Kintara of
shares of Kintara Common Stock as consideration pursuant to the Merger Agreement will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a
proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.

The information concerning Kintara contained in this proxy statement/prospectus has been provided by Kintara, and the information concerning
TuHURA contained in this proxy statement/prospectus has been provided by TuHURA.

1-
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FREQUENTLY USED TERMS

In this document:

“Closing” means the consummation of the Merger.

“Closing Date” means the date on which the Closing occurs.

“Code” means the Internal Revenue Code of 1986, as amended.

“combined company” means, as the context requires, Kintara-Delaware and its subsidiaries following the Closing.

“CVR” means the contingent value right for each outstanding share of Kintara Common Stock held by such stockholder immediately prior to the
Effective Time (or in the case of certain warrants to purchase shares of Kintara Common Stock or Kintara Series C Preferred Stock that are entitled to
receive CVRs, each share of Kintara Common Stock for which such warrant to purchase shares of Kintara Common Stock or Kintara Series C Preferred
Stock is exercisable or convertible, as applicable) with each such CVR entitling the holder thereof to receive its portion of the CVR Shares.

“CVR Agreement” means the Contingent Value Rights Agreement, as such meaning is ascribed to it in Section 3.6 of the Merger Agreement.

“CVR Shares” means 53,897,125 shares of Kintara Common Stock.

“DGCL” means the Delaware General Corporation Law.

“Effective Time” means the effective time of the Merger.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Exchange Ratio” means the quotient obtained by dividing (a) the Company Merger Shares by (b) the Company Outstanding Shares, as those terms
are defined and further described in the Merger Agreement, which has the effect and purpose of determining the number of shares to be issued to
pre-Merger TuHURA stockholders (or issuable to pre-Merger TuHURA option and warrant holders in respect of such options and warrants) based on the
relative valuations and fully-diluted shares of each of Kintara and TuUHURA as of immediately prior to the Closing. For purposes of calculating the
Exchange Ratio, (i) shares of Kintara Common Stock underlying Kintara stock options and warrants outstanding as of immediately prior to the Closing
with an exercise price per share of greater than or equal to $0.20 (subject to adjustment pursuant to the Merger Agreement) will be disregarded, (ii) all
shares of Kintara Preferred Stock will be deemed outstanding on an “as converted” to Kintara Common Stock basis and (iii) all shares of TuHURA
Common Stock underlying outstanding TuHURA stock options, and warrants will be deemed to be outstanding.

“GAAP” means United States generally accepted accounting principles.

“Key TuHURA Stockholders” means the officers, directors and stockholders of TUHURA who, in their capacity as stockholders of TuUHURA,
executed a TuUHURA Support Agreement. The Key TuUHURA Stockholders are the only TuUHURA stockholders necessary to approve the Merger.

“Kintara” or “Parent” means, as the context requires Kintara Therapeutics, Inc., a Nevada corporation, prior to the Reincorporation, and Kintara-
Delaware, following the consummation of the Reincorporation.

“Kintara-Delaware” means Kintara following the consummation of the Reincorporation.
“Kintara Bylaws” means the Amended and Restated Bylaws of Kintara.

“Kintara Charter” means the Articles of Incorporation of Kintara, as amended.
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“Kintara Common Stock” means, as the context requires, Kintara’s common stock, par value $0.001 per share, prior to the Reincorporation, and
Kintara-Delaware’s common stock, par value $0.001 per share, following the consummation of the Reincorporation.

“Kintara Proposals” means:

. Proposal No. 1—to approve, pursuant to the rules of the Nasdaq Stock Market as described herein, the issuance of the Merger Shares
pursuant to the terms of the Merger Agreement and the transactions contemplated therein (the “Nasdaq Proposal”);

. Proposal No. 2—to approve, pursuant to NRS 78.2055, a reverse stock split of only the outstanding shares of Kintara Common Stock and
other outstanding securities of Kintara Common Stock (with no change to the authorized capital stock of Kintara), at a ratio in the range from
[1]-for-[20] to [1]-for-[40], with such ratio to be determined by the Kintara board of directors and with such reverse stock split to be effected
at such time and date as determined by the Kintara board of directors in its sole discretion (the “Reverse Stock Split Proposal™);

. Proposal No. 3—to approve an amendment to the Kintara Charter to increase the number of authorized shares of Kintara to be effected at
such time and date as determined by the Kintara board of directors in its sole discretion (the “Charter Proposal”);

. Proposal No. 4—to adopt the 2024 Plan (the “2024 Equity Plan Proposal”);

. Proposal No. 5—to approve the reincorporation of Kintara from the State of Nevada to the State of Delaware and the plan of conversion
attached to the proxy statement/prospectus accompanying this notice as Annex D including the certificate of incorporation of Kintara-
Delaware accompanying this notice as Annex G (such plan of conversion, the “Plan of Conversion” and such certificate of incorporation,
the “Delaware Certificate of Incorporation”) (the “Reincorporation Proposal”);

. Proposal No. 6—to approve on an advisory (non-binding) basis, certain compensation payments that will or may be made by Kintara to its
named executive officer in connection with the Merger (the “Golden Parachute Compensation Proposal”); and

. Proposal No. 7—to approve the adjournment of the Kintara Special Meeting in the event that the number of shares of Kintara Common Stock
and Kintara Series C Preferred Stock present or represented by proxy at the Kintara Special Meeting and voting “FOR” the adoption of
Proposals No. 1 through 6 are insufficient to approve such proposals (the “Adjournment Proposal”).

“Kintara Series A Preferred Stock” means Kintara’s Series A Preferred Stock, par value $0.001 per share.

“Kintara Series C Preferred Stock” means, collectively, Kintara’s SeriesC-1 Preferred Stock, par value $0.001 per share, Kintara’s Series C-2
Preferred Stock, par value $0.001 per share, and Kintara’s Series C-3 Preferred Stock, par value $0.001 per share, with each series convertible into shares
of Kintara Common Stock.

“Kintara Special Meeting” means the special meeting of Kintara stockholders to consider and vote upon the Kintara Proposals and related matters
and any adjournment or postponement thereof.

“Kintara Stockholder Approval” means the approval by the stockholders of Kintara of the Kintara Proposals.

“Kintara Support Agreement” means the Stockholder Support Agreement, dated as of April 2, 2024, by and among Kintara, TuHURA and each
Kintara officer and director.

“Kintara Warrants” means the warrants to purchase shares of Kintara Common Stock or Kintara Series C Preferred Stock, as applicable, each of
which is outstanding immediately prior to the Closing.

“Merger” means, pursuant to the Merger Agreement, the merging of Merger Sub with and into TuHURA, with TuHURA surviving the Merger as a
wholly-owned subsidiary of Kintara.
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“Merger Agreement” means the Agreement and Plan of Merger, dated as of April 2, 2024, as may be amended from time to time, by and among
Kintara, TuHURA and Merger Sub.

“Merger Shares” means, for each share of TuHURA Common Stock issued and outstanding immediately prior to the Closing (other than shares held
in treasury or dissenting shares), the number of shares of Kintara Common Stock equal to the Exchange Ratio for which such TUHURA Common Stock
will be converted into and exchanged.

“Merger Sub” means Kayak Mergeco, Inc., a Delaware corporation.

“NRS” means the Nevada Revised Statutes.

“prospectus” means the prospectus included in the Registration Statement on Form S-4 (Registration No. 333-) filed with the SEC.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“total voting shares outstanding” means the sum of (a) the shares of Kintara Common Stock outstanding and (b) the shares of Kintara Common
Stock resulting from the conversion of shares of Kintara Series C Preferred Stock on an as-converted basis and in accordance with the terms of such Series
C Preferred Stock including the applicable conversion ratio. As of the record date, there were [ ] total voting shares outstanding comprised of [ ] shares
of Kintara Common Stock and [ ] shares of Kintara Common Stock on an as-converted basis from Series C Preferred Stock.

“TuHURA” means TuHURA Biosciences, Inc., a Delaware corporation.

“TuHURA Common Stock” means TuHURA’s common stock, par value $0.0001 per share.

“TuHURA July 2024 Private Placement” means that certain private offering by TuHURA of TuHURA Common Stock with one or more
accredited investors in the aggregate amount of $5.0 million.

“TuHURA Note Financing” means the private placement of convertible notes by TuUHURA in the aggregate subscription amount of approximately
$31.3 million that was completed on April 2, 2024, as further described below in this proxy statement/prospectus.

“TuHURA Options” means the options to purchase shares of TUHURA Common Stock, each of which is outstanding immediately prior to the
Closing.

“TuHURA Support Agreement” means the Stockholder Support Agreement, dated as of April 2, 2024, by and among TuHURA, Kintara and the
Key TuHURA Stockholders.

“TuHURA Warrants” means the warrants to purchase shares of TuHURA Common Stock, each of which is outstanding immediately prior to the
Closing.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers briefly address some commonly asked questions regarding the proposed Merger and about the proposals to be

presented at the Kintara Special Meeting including with respect to the proposed Merger. The following questions and answers may not include all the
information that is important to Kintara stockholders. Stockholders are urged to read carefully this entire proxy statement/prospectus, including the
financial statements and annexes attached hereto and the other documents referred to herein. Except where indicated, the information in this proxy
statement/prospectus does not give effect to the proposed reverse stock split of Kintara Common Stock described in Proposal No. 2 in this proxy
statement/prospectus.

Q:
A:

‘Why am I receiving this proxy statement/prospectus?

On April 2, 2024, Kintara, TuHURA and Merger Sub entered into the Merger Agreement pursuant to which Merger Sub will merge with and into
TuHURA, with TuHURA surviving the Merger as a wholly-owned subsidiary of Kintara. A copy of the Merger Agreement is attached to this proxy
statement/prospectus as Annex A.

Subject to the terms and conditions of the Merger Agreement, at the Closing, (a) each outstanding share of TUHURA Common Stock (other than any
shares held as treasury stock that will be cancelled or dissenting shares), will be converted into shares of Kintara Common Stock equal to the
Exchange Ratio, (b) each outstanding option to purchase shares of TuHURA Common Stock will be assumed and converted into an option to purchase
shares of Kintara Common Stock equal to the product of (i) the aggregate number of shares of TUHURA Common Stock subject to such TuHURA
stock option, as in effect immediately prior to the Effective Time and (ii) the Exchange Ratio and (c) each outstanding warrant to purchase TUHURA
Common Stock will be assumed by Kintara and converted into a warrant exercisable for that number of shares of Kintara Common Stock equal to the
product of (i) the aggregate number of shares of TUHURA Common Stock for which such warrant was exercisable and (ii) the Exchange Ratio, as
described in the section entitled “The Merger Agreement—Merger Consideration.”

‘What is the Exchange Ratio for the Merger Agreement?

The Exchange Ratio in the Merger Agreement sets forth the number of shares of Kintara Common Stock that will be issuable for each share of
TuHURA Common Stock outstanding in the Merger. The Exchange Ratio was negotiated so that the existing equityholders of TuHURA would
own approximately 97.15% of the combined company on an “as converted” to Kintara Common Stock basis (or 94.55% of the combined company
after giving effect to the issuance of the CVR Shares) and the existing equityholders of Kintara would own approximately 2.85% of the combined
company on an “as converted” to Kintara Common stock basis or (5.45% of the combined company after giving effect to the issuance of the CVR
Shares) after the Merger (excluding in each such case the effect of out-of-the-money options and warrants of Kintara that will remain outstanding
after the Merger). Accordingly, based on the number of securities of each company outstanding at July 1, 2024, including the conversion of the
TuHURA notes issued in the TUHHURA Note Financing into shares of TuHURA Common Stock, it is estimated that the Exchange Ratio will be
approximately 6.2317. The actual Exchange Ratio will be fixed prior to Closing to reflect Kintara’s and TUHURAs capitalization on the Closing
Date of the Merger, which will take into account the actual reverse split ratio implemented in the Reverse Split if approved by Kintara’s
stockholders. For a more detailed discussion of the Exchange Ratio, please see the section entitled “The Merger Agreement—Exchange Ratio.”

The percentage ownership of the combined company was derived using a stipulated value for TUHURA of approximately $190.7 million (which was
calculated by adding the negotiated pre-money enterprise value of TUHURA of $160.0 million plus $30.7 million raised by TuHURA in the TuHURA
Note Financing as described below in the section entitled “The Merger Agreement—TuHURA Note Financing.”) and a stipulated value for Kintara of
$11 million (based upon net cash of Kintara expected at the closing of $4 million).
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This proxy statement/prospectus and its annexes contain important information about the proposed Merger and the proposals to be acted upon at the
Kintara Special Meeting. You should read this proxy statement/prospectus and its annexes carefully and in their entirety. This document also
constitutes a prospectus of Kintara with respect to the Merger Shares issuable in connection with the Merger.

Q:  What rights will Kintara stockholders have under the Contingent Value Rights Agreement?

A:  Ator prior to the Effective Time, Kintara will enter into a Contingent Value Rights Agreement (the “CVR Agreement”) with Mountain Share
Transfer Inc. (“Rights Agent”), pursuant to which Kintara Common Stock holders, Kintara Series C Preferred Stock holders and Kintara Common
Stock warrant holders, in each case, as of record as of the close of business on the business day immediately prior to the Effective Time, will receive
one CVR for each outstanding share of Kintara Common Stock held by such stockholder (or, in the case of the warrants and holders of Kintara
Series C Preferred Stock, each share of Kintara Common Stock for which such warrant is exercisable or which such Kintara Series C Preferred
Stock is convertible into as of such date). Each CVR shall entitle the holder thereof to receive its portion of the CVR Shares if Kintara (i) enrolls a
minimum of ten cutaneous metastatic breast cancer patients in a study to determine whether a dose of REM-001 lower than 1.2 mg/kg elicits a
treatment effect similar to that seen in prior studies of REM-001 at the 1.2 mg/kg dose and (ii) such patients enrolled in the study complete eight
weeks of follow-up, in each case, on or before December 31, 2025 (the “Milestone™).

The payment date for the CVR Shares will be within 10 business days after the Rights Agent receives the CVR Shares as the payment for achievement
of the Milestone. In the event that the Milestone is not achieved, holders of the CVRs will not receive any CVR Shares pursuant to the CVR
Agreement. There can be no assurances that any holders of CVRs will receive any CVR Shares with respect thereto. Some CVR Shares that would
otherwise be received may be withheld on account of taxes if Kintara or the applicable withholding agent determines that tax withholding is required
in connection with the delivery of CVR Shares or that there was a failure to withhold adequately in respect of the distribution of the CVRs.

The CVRs are not transferable, except in certain limited circumstances as will be provided in the CVR Agreement, will not be certificated or
evidenced by any instrument and will not be listed for trading on any exchange.

Q:  What matters will stockholders consider at the Kintara Special Meeting?
A:  Atthe Kintara Special Meeting, Kintara will ask its stockholders to vote in favor of the following proposals:

*  Proposal No. I—to approve, pursuant to the rules of the Nasdaq Stock Market as described herein, the issuance of the Merger Shares
pursuant to the terms of the Merger Agreement and the transactions contemplated therein (the “Nasdaq Proposal”);

*  Proposal No. 2—to approve, pursuant to NRS 78.2055, a reverse stock split (the “Reverse Split”) of only the outstanding shares of
Kintara Common Stock and other outstanding securities of Kintara Common Stock (with no change to the authorized capital stock of
Kintara), at a ratio in the range from [1]-for-[20] to [1]-for-[40], with such ratio to be determined by the Kintara board of directors and
with such reverse stock split to be effected at such time and date as determined by the Kintara board of directors in its sole discretion
(the “Reverse Stock Split Proposal”);

*  Proposal No. 3—to approve an amendment to the Kintara Charter to increase the number of authorized shares of Kintara to be effected
at such time and date as determined by the Kintara board of directors in its sole discretion (the “Charter Proposal”);

*  Proposal No. 4—to adopt the 2024 Plan (the “2024 Equity Plan Proposal”);

*  Proposal No. 5—to approve the reincorporation of Kintara from the State of Nevada to the State of Delaware and the plan of
conversion attached to the proxy statement/prospectus accompanying this notice as Annex D including the certificate of
incorporation of Kintara-Delaware
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accompanying this notice as Annex G (such plan of conversion, the “Plan of Conversion” and such certificate of incorporation, the
“Delaware Certificate of Incorporation”); (the “Reincorporation Proposal”);

*  Proposal No. 6—to approve on an advisory (non-binding) basis, certain compensation payments that will or may be made by Kintara to
its named executive officer in connection with the Merger (the “Golden Parachute Compensation Proposal”); and

*  Proposal No. 7—to approve the adjournment of the Kintara Special Meeting in the event that the number of shares of Kintara Common
Stock and Kintara Series C Preferred Stock present or represented by proxy at the Kintara Special Meeting and voting “FOR” the
adoption of Proposals No. 1 through 6 are insufficient to approve such proposals (the “Adjournment Proposal”).

‘What will happen upon the consummation of the Merger?

On the Closing Date, Merger Sub will merge with and into TUHURA, with TuUHURA surviving the Merger as a wholly-owned subsidiary of Kintara
and Merger Sub will cease to exist. The Merger will have the effects specified under Delaware law. As consideration for the Merger, each
outstanding share of TUHURA Common Stock will be exchanged for shares of Kintara Common Stock based upon the Exchange Ratio and each
outstanding TuHURA Warrant and TuUHURA Option will be assumed by Kintara, as described in the sections entitled “The Merger Agreement—
Merger Consideration,” “The Merger Agreement—Treatment of TuHHURA Options,” and “The Merger Agreement—Treatment of TuHURA
Warrants.”

Why are the companies proposing to merge?

Kintara and TuUHURA believe that combining the two companies will result in a company with a promising pipeline, a strong leadership team and
substantial capital resources, positioning it to become a great oncology-focused company with the expertise and resources to advance a risk
diversified late-stage oncology pipeline. The combined company will focus on advancing TUHURAs product candidates, which are described on
page 240 under the section titled “Information About TuHURA”. If the Merger is not completed, Kintara will reconsider its strategic alternatives.

For a more complete discussion of Kintara’s and TUHURAs reasons for the Merger, please see the sections entitled ‘The Merger—Kintara's Reasons for
the Merger” and “The Merger—TuHURA's Reasons for the Merger.”

Q:

‘Why is the Kintara board of directors recommending that stockholders approve the Merger, the Reverse Split and the associated
transactions?

In unanimously recommending that Kintara stockholders approve the Merger, the Reverse Split and the related proposals, the Kintara board of
directors considered various factors including the potential benefits and risks associated with these proposals and the Merger. In assessing the
benefits of the Merger, the Kintara board of directors considered, among other things, the fact that the combined company will have a diverse
pipeline of oncology product candidates in development, greater financial resources and an experienced senior management team. The Kintara board
of directors also considered the recommendation of the management of Kintara in favor of the Merger, alternatives reasonably available to Kintara,
Kintara’s current financial situation measured against the financial resources available to the combined company and the alternatives reasonably
available to Kintara. The Kintara board of directors weighed these benefits against potential risks associated with the transaction including the
difficulties of combining the two companies based on differences in geographic location, inherent challenges associated with the management and
operation of a combined company, the possibility that the Merger may not occur for various reasons and the possibility that anticipated benefits of
the Merger may not be realized. After careful consideration of these benefits and risks, the Kintara board of directors unanimously recommends that
Kintara stockholders approve the Merger.
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For a more complete discussion of the Kintara board of directors’ recommendation in favor of stockholders approving these proposals, please see the
section entitled “The Merger—Kintara’s Reasons for the Merger.”

Q:  What equity stake will current Kintara stockholders and TuHURA stockholders have in Kintara after the Closing?
A: Itis anticipated that, upon the consummation of the Merger, the ownership of Kintara will be as follows:

e Current Kintara equityholders will own 2.85% of the combined company on an as converted to Kintara Common Stock basis (or
5.45% after giving effect to the issuance of the CVR Shares); and

e Current TuHURA equityholders will own 97.15% of the combined company on an as converted to Kintara Common Stock basis (or
94.55% after giving effect to the issuance of the CVR Shares).

The numbers of shares and percentage interests set forth above do not take into account (i) currently outstanding shares of Kintara Series A Preferred
Stock which are non-voting, (ii) shares of Kintara Common Stock issuable upon the exercise of warrants to be issued in exchange for TUHURA
Warrants in connection with the Merger, (iii) shares of Kintara Common Stock issuable upon the exercise of options to be issued in exchange for
TuHURA stock options in connection with the Merger, (iv) shares of Kintara Common Stock issuable upon the exercise of outstanding options and
warrants of Kintara, (v) CVR Shares issuable under the CVR Agreement, and (vi) potential future issuances of Kintara securities.

Q: If approved, how will the Reverse Split impact the voting power of Kintara stockholders in the combined company?

A: The Reverse Split, if approved, will not impact the relative voting power of Kintara stockholders in the combined company because pursuant to the
terms of the Merger Agreement, the Exchange Ratio will be proportionally adjusted based upon the actual reverse split ratio implemented in the
Reverse Split.

For a more detailed discussion of the relative voting power of Kintara stockholders in the combined company, please see the section entitled ‘The
Merger Agreement—Exchange Ratio.”

Q:  Who will be the officers and directors of the combined company if the Merger is consummated?

A:  The Merger Agreement provides that, immediately upon the consummation of the Merger, the Kintara board of directors will be comprised of five
(5) directors. Four (4) directors will be designated by TUHURA and one (1) director will be designated by Kintara. The individuals currently
identified to serve as a director of Kintara following the consummation of the Merger are: Dr. James Manuso, Alan List, George Ng, and James
Bianco designated by TuHURA and Robert E. Hoffman, the current CEO of Kintara, designated by Kintara.

Immediately following the consummation of the Merger, the following individuals will be the officers of Kintara: James Bianco, President and Chief
Executive Officer, and Dan Dearborn, Chief Financial Officer, each a current officer of TUHURA.

Please see the section entitled “Management After the Merger.”

Q: What conditions must be satisfied to complete the Merger?

A: There are a number of closing conditions in the Merger Agreement, including that Kintara’s stockholders approve the issuance of the Merger Shares.
In addition, TuUHURA stockholders must adopt the Merger Agreement and approve the Merger and the transactions contemplated thereby. For a
summary of the conditions that must be satisfied or waived prior to completion of the Merger, please see the section entitled “7The Merger
Agreement—Conditions to the Completion of the Merger.”
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Q:  What would be the consequence of a delisting of Kintara’s common stock from Nasdaq with respect to the Merger?

A:  The consummation of the Merger is conditioned on, among other things, the listing approval for the combined company’s securities on the Nasdaq
Capital Market. The Merger Agreement also requires that Kintara shall use its commercially reasonable efforts to maintain its listing until the
consummation of the Merger. On December 13, 2023, the Nasdaq staff notified Kintara that Kintara did not comply with the Minimum Bid Price
Requirement (the “Bid Price Notice”). Pursuant to the Bid Price Notice, Kintara had 180 calendar days from the date of the Bid Price Notice, or
June 10, 2024, to regain compliance for a minimum of ten consecutive business days. On June 12, 2024, the Nasdaq staff notified Kintara that
Kintara is eligible for and has been granted an extension of 180 calendar days, or until December 9, 2024, to regain compliance for a minimum of
ten consecutive business days. In the event Kintara’s Common Stock is delisted from Nasdaq and Nasdaq does not approve the combined
company’s securities for listing on the Nasdaq Capital Market under the initial listing requirements, Kintara will not be able to satisfy such closing
condition and the Merger may not be consummated.

Q: What vote is required to approve the proposals presented at the Kintara Special Meeting of stockholders?

A:  The approval of each of the Charter Proposal and the Reincorporation Proposal requires the affirmative vote of holders of a majority of the total
voting shares outstanding. Accordingly, abstentions and broker non-votes, if any, will have the effect of a vote “AGAINST” the Charter Proposal
and the Reincorporation Proposal.

The approval of each of the Reverse Stock Split Proposal, the Nasdaq Proposal, the 2024 Equity Plan Proposal, the Golden Parachute Proposal and the
Adjournment Proposal requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara Special Meeting.
Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Reverse Stock Split Proposal, the Nasdaq Proposal,
the 2024 Equity Plan Proposal and the Adjournment Proposal.

Q: Do TuHURA'’s stockholders need to approve the Merger?

A:  Yes. The adoption of the Merger Agreement and the approval of the Merger and related transactions by the stockholders of TUHURA requires the
affirmative vote of the holders of at least (i) the holders of at least a majority of the outstanding shares of TUHURA common Stock, (ii) the holders
of at least a majority of the outstanding shares of TUHURA preferred stock, voting on an aggregate basis and (iii) the holders of at least a majority of
the outstanding shares of each series of TuHURA preferred stock, voting as each individual series. Contemporaneously with the execution of the
Merger Agreement, the Key TuHURA Stockholders entered into the TuHURA Support Agreement pursuant to which, among other things and
subject to the terms and conditions therein, the Key TuUHURA Stockholders agreed to vote all shares of TuHURA capital stock beneficially owned
by such stockholders at the time of the stockholder vote in favor of adoption and approval of the Merger Agreement and the approval of the
transactions contemplated by the Merger Agreement, including the Merger, and any other matter necessary to consummate such transactions, and not
to (a) transfer any of their shares of TUHURA Common Stock (or enter into any arrangement with respect thereto) or (b) enter into any voting
arrangement that is inconsistent with the TUHURA Support Agreement. Collectively, as of April 2, 2024, the Key TuHURA Stockholders held
approximately 65% of the outstanding shares of TUHURA capital stock. For further information, please see the section entitled “Certain Agreements
Related to The Merger—Support Agreements.”

Q: How many votes do Kintara stockholders have at the Kintara Special Meeting?

A:  Each share of Kintara Common Stock is entitled to one vote at the Kintara Special Meeting for each share of Kintara Common Stock held of record
as of the record date. Each share of Kintara Series C Preferred Stock
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is convertible into shares of common stock based on the respective conversion prices and is entitled to vote with the common stock on an as-converted
basis. The conversion prices for the Series C-1 Preferred Stock, Series C-2 Preferred Stock and Series C-3 Preferred Stock are $58.00, $60.70, and
$57.50, respectively. As of the record date, there were [ ] total voting shares outstanding comprised of [ ] shares of Kintara Common Stock and

[ ] shares of Kintara Common Stock on an as-converted basis from Series C Preferred Stock.

Q:  What interests do Kintara’s current executive officer and directors have in the Merger?
A: Kintara’s board of directors and executive officer may have interests in the Merger that are different from, in addition to or in conflict with, yours.

As of July 1, 2024, Kintara’s directors and executive officer beneficially owned approximately 0.33% of the outstanding shares of Kintara Common
Stock (on an as converted basis). Robert E. Hoffman, currently Kintara’s Chief Executive Officer, Interim Chief Financial Officer and a director of
Kintara, will continue as a director of Kintara following the consummation of the Merger. Kintara’s directors and executive officer have also entered
into the Kintara Support Agreement in connection with the Merger.

For more information, please see the sections entitled “The Merger—Interests of Kintara’s Directors and Officer in the Merger” and “Certain
Agreements Related to the Merger—Support Agreements.”

Q:  What interests do TuHURA’s current officers and directors have in the Merger?

A: TuHURA’s board of directors and executive officers may have interests in the Merger that are different from, in addition to or in conflict with, yours
and the TuHURA Stockholders.

As of July 1, 2024, TuHURAs directors and executive officers beneficially own approximately owned 38.18% of the outstanding shares of
TuHURA Common Stock, which includes the conversion of any TuHURA Preferred Stock owned by such holder into TuHURA Common Stock but
excludes any TuHURA shares issuable upon exercise or settlement of TUHURA stock options held by such individuals. Additionally, Dr. James
Manuso, Alan List, George Ng, James Bianco, currently members of the TuUHURA’s board of directors, are expected to become directors of Kintara
following the consummation of the Merger. TuHURA’s directors and executive officers have also entered into the TUHURA Support Agreement in
connection with the Merger.

For more information, please see the sections titled “The Merger—Interests of TuHURA ’s Directors and Officers in the Merger” and “Certain
Agreements Related to the Merger—Support Agreements.”

Q:  What are the material U.S. federal income tax consequences of the Merger to Kintara’s United States stockholders?

A: Kintara shareholders will not sell, exchange or dispose of any shares of Kintara stock as a result of the Merger, so the Merger should not result in
recognition of gain or loss by the Kintara shareholders for U.S. federal income tax purposes in respect of their Kintara shares. Please review the
information in the section titled “Certain Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distributioi’ for a more
complete description of certain material U.S. federal income tax consequences of the Merger to holders of Kintara stock.

Q: What are the material U.S. federal income tax consequences of the distribution of the CVRs and the receipt of CVR Shares?

A: The U.S. federal income tax treatment of the CVRs is uncertain and may depend in part upon facts as of the date of the CVR distribution, including
Kintara’s reasonable expectations regarding whether it will have current or accumulated earnings and profits for the tax year in which the CVR
distribution occurs. It is possible that such distribution will be treated for U.S. federal income tax purposes as a distribution of
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property with respect to shares to Kintara Common Stock. Please review the information in the section titled “Certain Material U.S. Federal Income
Tax Consequences of the Merger and of the CVR Distribution” for a discussion of certain material U.S. federal income tax consequences of the receipt
of the CVRs to holders of Kintara Common Stock.

‘What are the material U.S. federal income tax consequences of the Reverse Stock Split to holders of Kintara Common Stock?

A holder of Kintara Common Stock should not recognize gain or loss for U.S. federal income tax purposeson the Reverse Stock Split (as such term
is defined below under “Proposal No. 2 — The Reverse Stock Split Proposal”), except to the extent such holder receives an additional fractional
interest in a share as a result of the rounding up of fractional shares, and subject to the discussion under “Proposal No. 2 — The Reverse Stock Split
Proposal”. Please review the information in the section titled ‘Proposal No. 2 — The Reverse Stock Split Proposal — Certain Material U.S. Federal
Income Tax Consequences of the Reverse Stock Split” for a more complete description of certain material U.S. federal income tax consequences of
the Reverse Stock Split to holders of Kintara Common Stock.

What are the material U.S. federal income tax consequences of the Reincorporation to Holders of Kintara Common Stock?

A holder of Kintara Common Stock should not recognize gain or loss for U.S. federal income tax purposeson the Reincorporation (as such term is
defined below under “Proposal No. 5 — Reincorporation of Kintara Therapeutics, Inc. from the State of Nevada to the State of Delaware and
Adoption of Other Corporate Changes”). Please review the information in the section titled ‘Proposal No. 5 — Reincorporation of Kintara
Therapeutics, Inc. from the State of Nevada to the State of Delaware and Adoption of Other Corporate Changes — Material U.S. Federal Income Tax
Consequences of the Reincorporation” for a more complete description of material U.S. federal income tax consequences of the Reincorporation to
holders of Kintara Common Stock.

‘What are the material U.S. federal income tax consequences of the Merger to TuHURA'’s United States stockholders?

Each of Kintara and TuUHURA intends to take the position that the Merger is characterized as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended, for U.S. federal income tax purposes. Neither Kintara nor TuHURA has requested a ruling from
the Internal Revenue Service regarding the qualification of the Merger as a reorganization within the meaning of Section 368(a) of the Code. Foley &
Lardner LLP as counsel for TuHURA and Lowenstein Sandler LLP as counsel for Kintara have provided opinions to the effect that the Merger will
qualify as a reorganization within the meaning of Section 368(a) of the Code. Those opinions are based upon representations and covenants received
by each of Foley & Lardner LLP and Lowenstein Sandler LLP from each of TuHURA and Kintara in representation letters and assumptions that (i)
there will be no change in applicable law between the date of such opinions and the date of the Merger, (ii) the Merger will be effected in accordance
with the provisions of the Merger Agreement and (iii) the exercise of appraisal rights with respect to the Merger will not be such as to prevent
Kintara from acquiring interests in TuHURA representing “control” of TuHURA (generally defined as voting shares representing at least 80% of the
voting power of TuHURA’s outstanding shares and at least 80% of each class of non-voting shares of TuHURA) for Kintara Common Stock. Should
such an assumption or any of the representations or covenants set forth in the representation letters from TuHURA or Kintara not be accurate, then
the Merger may not qualify as a reorganization within the meaning of Section 368(a) of the Code. Assuming the Merger qualifies as a reorganization
within the meaning of Section 368(a) of the Code, in general, U.S. Holders (as defined herein) of TuHURA Common Stock generally should not
recognize gain or loss upon the exchange of TuHURA Common Stock for Kintara Common Stock pursuant to the Merger.
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However, there are many requirements that must be satisfied in order for the Merger to be treated as a reorganization under Section 368(a) of the
Code, some of which are based upon factual determinations, and the reorganization treatment could be affected by actions taken after the Merger. If
the Merger failed to qualify as a reorganization under Section 368(a) of the Code, U.S. Holders of TUHURA Common Stock generally would
recognize the full amount of gains and losses realized on the exchange of their TUHURA Common Stock for Kintara Common Stock in the Merger.

The discussion of material U.S. federal income tax consequences contained in this proxy statement/prospectus is intended to provide only a general
discussion and is not a complete analysis or description of all potential U.S. federal income tax consequences of the Merger that may vary with, or are
dependent on, individual circumstances. In addition, the discussion does not address the effects of any foreign, state or local tax laws. Accordingly,
you should consult your tax advisor for a full understanding of the tax consequences of the Merger to you, including the applicability and effect of
federal, state, local and foreign income and other tax laws. For more information, please see the section entitled “Certain Material U.S. Federal
Income Tax Consequences of the Merger and of the CVR Distribution.”

Q: Do Kintara stockholders have appraisal rights in connection with the proposed Merger?

A:  No. There are no appraisal rights under Delaware law available to holders of shares of Kintara Common Stock, Kintara Series A Preferred Stock and
Kintara Series C Preferred Stock in connection with the Merger.

Q:  What will happen to Kintara if, for any reason, the Merger does not close?

A: There are certain circumstances under which the Merger Agreement may be terminated. Please see the section entitled ‘The Merger Agreement—
Termination of the Merger Agreement” for information regarding the parties’ specific termination rights.

If, as a result of the termination of the Merger Agreement or otherwise, Kintara is unable to complete the Merger by November 1, 2024 or obtain the
approval to extend the deadline for Kintara to consummate the Merger, the Kintara board of directors may elect to, among other things, attempt to
complete another strategic transaction like the Merger, attempt to purchase additional assets, enter into collaboration or joint venture agreements or
attempt to sell or otherwise dispose of the various assets of Kintara. In addition, if the Merger is not completed, Kintara may not have sufficient capital
to continue to operate its business in the long term and may become insolvent and be required to seek the protection of the bankruptcy courts and,
without additional funding or a strategic transaction, we would likely be delisted from Nasdagq.

Q: Do TuHURA stockholders have appraisal rights if they object to the proposed Merger?

A:  Yes. TUHURA stockholders are entitled to appraisal rights in connection with the Merger under Delaware law. For more information about such
rights, see the provisions of Section 262 of the DGCL which may be accessed without subscription or cost at the Delaware Code Online (available
at: https://delcode.delaware.gov/title8/c001/sc09/index.html#262) and is incorporated herein by reference, and the section entitled “The Merger—
Appraisal Rights and Dissenters’ Rights.”

Q:  When is the Merger expected to be completed?

A:  Itis currently anticipated that the Merger will be consummated promptly following the Kintara Special Meeting of stockholders, provided that all
other conditions to the consummation of the Merger have been satisfied or waived. For a description of the conditions to the completion of the
Merger, please see the section entitled “The Merger Agreement—Conditions to the Completion of the Merger.”
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Q:  When and where will the Kintara Special Meeting be held?

A:  The Kintara Special Meeting will be held in a virtual meeting format via live webcast only. The Kintara Special Meeting will be heldon [ ], 2024
at [ ], Eastern time. In order to participate in the Kintara Special Meeting live via the Internet, you must register at [ ] by 11:59 p.m. Eastern
Time by [ ], 2024. On the day of the Kintara Special Meeting, if you have properly registered, you may enter the Kintara Special Meeting by
logging in using the event password you received via email in your registration confirmation at [ ]. You will not be able to attend the Kintara
Special Meeting in-person.

If you are a registered holder, you must register using the virtual control number included in your proxy materials or your proxy card. If you hold your
shares beneficially through a bank or broker, you must provide a legal proxy from your bank or broker during registration and you will be assigned a
virtual control number in order to vote your shares during the Kintara Special Meeting. If you are unable to obtain a legal proxy to vote your shares,
you will still be able to attend the Kintara Special Meeting (but will not be able to vote your shares) so long as you demonstrate proof of stock
ownership. Instructions on how to connect and participate via the Internet, including how to demonstrate proof of stock ownership, are posted at [ ].

Q: Whatdo I need to do now?

A:  You are urged to carefully read and consider the information contained in this proxy statement/prospectus, including the financial statements and
annexes attached hereto, and to consider how the Merger will affect you. You should then vote as soon as possible in accordance with the
instructions provided in this proxy statement/prospectus on the enclosed proxy card or, if you hold your shares through a brokerage firm, bank or
other nominee, on the voting instruction form provided by the broker, bank or nominee.

Q: Howdo I vote?

A: If you were a holder of Kintara Common Stock or Kintara Series C Preferred Stock on [ ], 2024, the record date for the Kintara Special Meeting,
you may provide your proxy instructions in one of three different ways. First, you can mail your signed proxy card in the enclosed return envelope.
Second, you may provide your proxy instructions via the Internet by following the instructions on your proxy card or voting instruction form. You
may also vote your shares at the Kintara Special Meeting via live webcast. Please provide your proxy instructions only once, unless you are revoking
a previously delivered proxy instruction, and as soon as possible so that your shares can be voted at the Kintara Special Meeting.

Q: What happens if I do not return a proxy card or otherwise provide proxy instructions, as applicable?

A:  Signed and dated proxies received by Kintara without an indication of how the stockholder intends to vote on a proposal will be voted “FOR” each
of the Kintara Proposals presented to Kintara’s stockholders in accordance with the recommendation of Kintara’s board of directors. The
proxyholders may use their discretion to vote on any other matters which properly come before the Kintara Special Meeting.

Q: May I vote in person at the Kintara Special Meeting?

A:  The Kintara Special Meeting will be held in a virtual meeting format via live webcast only. If your shares of Kintara Common Stock or Kintara
Series C Preferred Stock are registered directly in your name with the Kintara transfer agent, you are considered to be the stockholder of record with
respect to those shares, and the proxy materials and proxy card are being sent directly to you by Kintara. If you are a Kintara stockholder of record,
you must register using the virtual control number included in your proxy materials or your proxy card (if you received a printed copy of the proxy
materials) in order to vote at the Kintara Special Meeting. If you hold your shares beneficially through a bank or broker, you are considered the
beneficial owner of shares held in “street name” and you must provide a legal proxy from your bank or broker during registration and you will be
assigned a virtual control number in order to vote your shares
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Q:
A:

during the Kintara Special Meeting. If you are unable to obtain a legal proxy to vote your shares, you will still be able to attend the Kintara Special
Meeting, so long as you demonstrate proof of stock ownership, but you will not be able to vote your shares. Even if you plan to attend the Kintara
Special Meeting live via the internet, Kintara encourages you to vote in advance by internet or mail so that your vote will be counted if you later
decide not to attend the Kintara Special Meeting live via the internet.

For more information, please see the section entitled “The Kintara Special Meeting—Voting Your Shares.”

If my Kintara shares are held in “street name” by my broker, will my broker vote my shares for me?

If you are a beneficial owner of shares of Kintara Common Stock and do not instruct your broker, bank, or other agent how to vote your shares, the
question of whether your broker or nominee will still be able to vote your shares depends on whether the New York Stock Exchange (the “NYSE”),
deems the particular proposal to be a “routine” matter and how your broker or nominee exercises any discretion they may have in the voting of the
shares that you beneficially own. Brokers and nominees can use their discretion to vote “uninstructed” shares with respect to matters that are
considered to be “routine,” but not with respect to “non-routine” matters. Under the rules and interpretations of the NYSE,“non-routine” matters are
matters that may substantially affect the rights or privileges of stockholder, such as mergers, stockholder proposals, elections of directors (even if not
contested), executive compensation (including any advisory stockholder votes on executive compensation and on the frequency of stockholder votes
on executive compensation), and certain corporate governance proposals, even if management-supported.

For any Kintara Proposal that is considered a “routine” matter, your broker or nominee may vote your shares in its discretion either for or against the
proposal even in the absence of your instruction. For any Kintara Proposal that is considered a “non-routine” matter for which you do not give your
broker instructions, the shares will be treated as broker non-votes. Broker non-votes occur when a beneficial owner of shares held in street name does
not give instructions to the broker or nominee holding the shares as to how to vote on matters deemed “non-routine.” Broker non-votes will not be
considered to be shares “entitled to vote™ at the Kintara Special Meeting and will not be counted as having been voted on the applicable proposal.
Kintara believes that the Nasdaq Proposal, the 2024 Equity Plan Proposal, the Reincorporation Proposal, the Golden Parachute Proposal and the
Adjournment Proposal will be considered “non-routine” proposals and that the Reverse Stock Split Proposal and the Charter Proposal will be
considered a “routine” proposal. The determination of which proposals are deemed “routine” versus “non-routine” may not be made by the NYSE
until after the date on which this proxy statement has been mailed to you. As such, it is important that you provide voting instructions to your bank,
broker or other nominee, if you wish to determine the voting of your shares.

May I change my vote after I have submitted a proxy or provided proxy instructions?

Yes. Kintara stockholders of record, other than those stockholders who are parties to the Kintara Support Agreement, may change their vote at any
time before their proxy is voted at the Kintara Special Meeting, as applicable, in one of the following ways:

» filing with the Secretary of Kintara, a letter revoking the proxy;
*  submitting another signed proxy with a later date; or

» attending the Kintara Special Meeting and voting online, provided you file a written revocation with the Secretary of the Kintara
Special Meeting prior to the voting of such proxy.

‘What is the quorum requirement for the Kintara Special Meeting?

The holders of at least one-third (1/3) of the voting power of the capital stock issued and outstanding and entitled to vote at the Kintara Special
Meeting as of the record date represented in person or by proxy, will
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constitute a quorum for the transaction of business at the Kintara Special Meeting. Proxies marked as abstentions and broker non-votes, if any, will
be included to determine the number of shares present at the Kintara Special Meeting. In the absence of a quorum, a majority of Kintara’s
stockholders present in person or by proxy and entitled to vote will have the power to adjourn the Kintara Special Meeting. As of the record date
there were [ ] total voting shares outstanding comprised of [ ] shares of Kintara Common Stock and [ ] shares of Kintara Common Stock on an
as-converted basis from Series C Preferred Stock; [ ] shares would be required to achieve a quorum.

Q:  What risks should I consider in deciding whether to vote in favor of the Kintara Proposals or to execute and return the written consent
approving the Merger Agreement and the transactions contemplated thereby, as applicable?

A: You should carefully review this proxy statement/prospectus, including the section entitled ‘Risk Factors,” which sets forth certain risks and
uncertainties related to the Merger, risks and uncertainties to which the combined company’s business will be subject, and risks and uncertainties to
which each of Kintara and TuUHURA, as an independent company, is subject.

Q:  Who will solicit and pay the cost of soliciting proxies?

A: Kintara will bear all costs and expenses in connection with the solicitation of proxies, including the costs of preparing, printing and mailing this
proxy statement/prospectus for the Kintara Special Meeting. Kintara has engaged Alliance Advisors LLC to serve as information agent and assist in
the solicitation of proxies for the Kintara Special Meeting and will pay an aggregate initial fee of approximately $14,000, plus any additional fees
to be determined at the conclusion of the solicitation and reimbursement of reasonable out-of-pocket expenses.

Q:  Who can help answer my questions?

A: If you are a Kintara stockholder and would like additional copies, without charge, of this proxy statement/prospectus or if you have questions about
the Merger, including the procedures for voting your shares, you should contact Kintara’s proxy solicitor:

Alliance Advisors LLC
200 Broadacres Drive, 3td Floor
Bloomfield, NJ 07003
866-619-8907

You may also contact Kintara at:

Kintara Therapeutics, Inc.
9920 Pacific Heights Blvd, Suite 150
San Diego, CA 92130
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is important to
vou. To better understand the Merger and the proposals to be considered at the Kintara Special Meeting, you should read this entire proxy
statement/prospectus carefully, including the annexes. Please see the section entitled “Where You Can Find More Information.”

Parties to the Merger
Kintara

Kintara Therapeutics, Inc. is a clinical stage, biopharmaceutical company focused on the development and commercialization of new cancer
therapies. Kintara’s mission is to benefit patients by developing and commercializing anti-cancer therapies for patients by investigating REM-001 in
an NIH-sponsored and funded open label study in cutaneous metastatic breast cancer.

Kintara is the parent company of Del Mar Pharmaceuticals (BC) Ltd., a British Columbia, Canada corporation (“Del Mar (BC)”), and Adgero
Biopharmaceuticals Holdings, Inc., a Delaware Corporation (“Adgero”). We are also the parent company to 0959454 B.C. Ltd. (“Callco”) and
0959456 B.C. Ltd. (“Exchangeco”), which are British Columbia, Canada corporations. Callco and Exchangeco were formed to facilitate the Reverse
Acquisition that occurred in 2013.

Our lead candidate is 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 reactive oxygen that induces local tumor cell death.

The principal executive offices of Kintara are located at 9920 Pacific Heights Blvd, Suite 150, San Diego, CA 92121 and its telephone number
is (858) 350-4364.

TuHURA

TuHURA is a clinical stage immune-oncology company developing novel personalized cancer vaccine product candidates designed to
overcome primary resistance to immunotherapies like checkpoint inhibitors. TUHURA has entered into a Special Protocol Assessment agreement with
the FDA for a single Phase 3 randomized placebo and injection controlled trial for IFx-2.0, the company’s lead personalized cancer vaccine product
candidate, as adjunctive therapy to pembrolizumab (Keytruda®) in the first line treatment of patients with advanced or metastatic Merkel cell
carcinoma who are checkpoint inhibitor naive utilizing the FDA’s accelerated approval pathway. TuHURA is also developing novel bi-functional
antibody drug conjugates, or ADCs, targeting myeloid derived suppressor cells, or MDSCs, to modulate their immunosuppressive effects on the tumor
microenvironment to overcome acquired resistance to immunotherapies.

TuHURA has developed Immune FXTM, or IFx, as a personalized cancer vaccine technology designed to “trick” the body’s immune system to
attack tumor cells by making tumor cells look like bacteria and to thereby harness the natural power of innate immunity by leveraging natural
mechanisms conserved throughout evolution to recognize threats from foreign pathogens like bacteria or viruses. TuHURAs personalized cancer
vaccine product candidates are delivered either via intratumoral injection (in the case of the company’s pDNA vaccine product candidate) or tumor
targeted via intravenous or autologous whole-cell administration (in the case of the company’s mRNA vaccine product candidate).

“12-



Table of Contents

TuHURA'’s IFx-2.0 personalized cancer vaccine product involves the injection into a patient’s tumor of a relatively small amount of pDNA
that is designed to encode for an immunogenic bacterial protein that gets expressed on the surface of the patient’s tumor so that the surface of the
tumor looks like a bacterium. By making the surface of a tumor look like a bacterium, although the composition of IFx-2.0 does not vary by patient,
it is designed to trigger a patient-specific immune response and use each patient’s tumor itself as the source of distinctive foreign neoantigens to
prime and initiate a patient’s innate immune response against the tumor irrespective of whether the tumor escaped immune recognition prior to
IFx-2.0 administration. In doing so, IFx-2.0 is designed to harness the power of the patient’s innate immune response, which has evolved over time
to be conserved to detect foreign pathogens like bacterial proteins.

TuHURA has entered into a Special Protocol Assessment agreement with the FDA for a single Phase 3 randomized placebo and injection-
controlled trial for IFx-2.0, its lead personalized cancer vaccine, as adjunctive therapy to pembrolizumab (Keytruda®) in the first line treatment of
patients with advanced or metastatic Merkel cell carcinoma, or MCC, who are checkpoint inhibitor-naive utilizing the FDA’s accelerated approval
pathway. A Special Protocol Assessment (SPA) agreement is a binding written agreement between the U.S. Food and Drug Administration (FDA)
and a trial sponsor that indicates the study’s design and analysis are adequate to support an application submission. An SPA agreement does not
increase the likelihood of marketing approval for the product and may not lead to a faster or less costly development, review, or approval process.
TuHURA believes that the company has worked with the FDA on a unique trial design such that data from the primary endpoint of overall response
rate, or ORR, that is of sufficient magnitude and duration and with a favorable risk/benefit profile could be sufficient to support accelerated approval.
Further, the company believes that results from a key secondary endpoint of progression-free survival, or PFS, that is adequately powered with
statistical assumptions in the statistical analysis plan provided to the FDA, if achieved without a detrimental effect on overall survival, or OS, could be
adequate to support conversion to regular approval satisfying the requirement for a confirmatory trial. ORR, PFS, and OS are recognized standards
that define when tumors in cancer patients improve and are described in more detail below in this proxy statement/prospectus. Notwithstanding the
foregoing, the results of clinical trials are inherently uncertain, and the results of TuHURAs planned Phase 3 clinical trial may fail to satisfy the
ORR, PFS, and/or OS endpoints, and none of TuUHURAs prior clinical trials with respect to IFx-2.0 were powered to determine statistical
significance over a control.

The Special Protocol Assessment agreement with the FDA requires that TuHURA complete certainin vitro product testing procedures for
manufacture of drug product to be used in the Phase 3 trial prior to initiating the trial. TUHURA has planned and is undertaking ongoing testing,
development, and validation adequate intended to address these requirements to initiate the Phase 3 clinical trial. The company currently believes it
may be in position to initiate the Phase 3 study in the second half of 2024 if the results of the in -mixing studies and potency assay testing are
acceptable to the FDA. TuHURA anticipates that enrollment for the Phase 3 would take approximately 12 months, with topline data potentially being
available 6 to 7 months following the last patient enrolled. If successful, this Phase 3 trial would form the basis of a Biologics License Application, or
BLA. A Special Protocol Assessment agreement is a binding written agreement between the U.S. Food and Drug Administration (FDA) and a trial
sponsor that indicates the study’s design and analysis are adequate to support an application submission.

TuHURA is planning a Phase 1b/2a trial referred to as a “basket” trial, which is a type of clinical trial that tests a new product candidate in
patients who have different types of cancer but common biologic reason for resistance to checkpoint inhibitors. The phase 1b stage of the trial will
examine the feasibility and safety of Keytruda® and adjunctive IFx-2.0 where IFx-2.0 is administered via interventional radiology into lesions in the
liver, retroperitoneal or lungs of patients who have advanced and metastatic Merkel cell carcinoma who are checkpoint inhibitor naive. The Phase 2a
stage of the trial will include patients with checkpoint inhibitor resistant ovarian and triple negative breast cancer. TUHURA currently anticipates
initiating this study in 3rd quarter of 2024. If successful, this trial could expand the utility of IFx-2.0 beyond advanced MCC. This trial, as well as the
planned Phase 3 trial described above, is covered by the currently active investigational new drug application, or IND, submitted by TuHURA for
IFx-2.0.
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TuHURA is also developing its IFx-3.0 cancer vaccine product candidate, an mRNA cancer vaccine candidate for intravenous or autologous
whole cell administration for blood-related cancers, to expand the utility of its IFx™ technology to tumor types not accessible by intra-tumoral
injection.

In addition to its cancer vaccine product candidates, TuHURA is using proprietary Delta receptor technology to develop small molecule or
bifunctional ADCs designed to inhibit the immune suppressing effects of MDSCs on the tumor microenvironment to prevent T cell exhaustion and
acquired resistance to checkpoint inhibitors. TUHURA’s Delta receptor technology was acquired in January 2023 when the company acquired the
intellectual property assets of TuHURA Biopharma, Inc.

TuHURA is not profitable and has incurred significant losses in each period since its inception, including net losses of $9.4 million for the year
ended December 31, 2022, and $29.3 million for the year ended December 31, 2023 (which includes the expensing of the entire $16.2 million
purchase price for the assets of TUHURA Biopharma, Inc., of which $15 million was paid in the form of TUHURA Common Stock) and $4.8 million
for the three months ended March 31, 2024. To date, TuUHURA has financed its operations primarily through private placements of its preferred stock
and convertible notes. TUHURA has not commercialized any products and has never generated any revenue from product sales. TUHURA expects
these losses to increase as it continues to incur significant research and development and other expenses related to TuHURA’s ongoing operations,
seeks regulatory approvals for its product candidates, and hires additional personnel to support the development of its product candidates and to
enhance its operational, financial and information management systems.

TuHURA is a Delaware corporation that was originally incorporated under the laws of the State of Florida on May 11, 1995, under the name
Morphogenesis, Inc. The company redomesticated as a Delaware corporation effective April 27, 2023, and changed its name to TuHURA
Biosciences, Inc. on November 15, 2023. TuHURAs principal executive offices are located at 10500 University Center Drive, Suite 110, Tampa,
Florida 33612.

TuHURA'’s telephone number is (813) 875-6600. TuHURA’s principal website address is www.tuhurabio.com. The information contained on,
or that can be accessed through, TUHURA’s website is deemed not to be incorporated in this prospectus or to be part of this prospectus. You should
not consider information contained on its website to be part of this proxy statement/prospectus.

Merger Sub

Kayak Mergeco, Inc., a wholly-owned subsidiary of Kintara, was formed solely for the purpose of effectuating the Merger. Merger Sub was
incorporated as a Delaware corporation on April 1, 2024. Merger Sub has no material assets and does not operate any business. To date, Merger Sub
has not conducted any activities other than those incidental to its formation and the execution of the Merger Agreement. After the consummation of
the Merger, it will cease to exist.

The principal executive offices of Merger Sub are located at 9920 Pacific Heights Blvd, Suite 150, San Diego, CA 92121.

The Merger Agreement
Merger Consideration
At the Closing:

« each then-outstanding share of TUHURA Common Stock (other than any shares held as treasury stock that will be cancelled or
dissenting shares) will be converted into shares of Kintara Common Stock equal to the Exchange Ratio;
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* each then-outstanding TUHURA stock option will be assumed and converted into an option to purchase shares of Kintara Common
Stock, subject to certain adjustments as set forth in the Merger Agreement; and

* each then-outstanding TUHURA Warrant will be assumed and converted into and exchangeable for a warrant of like tenor entitling
the holder to purchase shares of Kintara Common Stock, subject to certain adjustments as set forth in the Merger Agreement.

Immediately after the Merger, based on the Exchange Ratio, on a pro forma basis TUHURA equityholders will own 97.15% of the combined
company on a on an “as converted” to Kintara Common Stock basis (or 94.55% of the combined company after giving effect to the issuance of the
CVR Shares) and Kintara equityholders as of immediately prior to the Effective Time would own approximately 2.85% of the combined company (or
5.45% of the combined company after giving effect to the issuance of the CVR Shares) (excluding in each such case the effect of out-of-the-money
options and warrants of Kintara that will remain outstanding after the Merger). The Exchange Ratio will be equal to the quotient obtained by dividing
(a) the Company Merger Shares by (b) the Company Outstanding Shares, as those terms are defined and further described in the Merger Agreement,
which has the effect and purpose of determining the number of shares to be issued to TuHURA stockholders (or issuable to TuHURA option and
warrant holders in respect of such options and warrants) based on the relative valuations and fully-diluted shares of each of Kintara and TuUHURA as
of immediately prior to the Closing. For purposes of calculating the Exchange Ratio, (i) shares of Kintara Common Stock underlying Kintara stock
options and warrants outstanding as of immediately prior to the Closing with an exercise price per share of greater than or equal to $0.20 (subject to
adjustment pursuant to the Merger Agreement) will be disregarded, (ii) all shares of Kintara preferred stock, par value $0.001 per share (“Kintara
Preferred Stock™) will be deemed outstanding on an “as converted” to Kintara Common Stock basis and (iii) all shares of TUHURA Common Stock
underlying TuHURA stock options and warrants will be deemed to be outstanding. The Exchange Ratio is an estimate only and the final Exchange
Ratio will be determined pursuant to a formula described in more detail in the Merger Agreement and in this proxy statement/prospectus. Adjustments
to the Exchange Ratio are described in more detail in the section entitled “The Merger Agreement—Exchange Ratio.”

The Merger Agreement does not include a price-based termination right, and there will be no adjustment to the total number of shares of
Kintara Common Stock that TuHURA securityholders will be entitled to receive for changes in the market price of Kintara Common Stock.

Conditions to the Closing

The Kintara stockholders must approve Proposals No. 1 through 5. The approval of each of the Charter Proposal and the Reincorporation
Proposal requires the affirmative vote of holders of a majority of the total voting shares outstanding. Accordingly, abstentions and broker non-votes, if
any, will have the effect of a vote “AGAINST” the Charter Proposal and the Reincorporation Proposal.

The approval of each of the Reverse Stock Split Proposal, the Nasdaq Proposal, the 2024 Equity Plan Proposal and the Golden Parachute
Proposal requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara Special Meeting. Accordingly,
abstentions and broker non-votes, if any, will have no effect on the outcome of the Reverse Stock Split Proposal, the Nasdaq Proposal and the 2024
Equity Plan Proposal.

The approval of (i) the holders of at least a majority of the outstanding shares of TuHURA Common Stock, (ii) the holders of at least a majority
of the outstanding shares of TUHURA preferred stock, voting on an aggregate basis and (iii) the holders of at least a majority of the outstanding
shares of each series of TuHURA preferred stock, voting as each individual series, must approve and adopt the Merger Agreement and the
transactions contemplated thereby, including the Merger.
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if:

Non-Solicitation

In addition to obtaining such stockholder approvals, each of the other closing conditions set forth in the Merger Agreement must be satisfied or
waived. For further information, please see the section entitled “The Merger Agreement—Conditions to the Completion of the Merger.”

Each of Kintara and TuUHURA have agreed that, subject to certain exceptions, neither they nor any of their respective subsidiaries will authorize
any of their or their subsidiaries’ directors, officers, employees, financial advisors, attorneys, accountants, investment bankers, or other advisors,
agents or representatives retained by it or any of its subsidiaries to, directly or indirectly:

solicit, initiate or knowingly encourage, induce, facilitate the communication, making, submission or announcement of, any
“acquisition proposal” or “acquisition inquiry” (each as defined in the Merger Agreement and as defined in the section entitled
“The Merger Agreement—Non-Solicitation™) or take any action that could reasonably be expected to lead to an acquisition
proposal or acquisition inquiry;

furnish any non-public information with respect to it to any person in connection with or in response to an acquisition proposal or
an acquisition inquiry;

engage in discussions (other than to inform any person of the existence of thenon-solicitation) or negotiations with any person
with respect to any acquisition proposal or acquisition inquiry;

subject to certain exceptions, approve, endorse or recommend an acquisition proposal;

execute or enter into any letter of intent or any contract contemplating or otherwise relating to any acquisition transaction,” as
defined in the Merger Agreement and as defined in the section entitled “The Merger Agreement—Non-Solicitation”; or

publicly propose to do any of the above.

However, before obtaining the applicable approvals from their respective stockholders required to consummate the Merger, each of Kintara and
TuHURA may furnish non-public information regarding such party to, and may enter into discussions or negotiations with, any person in response to
a bona fide written acquisition proposal, which the Kintara board of directors or the TUHURA board of directors, respectively, determines in good
faith, after consultation with their respective financial advisors and outside legal counsel, constitutes or is reasonably likely to result in a “superior
offer,” as defined in the Merger Agreement and as defined in the section entitled “The Merger Agreement—Non-Solicitation”, and is not withdrawn,

neither party nor any representative of such party has breached thenon-solicitation provisions of the Merger Agreement described
above in any material respect to such acquisition proposal;

the Kintara board of directors or TuHHURA board of directors, respectively, concludes in good faith based on the advice of outside
legal counsel, that the failure to take such action would reasonably be expected to be inconsistent with the fiduciary duties of the
Kintara or TUHURA board of directors, respectively, under applicable law;

as promptly as reasonably practicable prior to furnishing anynon-public information to, or entering into discussions with, such
person, Kintara or TuHURA, respectively, gives the other party written notice of the identity of such person and of such party’s
intention furnish non-public information to, or enter into discussions with, such person;

Kintara or TUHURA receives from the third-party an executed confidentiality agreement containing provisions at least as favorable
to such party as those contained in the confidentiality agreement between Kintara and TuHURA; and
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*  As promptly as reasonably practicable prior to furnishing anynon-public information to a third-party, Kintara or TUHURA
furnishes the same non-public information to the other party to the extent not previously furnished.

If either Kintara or TUHURA receives an acquisition proposal or acquisition inquiry at any time during the period between the signing of the
Merger Agreement and the earlier to occur of (a) the Closing and (b) termination of the Merger Agreement, then such party must promptly, and in no
event less than twenty-four (24) hours after becoming aware of such acquisition proposal or acquisition inquiry, advise the other party of the status
and terms of, and keep the other party reasonably informed with respect to, any acquisition proposal or acquisition inquiry, and any material
modification or proposed material modification thereto.

Termination of the Merger Agreement

Either Kintara or TuUHURA can terminate the Merger Agreement under certain circumstances, which would prevent the Merger from being
consummated. For more information, please see the section entitled “The Merger Agreement—Termination of the Merger Agreement”

Termination Fees

If the Merger Agreement is terminated under certain circumstances and certain other events occur, either Kintara or TuHURA will be required
to pay the other party a termination fee of $1,000,000. Moreover, if either Kintara or TuUHURA, as applicable, fails to pay such termination fee when
due, then such party will be required to pay interest on, and reasonable fees and expenses incurred in connection with, the collection of such overdue
amount in addition to the $1,000,000 termination fee. For more information, please see the section entitled “The Merger Agreement—Termination
and Termination Fees.”

Certain Agreements Related to the Merger
Support Agreements

Concurrently with the execution of the Merger Agreement, (i) certain stockholders of TuUHURA entered into the TuHURA Support Agreement
with Kintara and TuHURA to vote all of their shares of TUHURA capital stock in favor of the adoption and approval of the Merger and (ii) the officer
and directors of Kintara (solely in their respective capacities as Kintara stockholders) entered into the Kintara Support Agreement with Kintara and
TuHURA to vote all of their shares of capital stock of Kintara in favor of the Kintara Proposals and against any alternative acquisition proposals.

Lock-Up Agreements

Concurrently with the execution of the Merger Agreement, certain executive officers, directors, and stockholders of TuHURA and Robert E.
Hoffman, the Chief Executive Officer of Kintara, have entered into lock-up agreements (the “Lock-Up Agreements”), pursuant to which, subject to
specified exceptions, they have agreed not to offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Kintara
Common Stock or any securities convertible into or exercisable or exchangeable for Kintara Common Stock, currently or thereafter owned until 180
days after the Effective Time of the Merger. In addition, under the Merger Agreement, it is a condition to closing of the Merger that stockholders of
TuHURA, representing no less than 50% of TuUHURA’s outstanding shares of common stock on an “as converted” basis (which includes the
outstanding shares of TUHURA’s common stock and preferred stock) will execute Lock-Up Agreements prior to the Closing. In addition, under the
Merger Agreement, Kintara and TuUHURA will use reasonable best efforts to have each of the persons that will serve as directors and executive
officers of Kintara after the closing of the Merger execute and deliver a Lock-Up Agreement prior to the closing of the Merger.
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CVR Agreement

At or prior to the Effective Time, Kintara will enter into a Contingent Value Rights Agreement (the “CVR Agreement”) with Mountain Share
Transfer Inc. (“Rights Agent”), pursuant to which Kintara Common Stock holders, Kintara Series C Preferred Stock holders and Kintara Common
Stock warrant holders, in each case, as of record as of the close of business on the business day immediately prior to the Effective Time, will receive,
potentially subject to withholding on account of taxes in the case of persons that have not established an exemption from such withholding, one CVR
for each outstanding share of Kintara Common Stock held by such stockholder (or, in the case of the warrants and holders of Kintara Series C
Preferred Stock, each share of Kintara Common Stock for which such warrant is exercisable or which such Kintara Series C Preferred Stock is
settable into as of such date). Each CVR shall entitle the holder thereof to receive its portion of the CVR Shares if Kintara (i) enrolls a minimum of
ten cutaneous metastatic breast cancer patients in a study to determine whether a dose of REM-001 lower than 1.2 mg/kg elicits a treatment effect
similar to that seen in prior studies of REM-001 at the 1.2 mg/kg dose and (ii) such patients enrolled in the study complete eight weeks offollow-up,
in each case, on or before December 31, 2025 (the “Milestone”).

The payment date for the CVR Shares will be within 10 business days after the Rights Agent receives the CVR Shares as the payment for
achievement of the Milestone. In the event that the Milestone is not achieved, holders of the CVRs will not receive any CVR Shares pursuant to the
CVR Agreement. There can be no assurances that any holders of CVRs will receive any CVR Shares with respect thereto. Some CVR Shares that
would otherwise be received may be withheld on account of taxes if Kintara or the applicable withholding agent determines that tax withholding is
required in connection with the delivery of CVR Shares or that there was a failure to withhold adequately in respect of the distribution of the CVRs.

The CVRs are not transferable, except in certain limited circumstances as will be provided in the CVR Agreement, will not be certificated or
evidenced by any instrument and will not be listed for trading on any exchange.

TuHURA Note Financing

On April 2, 2024, TuHURA completed a private placement under which it offered and sold convertible promissory notes (the “TuHURA
Notes”) to approximately 40 accredited investors during the period from December 2023 through April 2, 2024 (the “TuHURA Note Financing”). In
the transaction, TuHURA received subscriptions for an aggregate principal amount of approximately $31.3 million of TuUHURA Notes, of which
approximately $21.8 million in aggregate subscriptions were funded as of July 1, 2024, and with the remaining balance required to be funded on
various dates through the Closing under the applicable subscription agreements with certain investors. The initial closing under the TUHURA Note
Financing occurred on December 11, 2023.

The TuHURA Notes are general unsecured obligations of TuHURA that have a maturity date of December 11, 2025, and that bear interest at a
rate of 20% per annum, simple interest. The TuHURA Notes contain a make-whole provision under which, upon payment or conversion of the
TuHURA Notes, the holders of the notes will receive additional interest equal to the amount of interest that would have accrued through the first
anniversary of the initial closing of the TUHURA Note Financing (if the notes are paid or converted prior to such first anniversary), through the
18-month anniversary of the initial closing (if the notes are paid or converted on or after the first anniversary and before thel 8-month anniversary), or
though the maturity date (if the notes are paid or converted after the 18-month anniversary of the initial closing). The TuHURA Notes provide that,
immediately prior to the completion of the Merger, all principal and accrued and unpaid interest and make-whole amounts under the notes will
automatically convert into shares of TUHURA Common Stock at a conversion price $0.68 per share of TUHURA Common Stock. In the event that
the Merger is not completed, the TUHURA Notes would convert upon an alternative merger transaction or initial public offering that occurs prior to
the maturity date of the TUHURA Notes, if any.
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In the TuHURA Note Financing, the investors that purchased at least $4.0 million in principal amount of TUHURA Notes, together with their
affiliates, were issued warrants to purchase an aggregate of approximately 18.8 million additional shares of TUHURA Common Stock (the “TuHURA
Common Warrants”). The TuHURA Common Warrants have an exercise price of $1.02 per share of TuHURA Common Stock and have an
expiration date of 3 years following the respective issue dates of the warrants. The TUHURA Common Warrants are exercisable at any time prior to
the expiration date of the warrants, and the warrants are exercisable for cash and, at such time as there is no registration statement covering the resale
of the shares issuable upon the exercise of the warrants, on a cashless basis. The TUHURA Common Warrants contain customary adjustments to the
exercise price and number of underlying warrant shares by reason of stock splits, stock dividends, reverse stock split, and the like. Because all shares
of TUHURA Common Stock underlying TUHURA Common Warrants are deemed to be outstanding for purposes of calculating the Exchange Ratio,
there will be no impact to the total ownership percentage of existing Kintara equityholders upon the exercise of the TUHURA Common Warrants by
the holders thereof.

Interests of Certain Persons in the Merger
Kintara

In considering the recommendation of Kintara’s board of directors to vote in favor of the Kintara Proposals, stockholders should be aware
that, aside from their interests as stockholders, certain Kintara directors and officer have interests in the Merger that are different from, or in
addition to, those of other stockholders generally. Kintara’s directors were aware of and considered these interests, among other matters, in
evaluating the Merger, and in recommending to stockholders that they approve the Kintara Proposals. Stockholders should take these interests into
account in deciding whether to approve the Kintara Proposals. These interests include Kintara’s directors and executive officer beneficially owning
approximately 0.33% of the shares of Kintara Common Stock as of July 1, 2024 (on an as converted basis). Robert E. Hoffman, currently Kintara’s
Chief Executive Officer and Interim Chief Financial Officer and a director of Kintara, will continue as a director of the combined company
following the Closing. Each Kintara director or executive officer has also entered into the Kintara Support Agreement in connection with the
Merger.

These interests may influence Kintara’s board of directors in making their recommendation that you vote in favor of the approval of the Kintara
Proposals.

For more information, please see the section entitled “The Merger—Interests of Kintara'’s Directors and Olfficer in the Merger.”

TuHURA

In considering the recommendation of the TuUHURA board of directors with respect to approving the Merger Agreement and related
transactions, stockholders should also be aware that certain members of the TUHURA board of directors and executive officers have interests in the
Merger that may be different from, or in addition to, interests they have as TUHURA stockholders. Dr. James Manuso, Alan List, George Ng, and
James Bianco, are directors of TUHURA, and have been designated to serve on the combined company’s board of directors following the Closing.
Additionally, James Bianco, currently TUHURA’s President and Chief Executive Officer, will continue as Kintara’s President and Chief Executive
Officer and Dan Dearborn, currently TUHURAs Chief Financial Officer will continue as Kintara’s Chief Financial Officer following the
consummation of the Merger.

Certain TUHURA executive officers, directors and their affiliates currently hold shares of TUHURA Common Stock and TuHURA Warrants.
As of July 1, 2024, all directors and executive officers of TUHURA, together with their affiliates, beneficially owned 38.18% of the outstanding
shares of TUHURA Common Stock,
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which includes any TuUHURA preferred stock owned by such holder but excludes any TUHURA shares issuable upon exercise or settlement of
TuHURA stock options held by such individuals and such persons held warrants to purchase an aggregate of 8,288,068 shares of TuHURA
Common Stock. TuHURAs directors and executive officers have also entered into the TUHURA Support Agreement in connection with the Merger.

For more information, please see the section entitled “The Merger—Interests of TuHURA's Directors and Officers in the Merger.”

Reasons for the Approval of the Merger

After careful consideration, Kintara’s board of directors recommends that Kintara stockholders vote “FOR” each of the Kintara Proposals being
submitted to a vote of the Kintara stockholders at the Kintara Special Meeting.

For a description of Kintara’s reasons for the approval of the Merger and the recommendation of its board of directors, see the section entitled
“The Merger—Kintara'’s Reasons for the Merger.”

For more information on the TUHURA board of directors’ reasons for the Merger, see the section entitled ‘The Merger—TuHURA'’s Reasons
for the Merger.”

Opinion of Kintara’s Financial Advisor

On April 2, 2024, at a meeting of the Kintara board of directors, Lucid Capital Markets, LLC (“Lucid”), Kintara’s advisor for purposes of
rendering a fairness opinion in connection with the Merger, rendered its oral opinion to the Kintara board of directors, subsequently confirmed by
delivery of a written opinion, dated April 2, 2024, to the Kintara board of directors, that the Exchange Ratio was fair, from a financial point of view,
to the stockholders of Kintara as of the date of such opinion and based on the various assumptions, qualifications and limitations set forth therein.

The full text of Lucid’s written opinion, dated April 2, 2024 (the “Opinion”), which describes the assumptions made, procedures followed, other
matters considered and limits of the review by Lucid, is attached to this proxy statement/prospectus as Annex B and is incorporated into this proxy
statement/prospectus by reference. Kintara encourages its stockholders to read the Opinion in its entirety. The summary of the Opinion set forth
herein is qualified by reference to the full text of the Opinion. The Opinion is not a recommendation to the Kintara board of directors or to any
stockholder as to how to vote at the Kintara Special Meeting or to take any other action in connection with the Merger or otherwise.

For additional information, see Annex B and the section entitled “The Merger—Opinion of Kintara’s Financial Advisor.”

Regulatory Approvals Required for the Merger

Kintara must comply with applicable federal and state securities laws and the rules and regulations of the Nasdaq in connection with the
issuance of shares of Kintara Common Stock in connection with the Merger and the filing of this proxy statement/prospectus with the SEC.

Accounting Treatment of the Merger

The Merger is expected to be treated by Kintara as a reverse recapitalization in accordance with U.S. GAAP. For accounting purposes,
TuHURA is considered to be acquiring the assets and liabilities of Kintara in this transaction based on the terms of the Merger Agreement and other
factors, including: (i) TuHURAs equity
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holders will own a substantial majority of the voting rights in the combined company; (ii) TuHURA will designate a majority (four of five) of the
initial members of the combined company’s board of directors; and (iii) TUHURA’s executive management team will become the management of the
combined company. The combined company will be named “TuHURA Biosciences, Inc.,” and will be headquartered in Tampa, Florida. Accordingly,
the Merger is expected to be treated as the equivalent of TUHURA issuing stock to acquire the net assets of Kintara. As a result of the Merger, the net
assets of Kintara and TuHURA will be stated at carrying value, with no goodwill or other intangible assets recorded, and the historical results of
operations prior to the Merger will be those of TUHURA.

Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distribution

Each of Kintara and TuHURA intends to take the position that the Merger is characterized as a reorganization within the meaning of
Section 368(a) of the Code for U.S. federal income tax purposes. Assuming the Merger is so characterized, in general and subject to the qualifications
and limitations set forth in the section entitled “Certain Material U.S. Federal Income Tax Consequences of the Mergey” the material tax
consequences to U.S. Holders (as defined herein) of TuHURA Common Stock would be as follows:

» aU.S. Holder of TuHURA Common Stock should not recognize gain or loss upon the exchange of TuHURA Common Stock for
Kintara Common Stock pursuant to the Merger;

* aU.S. Holder of TUHURA Common Stock aggregate tax basis for the shares of Kintara Common Stock actually received in the
Merger should equal the stockholder’s aggregate tax basis in the shares of TuHHURA Common Stock surrendered upon the Closing;
and

» the holding period of the shares of Kintara Common Stock received by a TUHURA stockholder in the Merger should include the
holding period of the shares of TuHURA Common Stock surrendered in exchange therefor provided the surrendered TuHURA
Common Stock is held as a capital asset (generally, property held for investment) at the time of the Merger.

Kintara shareholders will not sell, exchange or dispose of any shares of Kintara stock as a result of the Merger, so the Merger should not result in
recognition of gain or loss to the Kintara shareholders for U.S. federal income tax purposes in respect of their Kintara shares. Please review the
information in the section titled “Certain Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distributior’ for a more
complete description of certain material U.S. federal income tax consequences of the Merger to Kintara shareholders.

The U.S. federal income tax treatment of the CVRs is uncertain and may depend in part upon facts as of the date of the CVR distribution. It is
possible that such distribution will be treated for U.S. federal income tax purposes as a distribution of property with respect to shares to Kintara
Common Stock. Such distribution may be treated as a taxable dividend to the extent treated for U.S. federal income tax purposes as made out of
Kintara’s current or accumulated earnings and profits, with any excess treated first as a return of the holder’s tax basis in the share in respect of which
the distribution is made and then as gain on a deemed disposition of such share. Please review the information in the section titled “Certain Material
U.S. Federal Income Tax Consequences of the Merger and of the CVR Distribution” for a discussion of certain material U.S. federal income tax
consequences of the CVRs to holders of Kintara Common Stock.

The discussion of the material U.S. federal income tax consequences contained in this joint proxy statement/prospectus is intended to provide
only a general discussion and is not a complete analysis or description of all potential U.S. federal income tax consequences of the merger that may
vary with, or are dependent on, individual circumstances. In addition, the discussion does not address the effects of any foreign, state or local tax
laws. Accordingly, you should consult your tax advisor for a full understanding of the tax consequences of the merger or the CVR distribution to you,
including the applicability and effect of federal, state, local and foreign income and other tax laws. For more information, please see the section
entitled “Certain Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distribution”
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Ownership Following the Merger
Merger
It is anticipated that, upon the completion of the Merger, the ownership of Kintara will be as follows:

e Current Kintara equityholders will own 2.85% of the combined company on an as converted to Kintara Common Stock basis (or
5.45% after giving effect to the issuance of the CVR Shares); and

e Current TUHURA equityholders will own 97.15% of the combined on an as converted to Kintara Common Stock basis (or 94.55%
after giving effect to the issuance of the CVR Shares).

Comparison of Rights of Holders of Kintara Stock and TuHURA Stock

As aresult of the Merger, including the Reincorporation and the other proposed transactions contemplated thereby, the holders of shares of
TuHURA Common Stock, TuHURA options and TuHURA Warrants will become holders of Kintara Common Stock and their rights will be
governed by Delaware law (and by the Delaware Certificate of Incorporation and the Delaware Bylaws (instead of the TUHURA Certificate of
Incorporation and the TuHURA Bylaws)). Following the Merger, former TUHURA securityholders may have different rights as Kintara stockholders
than they had as TuUHURA stockholders.

Please see the section entitled “Comparison of Rights of Holders of Kintara Stock and TuHURA Stock”
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains or incorporates statements that constitute forward-looking statements within the meaning of the federal
securities laws in relation to Kintara, TuHURA, the Merger and the other proposed transactions contemplated thereby. Any express or implied statements
that do not relate to historical or current facts or matters are forward-looking statements. In addition, any statements that refer to projections, forecasts or
other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. In some cases, you can
identify forward-looking statements by terminology such as “may,” “will,” “could,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,”
“estimates,” “predicts,” “projects,” “seeks,” “target,” “endeavor,” “potential,” “continue” or the negative of these terms or other comparable terminology,
but the absence of these words does not mean that a statement is not forward-looking. These forward-looking statements are based on current expectations
and beliefs concerning future developments and their potential effects. There can be no assurance that future developments affecting Kintara, TuHURA or
the proposed transaction will be those that have been anticipated. These forward-looking statements involve a number of risks, uncertainties (some of
which are beyond Kintara’s or TuHURAs control) or other assumptions that may cause actual results or performance to be materially different from those
expressed or implied by these forward-looking statements. In addition to other factors and matters contained in or incorporated by reference in this
document, Kintara and TuHURA believe the following factors could cause actual results to differ materially from those discussed in the forward-looking
statements: the risk that the conditions to the closing of the transaction are not satisfied, including the failure to obtain stockholder approval for the
transaction;

2 2 G,

2 2 ” . ” < 2

. the timing, receipt and terms and conditions of any required governmental or regulatory approvals of the Merger that could cause the parties
to abandon the Merger;

. Kintara’s and TuHURAs ability to meet expectations regarding the timing and completion of the Merger;
. the risk that certain subscribers in the TuHURA Note Financing do not fund before the closing of the Merger;

. uncertainties as to the timing of the consummation of the transaction and the ability of each of Kintara and TuUHURA to consummate the
transaction;

. risks related to Kintara’s continued listing on the Nasdaq Capital Stock Market until closing of the Merger;

. expectations regarding the strategies, prospects, plans, expectations and objectives of management of Kintara or TuHURA for future
operations of the combined company following the closing of the Merger;

. the ability of the combined company to recognize the benefits that may be derived from the Merger, including the commercial or market
opportunity of the product candidates of Kintara, TuHURA and the combined company;

. risks related to Kintara’s and TuUHURAs ability to correctly estimate their respective operating expenses and expenses associated with the
transaction, uncertainties regarding the impact any delay in the closing would have on the anticipated cash resources of the combined
company upon closing and other events and unanticipated spending and costs that could reduce the combined company’s cash resources;

. the occurrence of any event, change or other circumstance or condition that could give rise to the termination of the Merger Agreement;

. the fact that under the terms of the Merger Agreement, Kintara is restrained from soliciting other acquisition proposals during the pendency
of the Merger, except in certain circumstances;
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the effect of the announcement or pendency of the Merger on Kintara’s or TuHURAs business relationships, operating results and business
generally, including disruption of Kintara’s and TuUHURA’s management’s attention from ongoing business operations due to the Merger and
potential adverse reactions or changes to business relationships resulting from the announcement or completion of the transaction;

the risk that the Merger Agreement may be terminated in circumstances that require Kintara to pay a Termination Fee;

the outcome of any legal proceedings that may be instituted against Kintara, TuHURA or any of their respective directors or officers related
to the Merger Agreement or the transactions contemplated thereby;

the ability of Kintara or TUHURA to protect their respective intellectual property rights;

competitive responses to the Merger;

legislative, regulatory, political and economic developments beyond the parties’ control;

the initiation, timing and success of clinical trials for Kintara’s and TuUHURA’s product candidates;

Kintara’s and TuUHURAs reliance on third parties to conduct clinical trials for its product candidates and for its clinical product supplies;
the failure to achieve the market acceptance by any Kintara or TuHHURA product candidates that receive marketing approval;

success in retaining, or changes required in, Kintara’s and TuUHURA's officers, key employees or directors;

Kintara’s public securities’ potential liquidity and trading;

regulatory actions with respect to Kintara’s and TuHURA’s product candidates or their respective competitors’ products and product
candidates;

Kintara’s and TuHURAs ability to manufacture its product candidates in conformity with the FDA’s requirements and to scale up
manufacturing of its product candidates to commercial scale, if approved;

Kintara’s and TuUHURAs reliance on third-party contract development and manufacturer organizations to manufacture and supply Kintara’s
and TuHURAs product candidates;

Kintara’s and TuHURAs ability to successfully commercialize its product candidates, if approved, and the rate and degree of market
acceptance of its product candidates;

developments and projections relating to Kintara’s and TuUHURA’s competitors or its industry; and

risks related to health, pandemics, epidemics and outbreaks which could significantly disrupt Kintara’s and TuHURAs preclinical studies
and clinical trials.

Should one or more of these risks or uncertainties materialize, or should any of Kintara’s or TuHURA’s assumptions prove incorrect, actual results
may vary in material respects from those projected in these forward-looking statements. There may be additional risks that Kintara considers immaterial
or which are unknown. You are urged to carefully review the disclosures Kintara and TuHURA make concerning these risks and other factors that may
affect Kintara’s and TuHURA’s business and operating results under the section titled “Risk Factors” beginning on page 27 of this proxy
statement/prospectus. Additional factors that could cause actual results to differ materially from those expressed in the forward-looking statements are
discussed in reports filed with the SEC by Kintara and incorporated by reference herein. Please see the section titled “Where You Can Find More
Information” beginning on page 366 of this proxy statement/prospectus. There can be no assurance that the Merger will be completed, or if it is
completed, that it will be completed within the anticipated time period or that the expected benefits of the Merger will be realized.
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If any of these risks or uncertainties materialize or any of these assumptions prove incorrect, the results of Kintara, TuHURA or the combined
company could differ materially from the forward-looking statements. Any public statements or disclosures by Kintara and TuUHURA following this proxy
statement/prospectus that modify or impact any of the forward-looking statements contained in this proxy statement/prospectus will be deemed to modify
or supersede such statements in this proxy statement/prospectus. You are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date of this document. Kintara and TuHURA do not intend, and undertake no obligation, to update any forward-looking information to
reflect events or circumstances after the date of this document or to reflect the occurrence of unanticipated events, unless required by law to do so.
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MARKET PRICE AND DIVIDEND INFORMATION
The Kintara Common Stock is currently listed on the Nasdaq Capital Market under the symbol “KTRA.”

The closing price of the Kintara Common Stock on April 2, 2024, the last day of trading prior to the announcement of the Merger, as reported on
Nasdaq, was $0.1000 per share. On July [ ], 2024, the last trading day before the date of this proxy statement/prospectus, the closing sale price of
Kintara Common Stock was $[ ] per share.

Because the market price of the Kintara Common Stock is subject to fluctuation, the market value of the shares of the Kintara Common Stock that
the TUHURA stockholders will be entitled to receive in the Merger may increase or decrease.

TuHURA is a private company and shares of TuHURA Common Stock are not publicly traded.

Assuming approval of Proposal Nos. 1 through 5 and successful application for initial listing with The Nasdaq Capital Market, following the
consummation of the Merger and filing a certificate of amendment to the Delaware Certificate of Incorporation, subject to approval by the Kintara-
Delaware Board, for the name change, the Kintara Common Stock will trade on The Nasdaq Capital Market under Kintara’s new name, “TuHURA
Biosciences, Inc.,” and new trading symbol “HURA.”

Asof [ ], 2024, the Record Date for the Kintara Special Meeting, there were approximately [ ] registered holders of record of the Kintara
Common Stock. As of [ ],2024, TuHURA had [ ] holders of record of TuHURA Common Stock and [ ] holders of record of TuHURA preferred
stock. For detailed information regarding the beneficial ownership of certain Kintara and TuHURA stockholders, see the sections of this proxy
statement/prospectus titled “Security Ownership of Certain Beneficial Owners and Management-Kintard’ and “Security Ownership of Certain Beneficial
Owners and Management-TuHURA.”

Dividends

Kintara has not declared or paid a cash dividend on its capital stock and does not intend to pay cash dividends for the foreseeable future. All
dividends are subject to the approval of the Kintara board of directors. Any future determinations to pay dividends on Kintara’s capital stock would
depend on its results of operations, its financial condition and liquidity requirements, restrictions that may be imposed by applicable laws or its contracts,
and any other factors that the Kintara board of directors in its sole discretion may consider relevant in declaring a dividend.

TuHURA has never paid or declared any cash dividends on its capital stock. If the Merger does not occur, TUHURA does not anticipate paying any
cash dividends on its capital stock in the foreseeable future, and TuHURA intends to retain all available funds and any future earnings to fund the
development and expansion of its business. Any future determination to pay dividends will be at the discretion of the TuUHURA board of directors and will
depend upon a number of factors, including its results of operations, financial condition, future prospects, contractual restrictions, and restrictions imposed
by applicable laws and other factors the TuHURA board of directors deem relevant.
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RISK FACTORS

The combined company will face a market environment that cannot be predicted and that involves significant risks, many of which will be beyond its
control. In addition to the other information contained in this proxy statement/prospectus, you should carefully consider the material risks described
below before deciding how to vote your shares of stock. In addition, you should consider the risks associated with the business of Kintara and TuHURA
because these risks may also affect the combined company. You should also read and consider the other information in this proxy statement/prospectus.
Please see the section entitled “Where You Can Find More Information.”

Risks Related to TuHURA

Risks Related to TuHURA'’s Business and Industry

TuHURA is a clinical-stage company and has a limited operating history, which may make it difficult to evaluate TuHURA’s current business and
predict its future performance.

TuHURA is a clinical-stage pharmaceutical company that was formed in 1995. TUHURA has no products approved for commercial sale and has not
generated any revenue. TuHURA employs a multi-indication immunomodulator platform (ImmuneFx) that utilizes both cell and gene therapies, together,
to stimulate the immune system to recognize and combat tumor cells. Although there have been significant advances in cell and gene-based
immunotherapies, TuHURA’s immunomodulatory platforms are new and largely unproven. TUHURAs operations to date have been limited to organizing
and staffing the company, business planning, raising capital, developing its technology, identifying potential product candidates, undertaking preclinical
studies, and conducting clinical trials. If one of TuHURA’s product candidates received regulatory approval, TUHURA would need to transition from a
company with a research and development focus to a company capable of supporting commercial activities. TuHURA may not be successful in such a
transition. In addition, TUHURAs limited operating history, particularly in light of the rapidly evolving cancer immunotherapy field, may make it difficult
to evaluate its current business and predict its future performance. TuHURA will encounter risks and difficulties frequently experienced by early-stage
companies in rapidly evolving fields. If it does not address these risks successfully, TUHURA’s business will suffer.

TuHURA has incurred significant losses since inception and expects to incur significant losses for the foreseeable future and may not be able to
achieve or sustain profitability in the future.

TuHURA is not profitable and has incurred significant losses in each period since TuHURAs inception, including net losses of $9.4 million for the
year ended December 31, 2022, and $29.3 million for the year ended December 31, 2023 (which includes the expensing of the entire $16.2 million
purchase price for the assets of TUHURA Biopharma, Inc., of which $15 million was paid in the form of TUHURA Common Stock) and $4.8 million for
the three months ended March 31, 2024. To date, TuHURA has financed its operations primarily through private placements of its preferred stock and
convertible notes. TUHURA has not commercialized any products and has never generated any revenue from product sales. TuHURA expects these losses
to increase as it continues to incur significant research and development and other expenses related to TuHURA’s ongoing operations, seeks regulatory
approvals for TUHURA’s product candidates, scales-up manufacturing capabilities and hires additional personnel to support the development of its product
candidates and to enhance its operational, financial and information management systems.

A critical aspect of TUHURAs strategy is to invest significantly in its technology platform to improve the efficacy and safety of its product
candidates. To become and remain profitable, TuHURA must develop and eventually commercialize products with significant market potential, which it
may never achieve. Even if TuHURA succeeds in commercializing one or more of these product candidates, TuHURA will continue to incur losses for the
foreseeable future relating to its substantial research and development expenditures to develop TUHURAs technologies. TuHURA may encounter
unforeseen expenses, difficulties, complications, delays and other unknown factors that may adversely affect its business. The size of TuHURA’s future
net losses will

27-



Table of Contents

depend, in part, on the rate of future growth of its expenses and its ability to generate revenue. TuHURAs prior losses and expected future losses have had
and will continue to have an adverse effect on its stockholders’ equity and working capital. Further, the net losses TUHURA incurs may fluctuate
significantly from quarter to quarter and year to year, such that a period-to-period comparison of its results of operations may not be a good indication of
TuHURA'’s future performance. If TUHURA does not achieve profitability, it may not be able to sustain or increase profitability on a quarterly or annual
basis. TUHURAs failure to become and remain profitable would decrease the value of the company and could impair its ability to raise capital, maintain
its discovery and preclinical and clinical development efforts, expand its business or continue its operations and may require TuUHURA to raise additional
capital that may dilute your ownership interest. A decline in the value of TUHURA could also cause you to lose all or part of your investment.

N

bt

raise

TuHURA’s recurring losses from operations and financial c ial doubt about its ability to continue as a going concern.

TuHURA's recurring losses from operations and financial condition raise substantial doubt about its ability to continue as a going concern. In
TuHURA's financial statements for the year ended December 31, 2023 and quarter ended March 31, 2024, TuHURA concluded that its recurring losses
from operations and need for additional financing to fund future operations raise substantial doubt about TuHURA’s ability to continue as a going concern.
Similarly, TuHURAs independent registered public accounting firm included an explanatory paragraph in its report on TUHURA's financial statements
for the year ended December 31, 2023 with respect to this uncertainty. TUHURAs ability to continue as a going concern will require it to obtain additional
funding. If TuHURA is unable to obtain sufficient funding, its business, prospects, financial condition and results of operations will be materially and
adversely affected, and TuHURA may be unable to continue as a going concern. If TUHURA is unable to raise capital when needed or on acceptable
terms, it would be forced to delay, limit, reduce or terminate its product development or future commercialization efforts of one or more of its product
candidates, or may be forced to reduce or terminate its operations. If TUHURA is unable to continue as a going concern, TuUHURA may have to liquidate
its assets and may receive less than the value at which those assets are carried on its audited financial statements, and it is likely that investors will lose all
or part of their investment. After the closing of the merger, in the combined company’s own required quarterly assessment, the combined company may
again conclude that there is substantial doubt about its ability to continue as a going concern, and future reports from its independent registered public
accounting firm may also contain statements expressing substantial doubt about its ability to continue as a going concern. Even if the reverse merger
closes, the combined company may still need to seek additional funding. If the combined company seeks additional financing to fund its business activities
in the future and there remains substantial doubt about its ability to continue as a going concern, investors and other financing sources may be unwilling to
provide additional funding to it on commercially reasonable terms, if at all.

TuHURA has never generated any revenue from product sales for its human drug candidates and its ability to generate revenue from product sales
and become profitable depends significantly on its success in numerous endeavors.

TuHURA has no products approved for commercial sale, has not generated any revenue from product sales, and does not anticipate generating any
revenue from product sales until sometime after TuHURA has received regulatory approval for the commercial sale of a product candidate. TUHURAs
ability to generate revenue and achieve profitability depends significantly on its success in many endeavors, including:

. completing research regarding, and nonclinical and clinical development of, TUHURA’s product candidates;
. obtaining regulatory approvals and marketing authorizations for product candidates for which TUHURA completes clinical trials;
. developing a sustainable and scalable manufacturing process for TUHURA's product candidates, including establishing and maintaining

commercially viable supply relationships with third parties and establishing TuHURA’s own manufacturing capabilities and infrastructure;
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. launching and commercializing product candidates for which TuUHURA obtains regulatory approvals and marketing authorizations, either
directly or with a collaborator or distributor;

. obtaining market acceptance of TUHURA’s product candidates as viable treatment options;

. addressing any competing technological and market developments;

. identifying, assessing, acquiring and/or developing new product candidates;

. negotiating favorable terms in any collaboration, licensing, or other arrangements into which TUHURA may enter;

. maintaining, protecting, and expanding TuUHURAs portfolio of intellectual property rights, including patents, trade secrets, andknow-how;
and

. attracting, hiring, and retaining qualified personnel.

Because of the numerous risks and uncertainties associated with biopharmaceutical product development, TuHURA is unable to accurately predict
the timing or amount of increased expenses or when, or if, TUHURA will be able to achieve profitability. If TuUHURA is required by the U.S. Food and
Drug Administration (the “FDA”), or other regulatory agencies, domestic or foreign, or other comparable foreign authorities, to perform preclinical studies
or clinical trials in addition to those TUHURA currently anticipates, or if there are any delays in completing its clinical trials or the development of any of
its product candidates, TuHURA’s expenses could increase and revenue could be further delayed.

Even if one or more of the product candidates that TuHURA develops is approved for commercial sale, TUHURA anticipates incurring significant
costs associated with commercializing any approved product candidate. TUHURA’s expenses could increase beyond expectations if TUHURA is required
by the FDA or other regulatory agencies, domestic or foreign, to change its manufacturing processes or assays, or to perform clinical, nonclinical, or other
types of studies in addition to those that TUHURA currently anticipates. If TUHURA is successful in obtaining regulatory approvals to market of one or
more of its product candidates, its revenue will be dependent, in part, upon the size of the markets in the territories for which TUHURA gains regulatory
approval, the accepted price for the product, the ability to get reimbursement at any price, and whether TUHURA owns the commercial rights for that
territory. If the number of TUHURA’s addressable disease patients is not as significant as it estimates, the indication approved by regulatory authorities is
narrower than it expects, or the reasonably accepted population for treatment is narrowed by competition, physician choice or treatment guidelines,
TuHURA may not generate significant revenue from sales of such products, even if approved. If TuHURA is not able to generate revenue from the sale of
any approved products, TUHURA may never become profitable.

Even if the Merger is successful, TuHURA will require substantial additional capital to finance its operations in the future. If TuHURA fails to obtain
additional financing on acceptable terms or at all, it may be unable to complete the development and commercialization of its product candidates.

TuHURA'’s operations have required substantial amounts of cash since inception. TuHURA expects to continue to spend substantial amounts to
continue the clinical development of its product candidates, particularly as TUHURA advances the development of its lead product candidate Ifx-Hu2.0 as
a potential treatment for patients with melanoma, bladder and cervical cancers. If TuHURA obtains orphan drug designation and marketing approval for
Ifx or any of TuUHURAs product candidates, TuUHURA expects to incur significant commercialization expenses related to product sales, marketing,
manufacturing and distribution.

As of March 31, 2024, TuHURA had cash and cash equivalents of $4.5 million. Following the Merger, TUHURA will also incur additional costs
associated with operating as a public company. Accordingly, TuHURA will require substantial additional funding to continue its operations. Based on its
current operating plan, and assuming the Merger and the TUHURA Note Financing is fully-funded and is successfully completed, TuHURA
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believes that its existing cash, cash equivalents and short-term investments should be sufficient to fund its operations through the end of 2025. This
estimate is based on assumptions that may prove to be materially wrong, and TuHURA could use its available capital resources sooner than it currently
expects because of circumstances beyond its control. TuHURA may require additional capital for the further development and commercialization of
TuHURA'’s product candidates and may need to raise additional funds sooner if TUHURA chooses to pursue additional indications or geographies for its
product candidates or otherwise expand more rapidly than it presently anticipates. Any additional fundraising efforts may divert TuUHURA’s management
from their day-to-day activities, which may adversely affect TUHURAs ability to develop and commercialize its product candidates.

TuHURA cannot be certain that additional funding will be available on acceptable terms, or at all. TuHURAs ability to raise additional funding will
depend on financial, economic and market conditions and other factors, over which TUHURA may have no or limited control. In addition, TuHURA’s
ability to obtain future funding when needed through equity financings, debt financings or strategic collaborations may be particularly challenging in light
of the uncertainties and circumstances resulting from the ongoing military conflict between Russian and Ukraine, as well as the ongoing conflict between
Israel and Hamas, and the global impacts of such conflicts. TuHURA has no committed source of additional capital and if it is unable to raise additional
capital in sufficient amounts or on terms acceptable to the company, TUHURA may have to significantly delay, scale back or discontinue the development
or commercialization of its product candidates or other research and development initiatives. TUHURAs license and collaboration agreements may also
be terminated if it is unable to meet the payment obligations under the agreements. TuHHURA could be required to seek collaborators for its product
candidates at an earlier stage than otherwise would be desirable or on terms that are less favorable than might otherwise be available or relinquish or
license on unfavorable terms TuHURAs rights to its product candidates in markets where it otherwise would seek to pursue development or
commercialization itself.

Any of the above events could significantly harm TuHURAs business, prospects, financial condition, and results of operations and cause the price
of TUHURA’s Common Stock to decline.

The biotechnology and immunotherapy industries are characterized by rapid technological developments and a high degree of competition. TuHURA
may be unable to compete with more substantial enterprises.

The biotechnology and biopharmaceutical industries are characterized by rapid technological developments and a high degree of competition. As a
result, TuHURAs actual or proposed immunotherapies could become obsolete before TuUHURA recoups any portion of TuUHURAs related research and
development and commercialization expenses. Competition in the biopharmaceutical industry is based significantly on scientific and technological factors.
These factors include the availability of patent and other protection for technology and products, the ability to commercialize technological developments
and the ability to obtain governmental approval for testing, manufacturing, and marketing. TUHURA competes with specialized biopharmaceutical firms in
the United States, Europe and elsewhere, as well as a growing number of large pharmaceutical companies that are applying biotechnology to their
operations. Many biopharmaceutical companies have focused their development efforts in the human therapeutics area, including cancer. Many major
pharmaceutical companies have developed or acquired internal biotechnology capabilities or made commercial arrangements with other biopharmaceutical
companies. These companies, as well as academic institutions, governmental agencies and private research organizations, also compete with TuHURA in
recruiting and retaining highly qualified scientific personnel and consultants. TuHURAs ability to compete successfully with other companies in the
pharmaceutical field will also depend to a considerable degree on the continuing availability of capital to the company.

TuHURA is aware of certain investigational new drugs under development or approved products by competitors that are used for the prevention,
diagnosis, or treatment of certain diseases TUHURA has targeted for drug development. Various companies are developing biopharmaceutical products
that have the potential to directly compete with TuHURA’s immunotherapies even though their approach may be different. The competition comes from
both biotechnology firms and from major pharmaceutical companies. Many of these companies have substantially greater financial, marketing, and human
resources than TUHURA. TuHURA also experiences competition in the development of its immunotherapies from universities, other research institutions
and others in acquiring technology from such universities and institutions.

-30-



Table of Contents

In addition, certain of TUHURA’s immunotherapies may be subject to competition from investigational new drugs and/or products developed using
other technologies, some of which have completed numerous clinical trials.

The successful development of immunotherapies is highly uncertain.

Successful development of biopharmaceuticals is highly uncertain and depends on numerous factors, many of which are beyond TuHURAs control.
Immunotherapies that appear promising in the early phases of development may fail to reach the market for several reasons including:

. clinical study results that may show the immunotherapy to be less effective than expected (e.g., the study failed to meet its primary endpoint)
or to have unacceptable side effects;

. failure to receive the necessary regulatory approvals or a delay in receiving such approvals. Among other things, such delays may be caused
by slow enrollment in clinical studies, length of time to achieve study endpoints, additional time requirements for data analysis, or
preparation of Biologics License Application (“BLA”), discussions with the FDA, an FDA request for additional preclinical or clinical data,
or unexpected safety or manufacturing issues;

. manufacturing costs, formulation issues, pricing or reimbursement issues, or other factors that make the immunotherapy uneconomical; and
. the proprietary rights of others and their competing products and technologies that may prevent the immunotherapy from being
commercialized.

Success in preclinical and early clinical studies does not ensure that large-scale clinical studies will be successful. Clinical results are frequently
susceptible to varying interpretations that may delay, limit, or prevent regulatory approvals. The length of time necessary to complete clinical studies and
to submit an application for marketing approval for a final decision by a regulatory authority varies significantly from one immunotherapy to the next and
may be difficult to predict. The evidence of clinical response rates received to date for Ifx-2.0, TUHURAs principal product candidate, as well as the other
clinical activity and results described in this proxy statement/prospectus, does not mean that Ifx-2.0 or any other product candidate has demonstrated, or
that such clinical response data will predict, sufficient clinical efficacy and prove the required level of safety in order to receive FDA approval or any other
required regulatory approval.

In addition, we have entered into a Special Protocol Assessment (“SPA”) agreement with the FDA regarding the initiation of a single registration-
directed trial utilizing the FDA’s accelerated approval pathway for Ifx-2.0. An SPA agreement for such a trial does not increase the likelihood of
marketing approval for the product and may not lead to a faster or less costly development, review, or approval process.

Even if TuHURA is successful in getting market approval, commercial success of any of its product candidates will also depend in large part on the
availability of coverage and adequate reimbursement from third- party payors, including government payors such as the Medicare and Medicaid programs
and managed care organizations, which may be affected by existing and future health care reform measures designed to reduce the cost of health care.
Third-party payors could require TUHURA to conduct additional studies, including post-marketing studies related to the cost effectiveness of a product, to
qualify for reimbursement, which could be costly and divert TuUHURAs resources. If government and other health care payors were not to provide
adequate coverage and reimbursement levels for any of TuHURA’s products once approved, market acceptance and commercial success would be
reduced.

TuHURA’s technology platforms, including its proprietary, multi-indication immunomodulatory platform (ImmuneFx Ifx, and Delta receptor
targeting ADCs) technologies are a new approach to treat cancer and other immune-related diseases that present significant challenges.

TuHURA has concentrated its research and development efforts on advancing a new generation of immunotherapies based on the Ifx and Delta
receptor antibody drug conjugates (“ADC”) platforms, and its future success is highly dependent on the successful development of its product candidates,
which target cancer and
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other immune-related diseases. TUHURA cannot be sure that its Ifx or Delta receptor ADC platforms will yield satisfactory products that are safe and
effective, scalable, or profitable.

Although TuHURA is a cell therapy company its technology could become subject to many of the challenges and risks that gene therapies face,
including:

. regulatory requirements governing gene and cell therapy products have changed frequently and may continue to change in the future;

. the FDA could recommend follow-up observation period of up to 15 years for all patients who receive TUHURAs treatment. TUHURA may
need to adopt such an observation period for its product candidates; and

. clinical trials using genetically modified cells conducted at institutions that receive funding for recombinant DNA research from the
U.S. National Institutes of Health (the “NIH”) are subject to review by the NIH Office of Biotechnology Activities’ Recombinant DNA
Advisory Committee (the “RAC”). Although the FDA decides whether individual protocols may proceed, the RAC review process can
impede the initiation of a clinical trial, even if the FDA has reviewed the study and approved its initiation.

Moreover, public perception of therapy safety issues, including adoption of new therapeutics or novel approaches to treatment, may adversely
influence the willingness of subjects to participate in clinical trials, or if approved, of physicians to subscribe to the novel treatment mechanics. Physicians,
hospitals and third-party payors often are slow to adopt new products, technologies and treatment practices that require additional upfront costs and
training. Physicians may not be willing to undergo training to adopt this novel and personalized therapy, may decide the therapy is too complex to adopt
without appropriate training and may choose not to administer the therapy. Based on these and other factors, hospitals and payors may decide that the
benefits of this new therapy do not or will not outweigh its costs.

TuHURA’s near-term ability to generate product revenue is dependent on the success of one or more of its product candidates, each of which are at an
early stage of development and will require significant additional clinical testing before it can seek regulatory approval and begin commercial sales.

TuHURA'’s near-term ability to generate product revenue is highly dependent on its ability to obtain regulatory approval of and successfully
commercialize one or more of its product candidates. IFx-2.0 and IFx-Hu3.0 are in late and early stages, respectively, of development and will require
additional clinical and nonclinical development, regulatory review, and approval in each jurisdiction in which TUHURA intends to market the products,
substantial investment, access to sufficient commercial manufacturing capacity, and significant marketing efforts before it can generate any revenue from
product sales. Before obtaining marketing approval from regulatory authorities for the sale of TuHURA’s product candidates, TuUHURA must conduct
extensive clinical trials to demonstrate the safety, purity, and potency of the product candidates in humans. TUHURA cannot be certain that any of its
product candidates will be successful in clinical trials and they may not receive regulatory approval even if they are successful in clinical trials.

Before TuHURA can generate any revenues from sales of its lead product candidates, it must complete the following activities for each of them, any
one of which it may not be able to successfully complete:

. conduct additional preclinical and clinical development with successful outcomes;

. manage preclinical, manufacturing, and clinical activities;

. obtain regulatory approval from the FDA and other comparable foreign regulatory authorities;

. establish manufacturing relationships for the clinical and post-approval supply of the applicable drug candidate in compliance with all

regulatory requirements;

. build a commercial sales and marketing team, either internally or by contract with third parties;
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establish and maintain patent and trade secret protection or regulatory exclusivity for TUHURA’s product candidates;
develop and implement marketing strategies for successful commercial launch of TUHURA’s product candidates, if, and when, approved;

secure and maintain acceptance of TuHURA’s products, if, and when approved, by patients, from the relevant medical communities and from
third-party payors;

compete effectively with other therapies;
establish and maintain adequate health care coverage and reimbursement from third-party payors;

ensure continued compliance with any post-marketing requirements imposed by regulatory authorities, including any required post-
marketing clinical trials or the elements of any post-marketing Risk Evaluation and Mitigation Strategy (“REMS”), that may be required by
the FDA or comparable requirements in other jurisdictions to ensure the benefits of the product outweigh its risks;

maintain continued acceptable safety profile of the product candidates following approval; and

invest significant additional cash in each of the above activities.

If TuHURA is unable to address one or more of these factors in a timely manner or at all, it could experience significant delays in the successful
commercialization of, or an inability to successfully commercialize, TuHURA’s product candidates, which would materially harm its business. If
TuHURA does not receive regulatory approvals for one or more of its product candidates, TUHURA may not be able to continue its operations. Even if
TuHURA successfully obtains regulatory approvals to manufacture and market its product candidates, its revenues will be dependent, in part, upon the size
of the markets in the territories for which it gains regulatory approval and has commercial rights. If the markets for patient subsets that TUHURA is
targeting are not as significant as it estimates, TuHURA may not generate significant revenues from sales of such products, if approved.

TuHURA may encounter substantial delays in its clinical trials or may not be able to conduct its trials on the timelines it expects.

Clinical testing is expensive, time consuming, and subject to uncertainty. TuHURA cannot guarantee that any clinical trials will be conducted as
planned or completed on schedule, if at all. A failure of one or more clinical trials can occur at any stage of testing, and TuHURAs future clinical trials
may not be successful. Events that may prevent successful or timely completion of clinical development include:

inability to generate sufficient preclinical, toxicology, or otherin vivo or in vitro data to support the initiation of clinical trials;
delays in reaching a consensus with regulatory agencies on trial design;

the FDA may not allow TuHURA to use the clinical trial data from a research institution to support an investigational new drug (“IND”)
application if TUHURA cannot demonstrate the comparability of its product candidates with the product candidate used by the relevant
research institution in its clinical trials;

TuHURA'’s INDs have been approved in a timely manner thus far, however, the FDA may not agree with TUHURA’s approach and strategy,
which could result in potential delays and changes to its regulatory strategy;

TuHURA may be required to complete additional preclinical studies in human leukocyte antigens before it can proceed with its INDs;

delays in reaching agreement on acceptable terms with prospective contract research organizations (“CROs”), and clinical trial sites, the
terms of which can be subject to extensive negotiation and may vary significantly among different CROs and clinical trial sites;
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delays in obtaining required Institutional Review Board (“IRB”) approval at each clinical trial site;

imposition of a temporary or permanent clinical hold by regulatory agencies for a number of reasons, including after review of an IND
application or amendment, or equivalent application or amendment; as a result of a new safety finding that presents unreasonable risk to
clinical trial participants; a negative finding from an inspection of TuHURAs clinical trial operations or trial sites; developments on clinical
trials conducted by competitors for related technology that raises FDA concerns about risk to patients of the technology broadly; or if FDA
finds that the investigational protocol or plan is clearly deficient to meet its stated objectives;

delays in recruiting suitable patients to participate in TUHURAs clinical trials;
failure by TuHURA’s CROs, other third parties, or TUHURA to adhere to clinical trial requirements;

failure to perform in accordance with the FDA’s current good clinical practice regulations (“cGCPs”), requirements, or similar applicable
regulatory guidelines in other countries;

delays in patients completing participation in a trial or returning for post-treatmentfollow-up;

patients dropping out of a trial;

occurrence of adverse events associated with the product candidate that are viewed to outweigh its potential benefits;
changes in regulatory requirements and guidance that require amending or submitting new clinical protocols;

changes in the standard of care on which a clinical development plan was based, which may require new or additional trials;
the cost of clinical trials of TuHURA’s product candidates being greater than TuUHURA anticipates;

clinical trials of TUHURA'’s product candidates producing negative or inconclusive results, which may result in TUHURA deciding, or
regulators requiring it, to conduct additional clinical trials or abandon product development programs;

delays in developing TUHURA’s manufacturing processes and transferring to new third-party facilities to support future development
activities and commercialization that are operated by contract manufacturing organizations (“CMOs”), in a manner compliant with all
regulatory requirements; and

delays in manufacturing, testing, releasing, validating, or importing/exporting sufficient stable quantities of TUHURAs product candidates
for use in clinical trials or the inability to do any of the foregoing.

Many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may also ultimately lead to the denial of
marketing approval for TUHURAs product candidates.

Any inability to successfully complete preclinical and clinical development could result in additional costs to TUHURA or impair its ability to
generate revenue. In addition, if TUHURA makes manufacturing or formulation changes to its product candidates, TUHURA may be required to, or it may
elect to, conduct additional trials to bridge its modified product candidates to earlier versions. Clinical trial delays could also shorten any periods during
which TuUHURAs products have patent protection and may allow its competitors to bring products to market before TuHURA does, which could impair
its ability to successfully commercialize its product candidates and may harm its business and results of operations.

If TuHURA does not achieve its projected development and commercialization goals in accordance with its expected and announced timeframes, the
commercialization of any of its product candidates may be delayed, and its business will be harmed.

Elsewhere in this proxy statement/prospectus TUHURA has provided timing estimates regarding the initiation of clinical trials and clinical
development milestones, and the expected availability of data resulting
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from these trials for certain of TUHURA’s product candidates. TuHURA expects to continue to estimate the timing of these types of development
milestones and its expected timing for the accomplishment of various other scientific, clinical, regulatory, and other product development objectives. From
time to time, TUHURA may publicly announce the expected timing of some of these events. However, the achievement of many of these milestones and
events may be outside of TUHURAs control. These timing estimations are based on a variety of assumptions TuHHURA makes, which may cause the actual
timing of these events to differ from the timing it expects, including:

. TuHURA'’s available capital resources and its ability to obtain additional funding as needed;
. the rate of progress, costs, and results of its clinical trials and research and development activities;
. TuHURA's ability to identify and enroll patients who meet clinical trial eligibility criteria;

. TuHURA's receipt of approvals by the FDA, European Medicines Agency (“EMA?”), and other regulatory authorities and the timing of these
approvals;

. TuHURA's ability to access sufficient, reliable, and affordable supplies of materials used in the manufacture of TuHURA’s product

candidates;
. the efforts with respect to the commercialization of TUHURA's product candidates;
. securing of costs related to, and timing issues associated with, manufacturing TuHURAs therapeutic candidates and, if any of TuHURA’s

product candidates are approved, sales and marketing activities and the commercial manufacture of its product candidates; and

. circumstances arising from global supply chain issues, TuHURA’s manufacturers and the availability of raw materials needed for the
research and development of TUHURAs product candidates.

If TuHURA fails to timely achieve announced milestones, the commercialization of any of its product candidates may be delayed, and its business
and results of operations may be harmed.

Failure to successfully identify, develop, and commercialize additional therapeutics or product candidates could impair TuHURA s ability to grow.

Although a substantial amount of TUHURAs efforts will focus on the continued preclinical and clinical testing and potential approval of the product
candidates in the company’s current pipeline, TUHURA expects to continue to innovate and potentially expand its portfolio. Research programs to identify
product candidates may require substantial additional technical, financial, and human resources and may not result in any new potential product candidates
being identified. TUHURAs success may depend, in part, upon its ability to identify, select, and develop promising product candidates and therapeutics.
TuHURA may expend resources and ultimately fail to discover and generate additional product candidates suitable for further development. All product
candidates are prone to risks of failure typical of biotechnology product development, including the possibility that a product candidate may not be
suitable for clinical development due to its harmful side effects, limited efficacy, or other characteristics indicating that it is unlikely to receive approval by
the FDA, the EMA, and other comparable foreign regulatory authorities and achieve market acceptance. If TUHURA does not successfully develop and
commercialize new product candidates it has identified and explored, TuHURAs business, prospects, financial condition, and results of operations could
be adversely affected.

The FDA or comparable foreign regulatory authorities may disagree with TuHURA’s regulatory plans and TuHURA may fail to obtain regulatory
approval of TuHURA’s product candidates.

The FDA standard for regular approval of a biologic generally requires two well-controlled phase 3 studies or one large and robust, well-controlled
phase 3 study in the patient population being studied that provides substantial evidence that a biologic is safe and effective for its proposed indication.
Phase 3 clinical trials typically involve hundreds of patients, have significant costs, and take years to complete. Product candidates studied for their safety
and effectiveness in treating serious or life-threatening illnesses and that provide
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meaningful therapeutic benefit over existing treatments may be eligible for accelerated approval and may be approved on the basis of adequate and well-
controlled clinical trials establishing that the product candidate has an effect on a surrogate endpoint that is reasonably likely to predict clinical benefit, or
on a clinical endpoint that can be measured earlier than irreversible morbidity or mortality, that is reasonably likely to predict an effect on irreversible
morbidity or mortality or other clinical benefit, taking into account the severity, rarity or prevalence of the condition and the availability or lack of
alternative treatments. As a condition of accelerated approval, the FDA may require a sponsor of a drug or biologic receiving accelerated approval to
perform post-marketing studies to verify and describe the predicted effect on irreversible morbidity or mortality or other clinical endpoint, and the drug or
biologic may be subject to withdrawal procedures by the FDA that are more accelerated than those available for regular approvals. Recently, TuUHURA
entered into a Special Protocol Assessment Agreement with the FDA for a single Phase 3 randomized placebo and injection controlled trial for IFx-2.0,
which it believes will lead to initiation of the Phase 3 study in the second half of 2024. If TuHURAs efforts to obtain approval for IFx-2.0 or any other
product candidate is not successful, then TUHURA may be required to conduct additional clinical trials beyond those it contemplates, which would likely
result in a longer time period to potential approval and commercialization of such product candidate (if approved) and would likely increase the cost of
development of such product candidate, all of which could harm the company’s competitive position in the marketplace and shorten the remaining term of
applicable patent coverage after product approval.

As part of its marketing authorization process, the EMA may grant marketing authorizations on the basis of less complete data than is normally
required, when, for certain categories of medicinal products, doing so may meet unmet medical needs of patients and serve the interest of public health. In
such cases, it is possible for the Committee for Medicinal Products for Human Use (“CHMP”), to recommend the granting of a marketing authorization,
subject to certain specific obligations to be reviewed annually, which is referred to as a conditional marketing authorization. This may apply to medicinal
products for human use that fall under the jurisdiction of the EMA, including those that aim at the treatment, the prevention, or the medical diagnosis of
seriously debilitating diseases or life-threatening diseases and those designated as orphan medicinal products.

A conditional marketing authorization may be granted when the CHMP finds that, although comprehensive clinical data referring to the safety and
efficacy of the medicinal product have not been supplied, all the following requirements are met:

. the risk-benefit balance of the medicinal product is positive;

. it is likely that the applicant will be in a position to provide the comprehensive clinical data;

. unmet medical needs will be fulfilled; and

. the benefit to public health of the immediate availability on the market of the medicinal product concerned outweighs the risk inherent in the

fact that additional data are still required

The granting of a conditional marketing authorization is restricted to situations in which only the clinical part of the application is not yet fully
complete. Incomplete nonclinical or quality data may only be accepted if duly justified and only in the case of a product intended to be used in emergency
situations in response to public-health threats.

Conditional marketing authorizations are valid for one year, on a renewable basis. The holder will be required to complete ongoing studies or to
conduct new studies with a view to confirming that the benefit-risk balance is positive. In addition, specific obligations may be imposed in relation to the
collection of pharmacovigilance data.

The granting of a conditional marketing authorization will allow medicines to reach patients with unmet medical needs earlier than might otherwise
be the case and will ensure that additional data on a product are generated, submitted, assessed, and acted upon. Although TUHURA may seek a
conditional marketing authorization for one or more of TUHURA’s product candidates by the EMA, the EMA or CHMP may ultimately not agree that the
requirements for such conditional marketing authorization have been satisfied.
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TuHURA's clinical trial results may also not support approval, whether accelerated approval, conditional marketing authorizations, or regular
approval. The results of preclinical studies and clinical trials may not be predictive of the results of later-stage clinical trials, and product candidates in later
stages of clinical trials may fail to show the desired safety and efficacy despite having progressed through preclinical studies and initial clinical trials. In
addition, TUHURAs product candidates could fail to receive regulatory approval for many reasons, including the following:

. the FDA or comparable foreign regulatory authorities may disagree with the design or implementation of TuHURAs clinical trials;

. the population studied in the clinical program may not be sufficiently broad or representative to assure safety in the full population for which
TuHURA seeks approval;

. TuHURA may be unable to demonstrate that its product candidates’ risk-benefit ratios for their proposed indications are acceptable;

. the results of clinical trials may not meet the level of statistical significance required by the FDA or comparable foreign regulatory

authorities for approval;

. TuHURA may be unable to demonstrate that the clinical and other benefits of its product candidates outweigh their safety risks;
. the FDA or comparable foreign regulatory authorities may disagree with TuHURAs interpretation of data from preclinical studies or clinical
trials;

. the data collected from clinical trials of TUHURA’s product candidates may not be sufficient to the satisfaction of the FDA or comparable
foreign regulatory authorities to support the submission of a BLA or other comparable submission in foreign jurisdictions or to obtain
regulatory approval in the United States or elsewhere;

. the FDA or comparable foreign regulatory authorities may fail to approve the manufacturing processes, TuHURA’s own manufacturing
facilities, or a third-party manufacturer’s facilities with which TuUHURA contracts for clinical and commercial supplies; and

. the approval policies or regulations of the FDA or comparable foreign regulatory authorities may significantly change in a manner rendering
TuHURA's clinical data insufficient for approval.

Further, failure to obtain approval for any of the above reasons may be made more likely due to the novel nature of TUHURAs technology. Failure
to obtain regulatory approval to market any of TuHURAs product candidates would significantly harm its business, results of operations, and prospects.

TuHURA’s clinical trials may fail to d. trate adequately the safety and efficacy of its product candidates, which would prevent or delay regulatory
approval and commercialization.

The clinical trials of TUHURA’s product candidates are, and the manufacturing and marketing of its products will be, subject to extensive and
rigorous review and regulation by numerous government authorities in the United States and in other countries where TUHURA intends to test and market
its product candidates. Before obtaining regulatory approvals for the commercial sale of any of its product candidates, TUHURA must demonstrate through
lengthy, complex, and expensive preclinical testing and clinical trials that its product candidates are both safe and effective for use in each target
indication. In particular, because its product candidates are subject to regulation as biological drug products, TUHURA will need to demonstrate that they
are safe, pure, and potent for use in their target indications. Each product candidate must demonstrate an adequate risk versus benefit profile in its intended
patient population and for its intended use. The risk/benefit profile required for product licensure will vary depending on these factors and may include not
only the ability to show tumor shrinkage, but also adequate duration of response, a delay in the progression of the disease, and/or an improvement in
survival. For example, response rates from the use of TuHURA’s product candidates may not be sufficient to obtain regulatory approval unless TuHURA
can also show an adequate duration of response. Clinical testing is expensive and can take many years to complete, and its outcome is inherently uncertain.
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Failure can occur at any time during the clinical trial process. The results of preclinical studies and early clinical trials of TuHURA’s product candidates
may not be predictive of the results of later-stage clinical trials. The results of studies in one set of patients or line of treatment may not be predictive of
those obtained in another. TUHURA expects there may be greater variability in results for products processed and administered on a patient-by-patient
basis, as anticipated for its product candidates, than for “off-the-shelf” products, like small molecule drugs which are not personalized for each patient.
There is typically an extremely high rate of attrition from the failure of product candidates proceeding through clinical trials. Product candidates in later
stages of clinical trials may fail to show the desired safety and efficacy profile despite having progressed through preclinical studies and initial clinical
trials. Many companies in the biopharmaceutical industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy or
unacceptable safety issues, notwithstanding promising results in earlier trials. Most product candidates that begin clinical trials are never approved by
regulatory authorities for commercialization.

In addition, even if TUHURAs clinical trials are successfully completed, TuHURA cannot guarantee that the FDA or foreign regulatory authorities
will interpret the results as TUHURA does, and more trials could be required before TuHURA submits its product candidates for approval. To the extent
that the results of the trials are not satisfactory to the FDA or foreign regulatory authorities for support of a marketing application, TuUHURA may be
required to expend significant resources, which may not be available to it, to conduct additional trials in support of potential approval of its product
candidates.

TuHURA’s product candidates may cause undesirable side effects or have other properties that could halt their clinical development, prevent their
regulatory approval, limit their commercial potential, or result in significant negative consequences.

As with most biological products, use of TUHURA’s product candidates could be associated with side effects or adverse events, which can vary in
severity from minor reactions to death and in frequency from infrequent to prevalent. Undesirable side effects or unacceptable toxicities caused by
TuHURA'’s product candidates could cause TuUHURA or regulatory authorities to interrupt, delay, or halt clinical trials.

The FDA or comparable foreign regulatory authorities could delay or deny approval of TuHURA’s product candidates for any or all targeted
indications and negative side effects could result in a more restrictive label for any product that is approved. Side effects such as toxicity or other safety
issues associated with the use of TUHURAs product candidates could also require TuHURA or its collaborators to perform additional studies or halt
development or sale of these product candidates.

If one or more of TUHURA's product candidates receives marketing approval, and TuHURA or others later identify undesirable side effects caused
by such products, including during any long-term follow-up observation period recommended or required for patients who receive treatment using
TuHURA'’s products, many potentially significant negative consequences could result, including:

. regulatory authorities may withdraw or limit their approvals of such products;
. regulatory authorities may require the addition of labeling statements, specific warnings or a contraindications;

. TuHURA may be required to create a Risk Evaluation and Mitigation Strategy (“REMS”), plan, which could include a medication guide
outlining the risks of such side effects for distribution to patients, a communication plan for healthcare providers, and/or other elements to
assure safe use;

. TuHURA may be required to change the way such products are distributed or administered, or change the labeling of the products;

. the FDA or a comparable foreign regulatory authority may require TuHURA to conduct additional clinical trials or costly post-marketing
testing and surveillance to monitor the safety and efficacy of the products;

. TuHURA may decide to recall such products from the marketplace after they are approved;
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. TuHURA could be sued and held liable for harm caused to individuals exposed to or taking its products; and
. TuHURA'’s reputation may suffer.
In addition, adverse side effects caused by any therapeutics that may be similar in nature to TuHURA’s product candidates could delay or prevent

regulatory approval of TUHURA’s product candidates, limit the commercial profile of an approved label for TUHURA’s product candidates, or result in
significant negative consequences for its product candidates following marketing approval.

TuHURA believes that any of these events could prevent it from achieving or maintaining market acceptance of the affected product candidates and
could substantially increase the costs of commercializing TUHURAs product candidates, if approved, and significantly impact TuHURAs ability to
successfully commercialize its product candidates and generate revenues.

If TuHURA encounters difficulties enrolling patients in its clinical trials, its clinical development activities could be delayed or otherwise adversely
affected.

The timely completion of clinical trials in accordance with their protocols depends, among other things, on TUHURAs ability to enroll a sufficient
number of patients who remain in the trial until its conclusion. TUHURA may experience difficulties in patient enrollment in its clinical trials for a variety
of reasons, including:

. the size and nature of the patient population;

. the patient eligibility criteria defined in the protocol;

. the size of the study population required for analysis of the trial’s primary endpoints;

. the proximity of patients to trial sites;

. the design of the trial;

. TuHURA's ability to recruit clinical trial investigators with the appropriate competencies and experience;

. clinicians’ and patients’ perceptions as to the potential advantages and side effects of the product candidate being studied in relation to other
available therapies, including any new drugs or treatments that may be approved for the indications TuHURA is investigating;

. TuHURA's ability to obtain and maintain patient consents; and

. the risk that patients enrolled in clinical trials will not complete a clinical trial.

In addition, TUHURA's clinical trials will compete with other clinical trials for product candidates that are in the same therapeutic areas as
TuHURA'’s product candidates, and this competition will reduce the number and types of patients available to TuHURA, because some patients who
might have opted to enroll in TUHURAs trials may instead opt to enroll in a trial being conducted by one of its competitors. Because the number of
qualified clinical investigators is limited, TuHURA may conduct some of its clinical trials at the same clinical trial sites that some of its competitors use,
which will reduce the number of patients who are available for TUHURAs clinical trials at such clinical trial sites. Moreover, because TUHURA’s product
candidates represent a departure from more commonly used methods for cancer treatment, potential patients and their doctors may be inclined to use
conventional therapies, such as chemotherapy and hematopoietic cell transplantation, rather than enroll patients in any future clinical trial.

Even if TuHURA can enroll a sufficient number of patients in its clinical trials, delays in patient enrollment may result in increased costs or may
affect the timing or outcome of the planned clinical trials, which could prevent completion of these trials and adversely affect TUHURAs ability to
advance the development of its product candidates.
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Clinical trials are expensive, time-consuming, and difficult to design and implement, and TuHURA’s clinical trial costs may be higher than those for
more conventional therapeutic technologies or drug products.

Clinical trials are expensive and difficult to design and implement, in part because they are subject to rigorous regulatory requirements. Because
TuHURA'’s product candidates are based on new technologies and manufactured on a patient-by-patient basis, TuHURA expects that they will require
extensive research and development and have substantial manufacturing costs. In addition, costs to treat patients with relapsed/refractory cancer and to
treat potential side effects that may result from TuHURA’s product candidates can be significant. Accordingly, TuHURAs clinical trial costs are likely to
be significantly higher per patient than those of more conventional therapeutic technologies or drug products.

In addition, one of TuHURAs early-stage product candidates that is currently in preclinical development is for a novel class of injectable biologics.
Development of the underlying technology may be affected by unanticipated technical, regulatory, manufacturing, or other problems, among other
research and development issues, and the possible insufficiency of funds needed to complete development of this product candidate.

TuHURA'’s proposed personalized product candidates involve several complex and costly manufacturing and processing steps, the costs of which
will be borne by us. Depending on the number of patients TuHURA ultimately enrolls in its trials, and the number of trials TUHURA may need to conduct,
its overall clinical trial costs may be higher than for more conventional treatments.

TuHURA’s product candidates are biologics and the manufacture of its product candidates is complex and TuHURA may encounter difficulties in
production, particularly with respect to process development or scaling-out of TuHURA’s manufacturing capabilities. If TuHURA or any of its third-
party manufacturers encounter such difficulties, TuHURA’s ability to provide supply of its product candidates for clinical trials or its products for
patients, if approved, could be delayed or stopped, or TWHURA may be unable to maintain a commercially viable cost structure.

TuHURA'’s product candidates are biologics and the process of manufacturing its products is complex, highly regulated, and subject to multiple
risks. The manufacture of TuHURA’s product candidates involves complex processes, and, as a result of the complexities, the cost to manufacture
biologics in general is generally higher than traditional small molecule chemical compounds, and the manufacturing process is less reliable and is more
difficult to reproduce. TuUHURA’s manufacturing process will be susceptible to product loss or failure due to logistical issues. Even minor deviations from
normal manufacturing processes could result in reduced production yields, product defects, and other supply disruptions. Further, as product candidates are
developed through preclinical to late-stage clinical trials towards approval and commercialization, it is common that various aspects of the development
program, such as manufacturing methods, are altered along the way in an effort to optimize processes and results. Such changes carry the risk that they
will not achieve these intended objectives, and any of these changes could cause TuHURAs product candidates to perform differently and affect the
results of planned clinical trials or other future clinical trials.

In addition, the manufacturing process for any products that TUHURA may develop is subject to FDA and foreign regulatory authority approval
process, and TuHURA will need to contract with manufacturers who can meet all applicable FDA and foreign regulatory authority requirements on an
ongoing basis. If TuHURA or its CMOs are unable to reliably produce products to specifications acceptable to the FDA or other regulatory authorities,
TuHURA may not obtain or maintain the approvals TuHURA needs to commercialize such products. Even if TUHURA obtains regulatory approval for
any of its product candidates, there is no assurance that either TUHURA or its CMOs will be able to manufacture the approved product to specifications
acceptable to the FDA or other regulatory authorities, to produce it in sufficient quantities to meet the requirements for the potential launch of the product,
or to meet potential future demand. Any of these challenges could delay completion of clinical trials, require bridging clinical trials or the repetition of one
or more clinical trials, increase clinical trial costs, delay approval of TuHHURA’s product candidate, impair commercialization efforts, increase its cost of
goods, and have an adverse effect on its business, financial condition, results of operations and growth prospects.
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TuHURA relies on third parties to manufacture its clinical product supplies, and TuHURA intends to rely on third parties for at least a portion of the
manufacturing process of its product candidates, if approved. TuHURA’s business could be harmed if those third parties fail to provide it with
sufficient quantities of product or fail to do so at acceptable quality levels or prices or fail to maintain or achieve satisfactory regulatory compliance.

TuHURA does not currently own any facility that may be used as its clinical-scale manufacturing and processing facility and currently relies on
several outside vendors to manufacture supplies and process TuUHURA’s product candidates. TuHURA has not yet caused its product candidates to be
manufactured or processed on a commercial scale and may not be able to do so for any of its product candidates.

Although in the future TUHURA does intend to develop its own manufacturing facility, it also intends to use third parties as part of its manufacturing
process and may, in any event, never be successful in developing its own manufacturing facility. TuHURAs anticipated reliance on a limited number of
third-party manufacturers exposes it to the following risks:

TuHURA may be unable to identify manufacturers on acceptable terms or at all because the number of potential manufacturers is limited and
the FDA must approve any manufacturers. This approval would require new testing and good manufacturing practices compliance
inspections by FDA. In addition, a new manufacturer would have to be educated in, or develop substantially equivalent processes for,
production of TuHURA’s products;

TuHURA's third-party manufacturers might be unable to timely manufacture its product or produce the quantity and quality required to meet
its clinical and commercial needs, if any;

Contract manufacturers may not be able to execute TuHURA’s manufacturing procedures and other logistical support requirements
appropriately;

TuHURA'’s future contract manufacturers may not perform as agreed, may not devote sufficient resources to its products, or may not remain
in the contract manufacturing business for the time required to supply its clinical trials or to successfully produce, store, and distribute its
products;

TuHURA'’s future contract manufacturers may not perform as agreed, may not devote sufficient resources to its products, or may not remain
in the contract manufacturing business for the time required to supply its clinical trials or to successfully produce, store, and distribute its
products;

Manufacturers are subject to ongoing periodic unannounced inspection by the FDA and corresponding state agencies to ensure strict
compliance with current good manufacturing practices, or cGMP, current good tissue practices, or cGTP, if applicable and other government
regulations and corresponding foreign standards. TuHHURA does not have control over third-party manufacturers’ compliance with these
regulations and standards;

TuHURA may not own, or may not solely own, the intellectual property rights to improvements made by its third-party manufacturers in the
manufacturing process for its products;

TuHURA's third-party manufacturers could breach or terminate their agreement with the company;

Raw materials and components used in the manufacturing process, particularly those for which TuHURA has no other source or supplier,
may not be available or may not be suitable or acceptable for use due to material or component defects;

TuHURA'’s contract manufacturers and critical reagent suppliers may be subject to inclement weather, as well as natural orman-made
disasters; and

TuHURA'’s contract manufacturers may have unacceptable or inconsistent product quality success rates and yields.
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Each of these risks could delay or prevent the completion of TUHURAs clinical trials or the approval of any of its product candidates by the FDA,
result in higher costs or adversely impact commercialization of TUHURA’s product candidates. In addition, TuHURA will rely on third parties to perform
certain specification tests on its product candidates prior to delivery to patients. If these tests are not appropriately done and test data are not reliable,
patients could be put at risk of serious harm and the FDA could place significant restrictions on TuHURA until deficiencies are remedied.

Although TuHURA’s agreements with its CMOs require them to perform according to certain cGMP and, if applicable, cGTP requirements such as
those relating to quality control, quality assurance, and qualified personnel, TuHURA cannot control the conduct of its CMOs to implement and maintain
these standards. If any of TUHURA’s CMOs cannot successfully manufacture material that conforms to its specifications and the regulatory requirements
of the FDA, EMA, or other comparable foreign authorities, TuHURA would be prevented from obtaining regulatory approval for its drug candidates
unless and until TuUHURA engages a substitute CMO that can comply with such requirements, which it may not be able to do. Any such failure by any of
TuHURA’s CMOs would significantly impact its ability to develop, obtain regulatory approval for, or market TUHURA’s drug candidates, if approved.

The manufacture of biological drug products is complex and requires significant expertise and capital investment, including the development of
advanced manufacturing techniques and process controls.

Manufacturers of biologic products often encounter difficulties in production, particularly in scaling up or out, validating the production process, and
assuring high reliability of the manufacturing process (including the absence of contamination). These problems include logistics and shipping, difficulties
with production costs and yields, quality control, including stability of the product, product testing, operator error, availability of qualified personnel, as
well as compliance with strictly enforced federal, state, and foreign regulations. Furthermore, if contaminants are discovered in TUHURAs supply of its
product candidates or in the manufacturing facilities, such manufacturing facilities may need to be closed for an extended period to investigate and remedy
the contamination. TUHURA cannot assure you that any stability failures or other issues relating to the manufacture of its product candidates will not occur
in the future. Additionally, TuHURA’s manufacturers may experience manufacturing difficulties due to resource constraints, labor disputes, or unstable
political environments. If TUHURA’s manufacturers were to encounter any of these difficulties, or otherwise fail to comply with their contractual
obligations, its ability to provide its product candidate to patients in clinical trials would be jeopardized. Any delay or interruption in the supply of clinical
trial supplies could delay the completion of clinical trials, increase the costs associated with maintaining clinical trial programs, and, depending upon the
period of delay, require TuUHURA to begin new clinical trials at additional expense or terminate clinical trials completely.

TuHURA’s third-party manufacturers may be unable to successfully scale up manufacturing of its product candidates in sufficient quality and
quantity, which would delay or prevent TuHURA from developing its product candidates and commercializing any approved product candidates.

TuHURA'’s manufacturing partners may be unable to successfully increase the manufacturing capacity for its product candidates in a timely or cost-
effective manner, or at all, as needed for its development efforts or, if its product candidates are approved, its commercialization efforts. Quality issues
may also arise during scale-up activities. If TuHURA, or any manufacturing partners, are unable to successfully scale up the manufacture of TUHURA’s
product candidates in sufficient quality and quantity, the development, testing, and clinical trials of its product candidates may be delayed or infeasible,
and regulatory approval or commercial launch of any resulting therapeutic may be delayed or not obtained, which could significantly harm TuHURA’s
business.
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Cell-based therapies rely on the availability of reagents, specialized equipment, and other specialty materials, which may not be available to TuHURA
on acceptable terms or at all. For some of these reagents, equipment, and materials, TuHURA relies or may rely on sole source vendors or a limited
number of vendors, which could impair TuHURA’s ability to manufacture and supply its products.

Manufacturing TUHURAs product candidates will require many reagents, which are substances used in TUHURA’s manufacturing processes to
bring about chemical or biological reactions, and other specialty materials and equipment, some of which are manufactured or supplied by small companies
with limited resources and experience to support commercial biologics production. TuHURA currently depends on a limited number of vendors for certain
materials and equipment used in the manufacture of its product candidates. Some of these suppliers may not have the capacity to support commercial
products manufactured under cGMP by biopharmaceutical firms or may otherwise be ill-equipped to support TuHURA’s needs. TuUHURA also does not
have supply contracts with many of these suppliers and may not be able to obtain supply contracts with them on acceptable terms or at all. Accordingly,
TuHURA may experience delays in receiving key materials and equipment to support clinical or commercial manufacturing.

For some of these reagents, equipment, and materials, TuUHURA relies and may in the future rely on sole source vendors or a limited number of
vendors. An inability to continue to source product from any of these suppliers, which could be due to regulatory actions or requirements affecting the
supplier, adverse financial or other strategic developments experienced by a supplier, labor disputes or shortages, unexpected demands, or quality issues,
could adversely affect TuHURAs ability to satisfy demand for its product candidates, which could adversely and materially affect its product sales and
operating results or its ability to conduct clinical trials, either of which could significantly harm its business.

As TuHURA continues to develop and scale its manufacturing process, TUHURA expects that it will need to obtain rights to and supplies of certain
materials and equipment to be used as part of that process. TuHURA may not be able to obtain rights to such materials on commercially reasonable terms,
or at all, and if it is unable to alter its process in a commercially viable manner to avoid the use of such materials or find a suitable substitute, it would have
a material adverse effect on its business.

TuHURA relies and will rely on third parties to conduct its clinical trials. If these third parties do not successfully carry out their contractual duties or
meet expected deadlines or comply with regulatory requirements, TuHURA may not be able to obtain regulatory approval of or commercialize its
product candidates.

TuHURA depends and will depend upon independent investigators and collaborators to conduct its clinical trials under agreements with universities,
medical institutions, CROs, strategic partners, and others. TuHURA expects to have to negotiate budgets and contracts with CROs and trial sites, which
may result in delays to TUHURA’s development timelines and increased costs.

TuHURA relies and will rely heavily on third parties over the course of its clinical trials, and as a result will have limited control over the clinical
investigators and limited visibility into its day-to-day activities. Nevertheless, TuHURA is responsible for ensuring that each of its trials is conducted in
accordance with the applicable protocol and legal, regulatory, and scientific standards, and TUHURAs reliance on third parties does not relieve it of its
regulatory responsibilities. TUHURA and these third parties are required to comply with good clinical practices (“GCP”), which are regulations and
guidelines enforced by the FDA and comparable foreign regulatory authorities for product candidates in clinical development. Regulatory authorities
enforce these GCP through periodic inspections of trial sponsors, principal investigators, and trial sites. If TuHURA or any of these third parties fails to
comply with applicable GCP regulations, the clinical data generated in TUHURAs clinical trials may be deemed unreliable and the FDA or comparable
foreign regulatory authorities may require TUHURA to perform additional nonclinical or clinical trials before approving its marketing applications.
TuHURA cannot be certain that, upon inspection, such regulatory authorities will determine that any of its clinical trials comply
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with the applicable GCP regulations. In addition, TUHURAs clinical trials must be conducted with biologic product produced under cGMP, and likely
c¢GTP regulations and will require a large number of test patients. TuHURAs failure or any failure by these third parties to comply with these regulations
or to recruit a sufficient number of patients may require TuHURA to repeat clinical trials, which would delay the regulatory approval process. Moreover,
TuHURA'’s business may be implicated if any of these third parties violates federal or state fraud and abuse or false claims laws and regulations or
healthcare privacy and security laws.

Any third parties conducting TuHURAs clinical trials are not and will not be its employees and, except for remedies available to TUHURA under its
agreements with such third parties, TuHURA cannot control whether or not they devote sufficient time and resources to its ongoing preclinical, clinical,
and nonclinical programs. These third parties may also have relationships with other commercial entities, including TUHURA’s competitors, for whom
they may also be conducting clinical trials or other drug development activities, which could affect their performance on TuHURA’s behalf. If these third
parties do not successfully carry out their contractual duties or obligations or meet expected deadlines, if they need to be replaced, or if the quality or
accuracy of the clinical data they obtain is compromised due to the failure to adhere to TuHURAs clinical protocols or regulatory requirements or for
other reasons, TUHURAs clinical trials may be extended, delayed, or terminated and TuHURA may not be able to complete development of, obtain
regulatory approval of or successfully commercialize its product candidates. As a result, TUHURAs financial results and the commercial prospects for its
product candidates would be harmed, its costs could increase, and its ability to generate revenue could be delayed.

Any agreements governing TuHURAs relationships with CROs or other contractors with whom TuHURA currently engages or may engage in the
future may provide those outside contractors with certain rights to terminate a clinical trial under specified circumstances. If any of TuHURA’s
relationships with these third-party CROs terminate, TUHURA may not be able to enter into arrangements with alternative CROs or do so on commercially
reasonable terms. Switching or adding additional CROs involves additional cost and requires management time and focus. In addition, there is a natural
transition period when a new CRO begins work. As a result, delays occur, which can materially impact TuHURAs ability to meet its desired clinical
development timelines. Though TuHURA carefully manages its relationships with its CROs, there can be no assurance that TuHURA will not encounter
similar challenges or delays in the future or that these delays or challenges will not have a material adverse impact on its business, financial condition, and
prospects.

TuHURA plans to seek orphan drug status for some or all of its product candidates, but TuHURA may be unable to obtain such designations or to
maintain the benefits associated with orphan drug status, including market exclusivity, which may cause its revenue, if any, to be reduced.

Under the Orphan Drug Act, the FDA may grant orphan designation to a drug or biologic intended to treat a rare disease or condition, defined as a
disease or condition with a patient population of fewer than 200,000 in the United States, or a patient population greater than 200,000 in the United States
when there is no reasonable expectation that the cost of developing and making available the drug or biologic in the United States will be recovered from
sales in the United States for that drug or biologic. Orphan drug designation must be requested before submitting a BLA. In the United States, orphan drug
designation entitles a party to financial incentives such as opportunities for grant funding towards clinical trial costs, tax advantages, and user-fee waivers.
After the FDA grants orphan drug designation, the generic identity of the drug and its potential orphan use are disclosed publicly by the FDA. Orphan drug
designation does not convey any advantage in, or shorten the duration of, the regulatory review and approval process.

If a product that has orphan drug designation subsequently receives the first FDA approval for a particular active ingredient for the disease for which
it has such designation, the product is entitled to orphan product exclusivity, which means that the FDA may not approve any other applications, including
a BLA, to market the same biologic for the same indication for seven years, except in limited circumstances such as a showing of clinical superiority to the
product with orphan drug exclusivity or if FDA finds that the holder of the orphan drug
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exclusivity has not shown that it can assure the availability of sufficient quantities of the orphan drug to meet the needs of patients with the disease or
condition for which the drug was designated. As a result, even if one of TUHURA’s drug candidates receives orphan exclusivity, the FDA can still approve
other drugs that have a different active ingredient for use in treating the same indication or disease. Furthermore, the FDA can waive orphan exclusivity if
TuHURA is unable to manufacture sufficient supply of its product.

TuHURA plans to seek orphan drug designation for some or all of its product candidates in specific orphan indications in which there is a medically
plausible basis for the use of these products, but exclusive marketing rights in the United States may be limited if TuHURA seeks approval for an
indication broader than the orphan designated indication and may be lost if the FDA later determines that the request for designation was materially
defective or if the manufacturer is unable to assure sufficient quantities of the product to meet the needs of patients with the rare disease or condition. In
addition, although TuHURA intends to seek orphan drug designation for other product candidates, TUHURA may never receive such designations.

The review processes of regulatory authorities are lengthy, time consuming, expensive and inherently unpredictable. If TuHURA is unable to obtain
approval for its product candidates from applicable regulatory authorities, it will not be able to market and sell those product candidates in those
countries or regions and TuHURA’s business could be substantially harmed.

The research, testing, manufacturing, labeling, approval, sale, marketing and distribution of drug products are, and will remain, subject to extensive
regulation by the FDA in the United States and by the respective regulatory authorities in other countries where regulations differ. TUHURA is not
permitted to market its biological product candidates in the United States until TuUHURA receives the respective approval of a BLA from the FDA, or in
any foreign countries until TuHHURA receives the requisite approval from the respective regulatory authorities in such countries. The time required to
obtain approval, if any, by the FDA, EMA and comparable foreign authorities is unpredictable, but typically takes many years following the
commencement of clinical trials, if approval is obtained at all, and depends upon numerous factors, including the substantial discretion of the regulatory
authorities and the type, complexity and novelty of the product candidates involved. Regulatory authorities have substantial discretion in the approval
process and may refuse to accept any application or may decide that TuHURAs data is insufficient for approval and require additional nonclinical studies
or clinical trials. TuHURA has limited experience in planning and conducting the clinical trials required for marketing approvals, and TUHURA has and
expects to continue to rely on third-party CROs to assist TuUHURA in this process. Obtaining marketing approval requires the submission of extensive
nonclinical and clinical data and supporting information to regulatory authorities for each therapeutic indication to establish the product candidate’s safety
and efficacy. Securing marketing approval also requires the submission of information about the product manufacturing process, and in many cases the
inspection of manufacturing, processing, and packaging facilities by the regulatory authorities. TUHURA’s product candidates may not be effective, may
be only moderately effective or may prove to have undesirable or unintended side effects, toxicities or other characteristics that may preclude TUHURAs
obtaining marketing approval or prevent or limit commercial use, or there may be deficiencies in cGMP compliance by TuHURA or by its CMOs that
could result in the candidate not being approved. Moreover, TuUHURA has not obtained regulatory approval for any drug candidate in any jurisdiction and
it is possible that none of its existing drug candidates or any drug candidates TUHURA may seek to develop in the future will ever obtain regulatory
approval.

TuHURA s biological product candidates could fail to receive, or could be delayed in receiving, regulatory approval for many reasons, including
any one or more of the following:

. the FDA, EMA or comparable foreign regulatory authorities may disagree with the design or implementation of TuHURA s clinical trials;

. TuHURA may be unable to demonstrate to the satisfaction of the FDA, EMA or comparable foreign regulatory authorities that a product
candidate is safe and effective for its proposed indication;
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. the results of clinical trials may not meet the level of statistical significance required by the FDA, EMA or comparable foreign regulatory
authorities for approval;

. TuHURA may be unable to demonstrate that a product candidate’s clinical and other benefits outweigh its safety risks;

. the FDA, EMA or comparable foreign regulatory authorities may disagree with TuHURAs interpretation of data from preclinical studies or
clinical trials;

. the data collected from clinical trials of TUHURA product candidates may not be sufficient to support the submission of a BLA or other
submission or to obtain regulatory approval in the United States or elsewhere;

. upon review of TUHURA's clinical trial sites and data, the FDA or comparable foreign regulatory authorities may find TuHURA’s record
keeping or the record keeping of its clinical trial sites to be inadequate;

. the manufacturing processes or facilities of third-party manufacturers with which TuHURA contracts for clinical and commercial supplies
may fail to meet the requirements of the FDA, EMA or comparable foreign regulatory authorities;

. the FDA, EMA or comparable foreign regulatory authorities may fail to approve the companion diagnostics TUHURA contemplates
developing internally or with partners; and

. the change of the medical standard of care or the approval policies or regulations of the FDA, EMA or comparable foreign regulatory
authorities may significantly change in a manner that renders TuHURA’s clinical data insufficient for approval.

Even if TuHURA was able to obtain regulatory approval in one or more jurisdictions, regulatory authorities may approve any of its product
candidates for fewer or more limited indications than TuHURA requests, may not approve prices TUHURA may propose to charge for its products, may
grant approval contingent on the performance of costly post-marketing clinical trials (referred to as “conditional” or “accelerated” approval depending on
the jurisdiction), or may approve a product candidate with a label that does not include the labeling claims necessary or desirable for the successful
commercialization of that drug candidate. Any of the foregoing circumstances could materially harm the commercial prospects for TuHURA’s drug
candidates.

TuHURA currently has no marketing and sales organization and have no experience in marketing products. If TuHURA is unable to establish
marketing and sales capabilities or enter into agreements with third parties to market and sell its product candidates, TuHURA may not be able to
generate product revenue.

TuHURA currently has no sales, marketing, or commercial product distribution capabilities and has no experience in marketing products. TUHURA
intends to develop an in-house marketing organization and sales force, which will require significant capital expenditures, management resources, and
time. TuUHURA will have to compete with other pharmaceutical and biotechnology companies to recruit, hire, train, and retain marketing and sales
personnel.

If TuHURA is unable or decide not to establish internal sales, marketing and commercial distribution capabilities for any or all products TuHURA
develops, it will likely pursue collaborative arrangements regarding the sales and marketing of its products. However, there can be no assurance that
TuHURA will be able to establish or maintain such collaborative arrangements, or if TuHURA is able to do so, that they will have effective sales forces.
Any revenue TuHURA receives will depend upon the efforts of such third parties, which may not be successful. TUHURA may have little or no control
over the marketing and sales efforts of such third parties, and TUHURA’s revenue from product sales may be lower than if it had commercialized its
product candidates itself. TUHURA also faces competition in its search for third parties to assist it with the sales and marketing efforts of its product
candidates.
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There can be no assurance that TUHURA will be able to developin-house sales and commercial distribution capabilities or establish or maintain
relationships with third-party collaborators to successfully commercialize any product in the United States or overseas, and as a result, TuHURA may not
be able to generate product revenue.

TuHURA may form or seek collaborations or strategic alliances or enter into additional licensing arrangements in the future, and TuHURA may not
realize the benefits of such alliances or licensing arrangements.

TuHURA may form or seek strategic alliances, create joint ventures or collaborations, or enter into additional licensing arrangements with third
parties that TUHURA believes will complement or augment its development and commercialization efforts with respect to its product candidates and any
future product candidates that TUHURA may develop. Any of these relationships may require TuHURA to incur non-recurring and other charges, increase
TuHURA'’s near and long-term expenditures, issue securities that dilute its existing stockholders, or disrupt its management and business. In addition,
TuHURA faces significant competition in seeking appropriate strategic partners and the negotiation process is time-consuming and complex. Moreover,
TuHURA may not be successful in its efforts to establish a strategic partnership or other alternative arrangements for TUHURA’s product candidates
because they may be deemed to be at too early of a stage of development for collaborative effort and third parties may not view TuHURAs product
candidates as having the requisite potential to demonstrate safety and efficacy.

Further, collaborations involving TuHURAs product candidates, such as TuHURAs collaborations with third-party research institutions, are
subject to numerous risks, which may include the following:

. collaborators have significant discretion in determining the efforts and resources that they will apply to a collaboration;

. collaborators may not pursue development and commercialization of TUHURA’s product candidates or may elect not to continue or renew
development or commercialization programs based on clinical trial results, changes in their strategic focus due to the acquisition of
competitive products, availability of funding, or other external factors, such as a business combination that diverts resources or creates
competing priorities;

. collaborators may delay clinical trials, provide insufficient funding for a clinical trial, stop a clinical trial, abandon a product candidate, repeat
or conduct new clinical trials, or require a new formulation of a product candidate for clinical testing;

. collaborators could independently develop, or develop with third parties, products that compete directly or indirectly with TuUHURA’s
products or product candidates;

. a collaborator with marketing and distribution rights to one or more products may not commit sufficient resources to their marketing and
distribution;
. collaborators may not properly maintain or defend TuHURAs intellectual property rights, or may use its intellectual property or proprietary

information in a way that gives rise to actual or threatened litigation that could jeopardize or invalidate TuHURAs intellectual property or
proprietary information or expose TUHURA to potential liability;

. disputes may arise between TUHURA and a collaborator that cause the delay or termination of the research, development or
commercialization of TUHURA’s product candidates, or that result in costly litigation or arbitration that diverts management attention and
resources;

. collaborations may be terminated and, if terminated, may result in a need for additional capital to pursue further development or

commercialization of the applicable product candidates; and

. collaborators may own or co-own intellectual property covering TuHURA’s products that results from its collaborations with them, and in
such cases, TUHHURA would not have the exclusive right to commercialize such products.
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As a result, if TuUHURA enters into collaboration agreements and strategic partnerships or license its products or businesses, it may not be able to
realize the benefit of such transactions if it are unable to successfully integrate them with TuUHURAs existing operations and company culture, which
could delay TuUHURAs timelines or otherwise adversely affect its business. TuHURA also cannot be certain that, following a strategic transaction or
license, it will achieve the revenue or specific net income that justifies such transaction. Any delays in entering into new collaborations or strategic
partnership agreements related to TuHURA’s product candidates could delay the development and commercialization of TuHURA’s product candidates in
certain geographies for certain indications, which would harm TuHURA’s business prospects, financial condition, and results of operations.

If TuHURA engages in future acquisitions or strategic partnerships, this may increase TuHURA’s capital requirements, dilute its stockholders, cause
TuHURA to incur debt or assume contingent liabilities, and subject it to other risks.

TuHURA may evaluate various acquisitions and strategic partnerships, including licensing or acquiring complementary products, intellectual
property rights, technologies, or businesses. Any potential acquisition or strategic partnership may entail numerous risks, including:

. increased operating expenses and cash requirements;

. the assumption of additional indebtedness or contingent liabilities;

. assimilation of operations, intellectual property and products of an acquired company, including difficulties associated with integrating new
personnel;

. TuHURA's inability to achieve desired efficiencies, synergies or other anticipated benefits from such acquisitions or strategic partnerships;

. the diversion of TUHURA’s management’s attention from its existing product programs and initiatives in pursuing such a strategic merger or
acquisition;

. retention of key employees, the loss of key personnel, and uncertainties in TUHURA's ability to maintain key business relationships;

. risks and uncertainties associated with the other party to such a transaction, including the prospects of that party and their existing products

or product candidates and regulatory approvals; and

. TuHURA's inability to generate revenue from acquired technology and/or products sufficient to meet its objectives in undertaking the
acquisition or even to offset the associated acquisition and maintenance costs.

In addition, if TuHURA undertakes acquisitions, it may issue dilutive securities, assume or incur debt obligations, incur largeone-time expenses and
acquire intangible assets that could result in significant future amortization expense. Moreover, TuUHURA may not be able to locate suitable acquisition
opportunities and this inability could impair TuHURAs ability to grow or obtain access to technology or products that may be important to the
development of its business.

If TuHURA, its CROs or its CMOs use hazardous and biological materials in a manner that causes injury or violates applicable law, TuHURA may be
liable for damages.

TuHURA's research and development activities involve the controlled use of potentially hazardous substances, including chemical and biological
materials, by TUHURA or third parties, such as CROs and CMOs. TuHURA and such third parties are subject to federal, state, and local laws and
regulations in the United States governing the use, manufacture, storage, handling, and disposal of medical and hazardous materials. Although TuHURA
believes that its and such third parties’ procedures for using, handling, storing, and disposing of these materials comply with legally prescribed standards,
TuHURA cannot completely eliminate the risk of
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contamination or injury resulting from medical or hazardous materials. As a result of any such contamination or injury, TUHURA may incur liability or
local, city, state, or federal authorities may curtail the use of these materials and interrupt its business operations. In the event of an accident, TuHURA
could be held liable for damages or penalized with fines, and the liability could exceed its resources. TUHURA does not have any insurance for liabilities
arising from medical or hazardous materials. Compliance with applicable environmental laws and regulations is expensive, and current or future
environmental regulations may impair TuHURA’s research, development and production efforts, which could harm its business, prospects, financial
condition, or results of operations.

TuHURA’s internal computer systems, or those used by its third-party research institution collaborators, CROs or other contractors or consultants,
may fail or suffer security breaches.

Despite the implementation of security measures, TUHURAs internal computer systems and those of its future CROs and other contractors and
consultants are vulnerable to damage from computer viruses and unauthorized access. Although to TUHURA’s knowledge it has not experienced any such
material system failure or security breach to date, if such an event were to occur and cause interruptions in TUHURA’s operations, it could result in a
material disruption of its development programs and TuHURA’s business operations. For example, the loss of clinical trial data from completed or future
clinical trials could result in delays in TuHURA’s regulatory approval efforts and significantly increase TUHURAs costs to recover or reproduce the data.
Likewise, TUHURA relies on its third-party research institution collaborators for research and development of its product candidates and other third parties
for the manufacture of TuHURA’s product candidates and to conduct clinical trials, and similar events relating to their computer systems could also have a
material adverse effect on its business. To the extent that any disruption or security breach were to result in a loss of, or damage to, TuHURAs data or
applications, or inappropriate disclosure of confidential or proprietary information, TuHURA could incur liability and the further development and
commercialization of its product candidates could be delayed.

Although TuHURA takes reasonable steps to help protect confidential and other sensitive information from unauthorized access or disclosure,
TuHURA also could be the target of phishing attacks seeking confidential information regarding its employees. Furthermore, while TuHURA has
implemented data privacy and security measures in an effort to comply with applicable laws and regulations relating to privacy and data protection, some
PHI and other PII or confidential information may be transmitted to TuUHURA by third parties, who may not implement adequate security and privacy
measures, and it is possible that laws, rules and regulations relating to privacy, data protection, or information security may be interpreted and applied in a
manner that is inconsistent with TuHURAs practices or those of third parties who transmit PHI and other PII or confidential information to TuUHURA.

To the extent TuHURA or these third parties are found to have violated such laws, rules or regulations or that any disruption or security breach were
to result in a loss of, or damage to, TuHURAs or its third-party vendors’, collaborators’ or other contractors’ or consultants’ data or applications, or
inappropriate disclosure of confidential or proprietary information, TuUHURA could incur liability including litigation exposure, penalties and fines,
TuHURA could become the subject of regulatory action or investigation, its competitive position could be harmed and the further development and
commercialization of its product candidates could be delayed. Any of the above could have a material adverse effect on TUHURAs business, financial
condition, results of operations or prospects.

If product liability lawsuits are brought against TuHURA, it may incur substantial liabilities and may be required to limit commercialization of its
product candidates.

TuHURA faces an inherent risk of product liability as a result of the clinical testing of its product candidates and will face an even greater risk if
TuHURA commercializes any products. For example, TuHURA may be sued if its product candidates cause or are perceived to cause injury or are found
to be otherwise unsuitable during
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clinical testing, manufacturing, marketing or sale. Any such product liability claims may include allegations of defects in manufacturing, defects in design,
a failure to warn of dangers inherent in the product, negligence, strict liability or a breach of warranties. Claims could also be asserted under state
consumer protection acts. If TUHURA cannot successfully defend itself against product liability claims, TuHURA may incur substantial liabilities or be
required to limit commercialization of its product candidates. Even successful defense would require significant financial and management resources.
Product liability claims could delay or prevent completion of TuHURA’s development programs. If TuUHURA succeeds in marketing any approved
products, these claims could result in an FDA investigation of the safety and effectiveness of its products, its manufacturing processes and facilities (or the
manufacturing processes and facilities of TUHURAs third-party manufacturer) or its marketing programs, a recall of TUHURA’s products or more serious
enforcement action, limitations on the approved indications for which they may be used or suspension or withdrawal of approvals. Regardless of the merits
or eventual outcome, liability claims may also result in:

. decreased demand for TUHURA's products;

. injury to TUHURA's reputation;

. withdrawal of clinical trial participants and inability to continue clinical trials;
. initiation of investigations by regulators;

. costs to defend the related litigation;

. a diversion of management’s time and TuUHURAs resources;

. substantial monetary awards to trial participants or patients;

. substantial monetary awards to trial participants or patients;

. product recalls, withdrawals or labeling, marketing or promotional restrictions;
. loss of revenue;

. exhaustion of any available insurance and TuHURAs capital resources;

. the inability to commercialize any product candidate; and

. a decline in TUHURAs share price.

Risks Related to Government Regulation

The FDA regulatory approval process is lengthy, time-consuming, and inherently unpredictable, and TuHURA may experience significant delays in
the clinical development and regulatory approval, if any, of its product candidates.

The research, testing, manufacturing, labeling, approval, selling, import, export, adverse event reporting, record keeping, advertising, promotion, and
distribution of drug products, including biologics, are subject to extensive regulation by the FDA and other regulatory authorities in the United States.
TuHURA is not permitted to market any biological drug product in the United States until TuHURA receives a Biologics License from the
FDA. TuHURA has not previously submitted a Biologics License Application (“BLA”) to the FDA, or similar approval filings to comparable foreign
authorities. However, A BLA must include extensive preclinical and clinical data and supporting information to establish that the product candidate is
safe, pure, potent, and effective for each desired indication. The BLA must also include significant information regarding the chemistry, manufacturing,
and controls for the product, and the manufacturing facilities must complete a successful pre-license inspection. TuHHURA expects the novel nature of its
product candidates to create further challenges in obtaining regulatory approval. The FDA may also require a panel of experts, referred to as an Advisory
Committee, to deliberate on the adequacy of the safety and efficacy data to support licensure. The opinion of the Advisory Committee, although not
binding, may have a significant impact on TuHURAs ability to obtain licensure of the product candidates based on the completed clinical trials.
Accordingly, the regulatory approval pathway for TUHURA’s product candidates may be uncertain, complex, expensive, and lengthy, and approval may
not be obtained.
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In addition, clinical trials can be delayed or terminated for a variety of reasons, including delays or failures related to:
. obtaining regulatory approval to begin a trial, if applicable;
. the availability of financial resources to begin and complete the planned trials;

. reaching agreement on acceptable terms with prospective CROs and clinical trial sites, the terms of which can be subject to extensive
negotiation and may vary significantly among different CROs and trial sites;

. obtaining approval at each clinical trial site by an IRB;

. recruiting suitable patients to participate in a trial in a timely manner;

. having patients complete a trial or return for post-treatmentfollow-up;

. clinical trial sites deviating from trial protocol, not complying with GCP, or dropping out of a trial;
. addressing any patient safety concerns that arise during the course of a trial;

. addressing any conflicts with new or existing laws or regulations;

. adding new clinical trial sites; or

. manufacturing qualified materials under cGMP for use in clinical trials.

TuHURA's third-party research institution collaborators may also experience similar difficulties in completing ongoing clinical trials and
conducting future clinical trials of product candidates. Many of the factors that cause, or lead to, a delay in the commencement or completion of clinical
trials may also ultimately lead to the denial of regulatory approval of TuHURAs product candidates.

Obtaining and maintaining regulatory approval of TuHURA’s product candidates in one jurisdiction does not mean that TuHURA will be successful
in obtaining regulatory approval of its product candidates in other jurisdictions.

Obtaining and maintaining regulatory approval of TUHURA’s product candidates in one jurisdiction does not guarantee that TUHURA will be able
to obtain or maintain regulatory approval in any other jurisdiction, but a failure or delay in obtaining regulatory approval in one jurisdiction may have a
negative effect on the regulatory approval process in others. For example, even if the FDA grants marketing approval of a product candidate, comparable
regulatory authorities in foreign jurisdictions must also approve the manufacturing, marketing and promotion of the product candidate in those countries.
Approval procedures vary among jurisdictions and can involve requirements and administrative review periods different from those in the United States,
including additional preclinical studies or clinical trials as clinical studies conducted in one jurisdiction may not be accepted by regulatory authorities in
other jurisdictions. In many jurisdictions outside the United States, a product candidate must be approved for reimbursement before it can be approved for
sale in that jurisdiction. In some cases, the price that TuHURA intends to charge for its products is also subject to approval.

Obtaining foreign regulatory approvals and compliance with foreign regulatory requirements could result in significant delays, difficulties and costs
for TWHURA and could delay or prevent the introduction of its products in certain countries. If TUHURA fails to comply with the regulatory requirements
in international markets and/or to receive applicable marketing approvals, its target market will be reduced and its ability to realize the full market potential
of its product candidates will be harmed.
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Even if TuHURA receives regulatory approval of its product candidates, it will be subject to ongoing regulatory obligations and continued regulatory
review, which may result in significant additional expense and TuHURA may be subject to penalties if it fails to comply with regulatory requirements
or experience unanticipated problems with its product candidates.

If TuHURA's product candidates are approved, they will be subject to ongoing regulatory requirements for manufacturing, labeling, packaging,
storage, advertising, promotion, sampling, record-keeping, conduct of post-marketing studies, and submission of safety, efficacy, and other post-market
information, including both federal and state requirements in the United States and requirements of comparable foreign regulatory authorities.

Manufacturers and manufacturers’ facilities are required to comply with extensive FDA, and comparable foreign regulatory authority, requirements,
including ensuring that quality control and manufacturing procedures conform to current Good Manufacturing Practices, or cGMP, and in certain cases
Good Tissue Practices (“cGTP”), regulations. As such, TuHURA and its contract manufacturers will be subject to continual review and inspections to
assess compliance with cGMP and ¢cGTp and adherence to commitments made in any BLA, other marketing application, and previous responses to
inspection observations. Accordingly, TUHURA and others with whom it works must continue to expend time, money, and effort in all areas of regulatory
compliance, including manufacturing, production, and quality control.

Any regulatory approvals that TUHURA receives for its product candidates may be subject to limitations on the approved indicated uses for which
the product may be marketed or to the conditions of approval, or contain requirements for potentially costly post-marketing testing, including phase 4
clinical trials and surveillance to monitor the safety and efficacy of the product candidate. The FDA may also require a REMS program as a condition of
approval of TUHURAs product candidates, which could entail requirements for long-term patient follow-up, a medication guide, physician
communication plans or additional elements to ensure safe use, such as restricted distribution methods, patient registries and other risk minimization tools.
In addition, if the FDA or a comparable foreign regulatory authority approves TUHURA’s product candidates, TuHURA will have to comply with
requirements including submissions of safety and other post-marketing information and reports, registration, as well as continued compliance with
c¢GMPs, cGTP and cGCPs for any clinical trials that TuHURA conducts post-approval.

Later discovery of previously unknown problems with TuUHURA’s product candidates, including adverse events of unanticipated severity or
frequency, or with TuUHURAs third-party manufacturers or manufacturing processes, or failure to comply with regulatory requirements, may result in the
following among other things:

. restrictions on the manufacturing of the product, the approved manufacturers or the manufacturing process;

. restrictions on the labeling or marketing of a product;

. restrictions on product distribution or use;

. requirements to conduct post-marketing studies or clinical trials;

. withdrawal of the product from the market;

. product recalls;

. warning or untitled letters from the FDA or comparable notice of violations from foreign regulatory authorities;

. refusal of the FDA or other applicable regulatory authority to approve pending applications or

. supplements to approved applications;
. fines, restitution or disgorgement of profits or revenues;
. suspension or withdrawal of marketing approvals;
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. suspension of any of TuHURA’s ongoing clinical trials;
. product seizure or detention or refusal to permit the import or export of products; and
. consent decrees, injunctions or the imposition of civil or criminal penalties.

The FDA strictly regulates marketing, labeling, advertising, and promotion of products that are placed on the market. Drugs may be promoted only
for the approved indications and in accordance with the provisions of the approved label. The FDA and other agencies actively enforce the laws and
regulations prohibiting the promotion of off-label uses, and a company that is found to have improperly promoted off-label uses may be subject to
significant liability.

Non-compliance with European Union requirements regarding safety monitoring or pharmacovigilance can also result in significant financial
penalties. Similarly, failure to comply with the European Union’s requirements regarding the protection of personal information can also lead to significant
penalties and sanctions.

The policies of the FDA and of other regulatory authorities may change and additional government regulations may be enacted that could prevent,
limit or delay regulatory approval of TuHURA’s product candidates. TuUHURA cannot predict the likelihood, nature or extent of government regulation
that may arise from future legislation or administrative action, either in the United States or abroad. If TuHURA is slow or unable to adapt to changes in
existing requirements or the adoption of new requirements or policies, or if TUHURA is not able to maintain regulatory compliance, TuUHURA may lose
any marketing approval that it may have obtained and it may not achieve or sustain profitability.

In addition, if TUHURA was able to obtain accelerated approval of any of TuHURA’s product candidates, the FDA would require TuHURA to
conduct a confirmatory study to verify the predicted clinical benefit and additional safety studies. The results from the confirmatory study may not support
the clinical benefit, which would result in the approval being withdrawn. While operating under accelerated approval, TUHURA will be subject to certain
restrictions that it would not be subject to upon receiving regular approval.

Even if TuHURA obtains regulatory approval of its product candidates, the products may not gain market acceptance among physicians, patients,
hospitals, cancer treatment centers, and others in the medical community.

TuHURA'’s products may not become broadly accepted by physicians, patients, hospitals, cancer treatment centers, and others in the medical
community. Several factors will influence whether TuHURAs product candidates are accepted in the market, including:

. the clinical indications for which TUHURAs product candidates are approved;

. physicians, hospitals, cancer treatment centers, and patients considering TuHURA’s product candidates as a safe and effective treatment;

. the potential and perceived advantages of TUHURA’s product candidates over alternative treatments;

. the prevalence and severity of any side effects;

. any restrictions on concomitant TUHURA of other medications

. product labeling or product insert requirements of the FDA or other regulatory authorities;

. limitations or warnings contained in the labeling approved by the FDA;

. the size of the market for such drug candidate, based on the size of the patient subsets that TuHURA is targeting, in their territories for which

TuHURA gains regulatory approval and have commercial rights;

. the safety of the drug candidate as demonstrated through broad commercial rights;
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. the adequacy of supply of TUHURA'’s product candidates;

. the timing of market introduction of TuHURAs product candidates as well as competitive products;

. the cost of treatment in relation to alternative treatments;

. the amount of upfront costs or training required for physicians to administer TUHURA’s product candidates;

. the availability of adequate coverage, reimbursement, and pricing by third-party payors and government authorities;

. the willingness of patients to pay out-of-pocket in the absence of coverage and reimbursement by third-party payors and government
authorities;

. support from patient advocacy groups;

. relative convenience and ease of administration, including as compared to alternative treatments and competitive therapies; and

the effectiveness of TuHURAs sales and marketing efforts.

TuHURA's ability to negotiate, secure and maintain third-party coverage and reimbursement for its product candidates may be affected by political,
economic and regulatory developments in the United States, the European Union and other jurisdictions. Governments continue to impose cost
containment measures, and third-party payors are increasingly challenging prices charged for medicines and examining their cost effectiveness, in addition
to their safety and efficacy. These and other similar developments could significantly limit the degree of market acceptance of any product candidate of
ours that receives marketing approval in the future.

Even if TuHURA’s products achieve market acceptance, TUHURA may not be able to maintain that market acceptance over time if new products or
technologies are introduced that are more favorably received than its products, are more cost effective or render TUHURA’s products obsolete.

TuHURA is and will be subject to stringent privacy laws, cybersecurity laws, regulations, policies and contractual obligations related to privacy and
security, and changes in such laws, regulations, policies or how they are interpreted or changes in related contractual obligations could adversely
affect TuHURA’s business.

TuHURA is subject to data privacy and protection laws and regulations that apply to the collection, transmission, processing, storage and use of
personally-identifying information including comprehensive regulatory systems in the U.S. and EU, which, among other things, impose certain
requirements relating to the privacy, security and transmission of personal information. The legislative and regulatory landscape for privacy and data
protection continues to evolve worldwide, and there has been an increasing focus on privacy and data protection issues with the potential to affect
TuHURA's business. Failure to comply with any of these laws and regulations by TuUHURA or third parties to whom TuHURA contracts certain types of
work (like clinical trials) could result in enforcement action against TUHURA or such third parties, including fines, imprisonment of company officials and
public censure, claims for damages by affected individuals, damage to TUHURAs reputation and loss of goodwill, any of which could have a material
adverse effect on its business, financial condition, results of operations or prospects.

There are numerous U.S. federal and state laws and regulations related to the privacy and security of personal information. In particular, regulations
promulgated pursuant to the HIPAA, establish privacy and security standards that limit the use and disclosure of individually identifiable health
information, or protected health information, and require the implementation of administrative, physical and technological safeguards to protect the
privacy of protected health information and ensure the confidentiality, integrity and availability of electronic protected health information. Determining
whether protected health information has been handled in compliance with applicable privacy standards and its contractual obligations can be complex and
may be subject to changing interpretation.
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If TuHURA is unable to properly protect the privacy and security of protected health information or other personal, sensitive, or confidential
information in its possession, TUHURA could be found to have breached its contracts. Further, if TUHURA fails to comply with applicable privacy laws,
including applicable HIPAA privacy and security standards, TuHURA could face significant administrative, civil and criminal penalties. Enforcement
activity can also result in financial liability and reputational harm, and responses to such enforcement activity can consume significant internal and outside
resources. In addition, state attorneys general are authorized to bring civil actions seeking either injunctions or damages in response to violations that
threaten the privacy of state residents. In addition to the risks associated with enforcement activities and potential contractual liabilities, TuHURA’s
ongoing efforts to comply with evolving laws and regulations at the federal and state level may be costly and require ongoing modifications to its policies,
procedures and systems.

In the EU, TuUHURA may be subject to the General Data Protection Regulation (“GDPR”) which went into effect in May 2018 and which imposes
obligations on companies that operate in TUHURAs industry with respect to the processing of personal data and the cross-border transfer of such data. The
GDPR imposes onerous accountability obligations requiring data controllers and processors to maintain a record of their data processing and policies. If
TuHURA'’s or TuHURAs partners’ or service providers’ privacy or data security measures fail to comply with the GDPR requirements, TUHURA may be
subject to litigation, regulatory investigations, enforcement notices requiring TUHURA to change the way TuHURA uses personal data and/or fines of up
to 20 million Euros or up to 4% of the total worldwide annual turnover of the preceding financial year, whichever is higher, as well as compensation
claims by affected individuals, negative publicity, reputational harm and a potential loss of business and goodwill.

The GDPR may also impose additional compliance obligations relating to the transfer of data between TuHURA and its subsidiaries or other
business partners. For example, the European Court of Justice recently invalidated the EU-U.S. Privacy Shield as a basis for transfers of personal data from
the EU to the U.S. and raised questions about the continued validity of one of the primary alternatives to the EU-U.S. Privacy Shield, namely the European
Commission’s Standard Contractual Clauses. Some customers or other service providers may respond to these evolving laws and regulations by asking
TuHURA to make certain privacy or data-related contractual commitments that TUHURA is unable or unwilling to make. This could lead to the loss of
current or prospective customers or other business relationships.

While TuHURA continues to address the implications of the recent changes to EU data privacy regulations, data privacy remains an evolving
landscape at both the domestic and international level, with new regulations coming into effect and continued legal challenges, and TuHURAs efforts to
comply with the evolving data protection rules may be unsuccessful. It is possible that these laws may be interpreted and applied in a manner that is
inconsistent with TUHURAs practices. TUHURA must devote significant resources to understanding and complying with this changing landscape. Failure
to comply with laws regarding data protection would expose TuHURA to risk of enforcement actions taken by data protection authorities in the EU and
elsewhere and carries with it the potential for significant penalties if TUHURA is found to be non-compliant. Similarly, failure to comply with federal and
state laws in the United States regarding privacy and security of personal information could expose TuHURA to penalties under such laws. Any such
failure to comply with data protection and privacy laws could result in government-imposed fines or orders requiring that TUHURA changes its practices,
claims for damages or other liabilities, regulatory investigations and enforcement action, litigation and significant costs for remediation, any of which
could adversely affect TUHURA’s business.

Even if TuHURA is not determined to have violated these laws, government investigations into these issues typically require the expenditure of
significant resources and generate negative publicity, which could harm its business, financial condition, results of operations or prospects.
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Coverage and reimbursement may be limited or unavailable in certain market segments for TuHURA’s product candidates, which could make it
difficult for TuHURA to sell its product candidates profitably.

Successful sales of TuHURA’s product candidates, if approved, depend on the availability of adequate coverage and reimbursement from third-party
payors. In addition, because TUHURAs product candidates represent new approaches to treat cancer and other immune-related diseases, TuHURA cannot
accurately estimate the potential revenue from its product candidates.

Patients who are provided medical treatment for their conditions generally rely on third-party payors to reimburse all or part of the costs associated
with their treatment. Adequate coverage and reimbursement from governmental healthcare programs, such as Medicare and Medicaid, and commercial
payors are critical to new product acceptance.

Government authorities and third-party payors, such as private health insurers and health maintenance organizations, decide which drugs and
treatments they will cover and the amount of reimbursement. Coverage and reimbursement by a third-party payor may depend upon a number of factors,

including the third-party payor’s determination that use of a product is:

a covered benefit under its health plan;

. safe, effective and medically necessary;
. appropriate for the specific patient;

. cost-effective; and

. neither experimental nor investigational.

In the United States, no uniform policy of coverage and reimbursement for products exists among third-party payors. As a result, obtaining coverage
and reimbursement approval of a product from a government or other third-party payor is a time-consuming and costly process that could require
TuHURA to provide to each payor supporting scientific, clinical and cost-effectiveness data for the use of TuHURA’s products on a payor-by-payor basis,
with no assurance that coverage and adequate reimbursement will be obtained. Even if TuHURA obtains coverage for a given product, the resulting
reimbursement payment rates might not be adequate for TUHURA to achieve or sustain profitability or may require co-payments that patients find
unacceptably high. Additionally, third-party payors may not cover, or provide adequate reimbursement for, long-term follow-up evaluations required
following the use of TuHURA’s products. Patients are unlikely to use TuUHURA’s product candidates unless coverage is provided and reimbursement is
adequate to cover a significant portion of the cost of TuHURA’s product candidates. Because TUHURA’s product candidates have a higher cost of goods
than conventional therapies, and may require long-term follow up evaluations, the risk that coverage and reimbursement rates may be inadequate for
TuHURA to achieve profitability may be greater.

TuHURA intends to seek approval to market its product candidates in both the United States and in selected foreign jurisdictions. If TuHURA
obtains approval in one or more foreign jurisdictions for its product candidates, TuUHURA will be subject to rules and regulations in those jurisdictions. In
some foreign countries, particularly those in the EU, the pricing of biologics is subject to governmental control. In these countries, pricing negotiations
with governmental authorities can take considerable time after obtaining marketing approval of a product candidate. In addition, market acceptance and
sales of TUHURAs product candidates will depend significantly on the availability of adequate coverage and reimbursement from third-party payors for
TuHURA'’s product candidates and may be affected by existing and future health care reform measures.
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TuHURA’s employees, independent contractors, consultants, commercial partners and vendors may engage in misconduct or other improper activities,
including noncompliance with regulatory standards and requirements.

TuHURA is exposed to the risk of fraud, misconduct or other illegal activity by its employees, independent contractors, consultants, commercial
partners and vendors. Misconduct by these parties could include intentional, reckless and negligent conduct that fails to: comply with applicable laws and
regulations of the FDA and other similar foreign regulatory bodies; provide true, complete and accurate information to the FDA and other similar foreign
regulatory bodies; comply with manufacturing standards TuUHURA has established; comply with healthcare fraud and abuse laws in the United States and
similar foreign fraudulent misconduct laws; or report financial information or data accurately or to disclose unauthorized activities to TuHURA. If
TuHURA obtains FDA approval of any of its product candidates and begins commercializing those products in the United States, TuHURA’s potential
exposure under such laws will increase significantly, and its costs associated with compliance with such laws are also likely to increase. These laws may
impact, among other things, TuHURA’s current activities with principal investigators and research patients, as well as proposed and future sales,
marketing and education programs. In particular, the promotion, sales and marketing of healthcare items and services, as well as certain business
arrangements in the healthcare industry, are subject to extensive laws designed to prevent fraud, kickbacks, self-dealing and other abusive practices. These
laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, structuring and commission(s), certain
customer incentive programs and other business arrangements generally. Activities subject to these laws also involve the improper use of information
obtained in the course of patient recruitment for clinical trials, which could result in significant regulatory sanctions and cause serious harm to TUHURA’s
reputation. It is not always possible to identify and deter misconduct by employees and other parties, and the precautions TUHURA takes to detect and
prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting TUHURA from governmental
investigations or other actions or lawsuits stemming from a failure to comply with these laws or regulations. If any such actions are instituted against
TuHURA, and TuHURA is not successful in defending itself or asserting its rights, those actions could have a significant impact on its business, including
the imposition of significant fines or other sanctions.

TuHURA’s relationships with prescribers, purchasers, third-party payors and patients will be subject to applicable anti-kickback, fraud and abuse and
other health care laws and regulations, which could expose TuHURA to criminal sanctions, civil penalties, contractual damages, reputational harm
and diminished profits and future earnings.

Although TuHURA does not currently have any products on the market, upon commercialization of its drug candidates, if approved, TuHURA will
be subject to additional health care statutory and regulatory requirements and oversight by federal and state governments in the United States as well as
foreign governments in the jurisdictions in which TUHURA conducts its business. Physicians, other health care providers and third-party payors will play a
primary role in the recommendation, prescription and use of any product candidates for which TuHURA obtains marketing approval. TUHURAs future
arrangements with such third parties may expose TUHURA to broadly applicable fraud and abuse and other health care laws and regulations that may
constrain TuHURA’s business or financial arrangements and relationships through which TuUHURA markets, sells and distributes any products for which
TuHURA may obtain marketing approval. Restrictions under applicable domestic and foreign health care laws and regulations include, but are not limited
to, the following:

. the U.S. federal Anti-Kickback Statute, which prohibits, among other things, persons from knowingly and willfully soliciting, offering,
receiving or providing remuneration, directly or indirectly, in cash or in kind, to induce or reward, or in return for, either the referral of an
individual for, or the purchase, order or recommendation of, any good or service, for which payment may be made under a federal health
care program such as Medicare and Medicaid; a person or entity does not need to have actual knowledge of the statute or specific intent to
violate it in order to have committed a violation;

. U.S. federal false claims, false statements and civil monetary penalties laws, including the US False Claims Act, which impose criminal and
civil penalties against individuals or entities for knowingly
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presenting, or causing to be presented, to the federal government, claims for payment that are false or fraudulent or making a false statement
to avoid, decrease or conceal an obligation to pay money to the federal government; actions may be brought by the government or a
whistleblower and may include an assertion that a claim for payment by federal health care programs for items and services which results
from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the False Claims Act;

HIPAA, which imposes criminal and civil liability for executing a scheme to defraud any health care benefit program, or knowingly and
willfully falsifying, concealing or covering up a material fact or making any materially false statement in connection with the delivery of or
payment for health care benefits, items or services; similar to the U.S. federal Anti-Kickback Statute, a person or entity does not need to have
actual knowledge of the statute or specific intent to violate it in order to have committed a violation;

analogous state and foreign laws and regulations relating to health care fraud and abuse, such as state anti-kickback and false claims laws,
that may apply to sales or marketing arrangements and claims involving health care items or services reimbursed by non-governmental third-
party payors, including private insurers;

the FCPA and other anti-corruption laws and regulations pertaining to TuHURAs financial relationships and interactions with foreign
government officials;

the U.S. federal physician payment transparency requirements, sometimes referred to as the “Sunshine Act,” which requires manufacturers of
drugs, devices, biologics and medical supplies that are reimbursable under Medicare, Medicaid, or the Children’s Health Insurance Program
to report to the Centers for Medicare & Medicaid Services (“CMS”), information related to physician payments and other transfers of value
to physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals as well as the ownership
and investment interests of physicians and their immediate family members. Beginning in 2022, applicable manufacturers are required to
report such information regarding its relationships with physician assistants, nurse practitioners, clinical nurse specialists, certified registered
nurse anesthetists and certified nurse midwives during the previous year;

analogous state and foreign laws that require pharmaceutical companies to track, report and disclose to the government and/or the public
information related to payments, gifts, and other transfers of value or remuneration to physicians and other health care providers, marketing
activities or expenditures, or product pricing or transparency information, or that require pharmaceutical companies to implement
compliance programs that meet certain standards or to restrict or limit interactions between pharmaceutical manufacturers and members of
the health care industry;

the U.S. federal laws that require pharmaceutical manufacturers to report certain calculated product prices to the government or provide
certain discounts or rebates to government authorities or private entities, often as a condition of reimbursement under federal health care
programs;

HIPAA, which imposes obligations on certain covered entity health care providers, health plans, and health care clearinghouses and their
business associates that perform certain services involving the use or disclosure of individually identifiable health information as well as
their covered subcontractors, including mandatory contractual terms, with respect to safeguarding the privacy, security and transmission of
individually identifiable health information; and

state and foreign laws that govern the privacy and security of health information in certain circumstances, including state security breach
notification laws, state health information privacy laws and federal and state consumer protection laws, many of which differ from each other
in significant ways and often are not preempted by HIPAA, thus complicating compliance efforts.
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Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available, it is possible that some of TuHURA’s
business activities could be subject to challenge under one or more of such laws. In addition, recent health care reform legislation has strengthened these
laws. For example, the Affordable Care Act (the “ACA”), among other things, amends the intent requirement of the federal Anti-Kickback Statute and
criminal healthcare fraud statutes. As a result of such amendment, a person or entity no longer needs to have actual knowledge of these statutes or specific
intent to violate them in order to have committed a violation. Moreover, the ACA provides that the government may assert that a claim including items or
services resulting from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the False Claims Act.

Efforts to ensure that TuHURA’s business arrangements will comply with applicable healthcare laws may involve substantial costs. It is possible
that governmental and enforcement authorities will conclude that TUHURA s business practices may not comply with current or future statutes, regulations
or case law interpreting applicable fraud and abuse or other healthcare laws and regulations. If any such actions are instituted against TuHURA, and it is
not successful in defending itself or asserting its rights, those actions could have a significant impact on its business, including the imposition of
significant civil, criminal and administrative penalties, damages, disgorgement, monetary fines, imprisonment, possible exclusion from participation in
Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm, diminished profits and future earnings, and
curtailment of TuHURA’s operations, any of which could adversely affect its ability to operate its business and its results of operations. In addition, the
approval and commercialization of any of TuHURA’s product candidates outside the United States will also likely subject TUHURA to foreign equivalents
of the healthcare laws mentioned above, among other foreign laws. If any of the physicians or other health care providers or entities with whom TuHURA
expects to do business is found to be not in compliance with applicable laws, they may be subject to criminal, civil or administrative sanctions, including
exclusions from federal health care programs.

Risks Related to Intellectual Property

TuHURA could be unsuccessful in obtaining or maintaining adequate patent protection for one or more of its products or product candidates.

TuHURA anticipates that it will file additional patent applications both in the United States and in other countries, as appropriate. However,

TuHURA cannot predict:
. if and when any patents will issue;
. the degree and range of protection any issued patents will afford TUHURA against competitors, including whether third parties will find ways

to invalidate or otherwise circumvent its patents;
. whether others will apply for or obtain patents claiming aspects similar to those covered by TuUHURAs patents and patent applications; or

. whether TUHURA will need to initiate litigation or administrative proceedings to defend its patent rights, which may be costly whether
TuHURA wins or loses.

For biological and pharmaceutical products, claims directed to compositions of matter are generally considered to be the strongest form of
intellectual property protection. Such claims are not directed to any particular use of the product, and therefore encompass all uses. TUHURA cannot be
certain, however, that the claims in its pending patent applications covering the composition of matter of its product candidates will be considered
patentable by the United States Patent and Trademark Office (“USPTO”) or foreign patent offices, or that TUHURAs issued claims will be considered
valid and enforceable by U.S. or foreign courts.

Claims directed to methods of use protect the use of a product for the specified method. This type of claim does not prevent a competitor from
making and marketing a product that is identical to the product for a specific
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use that falls outside the scope of the patented method. Moreover, even if competitors do not actively promote their product for TuHURA’s targeted
indications, physicians may prescribe these products “off-label” for those uses that are covered by TUHURA’s method claims. Althoughoff-label
prescriptions may infringe or contribute to the infringement of method claims, the practice is common and such infringement is difficult to prevent or
prosecute. Many of TuHURAs issued claims cover methods for making its cell therapy products.

Claims directed to methods of making a product protect the process by which a product is made. This type of claim does not prevent a competitor
from marketing a product that is identical to TuHURA’s product, if the competitor’s product is made by a process outside the scope of the patented
method.

The strength of patents in the biotechnology and pharmaceutical field can be uncertain, and evaluating the scope of such patents involves complex
legal and scientific analyses. The patent applications that TUHURA owns or in-license may fail to result in issued patents with claims that cover its product
candidates, methods of making its product candidates, or uses thereof in the United States or in other foreign countries. Even if the patents do successfully
issue, third parties may challenge the validity, enforceability, or scope thereof, which may result in such patents being narrowed, invalidated, or held
unenforceable. Furthermore, even if they are unchallenged, TUHURAs patents and patent applications may not adequately protect its intellectual property
or prevent others from designing their products to avoid being covered by its claims. If the breadth or strength of protection provided by the patents and
patent applications TUHURA holds with respect to its product candidates is threatened, this could dissuade companies from collaborating with TuUHURA to
develop, and could threaten TuHURA’s ability to commercialize, TUHURA’s product candidates. Further, if TUHURA encounters delays in its clinical
trials, the period of time during which TuHURA could market its product candidates under patent protection would be reduced. Because patent
applications in the United States and most other countries are confidential for a period of time after filing, TUHURA cannot be certain that it was the first
to file any patent application related to its product candidates.

Confidentiality agreements with employees and third parties may not prevent unauthorized disclosure of trade secrets and other proprietary
information.

In addition to the protection afforded by patents, TUHURA seeks to rely on trade secret protection and confidentiality agreements to protect
proprietary know-how that is not patentable or that TuHURA elects not to patent, processes for which patents are difficult to enforce, and any other
elements of its product discovery and development processes that involve proprietary know-how, information, or technology that is not covered by patents.
Trade secrets, however, may be difficult to protect. TuHURA seeks to protect its proprietary processes, in part, by entering into confidentiality agreements
with its employees, consultants, outside scientific advisors, contractors, and collaborators. Although TUHURA uses reasonable efforts to protect its trade
secrets, its employees, consultants, outside scientific advisors, contractors, and collaborators might intentionally or inadvertently disclose its trade secret
information to competitors. In addition, competitors may otherwise gain access to TuHURAs trade secrets or independently develop substantially
equivalent information and techniques. Furthermore, the laws of some foreign countries do not protect proprietary rights to the same extent or in the same
manner as the laws of the United States. As a result, TUHURA may encounter significant problems in protecting and defending its intellectual property
both in the United States and abroad. If TuUHURA is unable to prevent unauthorized material disclosure of its intellectual property to third parties, or
misappropriation of TuHURAs intellectual property by third parties, TuHURA will not be able to establish or maintain a competitive advantage in its
market, which could materially adversely affect its business, operating results, and financial condition.

Third-party claims of intellectual property infringement against TuHURA or its collaborators may prevent or delay its product discovery and
development efforts.

TuHURA'’s commercial success depends in part on it avoiding infringement of the patents and proprietary rights of third parties. There is a
substantial amount of litigation involving patents and other intellectual property rights in the biotechnology and pharmaceutical industries, as well as
administrative proceedings for challenging
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patents, including interference, derivation, and reexamination proceedings before the USPTO or oppositions and other comparable proceedings in foreign
jurisdictions. Recently, due to changes in U.S. law referred to as patent reform, procedures including inter parties review and post-grant review have been
implemented. As stated above, this reform adds uncertainty to the possibility of challenge to TUHURAs patents in the future.

Numerous U.S. and foreign issued patents and pending patent applications owned by third parties exist in the fields in which TuHURA is developing
its product candidates. As the biotechnology and pharmaceutical industries expand and more patents are issued, the risk increases that TuHURAs product
candidates may give rise to claims of infringement of the patent rights of others.

TuHURA may not be able to protect its intellectual property rights throughout the world.

Filing, prosecuting, maintaining, and defending patents on product candidates in all countries throughout the world would be prohibitively
expensive, and TuHURAs intellectual property rights in some countries outside the United States can have a different scope and strength than do those in
the United States. To date, in addition to the United States, TuUHURA has filed patent applications in Australia, Brazil, Canada, China, Europe (via
European Patent Office), Hong Kong, India, Israel, Japan, Russian Federation, South Korea, Mexico, and Singapore. In addition, the laws of some foreign
countries, such as China, Brazil, Russia, and India, do not protect intellectual property rights to the same extent as federal and state laws in the
United States. Consequently, TuHURA may not be able to prevent third parties from practicing its inventions in all countries outside the United States, or
from selling or importing products made using TuUHURAs inventions in and into the United States or other jurisdictions. Competitors may use TuHURA’s
technologies in jurisdictions where TuHURA has not obtained patent protection to develop their own products and further, may export otherwise
infringing products to territories where TuHURA has patent protection, but enforcement against importation of infringing products is challenging or legal
remedies are insufficient. These products may compete with TuHURA’s products and its patents or other intellectual property rights may not be effective
or adequate to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of certain countries, such as China, Brazil, Russia, and India, do not favor the enforcement of patents, trade secrets and other intellectual property,
particularly those relating to biopharmaceutical products, which could make it difficult in those jurisdictions for TuHURA to stop the infringement or
misappropriation of its patents or other intellectual property rights, or the marketing of competing products in violation of TuHURAs proprietary rights.
Proceedings to enforce TUHURA’s patent and other intellectual property rights in foreign jurisdictions could result in substantial costs and divert its efforts
and attention from other aspects of its business. Furthermore, such proceedings could put TuHURAs patents at risk of being invalidated, held
unenforceable, or interpreted narrowly, could put its patent applications at risk of not issuing, and could provoke third parties to assert claims of
infringement or misappropriation against TUHURA. TuHURA may not prevail in any lawsuits that it initiates and the damages or other remedies awarded,
if any, may not be commercially meaningful. Accordingly, TuHURA’s efforts to enforce its intellectual property rights around the world may be
inadequate to obtain a significant commercial advantage from the intellectual property that TUHURA develops or licenses.

TuHURA may be involved in lawsuits to protect or enforce its patents or the patents of its licensors, which could be expensive, time-consuming, and
unsuccessful.

Competitors may infringe TUHURAs patents or the patents of its licensors. To cease such infringement or unauthorized use, TuHURA may be
required to file patent infringement claims, which can be expensive and time-consuming. In addition, in an infringement proceeding or a declaratory
judgment action against TUHURA, a court may decide that one or more of TuHURAs patents is not valid or is unenforceable, or may refuse to stop the
other party from using the technology at issue on the grounds that TuHURAs patents do not cover the technology in question. An adverse result in any
litigation or defense proceeding could put one or more of
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TuHURA's patents at risk of being invalidated, held unenforceable, or interpreted narrowly and could put its patent applications at risk of not issuing.
Defense of these claims, regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of employee resources
from TuHURA’s business.

Interference or derivation proceedings provoked by third parties or brought by the USPTO may be necessary to determine the priority of inventions
with respect to, or the correct inventorship of, TUHURAs patents or patent applications or those of its licensors. An unfavorable outcome could result in a
loss of TUHURAs current patent rights and could require TUHURA to cease using the related technology or to attempt to license rights to it from the
prevailing party. TUHURA’s business could be harmed if the prevailing party does not offer TuHURA a license on commercially reasonable terms.
Litigation, interference, or derivation proceedings may result in a decision adverse to TuHURAs interests and, even if it is successful, may result in
substantial costs and distract its management and other employees.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of
TuHURA'’s confidential information could be compromised by disclosure during this type of litigation. In addition, there could be public announcements
of the results of hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it
could have a substantial adverse effect on the price of TUHURA’s Common Stock.

Issued patents covering TuHURA’s product candidates could be found invalid or unenforceable if challenged in court or before the USPTO or
comparable foreign authority.

If TuHURA or one of its licensing partners initiate legal proceedings against a third party to enforce a patent covering one of TuHURAs product
candidates, the defendant could counterclaim that the patent covering TuHURA’s product candidate is invalid or unenforceable. In patent litigation in the
United States, defendant counterclaims alleging invalidity or unenforceability are commonplace, and there are numerous grounds upon which a third party
can assert invalidity or unenforceability of a patent. Third parties may also raise similar claims before administrative bodies in the United States or abroad,
even outside the context of litigation. Such mechanisms include re-examination, inter partes review, post-grant review, and equivalent proceedings in
foreign jurisdictions, such as opposition or derivation proceedings. Such proceedings could result in revocation or amendment to TuHURAs patents in
such a way that they no longer cover and protect its product candidates. The outcome following legal assertions of invalidity and unenforceability is
unpredictable. With respect to the validity of TUHURAs patents, for example, TuHURA cannot be certain that there is no invalidating prior art of which
it, its patent counsel, and the patent examiner were unaware during prosecution. If a defendant were to prevail on a legal assertion of invalidity and/or
unenforceability, TUHURA would lose at least part, and perhaps all, of the patent protection on its product candidates. Such a loss of patent protection
could have a material adverse impact on TUHURAs business.

Changes in U.S. patent law could diminish the value of patents in general, thereby impairing TuHURA’s ability to protect its products.

As is the case with other biopharmaceutical companies, TUHURA’s success is heavily dependent on intellectual property, particularly patents.
Obtaining and enforcing patents in the biopharmaceutical industry involves, both technological and legal complexity, and is therefore costly, time-
consuming, and inherently uncertain. In addition, the United States has recently enacted and is currently implementing wide-ranging patent reform
legislation. Recent U.S. Supreme Court rulings have narrowed the scope of patent protection available in certain circumstances and weakened the rights of
patent owners in certain situations. In addition to increasing uncertainty with regard to TuHURAs ability to obtain patents in the future, this combination
of events has created uncertainty with respect to the value of patents once obtained. Depending on decisions by the U.S. Congress, the federal courts, and
the USPTO, the laws and regulations governing patents could change in unpredictable ways that would weaken TUHURAs ability to obtain new patents
or to enforce its existing patents
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and patents that TUHURA might obtain in the future. For example, in, Assoc. for Molecular Pathology v. Myriad Genetics, Inc., the U.S. Supreme Court
held that certain claims to naturally-occurring substances are not patentable. Although TuHURA does not believe that any of the patents owned or licensed
by TuHURA will be found invalid based on this decision, TUHURA cannot predict how future decisions by the courts, the U.S. Congress or the USPTO
may impact the value of its patents.

TuHURA may be subject to claims that its employees, consultants, or independent contractors have wrongfully used or disclosed confidential
information of third parties.

TuHURA has received confidential and proprietary information from third parties. In addition, TuHURA employs individuals who were previously
employed at other biotechnology or pharmaceutical companies. TuHHURA may be subject to claims that it or its employees, consultants, or independent
contractors have inadvertently or otherwise used or disclosed confidential information of these third parties or TUHURA’s employees’ former employers.
Litigation may be necessary to defend against these claims. Even if TUHURA is successful in defending against these claims, litigation could result in
substantial cost and be a distraction to TuHURA’s management and employees.

TuHURA may face competition from biosimilars, which may have a material adverse impact on the future commercial prospects of its product
candidates.

Even if TuHURA is successful in achieving regulatory approval to commercialize a product candidate faster than its competitors, TUHURA may
face competition from biosimilars. The Patient Protection and Affordable Care Act, which was signed into law in March 2010, included a subtitle called
the Biologics Price Competition and Innovation Act of 2009 (the “BPCIA”). The BPCIA established a regulatory scheme authorizing the FDA to approve
biosimilars and interchangeable biosimilars. While certain biosimilar products have been approved by the FDA for use in the United States, none of these
have been cell therapy products and none have been interchangeable biosimilars. The FDA has issued several guidance documents outlining an approach
to review and approval of biosimilars. Additional guidance is expected to be finalized by the FDA in the near term.

Under the BPCIA, a manufacturer may submit an application for licensure of a biologic product that is “biosimilar to” or “interchangeable with” a
previously approved biological product or “reference product.” In order for the FDA to approve a biosimilar product, it must find that the product is
“highly similar” to the reference product notwithstanding minor differences in clinically inactive components and that there are no clinically meaningful
differences between the reference product and proposed biosimilar product in terms of safety, purity, and potency. For the FDA to approve a biosimilar
product as interchangeable with a reference product, the agency must find that the biosimilar product can be expected to produce the same clinical results
as the reference product, and, for products administered multiple times, that the biologic and the reference biologic may be switched after one has been
previously administered without increasing safety risks or risks of diminished efficacy relative to exclusive use of the reference biologic.

Under the BPCIA, an application for a biosimilar product may not be submitted to the FDA until four years following the date of approval of the
reference product. The FDA may not approve a biosimilar product until 12 years from the date on which the reference product was approved. Even if a
product is considered to be a reference product eligible for exclusivity, another company could market a competing version of that product if the FDA
approves a full BLA for such product containing the sponsor’s own non-clinical data and data from adequate and well-controlled clinical trials to
demonstrate the safety, purity, and potency of their product. The BPCIA also created certain exclusivity periods for biosimilars approved as
interchangeable products. At this juncture, it is unclear whether products deemed “interchangeable” by the FDA will, in fact, be readily substituted by
pharmacies, which are governed by state pharmacy law.

If competitors are able to obtain marketing approval for biosimilars referencing TuHURA’s products, TuHHURA’s products may become subject to
competition from such biosimilars, with the attendant competitive pressure and consequences.
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TuHURA may be subject to claims challenging the inventorship of its patents and other intellectual property.

Although TuHURA is not currently experiencing any claims challenging the inventorship of its patents or ownership of its intellectual property, it
may in the future be subject to claims that former employees, collaborators, or other third parties have an interest in its patents or other intellectual
property as an inventor or co-inventor. For example, TuHURA may have inventorship disputes arise from conflicting obligations of consultants or others
who are involved in developing its product candidates. Litigation may be necessary to defend against these and other claims challenging inventorship. If
TuHURA fails in defending any such claims, in addition to paying monetary damages, it may lose valuable intellectual property rights, such as exclusive
ownership of, or right to use, valuable intellectual property. Such an outcome could have a material adverse effect on TuHURA’s business. Even if
TuHURA is successful in defending against such claims, litigation could result in substantial costs and be a distraction to management and other
employees.

Risks Related to the Commercialization of TuHURA’s Product Candidates

TuHURA’s product candidates have never been manufactured on a commercial scale, and there are risks associated with scaling up manufacturing to
commercial scale.

TuHURA'’s product candidates have never been manufactured on a commercial scale, and there are risks associated with scaling up manufacturing
to commercial scale including, among others, cost overruns, potential problems with process scale-up, process reproducibility, stability issues, lot
consistency and timely availability of raw materials. There is no assurance that TuHURA’s manufacturers will be successful in establishing a larger-scale
commercial manufacturing process for its product candidates that achieves its objectives for manufacturing capacity and cost of goods. Even if TUHURA
could otherwise obtain regulatory approval for any product candidate, there is no assurance that its manufacturers will be able to manufacture the
approved product to specifications acceptable to the FDA or other regulatory authorities, to produce it in sufficient quantities to meet the requirements for
the potential launch of the product or to meet potential future demand. If TUHURA’s manufacturers are unable to produce sufficient quantities of the
approved product for commercialization, its commercialization efforts would be impaired, which would have an adverse effect on its business, financial
condition, results of operations and growth prospects.

Biologics carry unique risks and uncertainties, which could have a negative impact on future results of operations.

The successful discovery, development, manufacturing, and sale of biologics is a lengthy, expensive, and uncertain process. There are unique risks
and uncertainties with biologics. For example, access to and supply of necessary biological materials, such as cell lines, may be limited and governmental
regulations restrict access to and regulate the transport and use of such materials. In addition, the development, manufacturing and sale of biologics is
subject to regulations that are often more complex and extensive than the regulations applicable to other pharmaceutical products. Manufacturing
biologics, especially in large quantities, is often complex and may require the use of innovative technologies. Such manufacturing also requires facilities
specifically designed and validated for this purpose and sophisticated quality assurance and quality control procedures. Biologics are also frequently costly
to manufacture because production inputs are derived from living animal or plant material, and some biologics cannot be made synthetically. Failure to
successfully discover, develop, manufacture, and sell TUHURAs biological product candidates would adversely impact TuHHURA’s business and future
results of operations.

Even if TuHURA is able to commercialize any of its product candidates, such products may become subject to unfavorable pricing regulations, third-
party reimbursement practices or health care reform initiatives, which would harm TuHURA'’s business.

The regulations that govern marketing approvals, pricing, coverage and reimbursement for new drug and biological products vary widely from
country to country. Current and future legislation may change the approval
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requirements in ways that could involve additional costs and cause delays in obtaining approvals. Some countries require approval of the sale price of a
drug before it can be marketed. In many countries, the pricing review period begins after marketing or product marketing approval is granted and, in some
markets, prescription pharmaceutical pricing remains subject to continuing governmental control even after initial approval is granted. As a result,
TuHURA may obtain marketing approval for a product in a particular country, but then be subject to price regulations that delay its commercial launch of
the product, possibly for lengthy time periods, and negatively impact the revenues TUHURA is able to generate from the sale of the product in that country.
Adverse pricing limitations may hinder TuHURAs ability to recoup its investment in one or more product candidates, even if its product candidates obtain
marketing approval.

TuHURA's ability to commercialize any product candidates successfully also will depend in part on the extent to which coverage and reimbursement
for these product candidates and related treatments will be available from government authorities, private health insurers and other organizations. In the
United States, reimbursement varies from payor to payor. Reimbursement agencies in Europe may be more conservative than federal health care programs
or private health plans in the United States. For example, a number of cancer drugs are generally covered and paid for in the United States, but have not
been approved for reimbursement in certain European countries. A primary trend in the U.S. health care industry and elsewhere is cost containment.
Government authorities and third-party payors have attempted to control costs by limiting coverage and the amount of payments for particular products.
For example, payors may limit coverage to specific drug or biological products on an approved list, also known as a formulary, which might not include
all of the FDA-approved drugs or biologics for a particular indication. Payors may require use of alternative therapies or a demonstration that a product is
medically necessary for a particular patient before use of a product will be covered. Additionally, payors may seek to control utilization by imposing prior
authorization requirements.

Increasingly, third-party payors are requiring that drug companies provide them with predetermined discounts from list prices and are challenging
the prices charged for products. TuHURA cannot be sure that coverage will be available for any product candidate that it commercializes and, if coverage
is available, what the level of reimbursement will be. Reimbursement may impact the demand for, or the price of, any product candidate for which
TuHURA obtains marketing approval. Patients are unlikely to use TuUHURAs products, if they are approved for marketing, unless coverage is provided
and reimbursement is adequate to cover a significant portion of the cost of such products. If reimbursement is not available or is available only to limited
levels, TuUHURA may not be able to successfully commercialize any product candidate for which TuHURA obtains marketing approval.

There may be significant delays in obtaining coverage and reimbursement for newly approved drugs and biologics, and coverage may be more
limited than the purposes for which the drug is approved by the FDA or comparable foreign regulatory authorities. Moreover, eligibility for reimbursement
does not imply that any drug will be paid for in all cases or at a rate that covers TUHURAs costs, including research, development, manufacture, sale and
distribution. Interim reimbursement levels for new drugs, if applicable, may also not be sufficient to cover TUHURAs costs and may not be made
permanent. Reimbursement rates may vary according to the use of the drug and the clinical setting in which it is used, may be based on reimbursement
levels already set for lower cost drugs and may be incorporated into existing payments for other services. Net prices for drugs may be reduced by
mandatory discounts or rebates required by federal health care programs or private payors and by any future relaxation of laws that presently restrict
imports of drugs from countries where they may be sold at lower prices than in the United States. In the United States, third-party payors often rely upon
Medicare coverage policy and payment limitations in setting their own reimbursement policies. In the European Union, reference pricing systems and
other measures may lead to cost containment and reduced prices. TUHURAs inability to promptly obtain coverage and profitable payment rates from both
government-funded and private payors for any approved products that TuHURA develops could have a material adverse effect on its operating results, its
ability to raise capital needed to commercialize products and its overall financial condition.
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Further, there have been, and may continue to be, legislative and regulatory proposals at the U.S. federal and state levels and in foreign jurisdictions
directed at broadening the availability and containing or lowering the cost of healthcare including plans announced by the Trump Administration to reform
the U.S. pharmaceutical pricing system significantly through rulemaking and executive orders. In addition, existing legislation aimed at patient
affordability in the United States such as the ACA may be repealed or replaced. The continuing efforts of the government, insurance companies, managed
care organizations and other third-party payors to contain or reduce costs of healthcare may adversely affect TuHURAs ability to set prices for its
products that would allow it to achieve or sustain profitability. In addition, governments may impose price controls on any of TuHURA’s products that
obtain marketing approval, which may adversely affect TuHURA’s future profitability.

In some foreign countries, particularly the member states of the European Union, the pricing of prescription pharmaceuticals is subject to
governmental control. In these countries, pricing negotiations with governmental authorities can be a long and expensive process after the receipt of
marketing approval for a product candidate. In addition, there can be considerable pressure by governments and other stakeholders on prices and
reimbursement levels, including as part of cost containment measures. Political, economic and regulatory developments may further complicate pricing
negotiations, and pricing negotiations may continue after reimbursement has been obtained. Reference pricing used by various EU member states and
parallel distribution, or arbitrage between low-priced and high-priced member states, can further reduce prices. In some countries, TuUHURA may be
required to conduct additional clinical trials that compare the cost-effectiveness of its product candidates to other available therapies in order to obtain
reimbursement or pricing approval. Publication of discounts by third-party payors or authorities may lead to further pressure on prices or reimbursement
levels within the country of publication and other countries. If reimbursement of TUHURA’s products is unavailable or limited in scope or amount in a
particular country, or if pricing is set at unsatisfactory levels, TUHURA may be unable to achieve or sustain profitability for sales of any of its product
candidates that are approved for marketing in that country and its business could be adversely affected.

TuHURA has no experience selling, marketing or distributing products and currently have no internal marketing and sales force. If TuHURA is
unable to establish effective marketing and sales capabilities or enter into agreements with third parties to market and sell its product candidates, it
may not be able to effectively market and sell its product candidates, if approved, or generate product revenues.

TuHURA currently has no sales, marketing or distribution capabilities and have no experience as a company in the sale or marketing of
pharmaceutical products. There can be no assurance that TUHURA will be able to market and sell its products in the United States or overseas. In order to
commercialize any product candidates, TUHURA must build on a territory-by-territory basis marketing, sales, distribution, managerial and other
non-technical capabilities or make arrangements with third parties to perform these services, and TUHURA may not be successful in doing so. Therefore,
with respect to the commercialization of all or certain of TUHURAs product candidates, TUHURA may choose to collaborate, either globally or on a
territory-by-territory basis, with third parties that have direct sales forces and established distribution systems, either to augment its own sales force and
distribution systems or in lieu of its own sales force and distribution systems. If so, TUHURAs success will depend, in part, on its ability to enter into and
maintain collaborative relationships for such capabilities, such collaborators’ strategic interest in the products under development and such collaborators’
ability to successfully market and sell any such products.

If TuHURA is unable to enter into such arrangements when needed on acceptable terms or at all, TUHURA may not be able to successfully
commercialize any of its product candidates that receive regulatory approval, or any such commercialization may experience delays or limitations.
Further, to the extent that TuHURA depends on third parties for marketing and distribution, any revenues TuUHURA receives will depend upon the efforts
of such third parties, and there can be no assurance that such efforts will be successful.

To the extent that TUHURA decides not to, or is unable to, enter into collaborative arrangements with respect to the sales and marketing of its
products, TUHURA may in the future need to establish an internal sales
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and marketing team with technical expertise and supporting distribution capabilities to commercialize its product candidates, which could be expensive,
time-consuming and requiring significant attention of its executive officers to manage. Further, TuHURA may not have sufficient resources to allocate to
the sales and marketing of its products.

Any failure or delay in the development of sales, marketing and distribution capabilities, through collaboration with one or more third parties or
through internal efforts, would adversely impact the commercialization of any of TuUHURAs products that TuHURA obtains approval to market. As a
result, TuHURAs future product revenue will suffer and TuUHURA may incur significant additional losses.

General Risk Factors

TuHURA’s estimates of market opportunity and forecasts of market growth may prove to be inaccurate, and even if the markets in which TuHURA
competes achieve the forecasted growth, its business may not grow at similar rates, or at all.

TuHURA'’s market opportunity estimates and growth forecasts are subject to significant uncertainty and are based on assumptions and estimates that
may not prove to be accurate. Its estimates and forecasts relating to size and expected growth of its target market may prove to be inaccurate. Even if the
markets in which TuHURA ultimately competes meet its size estimates and growth forecasts, its business may not grow at similar rates, or at all.
TuHURA'’s growth is subject to many factors, including its success in implementing its business strategy, which is subject to many risks and uncertainties.

TuHURA'’s revenue will depend, in part, upon the size of the markets in the territories for which TuHURA gains regulatory approval, the accepted
price for its products, the ability to obtain coverage and reimbursement and whether TuHURA owns the commercial rights for that territory. If the number
of its addressable patients is not as significant as TuHURA estimates, the indication approved by regulatory authorities is narrower than TUHURA expects
or the treatment population is narrowed by competition, physician choice, or treatment guidelines, TuHURA may not generate significant revenue from
sales of such products, even if approved.

TuHURA’s business could be adversely affected by economic downturns, inflation, increases in interest rates, natural disasters, public health crises,
political crises, geopolitical events, or other macroeconomic conditions, which could have a material and adverse effect on its results of operations and
financial condition.

The global economy, including credit and financial markets, has experienced extreme volatility and disruptions, including, among other things,
diminished liquidity and credit availability, declines in consumer confidence, declines in economic growth, supply chain shortages, increases in inflation
rates, higher interest rates, and uncertainty about economic stability. For example, the COVID-19 pandemic resulted in widespread unemployment,
economic slowdown, and extreme volatility in the capital markets. The Federal Reserve has raised interest rates multiple times in response to concerns
about inflation and it may raise them again.

Higher interest rates, coupled with reduced government spending and volatility in financial markets, may increase economic uncertainty and affect
consumer spending. Any such volatility and disruptions may adversely affect its business or the third parties on whom TuHURA relies. If the equity and
credit markets deteriorate, it may make any necessary debt or equity financing more costly, more dilutive, or more difficult to obtain in a timely manner or
on favorable terms, if at all. Increased inflation rates can adversely affect TUHURA by increasing its costs, including labor and employee benefit costs.

TuHURA may in the future experience disruptions as a result of such macroeconomic conditions, including delays or difficulties in initiating or
expanding clinical trials and manufacturing sufficient quantities of materials. Any one or a combination of these events could have a material and adverse
effect on its results of operations and financial condition.
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Risks Related to the Merger
The Exchange Ratio will not be adjusted in the event of any change in Kintara’s stock price.

Except for adjustments based on the number of outstanding securities of Kintara and TuHURA immediately prior to the Closing and as a result of
the reverse stock split described herein, the Exchange Ratio is fixed. This means that the Exchange Ratio is not expected to change materially. Upon
completion of the Merger, each issued and outstanding share of TuHURA Common Stock (other than treasury shares held by TuHURA and dissenting
shares) will be converted into the right to receive approximately 1,384,078,170 shares of Kintara Common Stock and each TuHURA Warrant will be
converted into a warrant exercisable for that number of shares of Kintara Common Stock equal to the product of (i) the aggregate number of shares of
TuHURA Common Stock for which such warrant was exercisable and (ii) the Exchange Ratio. Therefore, the value of the Merger Shares will depend on
the market price of the Kintara Common Stock at the Closing.

The market price of the Kintara Common Stock has fluctuated in the past and also since the date of the announcement of the Merger Agreement and
may continue to fluctuate from the date of this proxy statement/prospectus to the date of the Kintara Special Meeting, the Closing and thereafter. The
market value of the Merger Shares to be issued at the Closing will not be known at the time of the Kintara Special Meeting. Therefore, current and
historical market prices of Kintara Common Stock may not reflect the value that TUHURA stockholders will receive in the Merger, and the current stock
price quotations for Kintara Common Stock may not provide meaningful information to Kintara stockholders in determining whether to approve the
Kintara Proposals or to TuUHURA stockholders in determining whether to approve the Merger Agreement and the transactions contemplated thereby.
Kintara Common Stock is traded on The Nasdaq Capital Market under the symbol “KTRA.”

Changes in the market price of Kintara Common Stock may result from a variety of factors that are beyond the control of Kintara or TUHURA,
including changes in their businesses, operations and prospects, regulatory considerations, governmental actions, and legal proceedings and developments.
You are urged to obtain up-to-date prices for Kintara Common Stock.

Failure to complete the Merger could negatively impact the stock price and the future business and financial results of Kintara.

The parties’ respective obligations to complete the Merger are subject to the satisfaction or waiver of a number of conditions set forth in the Merger
Agreement. There can be no assurance that the conditions to completion of the Merger will be satisfied or waived or that the Merger will be completed. If
the Merger is not completed for any reason, the ongoing businesses of Kintara and TuHURA may be materially and adversely affected and, without
realizing any of the benefits of having completed the Merger, Kintara and TuHURA would be subject to a number of risks, including the following:

«  Kintara and TUHURA may experience negative reactions from the financial markets, including negative impacts on the trading price
of Kintara Common Stock, which could affect Kintara’s ability to secure sufficient financing in the future on attractive terms (or at all)
as a standalone company, and from their respective customers, vendors, regulators and employees;

*  TuHURA may be required to pay Kintara a termination fee of $1,000,000 if TuHURA fails to consummate the Merger under specified
circumstances, and Kintara may be required to pay TuHURA a termination fee of $1,000,000 if Kintara fails to consummate the
Merger under specified circumstances;

»  Kintara and TuHURA will be required to pay certain expenses incurred in connection with the Merger, whether or not the Merger is
completed;

» the Merger Agreement places certain restrictions on the operation of each of Kintara’s and TuHURAs respective businesses prior to
the Closing, and such restrictions, the waiver of which
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is subject to the consent of the other parties, may prevent Kintara or TUHURA, as applicable, from making certain acquisitions, taking
certain other specified actions or otherwise pursuing business opportunities during the pendency of the Merger that Kintara or
TuHURA would have made, taken or pursued if these restrictions were not in place; and

*  matters relating to the Merger (including integration planning) will require substantial commitments of time and resources by Kintara
and TuHURA management and the expenditure of significant funds in the form of fees and expenses, which would otherwise have
been devoted to day-to-day operations and other opportunities that may have been beneficial to either Kintara or TUHURA as an
independent company.

In addition, each of Kintara and TuUHURA could be subject to litigation related to any failure to complete the Merger or related to any proceeding to
specifically enforce Kintara’s and TuHURAs obligations under the Merger Agreement.

If any of these risks materialize, they may materially and adversely affect Kintara’s and TuUHURAs business, financial condition, financial results
and stock prices.

For a description of the circumstances under which a termination fee is payable, please see the section entitled “The Merger Agreement—
Termination and Termination Fees.”

The parties may not realize the anticipated benefits and cost savings of the Merger.

While Kintara and TuHURA will continue to operate independently until the completion of the Merger, the success of the Merger will depend, in
part, on Kintara’s and TuHURAs ability to realize the anticipated benefits and cost savings from combining Kintara’s and TuHURA’s businesses. The
parties’ ability to realize these anticipated benefits and cost savings is subject to certain risks, including, among others:

the parties’ ability to successfully combine their respective businesses;
the risk that the combined businesses will not perform as expected;

the extent to which the parties will be able to realize the expected synergies, which include realizing potential savings fronre-assessing
priority assets and aligning investments, eliminating duplication and redundancy, adopting an optimized operating model between both
companies and leveraging scale, and creating value resulting from the combination of Kintara’s and TuHURAs businesses;

the possibility that the aggregate consideration being paid for TuHURA is greater than the value Kintara will derive from the Merger;
the possibility that the combined company will not achieve the free cash flow that the parties have projected,

the reduction of cash available for operations and other uses;

the assumption of known and unknown liabilities of TuHURA; and

the possibility of costly litigation challenging the Merger.

If Kintara and TuHURA are not able to successfully integrate their businesses within the anticipated time frame, or at all, the anticipated cost
savings, synergies operational efficiencies and other benefits of the Merger may not be realized fully or may take longer to realize than expected, and the
combined company may not perform as expected.
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Integrating Kintara’s and TuHURA’s businesses may be more difficult, time-consuming or costly than expected.

Kintara and TuUHURA have operated and, until completion of the Merger will continue to operate, independently, and there can be no assurances that
their businesses can be integrated successfully. It is possible that the integration process could result in the loss of key employees, the disruption of either
company’s or both companies’ ongoing businesses or unexpected integration issues, such as higher than expected integration costs and an overall post-
completion integration process that takes longer than originally anticipated. Specifically, issues that must be addressed in integrating the operations of
Kintara and TuUHURA in order to realize the anticipated benefits of the Merger so the combined business performs as expected include, among others:

. combining the companies’ separate operational, financial, reporting and corporate functions;

. integrating the companies’ technologies, products and services;

. identifying and eliminating redundant and underperforming operations and assets;

. harmonizing the companies’ operating practices, employee development, compensation and benefit programs, internal controls and other

policies, procedures and processes;

. addressing possible differences in corporate cultures and management philosophies;

. maintaining employee morale and retaining key management and other employees;

. attracting and recruiting prospective employees;

. consolidating the companies’ corporate, administrative and information technology infrastructure;

. coordinating sales, distribution and marketing efforts;

. managing the movement of certain businesses and positions to different locations;

. maintaining existing agreements with customers and vendors and avoiding delays in entering into new agreements with prospective

customers and vendors;
. coordinating geographically dispersed organizations; and

. effecting potential actions that may be required in connection with obtaining regulatory approvals.

In addition, at times, the attention of certain members of each company’s management and each company’s resources may be focused on
completion of the Merger and the integration of the businesses of the two companies and diverted from day-to-day business operations, which may disrupt
each company’s ongoing business and, consequently, the business of the combined company.

Kintara and TuHURA will be subject to business uncertainties and contractual restrictions while the Merger is pending.

Uncertainty about the effect of the Merger on employees, vendors and customers may have an adverse effect on Kintara or TUHURA and
consequently on the combined company after the Closing. These uncertainties may impair Kintara’s and TuUHURA's ability to retain and motivate key
personnel and could cause customers and others that deal with Kintara and TuHURA, as applicable, to defer or decline entering into contracts with Kintara
or TuHURA, as applicable, or making other decisions concerning Kintara or TuHURA, as applicable, or seek to change existing business relationships
with Kintara or TuHURA, as applicable. In addition, if key employees depart because of uncertainty about their future roles and the potential complexities
of the Merger, Kintara’s and TUHURAs businesses could be harmed. Furthermore, the Merger Agreement places certain restrictions on the operation of
Kintara’s and TuHURAs businesses prior to the Closing, which may delay or prevent Kintara and TUHURA from undertaking certain actions or business
opportunities that may arise prior to the consummation of the Merger. Please see the section entitled “The Merger Agreement—Covenants; Conduct of
Business Pending the Merger” for a description of the restrictive covenants applicable to Kintara and TuUHURA.
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Third parties may terminate or alter existing contracts or relationships with Kintara or TuHURA.

Each of Kintara and TuHURA has contracts with customers, vendors and other business partners which may require Kintara or TuHURA, as
applicable, to obtain consents from these other parties in connection with the Merger. If these consents cannot be obtained, the counterparties to these
contracts and other third parties with which Kintara and/or TuHURA currently have relationships may have the ability to terminate, reduce the scope of or
otherwise materially adversely alter their relationships with either party in anticipation of the Merger, or with the combined company following the
Merger. The pursuit of such rights may result in Kintara and TuHURA suffering a loss of potential future revenue, incurring liabilities in connection with a
breach of such agreements or losing rights that are material to their businesses. Any such disruptions could limit the combined company’s ability to
achieve the anticipated benefits of the Merger. The adverse effect of such disruptions could also be exacerbated by a delay in the completion of the Merger
or the termination of the Merger.

The Merger is subject to a number of closing conditions and, if these conditions are not satisfied, the Merger Agreement may be terminated in
accordance with its terms and the Merger may not be completed. In addition, the parties have the right to terminate the Merger Agreement under
other specified circumstances, in which case the Merger would not be completed.

The Merger is subject to a number of closing conditions and, if these conditions are not satisfied or waived (to the extent permitted by law), the
Merger will not be completed.

These conditions include, among others: (i) the absence of certain legal impediments, (ii) effectiveness of the registration statement on FornfS-4
relating to the Merger, (iii) obtaining all governmental authorizations, (iv) obtaining the Kintara Stockholder Approval, (v) the approval of the Merger
Agreement and the Merger by TuHURA stockholders and (vi) the approval of the Nasdaq listing application and the listing of the Merger Shares on
Nasdaq. In addition, each party’s obligation to complete the Merger is subject to the accuracy of the other parties’ representations and warranties in the
Merger Agreement, the other parties’ compliance, in all material respects, with their respective covenants and agreements in the Merger Agreement.

The conditions to the Closing may not be fulfilled and, accordingly, the Merger may not be completed. In addition, if the Merger is not completed by
November 1, 2024, any party may choose not to proceed with the Merger. Moreover, the parties can mutually decide to terminate the Merger Agreement at
any time prior to the consummation of the Merger, before or after receipt of the Kintara Stockholder Approval and the approval of the Merger Agreement
and the Merger by TuUHURA stockholders and each party may elect to terminate the Merger Agreement in certain other circumstances, as described in the
section entitled “The Merger Agreement—Termination of the Merger Agreement” If the Merger Agreement is terminated, Kintara or TuUHURA, as
applicable, may incur substantial fees and expenses in connection with termination of such Agreement and neither of them will realize the anticipated
benefits of the Merger. In addition, if the Merger is not completed, Kintara may not have sufficient capital to continue to operate its business in the long
term and may become insolvent and be required to seek the protection of the bankruptcy courts and, without additional funding or a strategic transaction,
we would likely be delisted from Nasdaq. For a description of the circumstances under which a termination fee is payable, please see the section entitled
“The Merger Agreement—Termination and Termination Fees.”

Kintara or TuHURA may waive one or more of the closing conditions to the Merger withoutre-soliciting stockholder approval.

Each of Kintara and TuUHURA has the right to waive certain of the closing conditions to the Merger. Any such waiver may not requirae-solicitation
of stockholders, in which case stockholders of Kintara and stockholders of TuHURA will not have the chance to change their votes as a result of any such
waiver and Kintara and TUHURA will have the ability to complete the Merger without seeking further stockholder approval. Any determination whether to
waive any condition to the Merger, whether stockholder approval would be re-solicited as a result of any such waiver or whether this proxy
statement/prospectus would be amended as a
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result of any waiver will be made Kintara or TUHURA, as applicable, at the time of such waiver based on the facts and circumstances as they exist at that
time, and any such waiver could have an adverse effect on the combined company.

Both Kintara’s stockholders and TuHURA s stockholders will have a reduced ownership and voting interest after the Merger and will exercise less
influence over management.

Following completion of the Merger, equityholders of TUHURA would own approximately 97.15% of the combined company on an “as
converted” to Kintara Common stock basis (or 94.55% of the combined company after giving effect to the issuance of the CVR Shares) and the existing
equityholders of Kintara would own approximately 2.85% of the combined company on an “as converted” to Kintara Common stock basis or (5.45% of
the combined company after giving effect to the issuance of the CVR Shares). Consequently, Kintara stockholders, as a group, and TuHURA
stockholders, as a group, will each have reduced ownership and voting power in the combined company compared to their current ownership and voting
power in Kintara and TuHURA, respectively. In particular, upon consummation of the Merger, Kintara stockholders, as a group, will have less than a
majority of the ownership and voting power of Kintara. In addition, TuHURA stockholders, as a group, and Kintara stockholders, as a group, will be able
to exercise less collective influence over the management and policies of Kintara than they currently exercise over the management and policies of their
respective company.

The Merger Agreement limits Kintara’s and TuHURA'’s ability to pursue alternatives to the Merger.

The Merger Agreement contains provisions that make it more difficult for Kintara and TUHURA to enter into alternative transactions. The Merger
Agreement contains certain provisions that restrict Kintara’s and TuUHURAs ability to solicit or facilitate proposals from third parties with respect to
transactions involving the financing or sale of Kintara or TuUHURA, as applicable, or provide non-public information to, or otherwise participate or engage
in discussions or negotiations with, third parties or take certain other actions that would reasonably be expected to lead to a third-party acquisition
proposal. Further, there are only limited exceptions to Kintara’s and TUHURA’s agreement that its board of directors will not change its recommendation
in favor of the adoption of the Merger Agreement. However, at any time prior to the receipt of the Kintara Stockholder Approval and the approval of the
Merger Agreement and the Merger by TuUHURA stockholders, in response to an unsolicited superior proposal made by a third party, Kintara’s and
TuHURA'’s board of directors, as applicable, may make an adverse recommendation change, and terminate the Merger Agreement to enter into an
alternative acquisition agreement, if it concludes in good faith, after consultation with their respective outside financial advisors and outside legal counsel,
that the failure to take such action would be inconsistent with the fiduciary duties of Kintara’s or TuHHURA’s board of directors under the circumstances
and under applicable law. Please see the section entitled “The Merger Agreement—Non-Solicitation.”

As described above, Kintara may be required to pay a termination fee of $1,000,000 to TuHURA if the Merger is not consummated under specified
circumstances. Please see the section entitled “The Merger Agreement—Termination and Termination Fees”, including as described above, for a
description of the circumstances under which such a termination fee is payable. Upon obtaining the Kintara Stockholder Approval, Kintara’s right to
terminate the Merger Agreement in response to a superior proposal will cease.

In addition, TuUHURA may be required to pay Kintara a termination fee of $1,000,000 if the Merger is not consummated under specified
circumstances. Please see the section entitled “The Merger Agreement—Termination Fees”, including as described above, for a description of the
circumstances under which such a termination fee is payable. Upon adoption of the Merger Agreement by TUHURA's stockholders, TuHURA’s right to
terminate the Merger Agreement in response to a superior proposal will cease.

While Kintara and TUHURA believe these provisions are reasonable, customary and not preclusive of other offers, the provisions might discourage a
third party that has an interest in acquiring all or a significant part of Kintara or TUHURA from considering or proposing such an acquisition, even if such
party were prepared to pay
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consideration with a higher per-share value than the currently proposed merger consideration or if such party were prepared to enter into an agreement that
may be more favorable to Kintara or TUHURA or their respective stockholders.

The TuHURA Forecasts considered by Kintara and Lucid may not be realized, which may adversely affect the market price of Kintara Common Stock
following the completion of the Merger.

In performing its financial analyses and rendering its opinion related to the Merger, Lucid relied on, among other things, certain information,
including the TuHURA Forecasts. Please see the sections entitled “The Merger—Opinion of Kintara's Financial Advisor”. The TUHURA Forecasts were
prepared by, or at the direction of, the management of Kintara. None of these projections or forecasts were prepared with a view towards public disclosure
or compliance with the published guidelines of the SEC, U.S. generally accepted accounting principles (“GAAP”) or the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of financial forecasts. These projections and forecasts are inherently
based on various estimates and assumptions that are subject to the judgment of those preparing them. These projections and forecasts are also subject to
significant economic, competitive, industry and other uncertainties and contingencies, all of which are difficult or impossible to predict and many of which
are beyond the control of Kintara. There can be no assurance that TuHURAs financial condition, including its cash flows or results of operations will be
consistent with those set forth in such projections and forecasts, which could have an adverse impact on the market price of Kintara Common Stock or the
financial position of Kintara following the Merger.

Executive officers and directors of Kintara and TuHURA may have interests in the Merger that are different from, or in addition to, the rights of their
respective stockholders.

Executive officers of Kintara and TuUHURA negotiated the terms of the Merger Agreement and the Kintara board of directors and the TuUHURA
board of directors each approved the Merger Agreement and the Merger and recommend that each stockholder vote in favor of the proposals at each
respective meeting. These executive officers and directors may have interests in the Merger that are different from, or in addition to, the Kintara or
TuHURA stockholders. These interests include the continued employment of certain executive officers of TUHURA as executive officers of Kintara
following the Merger, the continued service of certain directors Kintara and TuHURA as directors of Kintara following the Merger, the indemnification of
Kintara and TuUHURA executive officers and directors by Kintara. Stockholders should be aware of these interests when they consider their board of
directors’ recommendation that stockholders vote in favor of the Merger. For a description of the interests of Kintara’s executive officer and directors in
the Merger, please see the section entitled “The Merger—Interests of Kintara’s Directors and Olfficer in the Merger.” For a description of the interests of
TuHURA'’s executive officers and directors in the Merger, please see the section entitled “The Merger—Interests of TuHHURA'’s Directors and Olfficers in
the Merger.”

Kintara, TuHURA and, quently, the combined company may have difficulty attracting, motivating and retaining executives and other key
employees in light of the proposed Merger.

The combined company’s success after the Merger will depend in part on each of Kintara’s and TUHURAs ability to retain key executives and other
employees. Uncertainty about the effect of the Merger on Kintara’s and TuHURA’s employees may have an adverse effect on each company separately
and consequently, the combined business. This uncertainty may impair the combined company’s ability to attract, retain and motivate key personnel.
Employee retention may be particularly challenging during the pendency of the Merger, as Kintara’s and TUHURA’s employees may experience
uncertainty about their future roles in the combined business.

Additionally, TuHURAs officers and employees hold TuHURA Common Stock and TuHURA Warrants, and, if the Merger is completed, these
officers and employees will be entitled to the Kintara Common Stock in respect of such shares and warrants.
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Furthermore, if any of Kintara or TUHURA’s key employees depart or are at risk of departing, including because of issues relating to the uncertainty
and difficulty of integration, financial security or a desire not to become employees of the combined business, Kintara or TuHHURA, as applicable, may
have to incur significant costs in retaining such individuals or in identifying, hiring and retaining replacements for departing employees and may lose
significant expertise and talent, and the combined company’s ability to realize the anticipated benefits of the Merger may be materially and adversely
affected. No assurance can be given that the combined company will be able to attract or retain key employees to the same extent that Kintara or TUHURA
has been able to attract or retain employees in the past.

Kintara and TuHURA will incur significant transaction and Merger-related transition costs in connection with the Merger.

Kintara and TuUHURA expect that they will incur significant,non-recurring costs in connection with consummating the Merger and integrating the
operations of the two companies post-closing. Kintara and/or TuHURA may incur additional costs to retain key employees. Kintara and/or TuHURA will
also incur significant fees and expenses relating to financing arrangements and legal services (including any costs that would be incurred in defending
against any potential class action lawsuits and derivative lawsuits in connection with the Merger if any such proceedings are brought), accounting and other
fees and costs, associated with consummating the Merger. Some of these costs are payable regardless of whether the Merger is completed. In addition,
TuHURA may be required to pay a termination fee of $1,000,000 and Kintara may be required to pay a termination fee of $1,000,000 if the Merger
Agreement is terminated under specified circumstances described in this proxy statement/prospectus. Though Kintara and TuUHURA continue to assess the
magnitude of these costs, additional unanticipated costs may be incurred in the Merger and the integration of the businesses of Kintara and TUHURA.

The unaudited pro forma financial information included in this proxy statement/prospectus is preliminary and the combined company’s actual
financial position or results of operations after the Merger may differ materially.

The unaudited pro forma financial information in this proxy statement/prospectus is presented for illustrative purposes only and is not necessarily
indicative of what the combined company’s actual financial position or results of operations would have been had the Merger been completed on the dates
indicated. The unaudited pro forma financial information reflects adjustments, which are based upon estimates, to allocate the purchase price to tangible
and identifiable intangible assets acquired and liabilities assumed, based on their estimated acquisition-date fair values. The purchase price allocation
reflected in this document is preliminary, and a final determination of the fair value of assets acquired and liabilities assumed will be based on the actual
net tangible and intangible assets and liabilities of TUHURA that existed as of the date of the completion of the Merger. Accordingly, the final purchase
accounting adjustments may differ materially from the pro forma information reflected in this proxy statement/prospectus. For more information, please
see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”

The opinion of Kintara’s Financial Advisor will not be updated to reflect changes in circumstances between the signing of the Merger Agreement on
April 2, 2024 and the completion of the Merger.

Kintara has not obtained an updated opinion from Lucid as of the date of this proxy statement/prospectus, and Kintara does not anticipate asking
Lucid to update its opinion. Changes in the operations and prospects of Kintara, general market and economic conditions and other factors that may be
beyond the control of Kintara, and on which Lucid’s opinion was based in part, may significantly alter the prices of the shares of Kintara Common Stock
by the Closing Date. The opinion does not speak as of the time the Merger will be completed or as of any date other than the date of such opinion. Because
Lucid will not be updating its opinion, which was issued in connection with the signing of the Merger Agreement on April 2, 2024, the opinion will not
address the fairness of the Exchange Ratio, from a financial point of view, to the stockholders of Kintara at the date of the
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Closing. The Kintara board of directors’ recommendation that Kintara stockholders vote “FOR” the proposals included herein, however, is made as of the
date of this proxy statement/prospectus. For a description of the opinion that Kintara received from Lucid, please see the section entitled “The Merger—
Opinion of Kintara’s Financial Advisor.”

Kintara and TuHURA may be the target of securities class action and stockholder lawsuits which could result in substantial costs and may delay or
prevent the Merger from being completed.

Securities class action lawsuits and stockholder lawsuits are often brought against public companies that have entered into merger agreements. Even
if the lawsuits are without merit, defending against these claims can result in substantial costs and divert management time and resources. An adverse
judgment could result in monetary damages, which could have a negative impact on Kintara’s or TUHURAs liquidity and financial condition.
Additionally, if a plaintiff is successful in obtaining an injunction prohibiting completion of the Merger, then that injunction may delay or prevent the
Merger from being completed, which may adversely affect Kintara’s or TuHURAs or, if the Merger is completed but delayed, the combined company’s
business, financial position and results of operations. As of the date of this proxy statement/prospectus, no such lawsuits have been filed in connection with
the Merger and the parties cannot predict whether any will be filed.

The lack of a public market for TuHURA shares makes it difficult to determine the fair market value of the TuHURA shares, and TuHURA
stockholders may receive consideration in the Merger that is less than the fair market value of the TuHURA shares and/or Kintara may pay more than
the fair market value of the TuHURA shares.

TuHURA is privately held and its capital stock is not traded in any public market. The lack of a public market makes it extremely difficult to
determine TuUHURAs fair market value. Because the percentage of Kintara’s equity to be issued to TuUHURA stockholders was determined based on
negotiations between the parties, it is possible that the value of the Kintara Common Stock to be received by TuUHURA stockholders will be less than the
fair market value of TUHURA, or Kintara may pay more than the aggregate fair market value for TUHURA.

Additional Risks Relating to the Combined Company after Completion of the Merger
The combined company will be subject to the risks that each of Kintara and TuHURA faces.

Following completion of the Merger, the combined company will be subject to numerous risks and uncertainties, including the risks faced by each of
Kintara and TuUHURA, which are described in the documents that Kintara has filed with the SEC, including the Annual Report on Form 10-K for the fiscal
year ended June 30, 2023 of Kintara filed with the SEC on September 18, 2023, as updated by Quarterly Reports on Form 10-Q of Kintara and future
filings after the date of this proxy statement/prospectus with the SEC by Kintara, and in the sections of this proxy statement/prospectus entitled “Risk
Factors—Risks Related to TuHURA” and entitled “Risk Factors—Risks Related to Kintara.” If any such risks actually occur, the business, financial
condition, results of operations or cash flows of the combined company could be materially adversely affected.

The market price for shares of Kintara Common Stock may be affected by factors different from those affecting the market price for shares of
TuHURA Common Stock.

Upon completion of the Merger, holders of TUHURA Common Stock will become holders of Kintara Common Stock. Kintara’s and TuHURA’s
respective business differ, and accordingly the results of operations of the combined company , and the market price of the common stock of the combined
company, will be affected by factors different from those currently affecting the results of operations of Kintara and TuHURA. For a discussion of the
businesses of Kintara and TuUHURA and of certain factors to consider in connection with those businesses, please see the sections entitled “/nformation
About TuHURA,” “Information About Kintara,” “Risk Factors—Risks Related to TuHURA” and “Risk Factors—Risks Related to Kintara.”

-75-



Table of Contents

The market price for shares of Kintara Common Stock may decline as a result of the Merger, including as a result of some Kintara stockholders
adjusting their portfolios.

The market value of Kintara Common Stock at the time of consummation of the Merger may vary significantly from the price of Kintara Common
Stock on the date the Merger Agreement was executed, the date of this proxy statement/prospectus and the date of the Kintara Special Meeting. Following
consummation of the Merger, the market price of Kintara Common Stock may decline if, among other things, the operational cost savings estimates in
connection with the integration of Kintara’s and TUHURAs businesses are not realized, or if the costs related to the Merger are greater than expected, or if
the financing related to the Merger is on unfavorable terms. The market price also may decline if Kintara does not achieve the perceived benefits of the
Merger as rapidly or to the extent anticipated by financial or industry analysts or if the effect of the Merger on Kintara’s financial position, results of
operations or cash flows is not consistent with the expectations of financial or industry analysts.

In addition, sales of Kintara Common Stock by Kintara’s stockholders after the completion of the Merger may cause the market price of Kintara
Common Stock to decrease. Based on the number of shares of Kintara Common Stock outstanding as of [ ], 2024, the latest practicable date before the
date of this proxy statement/prospectus, approximately [ ] shares of Kintara Common Stock are expected to be issued and outstanding immediately after
the Closing. Many Kintara stockholders and TuUHURA stockholders may decide not to hold the shares of Kintara Common Stock that they receive in the
Merger. Other Kintara stockholders, such as funds with limitations on their permitted holdings of stock in individual issuers, may be required to sell the
shares of Kintara Common Stock that they receive in the Merger. Such sales of Kintara Common Stock could have the effect of depressing the market
price for Kintara Common Stock and may take place promptly following the Closing.

Any of these events may make it more difficult for Kintara to sell equity or equity-related securities, dilute your ownership interest in Kintara and
have an adverse impact on the price of Kintara Common Stock.

Kintara does not expect to declare any cash dividends in the for ble future.

After the completion of the Merger, Kintara does not anticipate declaring any cash dividends to holders of Kintara Common Stock in the foreseeable
future. Consequently, investors may need to rely on sales of their shares after price appreciation, which may never occur, as the only way to realize any
future gains on their investment.

The Merger may not be accretive, and may be dilutive, to the combined company’s earnings per share, which may negatively affect the market price of
shares of Kintara Common Stock.

Kintara and TuUHURA currently believe the Merger will result in a number of benefits, including cost savings, operating efficiencies, and stronger
demand for their respective products and services, and that the Merger will be accretive to the combined company’s earnings. This belief is based, in part,
on preliminary current estimates that may materially change. In addition, future events and conditions, including adverse changes in market conditions,
additional transaction and integration-related costs and other factors such as the failure to realize some or all of the anticipated benefits of the Merger,
could decrease or delay the accretion that is currently anticipated or could result in dilution. Any dilution of, or decrease in or delay of any accretion to, the
combined company’s earnings per share could cause the price of shares of Kintara Common Stock to decline or grow at a reduced rate.

Provisions of Nevada law or the current Kintara Charter could delay or prevent an acquisition of Kintara, even if the acquisition would be beneficial
to its stockholders, and could make it more difficult for stockholders to change Kintara’s management.

The current Kintara Charter contains provisions that may discourage an unsolicited takeover proposal that stockholders may consider to be in their
best interests. Kintara is also subject to anti-takeover provisions under
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Nevada law, which could delay or prevent a change of control. In the event the Merger is not approved and the current Kintara Charter remains in effect,
these provisions together may make more difficult the removal of management and may discourage transactions that otherwise could involve payment of a
premium over prevailing market prices for our securities. These provisions include: limitations on the ability to engage in any “combination” with an
“interested stockholder” (each, as defined in the NRS) for two years from the date the person first becomes an “interested stockholder”; being subject to
Sections 78.378 to 78.3793 of the NRS and allowing an “acquiring person” to obtain voting rights in “control shares” without shareholder approval; the
ability of the Kintara board of directors to issue shares of currently undesignated and unissued preferred stock without prior stockholder approval; advance
notice requirements for stockholder proposals or nominations of directors; limitations on the ability of stockholders to call annual meetings; the
requirement that certain amendments to the Kintara Charter be approved by 76% of the voting power of the outstanding shares of Kintara capital stock;
and the ability of the Kintara board of directors to amend the Kintara Bylaws without stockholder approval. For more information, please see the section
entitled “Description of Kintara’s Securities—Anti-Takeover Effects of Nevada Law and Our Articles of Incorporation, as amended, and Bylaws”

The combined company may incur losses for the foreseeable future and may never achieve profitability.

The combined company may never become profitable, even if the combined company is able to complete clinical development for one or more
product candidates and eventually commercialize such product candidates. The combined company will need to successfully complete significant research,
development, testing and regulatory compliance activities that, together with projected general and administrative expenses, is expected to result in
substantial increased operating losses for at least the next several years. Even if the combined company does achieve profitability, it may not be able to
sustain or increase profitability on a quarterly or annual basis.

Following the Merger, the combined company may be unable to integrate successfully the businesses of Kintara and TuHURA and realize the
anticipated benefits of the Merger.

The Merger involves the combination of two companies which currently operate as independent companies. Following the Merger, the combined
company will be required to devote significant management attention and resources to integrating its business practices and operations. The combined
company may fail to realize some or all of the anticipated benefits of the Merger if the integration process takes longer than expected or is more costly than
expected. Potential difficulties the combined company may encounter in the integration process include the following:

. the inability to successfully combine the businesses of Kintara and TUHURA in a manner that permits the combined company to achieve the
anticipated benefits from the Merger, which would result in the anticipated benefits of the Merger not being realized partly or wholly in the
time frame currently anticipated or at all;

. creation of uniform standards, controls, procedures, policies, and information systems; and

. potential unknown liabilities and unforeseen increased expenses, delays or regulatory conditions associated with the Merger

In addition, Kintara and TuHURA have operated and, until the completion of the Merger, will continue to operate, independently. It is possible that
the integration process also could result in the diversion of each company’s management’s attention, the disruption or interruption of, or the loss of
momentum in, each company’s ongoing businesses or inconsistencies in standards, controls, procedures, and policies, any of which could adversely affect
the combined company’s ability to maintain its business relationships or the ability to achieve the anticipated benefits of the Merger, or could otherwise
adversely affect the business and financial results of the combined company.
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If the combined company fails to attract and retain management and other key personnel, it may be unable to continue to successfully develop or
commercialize its product candidates or otherwise implement its business plan.

The combined company’s ability to compete in the highly competitive pharmaceuticals industry depends on its ability to attract and retain highly
qualified managerial, scientific, medical, legal, sales and marketing, and other personnel. The combined company will be highly dependent on its
management and scientific personnel. The loss of the services of any of these individuals could impede, delay, or prevent the successful development of
the combined company’s product pipeline, completion of its planned clinical trials, commercialization of its product candidates or in-licensing or
acquisition of new assets and could negatively impact its ability to implement successfully its business plan. If the combined company loses the services of
any of these individuals, it might not be able to find suitable replacements on a timely basis or at all, and its business could be harmed as a result. The
combined company might not be able to attract or retain qualified management and other key personnel in the future due to the intense competition for
qualified personnel among biotechnology, pharmaceutical and other businesses.

The combined company will need to raise additional financing in the future to fund its operations, which may not be available to it on favorable terms
or at all.

The combined company will require substantial additional funds to conduct the costly and time-consuming clinical efficacy trials necessary to pursue
regulatory approval of each potential product candidate and to continue the development of Ifx-Hu2.0 and Ifx-Hu3.0, TuUHURAs other product candidates
and future product candidates. The combined company’s future capital requirements will depend upon a number of factors, including: the number and
timing of future product candidates in the pipeline; progress with and results from preclinical testing and clinical trials; the ability to manufacture sufficient
drug supplies to complete preclinical and clinical trials; the costs involved in preparing, filing, acquiring, prosecuting, maintaining and enforcing patent
and other intellectual property claims; and the time and costs involved in obtaining regulatory approvals and favorable reimbursement or formulary
acceptance. Raising additional capital may be costly or difficult to obtain and could, for example, through the sale of common stock or securities
convertible or exchangeable into common stock, significantly dilute stockholders’ ownership interests in the combined company or inhibit the combined
company’s ability to achieve its business objectives. If the combined company raises additional funds through public or private equity offerings, the terms
of these securities may include liquidation or other preferences that adversely the rights of its common stockholders. In addition, any debt financing may
subject the combined company to fixed payment obligations and covenants limiting or restricting its ability to take specific actions, such as incurring
additional debt, making capital expenditures or declaring dividends. If the combined company raises additional capital through marketing and distribution
arrangements or other collaborations, strategic alliances or licensing arrangements with third parties, the combined company may have to relinquish
certain valuable intellectual property or other rights to its product candidates, technologies, future revenue streams or research programs or grant licenses
on terms that may not be favorable to it. Even if the combined company were to obtain sufficient funding, there can be no assurance that it will be
available on terms acceptable to the combined company or its stockholders.

Kintara’s stockholders potentially may not receive any payment on the CVRs and the CVRs may otherwise expire valueless.

The Merger Agreement contemplates that, at or prior to the effective time, Kintara will enter into a CVR Agreement, pursuant to which Kintara
Common Stock holders, Kintara Series C Preferred Stock holders and Kintara Common Stock warrant holders, in each case, of record as of the close of
business on the business day immediately prior to the Effective Time, will receive a CVR issued by Kintara subject to and in accordance with the terms
and conditions of the CVR Agreement. Each CVR shall entitle the holder thereof to receive its portion of the CVR Shares if Kintara (i) enrolls a minimum
of ten cutaneous metastatic breast cancer patients in a study to determine whether a dose of REM-001 lower than 1.2 mg/kg elicits a treatment effect
similar to that seen in
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prior studies of REM-001 at the 1.2 mg/kg dose and (ii) such patients enrolled in the study complete eight weeks offollow-up, in each case, on or before
December 31, 2025 (the “Milestone”).

In the event that the Milestone is not achieved, holders of the CVRs will not receive any CVR Shares pursuant to the CVR Agreement. There can be
no assurances that any holders of CVRs will receive any CVR Shares with respect thereto. Further, if none of the Milestones are achieved for any reason
within the time periods specified in the CVR Agreement, no payments will be made under the CVRs, and the CVRs will expire valueless.

The combined company will incur additional costs and increased demands upon management as a result of complying with the laws and regulations
affecting public companies.

The combined company will incur significant legal, accounting, and other expenses as a public company that TuHURA did not incur as a private
company, including costs associated with public company reporting obligations under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). The combined company’s management team will consist of the executive officers of TUHURA prior to the Merger, some of whom have
not previously managed and operated a public company. These executive officers and other personnel will need to devote substantial time to gaining
expertise related to public company reporting requirements and compliance with applicable laws and regulations to ensure that the combined company
complies with all these requirements. Any changes the combined company makes to comply with these obligations may not be sufficient to allow it to
satisfy its obligations as a public company on a timely basis, or at all. These reporting requirements, rules and regulations, coupled with the increase in
potential litigation exposure associated with being a public company, could also make it more difficult for the combined company to attract and retain
qualified persons to serve on the board of directors or on board committees or to serve as executive officers, or to obtain certain types of insurance,
including directors’ and officers’ insurance, on acceptable terms.

Upon completion of the Merger, failure by the combined company to comply with the initial listing standards of Nasdaq will prevent its stock from
being listed on Nasdagq.

Upon completion of the Merger, Kintara, under the new name “TuHURA Biosciences, Inc.,” will be required to meet the initial listing requirements
to maintain the listing and continued trading of its shares on Nasdaq. These initial listing requirements are more difficult to achieve than the continued
listing requirements. Pursuant to the Merger Agreement, Kintara agreed to use its commercially reasonable efforts to cause the shares of Kintara Common
Stock being issued in the Merger to be approved for listing on Nasdaq at or prior to the Effective Time of the Merger. Based on information currently
available to Kintara, Kintara anticipates that its stock will be unable to meet the $4.00 (or, to the extent applicable, $3.00) minimum bid price initial listing
requirement at the closing of the Merger unless it effects a reverse stock split. The Kintara board of directors intends to effect a reverse stock split of the
shares of Kintara Common Stock at a ratio of between [1]-for-[20] to [1]-for-[40]. In addition, often times a reverse stock split will not result in a trading
price for the affected common stock that is proportional to the ratio of the split. Following the Merger, if the combined company is unable to satisfy
Nasdaq listing requirements, Nasdaq may notify the combined company that its shares of common stock will not be listed on Nasdagq.

Upon a potential delisting from Nasdagq, if the common stock of the combined company is not then eligible for quotation on another market or
exchange, trading of the shares could be conducted in the over-the-counter market or on an electronic bulletin board established for unlisted securities such
as the Pink Sheets or the OTC Bulletin Board. In such event, it is likely that there would be significantly less liquidity in the trading of the common stock
of the combined company; decreases in institutional and other investor demand for the shares, coverage by securities analysts, market making activity and
information available concerning trading prices and volume; and fewer broker dealers willing to execute trades in the common stock of the combined
company. Also,
it may be difficult for the combined company to raise additional capital if the combined company’s common stock is not listed on a major exchange. The
occurrence of any of these events could result in a further decline in
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the market price of the common stock of the combined company and could have a material adverse effect on the combined company.

Once the combined company is no longer a smaller reporting company or otherwise no longer qualifies for applicable exemptions, the combined
company will be subject to additional laws and regulations affecting public companies that will increase the combined company’s costs and the

di ds on ent and could harm the combined company’s operating results and cash flows.

S5

The combined company will be subject to the reporting requirements of the Exchange Act, which requires, among other things, that the combined
company file with the SEC, annual, quarterly, and current reports with respect to the combined company’s business and financial condition as well as other
disclosure and corporate governance requirements. Kintara and TuHURA expect the combined company will qualify as a “smaller reporting company,” as
such term is defined in Rule 12b-2 under the Exchange Act, in at least the near term, which will allow the combined company to take advantage of certain
exemptions from disclosure requirements, including not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act and reduced disclosure obligations regarding executive compensation in this proxy statement/prospectus and in the combined company’s
periodic reports and proxy statements. Once the combined company is no longer a smaller reporting company or otherwise no longer qualifies for these
exemptions, the combined company will be required to comply with these additional legal and regulatory requirements applicable to public companies and
will incur significant legal, accounting and other expenses to do so. If the combined company is not able to comply with the requirements in a timely
manner or at all, the combined company’s financial condition or the market price of the combined company’s common stock may be harmed. For
example, if the combined company or its independent auditor identifies deficiencies in the combined company’s internal control over financial reporting
that are deemed to be material weaknesses the combined company could face additional costs to remedy those deficiencies, the market price of the
combined company’s stock could decline or the combined company could be subject to sanctions or investigations by the SEC or other regulatory
authorities, which would require additional financial and management resources.

The unaudited pro forma condensed combined financial information for Kintara and TuHURA included in this proxy statement/prospectus are
preliminary, and the combined company’s actual financial position and operations after the Merger may differ materially from the unaudited pro
forma financial information included in this proxy statement/prospectus.

The unaudited pro forma financial information for Kintara and TuHURA included in this proxy statement/prospectus are presented for illustrative
purposes only and is not necessarily indicative of the combined company’s actual financial condition or results of operations of future periods, or the
financial condition or results of operations that would have been realized had the entities been combined during the period presented. The combined
company’s actual results and financial position after the Merger may differ materially and adversely from the unaudited pro forma financial information
included in this proxy statement/prospectus. The Exchange Ratio reflected in this proxy statement/prospectus is preliminary. The final Exchange Ratio
could differ from the preliminary Exchange Ratio used to prepare the pro forma adjustments. For more information see the section titled “Unaudited Pro
Forma Condensed Combined Financial Information” beginning on page 109 of this proxy statement/prospectus.

Provisions of the Delaware Certificate of Incorporation and the Delaware Bylaws, which will be the certificate of incorporation and bylaws of the
combined company, and provisions under Delaware law could make an acquisition of the combined company more difficult and may prevent attempts
by its stockholders to replace or remove its management.

If Proposal No. 5 is approved by Kintara’s stockholders at the Kintara Special Meeting and the Reincorporation is completed, the Delaware
Certificate of Incorporation and the Delaware Bylaws in the forms attached to this proxy statement/prospectus as Annex G and Annex H, respectively,
will become Kintara’s Bylaws and Certificate of Incorporation and, assuming the approval of Proposals 1-6, at the Effective Time of the
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Merger, will become Kintara-Delaware’s bylaws and certificate of incorporation. Provisions that will be included in the Delaware Certificate of
Incorporation and Delaware Bylaws may discourage, delay or prevent a merger, acquisition or other change in control of the combined company that
stockholders may consider favorable, including transactions in which its common stockholders might otherwise receive a premium price for their shares.
These provisions could also limit the price that investors might be willing to pay in the future for shares of the combined company’s common stock,
thereby depressing the market price of its common stock. In addition, because the combined company’s board of directors will be responsible for
appointing the members of the combined company’s management team, these provisions may frustrate or prevent any attempts by the combined
company’s stockholders to replace or remove its current management by making it more difficult for stockholders to replace members of the combined
company’s board of directors. Among other things, these provisions will include the following:

. the authorized number of the combined company’s directors may be changed only by resolution of its board of directors and only its board
of directors is authorized to fill vacant directorships and newly created directorships;

. stockholders may not take action by written consent, but may only take action at an annual or special meeting of stockholders (subject to the
rights of holders of any series of preferred stock then outstanding);

. advance notice requirements for nominations for election to the board of directors or for proposing matters that can be acted on at
stockholder meetings;

. stockholders are not entitled to the right to cumulate votes in the election of directors;
. limitations on who may call a special meeting of stockholders; and
. the board of directors is authorized to issue preferred stock without stockholder approval, which could be used to institute a “poison pill” that

would work to dilute the stock ownership of a potential hostile acquirer, effectively deterring acquisitions that have not been approved by the
combined company’s board of directors.

Moreover, because the combined company will be incorporated in Delaware, it will be subject to the provisions of Section 203 of the DGCL, which
generally prohibits a Delaware corporation from engaging in a business combination with an interested stockholder (which is generally defined to include
any person that owns 15% or more of the corporation’s outstanding voting stock and their affiliates and associates) for three years following the time that
the person becomes an “interested stockholder” unless, among other exclusions, (i) prior to the date the person becomes an interested stockholder, the
board of directors approves either the business combination or the transaction which resulted in the stockholder becoming an interested stockholder, (ii)
upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction commenced (excluding certain shares), or (iii) the business combination
is approved by the board of directors and by the affirmative vote of at least two-thirds of the outstanding voting stock that is not owned by the interested
stockholder at a meeting and not by written consent. Although Kintara and TuHURA believe these provisions collectively will provide for an opportunity
to receive higher bids by requiring potential acquirors to negotiate with the combined company’s board of directors, they would apply even if the offer
may be considered beneficial by some stockholders. In addition, these provisions may frustrate or prevent any attempts by the combined company’s
stockholders to replace or remove then current management by making it more difficult for stockholders to replace members of the board of directors,
which is responsible for appointing the members of management.

-81-



Table of Contents

The Delaware Certificate of Incorporation, which will be the certificate of incorporation of Kintara-Delaware will provide that, unless the combined
company consents in writing to the selection of an alternative forum, certain designated courts will be the sole and exclusive forum for certain legal
actions between the combined company and its stockholders, which could limit its stockholders’ ability to obtain a favorable judicial forum for
disputes with the combined company or its directors, officers, employees or agents.

The Delaware Certificate of Incorporation, which will be the certificate of incorporation of Kintara-Delaware, will provide that, unless it consents
in writing to an alternative forum, the Court of Chancery of the State of Delaware (or, if such court does not have subject matter jurisdiction thereof, the
federal district court of the State of Delaware) is the sole and exclusive forum for (i) any derivative action or proceeding brought on its behalf, (ii) any
action asserting a claim of or based on a breach of fiduciary duty owed by any of its current or former directors, officers, other employees or stockholders
to the combined company or its stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL, its certificate of
incorporation or its bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action asserting a
claim that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having personal jurisdiction over the indispensable
parties named as defendants therein, which for purposes of this risk factor refers to herein as the “Delaware Forum Provision.” The combined company
reserves the right to assert that the Delaware Forum Provision applies to any derivative action or proceeding to procure a judgment in the combined
company’s favor, provided that, for the avoidance of doubt, the Delaware Forum Provision will not apply to claims arising under the Securities Act,
the Exchange Act or any other claim for which the federal district courts are, as a matter of the laws of the United States, the sole and exclusive
forum for determination of such a claim. It is, however, uncertain whether a court would enforce the Delaware Forum Provision with respect to a
derivative action or proceeding brought by a stockholder to enforce the combined company’s rights under the Exchange Act. The combined company
will not assert that the Delaware Forum Provision applies to any direct action brought by a stockholder to enforce rights under the Exchange Act or
Securities Act. The Delaware Certificate of Incorporation, which will be the certificate of incorporation of Kintara-Delaware will further provide that,
unless it consents in writing to an alternative forum, federal district courts of the United States will be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act, which for purposes of this risk factor refers to herein as the “Federal Forum Provision.” It is,
however, uncertain whether a court would enforce the Federal Forum Provision with respect to a proceeding brought by a stockholder to enforce its
rights under the Securities Act. In addition, the Delaware Certificate of Incorporation will provide that any person or entity purchasing or otherwise
acquiring any interest in shares of its capital stock is deemed to have notice of and consented to the foregoing Delaware Forum Provision and Federal
Forum Provision; provided, however, that stockholders cannot and will not be deemed to have waived its compliance with the U.S. federal securities
laws and the rules and regulations thereunder.

The Delaware Forum Provision and the Federal Forum Provision may impose additional litigation costs on stockholders of the combined company
in pursuing any such claims, particularly if the stockholders do not reside in or near the State of Delaware. Additionally, such provisions may limit its
stockholders’ ability to bring a claim in a judicial forum that they find favorable for disputes with the combined company or its directors, officers,
employees or stockholders, which may discourage such lawsuits against the combined company and its directors, officers, employees and stockholders
even though an action, if successful, might benefit its stockholders.

Kintara and TuHURA do not anticipate that the combined company will pay any cash dividends in the for ble future.

The current expectation is that the combined company will retain its future earnings, if any, to fund the growth of the combined company’s business
as opposed to paying dividends. As a result, capital appreciation, if any, of the common stock of the combined company will be your sole source of gain, if
any, for the foreseeable future.
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An active trading market for the combined company’s common stock may not develop and its stockholders may not be able to resell their shares of
common stock for a profit, if at all.

Prior to the Merger, there had been no public market for shares of TUHURA capital stock. An active trading market for the combined company’s
shares of common stock may never develop or be sustained. If an active market for the combined company’s common stock does not develop or is not
sustained, it may be difficult for its stockholders to sell their shares at an attractive price or at all.

Future sales of shares by existing stockholders could cause the combined company’s stock price to decline.

If existing securityholders of Kintara and TuHURA sell, or indicate an intention to sell, substantial amounts of the combined company’s common
stock in the public market after legal restrictions on resale discussed in this proxy statement/prospectus lapse, the trading price of the common stock of the
combined company could decline. Based on shares outstanding as of [ ], 2024, after giving effect to the estimated Exchange Ratio, the Reverse Stock
Split (at an assumed ratio of 1-for-[ 1), and shares expected to be issued upon completion of the Merger, the combined company is expected to have
outstanding a total of approximately [ ] shares of common stock immediately following the completion of the Merger. Of such outstanding shares of
common stock, approximately [ ] shares will be freely tradeable upon completion of the Merger and approximately [ ] shares will become available for
sale in the public market beginning 180 days after the closing of the Merger as a result of the expiration of lock-up agreements between Kintara and certain
securityholders of TuHURA (and without giving effect to any restrictions on resale under securities laws). In addition, shares of common stock that are
subject to outstanding options or warrants of TuHURA will become eligible for sale in the public market to the extent permitted by the provisions of
various vesting agreements and Rules 144 and 701 under the Securities Act. If these shares are sold, the trading price of the combined company’s common
stock could decline.

After completion of the Merger, the combined company’s executive officers, directors and principal stockholders may have the ability to control or
significantly influence certain matters submitted to the combined company’s stockholders for approval.

Upon the completion of the Merger, it is anticipated that the combined company’s executive officers, directors and principal stockholders will, in the
aggregate, beneficially own approximately [ 1% of the combined company’s outstanding shares of common stock. As a result, if these stockholders were
to choose to act together, they may be able to control or significantly influence certain matters submitted to the combined company’s stockholders for
approval, as well as the combined company’s management and affairs. For example, these stockholders, if they choose to act together, would control or
significantly influence the election of directors and approval of any merger, consolidation or sale of all or substantially all of the combined company’s
assets. This concentration of voting power could delay or prevent an acquisition of the combined company on terms that other stockholders may desire.

If equity research analysts do not publish research or reports, or publish unfavorable research or reports, about the combined company, its business or
its market, its stock price and trading volume could decline.

The trading market for the combined company’s common stock will be influenced by the research and reports that equity research analysts publish
about it and its business. Equity research analysts may elect to not provide research coverage of the combined company’s common stock after the
completion of the Merger, and such lack of research coverage may adversely affect the market price of its common stock. In the event it does have equity
research analyst coverage, the combined company will not have any control over the analysts or the content and opinions included in their reports. The
price of the combined company’s common stock could decline if one or more equity research analysts downgrade its stock or issue other unfavorable
commentary or research. If one or more equity research analysts ceases coverage of the combined company or fails to publish reports on it regularly,
demand for its common stock could decrease, which in turn could cause its stock price or trading volume to decline.
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The combined company will have broad discretion in the use of the cash and cash equivalents of the combined company and the proceeds from the
TuHURA Note Financing and may invest or spend the proceeds in ways that may not increase the value of your investment.

The combined company will have broad discretion over the use of the cash and cash equivalents of the combined company and the proceeds from
the TuUHURA Note Financing. You may not agree with the combined company’s decisions, and its use of the proceeds may not yield any return on your
investment. The combined company’s failure to apply these resources effectively could compromise its ability to pursue its growth strategy and the
combined company might not be able to yield a significant return, if any, on its investment of these net proceeds. You will not have the opportunity to
influence its decisions on how to use the combined company’s cash resources.

The combined company may be subject to adverse legislative or regulatory tax changes that could negatively impact its financial condition.

The rules dealing with U.S. federal, state and local income taxation are constantly under review by persons involved in the legislative process and
by the Internal Revenue Service and the U.S. Treasury Department. Changes to tax laws (which changes may have retroactive application) could adversely
affect the combined company or its stockholders. The combined company will assess the impact of various tax reform proposals and modifications to
existing tax treaties in all jurisdictions where the combined company has operations to determine the potential effect on its business and any assumptions
the combined company will make about its future taxable income. It cannot predict whether any specific proposals will be enacted, the terms of any such
proposals or what effect, if any, such proposals would have on its business if they were to be enacted. For example, the United States enacted the Inflation
Reduction Act of 2022, which implements, among other changes, a 1% excise tax on certain stock buybacks. In addition, beginning in 2022, the Tax Cuts
and Jobs Act, P.L. 115-97 eliminated the option to deduct research and development expenditures and requires taxpayers to amortize them generally over
five years. The U.S. Congress is considering legislation that would restore the current deductibility of research and development expenditures, however,
there is no assurance that the provision will be repealed or otherwise modified. Such changes, among others, may adversely affect the combined
company’s effective tax rate, results of operation and general business condition.

The combined company’s ability to use net operating loss carryforwards and other tax attributes may be limited, including as a result of the Merger.

Under current law, U.S. federal net operating loss carryforwards generated in taxable periods beginning after December 31, 2017, may be carried
forward indefinitely, but the deductibility of such net operating loss carryforwards is limited to 80% of taxable income. It is uncertain if and to what extent
various states will conform to federal law. In addition, under Sections 382 and 383 of the Code, U.S. federal net operating loss carryforwards and other tax
attributes may become subject to an annual limitation in the event of certain cumulative changes in ownership. An “ownership change” pursuant to
Section 382 of the Code generally occurs if one or more stockholders or groups of stockholders who own at least 5% of a company’s stock increase their
ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. The combined company’s ability
to utilize its net operating loss carryforwards and other tax attributes to offset future taxable income or tax liabilities may be limited as a result of
ownership changes, including in connection with the Merger or other transactions. Similar rules may apply under state tax laws. If the combined company
earns taxable income, such limitations could result in increased future income tax liability to the combined company, and the combined company’s future
cash flows could be adversely affected. Kintara had a net operating loss carryforward as of December 31, 2023 of approximately $9.6 million, which is
subject to limitations and is expected to be subject to limitation under Section 382 of the Code following the Merger.
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Unfavorable global economic conditions could adversely affect the combined company’s business, financial condition, results of operations or cash
flows.

The combined company’s results of operations could be adversely affected by general conditions in the global economy and in the global financial
markets. A severe or prolonged economic downturn could result in a variety of risks to the combined company’s business, including, weakened demand
for the combined company’s product candidates and the combined company’s ability to raise additional capital when needed on acceptable terms, if at all.
A weak or declining economy could also strain the combined company’s suppliers, possibly resulting in supply disruption, or cause the combined
company’s customers to delay making payments for its services. Any of the foregoing could harm the combined company’s business and the combined
company cannot anticipate all of the ways in which the current economic climate and financial market conditions could adversely impact its business.

Risks Related to Kintara

An investment in Kintara Common Stock involves a high degree of risk. In determining whether to purchase Kintara Common Stock, an investor
should carefully consider all of the material risks described below, together with the other information contained in this proxy statement/prospectus before
making a decision to purchase Kintara’s securities.

Risks Related to Kintara’s Business

Kintara is not currently in compliance with the minimum bid price requirement for continued listing on The Nasdaq Capital Market. If Kintara does
not regain compliance and continue to meet the continued listing requirements, its common stock may be delisted from The Nasdaq Capital Market,
which could affect the market price and liquidity for Kintara Common Stock and reduce Kintara’s ability to raise additional capital.

The Kintara Common Stock is listed on The Nasdaq Capital Market. In order to maintain that listing, Kintara must satisfy minimum financial and
other requirements including, without limitation, the minimum bid price requirements for continued listing on The Nasdaq Capital Market. Nasdaq Listing
Rule 5550(a)(2) requires companies listed on The Nasdaq Capital Market to maintain a minimum bid price of $1 per share (the “Minimum Bid Price
Requirement”).

On December 13, 2023, the Nasdaq staff notified Kintara that Kintara did not comply with the Minimum Bid Price Requirement (the “Bid Price
Notice”). Pursuant to the Bid Price Notice, Kintara had 180 calendar days from the date of the Bid Price Notice, or June 10, 2024, to regain compliance
for a minimum of ten consecutive business days. On June 12, 2024, the Nasdaq staff notified Kintara that Kintara is eligible for and has been granted an
extension of 180 calendar days, or until December 9, 2024, to regain compliance for a minimum of ten consecutive business days.

Kintara will continue to monitor its bid price and may, if appropriate, consider implementing available options to regain compliance with the
Minimum Bid Price Requirement. There can be no assurance that Kintara will be able to regain compliance with the Minimum Bid Price Requirement or
maintain compliance even if Kintara implements an option that regains its compliance.

If Kintara fails to regain compliance with the Minimum Bid Price Requirement, or to meet the other applicable continued listing requirements for
The Nasdaq Capital Market in the future, the Kintara Common Stock may be delisted and trade on the OTC Markets Group Inc. or other small trading
markets, which could reduce the liquidity of the Kintara Common Stock materially and result in a corresponding material reduction in the price of the
Kintara Common Stock as well as reduce its ability to raise additional capital. In addition, if the Kintara Common Stock is delisted from Nasdaq and the
trading price remains below $5.00 per share, trading in Kintara Common Stock might also become subject to the requirements of certain rules
promulgated under the Exchange Act, which require additional disclosure by broker-dealers in connection with any trade involving a
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stock defined as a “penny stock” (generally, any equity security not listed on a national securities exchange or quoted on Nasdaq that has a market price of
less than $5.00 per share, subject to certain exceptions).

Kintara has expressed substantial doubt about its ability to continue as a going concern.

As discussed in Note 1 to the consolidated financial statements for the year ended June 30, 2023, Kintara’s financial statements for the year ended
June 30, 2023, include an explanatory paragraph that such financial statements were prepared assuming that Kintara will continue as a going concern. A
going concern basis assumes that Kintara 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 nine-months ended March 31, 2024, Kintara reported a loss of approximately $6.0 million, and a negative cash flow from operations of
approximately $5.7 million. Kintara had an accumulated deficit of approximately $157.5 million and had cash and cash equivalents of approximately
$6.4 million as of March 31, 2024. Kintara is in the clinical stage and has not generated any revenues to-date. Kintara does not have the prospect of
achieving revenues until such time that its product candidates are commercialized, or partnered, which may not ever occur. In the near future, Kintara will
require additional funding to maintain its clinical trials, research and development projects, and for general operations. These circumstances indicate
substantial doubt exists about Kintara’s ability to continue as a going concern within one year from the date of filing of its condensed consolidated interim
financial statements for the nine months ended March 31, 2024.

Consequently, management is pursuing various financing alternatives to fund Kintara’s operations so Kintara can continue as a going concern.
Kintara’s management plans to continue to pursue opportunities to secure the necessary financing through the issue of new equity, including debt, entering
into strategic partnership arrangements, and/or pursuing additional strategic transactions in the event Kintara does not receive stockholder approval for the
proposed Merger or the Merger is not otherwise consummated. However, Kintara’s ability to raise additional capital could be affected by various risks and
uncertainties including, but not limited to, global unrest. Kintara may not be able to raise sufficient additional capital and may tailor its 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.

The condensed consolidated interim financial statements for the nine-months ended March 31, 2024 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.

Kintara has a limited operating history and a history of operating losses and expects to incur significant additional operating losses.

Kintara is a clinical stage company and there is limited historical financial information upon which to base an evaluation of its performance.
Kintara’s prospects must be considered in light of the uncertainties, risks, expenses, and difficulties frequently encountered by companies in their early
stages of operations. Kintara expects to incur substantial additional net expenses over the next several years as its research, development and commercial
activities increase.

The amount of future losses and when, if ever, Kintara will achieve profitability are uncertain. Kintara’s ability to generate revenue and achieve
profitability will depend on, among other things, successful completion of the preclinical and clinical development of Kintara’s product candidate;
obtaining necessary regulatory approvals from the FDA and international regulatory agencies; successful manufacturing, sales and marketing
arrangements; and raising sufficient funds to finance Kintara’s activities. If Kintara is unsuccessful at some or all of these undertakings, Kintara’s
business, prospects and results of operations may be materially adversely affected.
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If the Merger is not consummated, Kintara will need to raise additional capital, which may cause dilution to Kintara’s stockholders, restrict its
operations or require Kintara to relinquish rights to technologies or product candidates.

If the Merger is not consummated, Kintara expects to finance its cash needs through a combination of public or private equity offerings, debt
financings and/or license and development agreements with collaboration partners. As of [ ], 2024, Kintara had cash and cash equivalents $[ ] which
Kintara expects to fund its planned operations into the [ ] quarter of calendar 202[4]. Kintara will also need to raise additional capital to fund its
operations. Kintara does not have any committed external source of funds. To the extent that Kintara raises additional capital through the sale of equity or
convertible debt securities, then-existing stockholders’ interests may be materially diluted, and the terms of such securities could include liquidation or
other preferences that adversely affect their rights as common stockholders. Debt financing and preferred equity financing, if available, may involve
agreements that include restrictive covenants that limit Kintara’s ability to take specified actions, such as incurring additional debt, making capital
expenditures or declaring dividends. In addition, debt financing would result in fixed payment obligations.

If Kintara raises funds through collaborations, strategic partnerships or marketing, distribution or licensing arrangements with third parties, Kintara
may have to relinquish valuable rights to Kintara’s technologies, future revenue streams, research programs or product candidates or grant licenses on
terms that may not be favorable to Kintara. If Kintara is unable to raise additional funds through equity or debt financings when needed, Kintara may be
required to delay, limit, reduce or terminate its product development or future commercialization efforts or grant rights to develop and market product
candidates that Kintara would otherwise prefer to develop and market itself. In addition, Kintara may not have sufficient capital to continue to operate its
business in the long term and may become insolvent and be required to seek the protection of the bankruptcy courts and, without additional funding or a
strategic transaction, Kintara would likely be delisted from Nasdagq.

Kintara’s inability to obtain additional financing could adversely affect Kintara’s ability to meet its obligations under Kintara’s planned clinical
studies and could negatively impact the timing of Kintara’s clinical results.

Kintara’s ability to meet Kintara’s obligations and continue the research and development of Kintara’s product candidate is dependent on Kintara’s
ability to continue to raise adequate financing. Kintara may not be successful in obtaining such additional financing in the amount required at any time, or
for any period, or, if available, that it can be obtained on terms satisfactory to Kintara. In the event that Kintara is unable to obtain such additional
financing, Kintara may be unable to meet Kintara’s obligations under Kintara’s planned clinical studies and Kintara may have to tailor its drug candidate
development programs based on the amount of funding Kintara raises which could negatively impact the timing of Kintara’s clinical results. In addition,
Kintara could be required to cease its operations.

Kintara is seeking stockholder approval of a Reverse Stock Split of Kintara Common Stock for the purpose of maintaining the listing of Kintara
Common Stock on the Nasdaq Capital Market, but Kintara may not obtain stockholder approval or it may not have the desired result.

Kintara is seeking stockholder approval of a reverse stock split of Kintara Common Stock for the purpose of raising the per share trading price of the
Kintara Common Stock and maintaining the listing of Kintara Common Stock on the Nasdaq Capital Market. However, there is no assurance that
Kintara’s stockholders will approve the Reverse Stock Split Proposal, or even if they do, that it will have the desired result and that Kintara will be able to
maintain its listing on the Nasdaq Capital Market. Even if Kintara effects the Reverse Stock Split and maintains its listing, shares of Kintara Common
Stock may still have a relatively low trading price, which could hinder Kintara’s ability to attract institutional or other potential investors. Furthermore, the
price per share of Kintara Common Stock after the Reverse Stock Split, if approved and implemented, may not reflect the Reverse Stock Split and the
price per share following the effective time of the Reverse Stock Split may not be maintained for any period of time following the Reverse Stock Split. In
many cases, the market price of a company’s shares
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declines after a reverse stock split. Accordingly, the total market capitalization of Kintara Common Stock following the contemplated Reverse Stock Split
may be lower than before the Reverse Stock Split. Similarly, the trading liquidity of the Kintara Common Stock could be adversely affected by the reduced
number of shares outstanding after the Reverse Stock Split.

In the event that Kintara’s stockholders do not approve the Reverse Stock Split Proposal, Kintara’s board of directors may take action to effect a
reverse split of Kintara Common Stock and a corresponding decrease to Kintara’s authorized capital stock, without stockholder approval pursuant to NRS
78.207 if required to comply with the Nasdaq minimum bid price requirement and if deemed to be in the interests of Kintara.

If Kintara is unable to effectively impl. t or maintain a system of internal control over financial reporting, Kintara may not be able to accurately or
timely report its financial results and its stock price could be adversely affected.

Section 404 of the Sarbanes-Oxley Act of 2002 and related regulations require Kintara’s to evaluate the effectiveness of Kintara’s internal control
over financial reporting as of the end of each fiscal year, and to include a management report assessing the effectiveness of Kintara’s internal control over
financial reporting in Kintara’s Annual Report on Form 10-K for that fiscal year. Any failure to implement new or improved controls necessary to remedy
the material weaknesses described above, or difficulties encountered in the implementation or operation of these controls, could harm Kintara’s
operations, decrease the reliability of Kintara’s financial reporting, and cause Kintara to fail to meet Kintara’s financial reporting obligations, which could
adversely affect Kintara’s business and reduce Kintara’s stock price.

Kintara is a clinical stage company, has a history of operating losses, and expects to incur significant additional operating losses..

Kintara is a clinical stage company with a history of operating losses. For the fiscal years ended June 30, 2023 and 2022, Kintara had net losses of
approximately $14.6 million and $22.7 million, respectively and an accumulated deficit of approximately $151.4 million at June 30, 2023. Kintara’s
prospects must be considered in light of the uncertainties, risks, expenses, and difficulties frequently encountered by companies in similar stages of
operations. Kintara expects to incur substantial additional net expenses and losses over the next several years as its research, development, clinical studies,
and commercial activities increase.

The amount of future losses and when, if ever, Kintara will achieve profitability are uncertain. Kintara’s ability to generate revenue and achieve
profitability will depend on, among other things, successful completion of the preclinical and clinical development of its product candidates; obtaining
necessary regulatory approvals from the FDA and international regulatory agencies; successful manufacturing, sales and marketing arrangements; and
raising sufficient funds to finance our activities. If Kintara is unsuccessful at some or all of these undertakings, its business, prospects and results of
operations may be materially adversely affected

Kintara is currently focused on the development of a single product candidate.

Kintara’s product development efforts are currently focused on a single product, REM-001. If REM-001 fails to achieve clinical endpoints or
exhibits unanticipated toxicity or if a superior product is developed by a competitor, Kintara’s prospects for obtaining regulatory approval and
commercialization may be negatively impacted. In the long-term, Kintara hopes to establish a pipeline of product candidates, and Kintara has identified
additional product candidates that Kintara may be able to acquire or license in the future. However, at this time Kintara does not have any formal
agreements granting Kintara any rights to such additional product candidates.
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Even if Kintara is able to commercialize any product candidate that we develop, the product may become subject to unfavorable pricing regulations,
third-party payor reimbursement practices or healthcare reform initiatives that could harm Kintara’s business.

The commercial success of Kintara’s current or future product candidates will depend substantially, both domestically and abroad, on the extent to
which the costs of Kintara’s product candidate will be paid by health maintenance, managed care, pharmacy benefit and similar healthcare management
organizations, or reimbursed by government health administration authorities (such as Medicare and Medicaid), private health coverage insurers and other
third-party payors. If reimbursement is not available, or is available only to limited levels, Kintara may not be able to successfully commercialize
Kintara’s products. Even if coverage is provided, the approved reimbursement amount may not be high enough to allow Kintara to establish and maintain
pricing sufficient to realize a meaningful return on Kintara’s investment.

There is significant uncertainty related to third-party payor coverage and reimbursement of newly approved drugs. Marketing approvals, pricing and
reimbursement for new drug products vary widely from country to country. Some countries require approval of the sale price of a drug before it can be
marketed. In many countries, the pricing review period begins after marketing or product licensing approval is granted. In some non-U.S. markets,
prescription pharmaceutical pricing remains subject to continuing governmental control even after initial approval is granted. As a result, Kintara might
obtain marketing approval for a product in a particular country, but then be subject to price regulations that delay commercial launch of the product,
possibly for lengthy time periods, which may negatively impact the revenues Kintara is able to generate from the sale of the product in that country.
Adverse pricing limitations may hinder Kintara’s ability to recoup Kintara’s investment in one or more product candidates, even if Kintara’s product
candidates obtain marketing approval.

Kintara’s ability to commercializeREM-001 or any other product candidates will depend in part on the extent to which coverage and reimbursement
for these products and related treatments will be available from government health administration authorities, private health insurers and other
organizations. Government authorities and third-party payors, such as private health insurers and health maintenance organizations, decide which
medications they will cover and establish reimbursement levels. The healthcare industry is acutely focused on cost containment, both in the United States
and elsewhere. Government authorities and third-party payors have attempted to control costs by limiting coverage and the amount of reimbursement for
particular medications, which could affect Kintara’s ability to sell Kintara’s product candidate profitably. These payors may not view Kintara’s products,
if any, as cost-effective, and coverage and reimbursement may not be available to Kintara’s customers, or may not be sufficient to allow Kintara’s
products, if any, to be marketed on a competitive basis. Cost-control initiatives could cause Kintara to decrease the price Kintara might establish for
products, which could result in lower than anticipated product revenues. If the prices for Kintara’s products, if any, decrease or if governmental and other
third-party payors do not provide adequate coverage or reimbursement, Kintara’s prospects for revenue and profitability will suffer.

There may also be delays in obtaining coverage and reimbursement for newly approved drugs, and coverage may be more limited than the
indications for which the drug is approved by the FDA or comparable non- U.S. regulatory authorities. Moreover, eligibility for reimbursement does not
imply that any drug will be paid for in all cases or at a rate that covers Kintara’s costs, including research, development, manufacture, sale and distribution.
Reimbursement rates may vary, by way of example, according to the use of the drug and the clinical setting in which it is used. Reimbursement rates may
also be based on reimbursement levels already set for lower cost drugs or may be incorporated into existing payments for other services.

In addition, increasingly, third-party payors are requiring higher levels of evidence of the benefits and clinical outcomes of new technologies and are
challenging the prices charged. Kintara cannot be sure that coverage will be available for any product candidate that Kintara, or third-parties,
commercialize and, if available, that the reimbursement rates will be adequate. Further, the net reimbursement for drug products may be subject to
additional reductions if there are changes to laws that presently restrict imports of drugs from
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countries where they may be sold at lower prices than in the United States. An inability to promptly obtain coverage and adequate payment rates from
both government-funded and private payors for any of Kintara’s product candidates for which Kintara obtain marketing approval could have a material
adverse effect on Kintara’s operating results, Kintara’s ability to raise capital needed to commercialize products and Kintara’s overall financial condition.

2

Kintara is dependent on ining certain patents and protecting Kintara’s proprietary rights.

Kintara’s success will depend, in part, on Kintara’s ability to obtain patents, maintain trade secret protection and operate without infringing on the
proprietary rights of third parties or having third parties circumvent Kintara’s rights. Kintara has filed and is actively pursuing patent applications for its
products. The patent positions of biotechnology, biopharmaceutical and pharmaceutical companies can be highly uncertain and involve complex legal and
factual questions. Thus, there can be no assurance that any of Kintara’s patent applications will result in the issuance of patents, that Kintara will develop
additional proprietary products that are patentable, that any patents issued to Kintara or those that already have been issued will provide Kintara with any
competitive advantages or will not be challenged by any third parties, that the patents of others will not impede Kintara’s ability to do business or that third
parties will not be able to circumvent Kintara’s patents. Furthermore, there can be no assurance that others will not independently develop similar
products, duplicate any of Kintara’s products not under patent protection, or, if patents are issued to Kintara, design around the patented products Kintara
developed or will develop.

Kintara may be required to obtain licenses from third parties to avoid infringing patents or other proprietary rights. No assurance can be given that
any licenses required under any such patents or proprietary rights would be made available, if at all, on terms Kintara finds acceptable. If Kintara does not
obtain such licenses, Kintara could encounter delays in the introduction of products or could find that the development, manufacture or sale of products
requiring such licenses could be prohibited.

A number of pharmaceutical, biopharmaceutical and biotechnology companies and research and academic institutions have developed technologies,
filed patent applications or received patents on various technologies that may be related to or affect Kintara’s business. Some of these technologies,
applications or patents may conflict with Kintara’s technologies or patent applications. Such conflict could limit the scope of the patents, if any, that
Kintara may be able to obtain or result in the denial of Kintara’s patent applications. In addition, if patents that cover Kintara’s activities are issued to other
companies, there can be no assurance that Kintara would be able to obtain licenses to these patents at a reasonable cost or be able to develop or obtain
alternative technology. If Kintara does not obtain such licenses, Kintara could encounter delays in the introduction of products, or could find that the
development, manufacture or sale of products requiring such licenses could be prohibited. In addition, Kintara could incur substantial costs in defending
Kintara in suits brought against Kintara on patents it might infringe or in filing suits against others to have such patents declared invalid.

Patent applications in the U.S. are maintained in secrecy and not published if either: (i) the application is a provisional application or (ii) the
application is filed and Kintara requests no publication, and certify that the invention disclosed “has not and will not” be the subject of a published foreign
application. Otherwise, U.S. applications or foreign counterparts, if any, publish 18 months after the priority application has been filed. Since publication
of discoveries in the scientific or patent literature often lag behind actual discoveries, Kintara cannot be certain that it or any licensor were the first creator
of inventions covered by pending patent applications or that Kintara or such licensor was the first to file patent applications for such inventions. Moreover,
Kintara might have to participate in interference proceedings declared by the U.S. Patent and Trademark Office (the “USPTO”) to determine priority of
invention, which could result in substantial cost to Kintara, even if the eventual outcome were favorable to Kintara. There can be no assurance that
Kintara’s patents, if issued, would be held valid or enforceable by a court or that a competitor’s technology or product would be found to infringe such
patents.

Moreover, Kintara may be subject to third-party preissuance submissions of prior art to the USPTO, or become involved in opposition, derivation,
reexamination, inter partes review, post-grant review or interference
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proceedings challenging Kintara’s patent rights or the patent rights of others. An adverse determination in any such submission, proceeding or litigation
could reduce the scope of, or invalidate, Kintara’s patent rights, allow third parties to commercialize Kintara’s technology or products and compete
directly with Kintara, without payment to Kintara, or result in Kintara’s inability to manufacture or commercialize products without infringing third-party
patent rights.

Even if Kintara’s patent applications issue as patents, they may not issue in a form that will provide Kintara with any meaningful protection, prevent
competitors from competing with Kintara, or otherwise provide Kintara with any competitive advantage. Kintara’s competitors may be able to circumvent
Kintara’s patents by developing similar or alternative technologies or products in a non-infringing manner.

The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and Kintara’s patents may be challenged in courts
or patent offices in the United States and abroad. Such challenges may result in loss of exclusivity or freedom to operate, or in patent claims being
narrowed, invalidated or held unenforceable, in whole or in part, which could limit Kintara’s ability to stop others from using or commercializing similar
or identical technology and products, or limit the duration of the patent protection of Kintara’s technology and products. Given the amount of time
required for the development, testing and regulatory review of new product candidates, patents protecting such candidates might expire before or shortly
after such candidates are commercialized. As a result, Kintara’s owned and licensed patent portfolio may not provide Kintara with sufficient rights to
exclude others from commercializing products similar or identical to Kintara’s.

Much of Kintara’s know-how and technology may not be patentable. To protect Kintara’s rights, Kintara requires employees, consultants, advisors
and collaborators to enter into confidentiality agreements. There can be no assurance, however, that these agreements will provide meaningful protection
for Kintara’s trade secrets, know-how or other proprietary information in the event of any unauthorized use or disclosure. Further, Kintara’s business may
be adversely affected by competitors who independently develop competing technologies, especially if Kintara obtains no, or only narrow, patent
protection.

Kintara may be unable to protect its patents and proprietary rights.

Kintara’s future success will depend to a significant extent on Kintara’s ability to:

. obtain and keep patent protection for Kintara’s products and technologies on an international basis;
. enforce Kintara’s patents to prevent others from using Kintara’s inventions;

. maintain and prevent others from using Kintara’s trade secrets; and

. operate and commercialize products without infringing on the patents or proprietary rights of others.

Kintara can provide no assurance that Kintara’s patent rights will afford any competitive advantages and these rights may be challenged or
circumvented by third parties. Further, patents may not be issued on any of Kintara’s pending patent applications in the U.S. or abroad. Because of the
extensive time required for development, testing and regulatory review of a product candidate, it is possible that before a product candidate can be
commercialized, any related patent may expire, or remain in existence for only a short period following commercialization, reducing or eliminating any
advantage of the patent.

If Kintara sues others for infringing Kintara’s patents, a court may determine that such patents are invalid or unenforceable. Even if the validity of
Kintara’s patent rights is upheld by a court, a court may not prevent the alleged infringement of Kintara’s patent rights on the grounds that such activity is
not covered by Kintara’s patent claims.
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In addition, third parties may sue Kintara for infringing their patents. In the event of a successful claim of infringement against Kintara, Kintara may
be required to:

. defend litigation or administrative proceedings;

. pay substantial damages;

. stop using Kintara’s technologies and methods;

. stop certain research and development efforts;

. develop non-infringing products or methods; and
. obtain one or more licenses from third parties.

If required, Kintara can provide no assurance that Kintara will be able to obtain such licenses on acceptable terms, or at all. If Kintara is sued for
infringement, Kintara could encounter substantial delays in development, manufacture and commercialization of Kintara’s product candidates. Any
litigation, whether to enforce Kintara’s patent rights or to defend against allegations that Kintara infringed third-party rights, will be costly, time
consuming, and may distract management from other important tasks.

As is commonplace in the biotechnology and pharmaceutical industry, Kintara employs individuals who were previously employed at other
biotechnology or pharmaceutical companies, including Kintara’s competitors or potential competitors. To the extent Kintara’s employees are involved in
research areas which are similar to those areas in which they were involved at their former employers, Kintara may be subject to claims that such
employees and/or Kintara has inadvertently or otherwise used or disclosed the alleged trade secrets or other proprietary information of the former
employers. Litigation may be necessary to defend against such claims, which could result in substantial costs and be a distraction to management and
which may have a material adverse effect on Kintara, even if Kintara is successful in defending such claims.

Kintara is subject to various government regulations.

The manufacture and sale of human therapeutic and diagnostic products in the U.S., Canada and foreign jurisdictions are governed by a variety of
statutes and regulations. These laws require approval of manufacturing facilities, controlled research and testing of products and government review and
approval of a submission containing manufacturing, preclinical and clinical data in order to obtain marketing approval based on establishing the safety and
efficacy of the product for each use sought, including adherence to current cGMP during production and storage, and control of marketing activities,
including advertising and labeling.

REM-001 and any other products Kintara may develop will require significant development, preclinical and clinical testing and investment of
substantial funds prior to its commercialization. The process of obtaining required approvals can be costly and time-consuming, and there can be no
assurance that Kintara will successfully develop any future products that will prove to be safe and effective in clinical studies or receive applicable
regulatory approvals. Markets other than the U.S. and Canada have similar restrictions. Potential investors and shareholders should be aware of the risks,
problems, delays, expenses and difficulties which Kintara may encounter in view of the extensive regulatory environment which controls Kintara’s
business.

Kintara may request priority review for Kintara’s product candidate in the future. The FDA may not grant priority review for Kintara’s product
candidate. Moreover, even if the FDA designated such product for priority review, that designation may not lead to a faster regulatory review or
approval process and, in any event, would not assure FDA approval.

Kintara may be eligible for priority review designation for Kintara’s product candidate if the FDA determines such product candidate offers major
advances in treatment or provides a treatment where no adequate therapy exists. A priority review designation means that the goal for the FDA to review
an application is six
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months, rather than the standard review period of ten months. The FDA has broad discretion with respect to whether or not to grant priority review status
to a product candidate, so even if Kintara believes a particular product candidate is eligible for such designation or status, the FDA may decide not to grant
it. Thus, while the FDA has granted priority review to other oncology disease products, Kintara’s product candidate, should Kintara determine to seek
priority review, may not receive similar designation. Moreover, even if Kintara’s product candidate is designated for priority review, such a designation
does not necessarily mean a faster regulatory review process or necessarily confer any advantage with respect to approval compared to conventional FDA
procedures. Receiving priority review from the FDA does not guarantee approval within an accelerated timeline or thereafter.

Kintara believes it may in some instances be able to secure approval from the FDA or comparablenon-U.S. regulatory authorities to use accelerated
development pathways. If Kintara is unable to obtain such approval, Kintara may be required to conduct additional preclinical studies or clinical
studies beyond those that it contemplates, which could increase the expense of obtaining, and delay the receipt of, necessary marketing approvals.

Kintara anticipates that it may seek an accelerated approval pathway for its product candidate. Under the accelerated approval provisions in the
Federal Food, Drug, and Cosmetic Act (“FDCA”), and the FDA’s implementing regulations, the FDA may grant accelerated approval to a product
designed to treat a serious or life-threatening condition that provides meaningful therapeutic benefit over available therapies upon a determination that the
product has an effect on a surrogate endpoint or intermediate clinical endpoint that is reasonably likely to predict clinical benefit. The FDA considers a
clinical benefit to be a positive therapeutic effect that is clinically meaningful in the context of a given disease, such as irreversible morbidity or mortality.
For the purposes of accelerated approval, a surrogate endpoint is a marker, such as a laboratory measurement, radiographic image, physical sign, or other
measure that is thought to predict clinical benefit, but is not itself a measure of clinical benefit. An intermediate clinical endpoint is a clinical endpoint that
can be measured earlier than an effect on irreversible morbidity or mortality that is reasonably likely to predict an effect on irreversible morbidity or
mortality or other clinical benefit. The accelerated approval pathway may be used in cases in which the advantage of a new drug over available therapy
may not be a direct therapeutic advantage, but is a clinically important improvement from a patient and public health perspective. If granted, accelerated
approval is usually contingent on the sponsor’s agreement to conduct, in a diligent manner, additional post-approval confirmatory studies to verify and
describe the drug’s clinical benefit. If such post-approval studies fail to confirm the drug’s clinical benefit, the FDA may withdraw its approval of the drug.

Prior to seeking such accelerated approval, Kintara will seek feedback from the FDA and will otherwise evaluate Kintara’s ability to seek and
receive such accelerated approval. There can also be no assurance that after Kintara’s evaluation of the feedback and other factors Kintara will decide to
pursue or submit a New Drug Application (“NDA”), for accelerated approval or any other form of expedited development, review or approval. Similarly,
there can be no assurance that after subsequent FDA feedback that Kintara will continue to pursue or apply for accelerated approval or any other form of
expedited development, review or approval, even if Kintara initially decides to do so. Furthermore, if Kintara decides to submit an application for
accelerated approval or under another expedited regulatory designation (e.g., breakthrough therapy designation), there can be no assurance that such
submission or application will be accepted or that any expedited development, review or approval will be granted on a timely basis, or at all. The FDA or
other non-U.S. authorities could also require Kintara to conduct further studies prior to considering Kintara’s application or granting approval of any type.
A failure to obtain accelerated approval or any other form of expedited development, review or approval for any of Kintara’s product candidates that
Kintara decides to seek accelerated approval for would result in a longer time period to commercialization of such product candidate, could increase the
cost of development of such product candidate and could harm Kintara’s competitive position in the marketplace.
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Kintara has conducted, and may in the future conduct, clinical studies for certain of Kintara’s product candidates at sites outside the United States,
and the FDA may not accept data from studies conducted in such locations.

Kintara has conducted and may in the future choose to conduct one or more of Kintara’s clinical studies outside the United States. Although the
FDA may accept data from clinical studies conducted outside the United States, acceptance of this data is subject to certain conditions imposed by the
FDA. For example, the clinical study must be well designed and conducted and performed by qualified investigators in accordance with ethical principles.
The study population must also adequately represent the U.S. population, and the data must be applicable to the U.S. population and U.S. medical practice
in ways that the FDA deems clinically meaningful. Generally, the patient population for any clinical studies conducted outside of the United States must
be representative of the population for whom Kintara intends to seek approval in the United States. In addition, while these clinical studies are subject to
the applicable local laws, FDA acceptance of the data will be dependent upon its determination that the studies also complied with all applicable U.S. laws
and regulations. There can be no assurance that the FDA will accept data from studies conducted outside of the United States. If the FDA does not accept
the data from any of Kintara’s clinical studies that Kintara determines to conduct outside the United States, it would likely result in the need for additional
studies, which would be costly and time-consuming and delay or permanently halt Kintara’s development of the product candidate.

In addition, the conduct of clinical studies outside the United States could have a significant impact on Kintara. Risks inherent in conducting
international clinical studies include:

. foreign regulatory requirements that could restrict or limit Kintara’s ability to conduct Kintara’s clinical studies;
. administrative burdens of conducting clinical studies under multiple foreign regulatory schema;
. foreign exchange fluctuations; and
. diminished protection of intellectual property in some countries.
If Kintara’s clinical studies fail to d trate safety and efficacy to the satisfaction of the FDA and comparablenon-U.S. regulators, Kintara may

incur additional costs or experience delays in completing, or ultimately be unable to complete, the develop t and commercialization of Kintara’s
product candidate.

Kintara is not permitted to commercialize, market, promote or sell any product candidate in the United States without obtaining marketing approval
from the FDA. Comparable non-U.S. regulatory authorities, such as the EMA, impose similar restrictions. Kintara may never receive such approvals.
Kintara must complete extensive preclinical development and clinical studies to demonstrate the safety and efficacy of Kintara’s product candidate in
humans before Kintara will be able to obtain these approvals.

Clinical testing is expensive, difficult to design and implement, can take many years to complete and is inherently uncertain as to outcome. Kintara
has not previously submitted an NDA to the FDA or similar drug approval filings to comparable non-U.S. regulatory authorities for any product candidate.

Any inability to successfully complete preclinical and clinical development could result in additional costs to Kintara and impair Kintara’s ability to
generate revenues from product sales, regulatory and commercialization milestones and royalties. In addition, if (1) Kintara is required to conduct
additional clinical studies or other testing of Kintara’s product candidate beyond the studies and testing that Kintara contemplates, (2) Kintara is unable to
successfully complete clinical studies of Kintara’s product candidate or other testing, (3) the results of these studies or tests are unfavorable, uncertain or
are only modestly favorable, or (4) there are unacceptable safety concerns associated with Kintara’s product candidate, Kintara, in addition to incurring
additional costs, may:

. be delayed in obtaining marketing approval for Kintara’s product candidates;

. not obtain marketing approval at all;
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obtain approval for indications or patient populations that are not as broad as Kintara intended or desired;

obtain approval with labeling that includes significant use or distribution restrictions or significant safety warnings, including boxed
warnings;

be subject to additional post-marketing testing or other requirements; or

be required to remove the product from the market after obtaining marketing approval.

If Kintara experiences any of a number of possible unforeseen events in connection with clinical studies of Kintara’s product candidates, potential
marketing approval or commercialization of Kintara’s product candidates could be delayed or prevented.

Kintara may experience numerous unforeseen events during, or as a result of, clinical studies that could delay or prevent marketing approval of
Kintara’s product candidate, including:

clinical studies of Kintara’s product candidate may produce unfavorable or inconclusive results;
Kintara may decide, or regulators may require Kintara, to conduct additional clinical studies or abandon product development programs;

the number of patients required for clinical studies of Kintara’s product candidate may be larger than Kintara anticipates, patient enrollment
in these clinical studies may be slower than Kintara anticipates or participants may drop out of these clinical studies at a higher rate than
Kintara anticipates;

data safety monitoring committees may recommend suspension, termination or a clinical hold for various reasons, including concerns about
patient safety;

regulators or IRBs may suspend or terminate the study or impose a clinical hold for various reasons, including noncompliance with
regulatory requirements or concerns about patient safety;

patients with serious, life-threatening diseases included in Kintara’s clinical studies may die or suffer other adverse medical events for
reasons that may not be related to Kintara’s product candidate;

participating patients may be subject to unacceptable health risks;
patients may not complete clinical studies due to safety issues, side effects, or other reasons;
changes in regulatory requirements and guidance may occur, which require Kintara to amend clinical study protocols to reflect these changes;

Kintara’s third-party contractors, including those manufacturing Kintara’s product candidate or components or ingredients thereof or
conducting clinical studies on Kintara’s behalf, may fail to comply with regulatory requirements or meet their contractual obligations to
Kintara in a timely manner or at all;

regulators or institutional review boards, or IRBs may not authorize Kintara or its investigators to commence a clinical study or conduct a
clinical study at a prospective study site;

Kintara may experience delays in reaching or fail to reach agreement on acceptable clinical study contracts or clinical study protocols with
prospective study sites;

patients who enroll in a clinical study may misrepresent their eligibility to do so or may otherwise not comply with the clinical study
protocol, resulting in the need to drop the patients from the clinical study, increase the needed enrollment size for the clinical study or extend
the clinical study’s duration;

Kintara may have to suspend or terminate clinical studies of Kintara’s product candidate for various reasons, including a finding that the
participants are being exposed to unacceptable health risks, undesirable side effects or other unexpected characteristics of a product
candidate;
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. regulators or IRBs may require that Kintara or its investigators suspend or terminate clinical research for various reasons, including
noncompliance with regulatory requirements or their respective standards of conduct, a finding that the participants are being exposed to
unacceptable health risks, undesirable side effects or other unexpected characteristics of the product candidate or findings of undesirable
effects caused by a chemically or mechanistically similar drug or drug candidate;

. the FDA or comparable non-U.S. regulatory authorities may fail to approve or subsequently find fault with the manufacturing processes or
facilities of third-party manufacturers with which Kintara enters into agreements for clinical and commercial supplies;

. the FDA or comparable non-U.S. regulatory authorities may disagree with Kintara’s clinical study design or Kintara’s interpretation of data
from preclinical studies and clinical studies;

. the supply or quality of raw materials or manufactured product candidate or other materials necessary to conduct clinical studies of Kintara’s
product candidate may be insufficient, inadequate, delayed, or not available at an acceptable cost, or Kintara may experience interruptions in
supply; and

. the approval policies or regulations of the FDA or comparablenon-U.S. regulatory authorities may significantly change in a manner

rendering Kintara’s clinical data insufficient to obtain marketing approval.

Product development costs for Kintara will increase if Kintara experiences delays in testing or pursuing marketing approvals and Kintara may be
required to obtain additional funds to complete clinical studies and prepare for possible commercialization of Kintara’s product candidate. Kintara does not
know whether any preclinical tests or clinical studies will begin as planned, will need to be restructured or will be completed on schedule, or at all.
Significant preclinical or clinical study delays also could shorten any periods during which Kintara may have the exclusive right to commercialize
Kintara’s product candidate or allow Kintara’s competitors to bring products to market before Kintara does and impair its ability to successfully
commercialize Kintara’s product candidate and may harm Kintara’s business and results of operations. In addition, many of the factors that cause, or lead
to, clinical study delays may ultimately lead to the denial of marketing approval of Kintara’s product candidate.

If Kintara experiences delays or difficulties in the enrollment of patients in clinical studies, it may not achieve Kintara’s clinical development on
Kintara’s anticipated timeline, or at all, and Kintara’s receipt of necessary regulatory approvals could be delayed or prevented.

Kintara may not be able to continue clinical studies forREM-001 or any other product candidate if Kintara is unable to locate and enroll a sufficient
number of eligible patients to participate in clinical studies. Patient enrollment is a significant factor in the timing of clinical studies, and is affected by
many factors, including:

. the size and nature of the patient population;
. the severity of the disease under investigation;
. the proximity of patients to clinical sites;

. the eligibility criteria for the study;

. the design of the clinical study;

. efforts to facilitate timely enrollment;
. competing clinical studies; and
. clinicians’ and patients’ perceptions as to the potential advantages and risks of the drug being studied in relation to other available therapies,

including any new drugs that may be approved for the indications Kintara is investigating.
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Kintara’s inability to enroll a sufficient number of patients for Kintara’s clinical studies could result in significant delays or may require Kintara to
abandon one or more clinical studies altogether. Enrollment delays in Kintara’s clinical studies may result in increased development costs for Kintara’s
product candidate, delay or halt the development of and approval processes for Kintara’s product candidate and jeopardize Kintara’s ability to achieve
Kintara’s clinical development timeline and goals, including the dates by which Kintara will commence, complete and receive results from clinical studies.
Enrollment delays may also delay or jeopardize Kintara’s ability to commence sales and generate revenues from Kintara’s product candidate. Any of the
foregoing could cause Kintara’s value to decline and limit Kintara’s ability to obtain additional financing, if needed.

FDA approval of REM-001 or future product candidates may be denied.

There can be no assurance that the FDA will ultimately approve Kintara’s NDA. The FDA may deny approval oREM-001 for many reasons,

including:
. Kintara may be unable to demonstrate to the satisfaction of the FDA that Kintara’s products are safe and effective for its intended uses;
. the FDA may disagree with Kintara’s interpretation of data from the clinical studies;
. Kintara may be unable to demonstrate that any clinical or other benefits Kintara’s products outweigh any safety or other perceived risks; or
. Kintara may not be able to successfully address any other issues raised by the FDA.

If REM-001 fails to receive FDA approval, Kintara’s business and prospects will be materially adversely impacted.

Kintara expects to rely on orphan drug status to develop and commercialize its product candidate, but Kintara’s orphan drug designations may not
confer marketing exclusivity or other expected commercial benefits as anticipated.

Market exclusivity afforded by orphan drug designation is generally offered as an incentive to drug developers to invest in developing and
commercializing products for unique diseases that impact a limited number of patients. The FDA may grant orphan drug designation to drugs intended to
treat a rare disease or condition, which is generally a disease or condition that affects fewer than 200,000 individuals in the United States. Qualification to
maintain orphan drug status is generally monitored by the regulatory authorities during the orphan drug exclusivity period, currently seven years from the
date of approval in the United States.

With respect to REM-00,1 the FDA granted our request that tin ethyl etiopurpurin (the active pharmaceutical ingredient inREM-001) be designated
as an orphan drug for treatment of BCCNS. We also hold an orphan drug designation that was initially awarded to Miravant for tin ethyl etiopurpurin for
the prevention of access graft disease in hemodialysis patients.

It is possible that another company also holding orphan drug designation for the same product candidate will receive marketing approval for the
same indication before Kintara does. If that were to happen, Kintara’s applications for that indication may not be approved until the competing company’s
period of exclusivity expires. Even if Kintara is the first to obtain marketing authorization for an orphan drug indication, there are circumstances under
which a competing product may be approved for the same indication during the seven-year period of marketing exclusivity, such as if the later product is
shown to be clinically superior to the orphan product, or if the later product is deemed a different product than Kintara’s. Further, the seven-year marketing
exclusivity would not prevent competitors from obtaining approval of the same product candidate as Kintara’s for indications other than those in which
Kintara has been granted orphan drug designation, or for the use of other types of products in the same indications as Kintara’s orphan product.
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If the market opportunities for Kintara’s product candidate are smaller than Kintara believes they are, Kintara’s revenues may be adversely affected
and its business may suffer. Because the target patient populations of our product candidate are small, Kintara must be able to successfully identify
patients and capture a significant market share to achieve and maintain profitability.

Kintara focuses its research and product development on treatments for orphan cancer indications. Kintara’s projections of both the number of
people who have failed other therapies or have limited medical options, are based on estimates. These estimates may prove to be incorrect and new studies
may change the estimated incidence or prevalence. The number of patients in the United States, Europe and elsewhere may turn out to be lower than
expected or may not be otherwise amenable to treatment with Kintara’s products, or new patients may become increasingly difficult to identify or gain
access to, all of which would adversely affect Kintara’s results of operations and Kintara’s business. Additionally, because Kintara’s target patient
populations are small, Kintara will be required to capture a significant market share to achieve and maintain profitability.

Kintara may be required to suspend or discontinue clinical studies due to unexpected side effects or other safety risks that could preclude approval of
Kintara’s products.

Kintara’s clinical studies may be suspended at any time for a number of reasons. For example, Kintara may voluntarily suspend or terminate
Kintara’s clinical studies if at any time Kintara believes that they present an unacceptable risk to the clinical study patients. In addition, the FDA or other
regulatory agencies may order the temporary or permanent discontinuation of Kintara’s clinical studies at any time if they believe that the clinical studies
are not being conducted in accordance with applicable regulatory requirements or that they present an unacceptable safety risk to the clinical study
patients.

Administering any product candidate to humans may produce undesirable side effects. These side effects could interrupt, delay or halt clinical
studies of Kintara’s product candidates and could result in the FDA or other regulatory authorities denying further development or approval of Kintara’s
product candidates for any or all targeted indications. Ultimately, some or all of Kintara’s product candidates may prove to be unsafe for human use.
Moreover, Kintara could be subject to significant liability if any volunteer or patient suffers, or appears to suffer, adverse health effects or even death as a
result of participating in Kintara’s clinical studies.

Kintara may not receive regulatory approvals for Kintara’s product candidate or there may be a delay in obtaining such approvals.

Kintara’s product and Kintara’s ongoing development activities are subject to regulation by regulatory authorities in the countries in which Kintara
or its collaborators and distributors wish to test, manufacture or market Kintara’s products. For instance, the FDA will regulate the product in the U.S. and
equivalent authorities, such as the EMA, will regulate in Europe. Regulatory approval by these authorities will be subject to the evaluation of data relating
to the quality, efficacy and safety of the product for its proposed use, and there can be no assurance that the regulatory authorities will find Kintara’s data
sufficient to support product approval of REM-001 or any future product candidates.

The time required to obtain regulatory approval varies between countries. The FDA is required to facilitate the development and expedite the review
of drugs and biologics that are intended for the treatment of a serious or

life-threatening disease or condition and which demonstrate the potential to address unmet medical needs for the condition. Filling an unmet medical
need is defined as providing a therapy where none exists or providing a therapy that may be potentially better than available therapy. Under the fast track
program, the sponsor of a new drug or biologic candidate may request the FDA to designate the product for a specific indication as a fast track product
concurrent with or after the filing of the IND for the product candidate. The FDA must determine if the product candidate qualifies for fast track
designation within 60 days after receipt of the sponsor’s request. In the U.S., for products without “Fast Track” status, it can take over eighteen
(18) months after submission of an application for product approval to receive the FDA’s decision. Even with Fast Track status, FDA review and decision
can take over twelve (12) months.
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Different regulators may impose their own requirements and may refuse to grant, or may require additional data before granting, an approval,
notwithstanding that regulatory approval may have been granted by other regulators. Regulatory approval may be delayed, limited or denied for a number
of reasons, including insufficient clinical data, the product not meeting safety or efficacy requirements or any relevant manufacturing processes or facilities
not meeting applicable requirements as well as case load at the regulatory agency at the time.

Kintara may fail to comply with regulatory requirements.

Kintara’s success will be dependent upon Kintara’s ability, and Kintara’s collaborative partners’ abilities, to maintain compliance with regulatory
requirements, including cGMP, and safety reporting obligations. The failure to comply with applicable regulatory requirements can result in, among other
things, fines, injunctions, civil penalties, total or partial suspension of regulatory approvals, refusal to approve pending applications, recalls or seizures of
products, operating and production restrictions and criminal prosecutions.

Even if Kintara’s product candidate receives marketing approval, it may fail to achieve the degree of market acceptance by physicians, patients, third-
party payors and others in the medical community necessary for commercial success and the market opportunity for the product candidate may be
smaller than Kintara estimates.

Kintara has never commercialized a product. Even if REM-001 or any other product candidate is approved by the appropriate regulatory authorities
for marketing and sale, it may nonetheless fail to gain sufficient market acceptance by physicians, patients, third-party payors and others in the medical
community. For example, physicians are often reluctant to switch their patients from existing therapies even when new and potentially more effective or
convenient treatments enter the market. Further, patients often acclimate to the therapy that they are currently taking and do not want to switch unless their
physicians recommend switching products or they are required to switch therapies due to lack of reimbursement for existing therapies.

Efforts to educate the medical community and third-party payors on the benefits of Kintara’s product candidate may require significant resources and
may not be successful. If Kintara’s product candidate is approved but does not achieve an adequate level of market acceptance, Kintara may not generate
significant revenues and Kintara may not become profitable. The degree of market acceptance of REM-001 or any other product candidate, if approved for
commercial sale, will depend on a number of factors, including:

. the efficacy and safety of the product;

. the potential advantages of the product compared to alternative treatments;

. the prevalence and severity of any side effects;

. the clinical indications for which the product is approved;

. whether the product is designated under physician treatment guidelines as a first-line therapy or as a second- or third-line therapy;
. limitations or warnings, including distribution or use restrictions, contained in the product’s approved labeling;

. Kintara’s ability to offer the product for sale at competitive prices;

. Kintara’s ability to establish and maintain pricing sufficient to realize a meaningful return on Kintara’s investment;

. the product’s convenience and ease of administration compared to alternative treatments;

. the willingness of the target patient population to try, and of physicians to prescribe, the product;

. the strength of sales, marketing and distribution support;
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. the approval of other new products for the same indications;

. changes in the standard of care for the targeted indications for the product;

. the timing of market introduction of Kintara’s approved products as well as competitive products and other therapies;
. availability and amount of reimbursement from government payors, managed care plans and other third-party payors;
. adverse publicity about the product or favorable publicity about competitive products; and

. potential product liability claims.

The potential market opportunities for Kintara’s product candidate are difficult to estimate precisely. Kintara’s estimates of the potential market
opportunities are predicated on many assumptions, including industry knowledge and publications, third-party research reports and other surveys. While
Kintara believes that its internal assumptions are reasonable, these assumptions involve the exercise of significant judgment on the part of our
management, are inherently uncertain and the reasonableness of these assumptions has not been assessed by an independent source. If any of the
assumptions proves to be inaccurate, the actual markets for our product candidate could be smaller than our estimates of the potential market opportunities.

If our product candidate receives marketing approval and Kintara, or others, later discover that the drug is less effective than previously believed or
causes undesirable side effects that were not previously identified, our ability to market the drug could be compromised.

Clinical studies of our product candidate are conducted in carefully defined subsets of patients who have agreed to enter into clinical studies.
Consequently, it is possible that our clinical studies may indicate an apparent positive effect of a product candidate that is greater than the actual positive
effect, if any, or alternatively fail to identify undesirable side effects. If, following approval of our product candidate, Kintara, or others, discover that the
drug is less effective than previously believed or causes undesirable side effects that were not previously identified, any of the following adverse events
could occur:

. regulatory authorities may withdraw their approval of the drug or seize the drug;

. Kintara may be required to recall the drug or change the way the drug is administered;

. additional restrictions may be imposed on the marketing of, or the manufacturing processes for, the particular drug;

. Kintara may be subject to fines, injunctions or the imposition of civil or criminal penalties;

. regulatory authorities may require the addition of labeling statements, such as a “black box” warning or a contraindication;

. Kintara may be required to create a Medication Guide outlining the risks of the previously unidentified side effects for distribution to
patients;

. Kintara could be sued and held liable for harm caused to patients;

. the drug may become less competitive; and

. Kintara’s reputation may suffer.

Any of these events could have a material and adverse effect on Kintara’s operations and business and could adversely impact Kintara’s stock price.
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Any product candidate for which Kintara obtains marketing approval, along with the manufacturing processes, qualification testing, post-approval
clinical data, labeling and promotional activities for such product, will be subject to continual and additional requir ts of the FDA and other
regulatory authorities.

These requirements include submissions of safety and other post-marketing information, reports, registration and listing requirements, good
manufacturing practices, or GMP requirements relating to quality control, quality assurance and corresponding maintenance of records and documents, and
recordkeeping. Even if marketing approval of Kintara’s product candidate is granted, the approval may be subject to limitations on the indicated uses for
which the product may be marketed or to conditions of approval, or contain requirements for costly post-marketing testing and surveillance to monitor the
safety or efficacy of the product. The FDA closely regulates the post-approval marketing and promotion of pharmaceutical products to ensure such
products are marketed only for the approved indications and in accordance with the provisions of the approved labeling.

In addition, later discovery of previously unknown problems with Kintara’s products, manufacturing processes, or failure to comply with regulatory
requirements, may lead to various adverse results, including:

. restrictions on such products, manufacturers or manufacturing processes;
. restrictions on the labeling or marketing of a product;
. restrictions on product distribution or use;
. requirements to conduct post-marketing clinical studies;
. requirements to institute a risk evaluation mitigation strategy, or REMS, to monitor safety of the product post-approval;
. warning letters issued by the FDA or other regulatory authorities;
. withdrawal of the products from the market;
. refusal to approve pending applications or supplements to approved applications that Kintara submits;
. recall of products, fines, restitution or disgorgement of profits or revenue;
. suspension, revocation or withdrawal of marketing approvals;
. refusal to permit the import or export of Kintara’s products; and
. injunctions or the imposition of civil or criminal penalties.
If Kintara is unable to establish sales, marketing and distribution capabilities or enter into acceptable sales, marketing and distribution arrangements

with third parties, Kintara may not be successful in commercializing any product candidates that Kintara develops, if and when those product
candidates are approved.

Kintara does not have a sales, marketing or distribution infrastructure and have limited experience in the sale, marketing or distribution of
pharmaceutical products. To achieve commercial success for any approved product, Kintara must either develop a sales and marketing organization,
outsource these functions to third parties, or license Kintara’s product candidates to others. If approved, Kintara may seek to license REM-001 to a large
pharmaceutical company with greater resources and experience than Kintara. Kintara may not be able license the REM-001 on reasonable terms, if at all.
The development of sales, marketing and distribution capabilities will require substantial resources, will be time-consuming and could delay any product
launch. Kintara expects that Kintara will commence the development of these capabilities prior to receiving approval of Kintara’s product candidate. If the
commercial launch of a product candidate for which Kintara recruits a sales force and establish marketing and distribution capabilities is delayed or does
not occur for any reason, Kintara could have prematurely or unnecessarily incurred these commercialization costs. Such a delay may be costly, and
Kintara’s investment could be lost if Kintara cannot retain or reposition Kintara’s sales and marketing personnel. In addition, Kintara may not be able to
hire or retain a sales force in the United States that is sufficient in size or
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has adequate expertise in the medical markets that Kintara plans to target. If Kintara is unable to establish or retain a sales force and marketing and
distribution capabilities, Kintara’s operating results may be adversely affected. If a potential partner has development or commercialization expertise that
Kintara believes is particularly relevant to Kintara’s product candidate, then Kintara may seek to collaborate with that potential partner even if Kintara
believes it could otherwise develop and commercialize the product independently.

Kintara expects to seek one or more strategic partners for commercialization of Kintara’s product candidate outside the United States. As a result of
entering into arrangements with third parties to perform sales, marketing and distribution services, Kintara’s product revenues or the profitability of these
product revenues may be lower, perhaps substantially lower, than if Kintara were to directly market and sell products in those markets. Furthermore,
Kintara may be unsuccessful in entering into the necessary arrangements with third parties or may be unable to do so on terms that are favorable to
Kintara. In addition, Kintara may have little or no control over such third parties, and any of them may fail to devote the necessary resources and attention
to sell and market Kintara’s products effectively.

If Kintara does not establish sales and marketing capabilities, either on its own or in collaboration with third parties, Kintara will not be successful in
commercializing its product candidate.

Kintara faces substantial competition from other pharmaceutical and biotechnology companies and its operating results may suffer if Kintara fails to
compete effectively.

The development and commercialization of new drug products is highly competitive. Kintara expects that it will face significant competition from
major pharmaceutical companies, specialty pharmaceutical companies and biotechnology companies worldwide with respect to REM-001 and any other
product candidates that Kintara may seek to develop or commercialize in the future. Specifically, due to the large unmet medical need, global
demographics and relatively attractive reimbursement dynamics, the oncology market is fiercely competitive and there are a number of large
pharmaceutical and biotechnology companies that currently market and sell products or are pursuing the development of product candidates for the
treatment of cancer. Kintara’s competitors may succeed in developing, acquiring or licensing technologies and drug products that are more effective, have
fewer or more tolerable side effects or are less costly than any product candidates that Kintara is currently developing or that Kintara may develop, which
could render Kintara’s product candidates obsolete and noncompetitive.

Kintara’s commercial opportunity could be reduced or eliminated if Kintara’s competitors develop and commercialize products that are safer, more
effective, have fewer or less severe side effects, are more convenient or are less expensive than any products that Kintara may develop. Kintara’s
competitors also may obtain FDA or other marketing approval for their products before Kintara is able to obtain approval for Kintara’s, which could result
in Kintara’s competitors establishing a strong market position before Kintara is able to enter the market.

Many of Kintara’s existing and potential future competitors have significantly greater financial resources and expertise in research and development,
manufacturing, preclinical testing, conducting clinical studies, obtaining marketing approvals and marketing approved products than Kintara does.
Mergers and acquisitions in the pharmaceutical and biotechnology industries may result in even more resources being concentrated among a smaller
number of Kintara’s competitors. Smaller or early stage companies may also prove to be significant competitors, particularly through collaborative
arrangements with large and established companies. These competitors also compete with Kintara in recruiting and retaining qualified scientific and
management personnel and establishing clinical study sites and patient registration for clinical studies, as well as in acquiring technologies complementary
to, or necessary for, Kintara’s programs.

If Kintara is unable to or delayed in obtaining state regulatory licenses for the distribution of its product, Kintara would not be able to sell its product
candidate.

The majority of states require manufacturer and/or wholesaler licenses for the sale and distribution of drugs into that state. The application process is
complicated, time consuming and requires dedicated personnel or a
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third-party to oversee and manage. If Kintara is delayed in obtaining these state licenses, or denied the licenses, even with FDA approval, Kintara would
not be able to sell or ship product into that state which would adversely affect its sales and revenues.

Kintara relies on key personnel and bers of manag t and, if Kintara is unable to retain or motivate key personnel or management, or hire
qualified personnel, Kintara may not be able to grow effectively.

Kintara is dependent on certain members of Kintara’s management, scientific and drug development staff and consultants, the loss of services of one
or more of whom could materially adversely affect Kintara.

Kintara currently has one full-time employee, and retains the services of approximately 15 persons on an independent contractor/consultant and
contract-employment basis. Kintara’s ability to manage growth effectively will require Kintara to continue to implement and improve Kintara’s
management systems and to recruit and train new employees. Although Kintara has done so in the past and expect to do so in the future, there can be no
assurance that Kintara will be able to successfully attract and retain skilled and experienced personnel.

Kintara’s success depends in large part upon Kintara’s ability to attract and retain highly qualified personnel. Kintara competes in its hiring efforts
with other pharmaceutical and biotechnology companies, as well as universities and nonprofit research organizations, and Kintara may have to pay higher
salaries to attract and retain personnel, which would be very costly.

Kintara may be subject to foreign exchange fluctuation.

Kintara’s functional and reporting currency is the United States dollar. Kintara maintains bank accounts in United States and Canadian dollars. A
portion of Kintara’s expenditures are in foreign currencies, most notably in Canadian dollars, and therefore Kintara is subject to foreign currency
fluctuations, which may, from time to time, impact Kintara’s financial position and results. Kintara may enter into hedging arrangements under specific
circumstances, typically through the use of forward or futures currency contracts, to minimize the impact of increases in the value of the Canadian dollar.
In order to minimize Kintara’s exposure to foreign exchange fluctuations Kintara may hold sufficient Canadian dollars to cover Kintara’s expected
Canadian dollar expenditures.

Product liability lawsuits against Kintara could divert Kintara’s resources, cause Kintara to incur substantial liabilities and limit commercialization of
any products that Kintara may develop.

Kintara faces an inherent risk of product liability claims as a result of the clinical testing of Kintara’s product candidate despite obtaining appropriate
informed consents from Kintara’s clinical study participants. Kintara will face an even greater risk if Kintara commercially sells any product that Kintara
may develop. For example, Kintara may be sued if any product Kintara develops allegedly causes injury or is found to be otherwise unsuitable during
clinical testing, manufacturing, marketing or sale. Any such product liability claims may include allegations of defects in manufacturing, defects in design,
a failure to warn of dangers inherent in the product, negligence, strict liability or a breach of warranties. Claims could also be asserted under state
consumer protection acts. If Kintara cannot successfully defend Kintara against product liability claims, Kintara may incur substantial liabilities or be
required to limit commercialization of Kintara’s product candidate. Regardless of the merits or eventual outcome, liability claims may result in:

. decreased demand for Kintara’s product candidate or products that Kintara may develop;
. injury to Kintara’s reputation and significant negative media attention;

. withdrawal of clinical study participants;

. significant costs to defend resulting litigation;

. substantial monetary awards to study participants or patients;

-103-



Table of Contents

. loss of revenue;
. reduced resources of Kintara’s management to pursue its business strategy; and
. the inability to commercialize any products that Kintara may develop.

Although Kintara maintains general liability insurance, this insurance may not fully cover potential liabilities that Kintara may incur. The cost of any
product liability litigation or other proceeding, even if resolved in Kintara’s favor, could be substantial. Kintara will need to increase its insurance
coverage if and when Kintara begin selling any product candidate that receives marketing approval. In addition, insurance coverage is becoming
increasingly expensive. If Kintara is unable to obtain or maintain sufficient insurance coverage at an acceptable cost or to otherwise protect against
potential product liability claims, it could prevent or inhibit the development and commercial production and sale of Kintara’s product candidate, which
could adversely affect its business, financial condition, results of operations and prospects.

Risks Related to Kintara’s Dependence on Third Parties

Kintara relies on third parties to conduct clinical studies for Kintara’s product candidate. Any failure by a third-party to meet its obligations with
respect to the clinical development of Kintara’s product candidate may delay or impair Kintara’s ability to obtain regulatory approval for its product
candidate.

Kintara relies on academic institutions and private oncology centers to conduct Kintara’s clinical studies. Kintara’s reliance on third parties to
conduct clinical studies could, depending on the actions of such third parties, jeopardize the validity of the clinical data generated and adversely affect
Kintara’s ability to obtain marketing approval from the FDA or other applicable regulatory authorities.

Such clinical study arrangements provide Kintara with information rights with respect to the clinical data, including access to and the ability to use
and reference the data, including for Kintara’s own regulatory filings, resulting from the clinical studies. If investigators or institutions breach their
obligations with respect to the clinical studies of Kintara’s product candidate, or if the data proves to be inadequate, then Kintara’s ability to design and
conduct any future clinical studies may be adversely affected.

Kintara relies, and expects to continue to rely, on third parties to conduct Kintara’s clinical studies, and those third parties may not perform
satisfactorily, including failing to meet deadlines for the completion of such studies.

Kintara currently relies on third-party clinical research organizations, or CROs, to conduct Kintara’s clinical studies. Kintara expects to continue to
rely on third parties, such as CROs, clinical data management organizations, medical institutions and clinical investigators, to conduct Kintara’s clinical
studies. Kintara’s agreements with these third parties generally allow the third-party to terminate the agreement at any time. If Kintara is required to enter
into alternative arrangements because of any such termination the introduction of its product candidates to market could be delayed.

Kintara’s reliance on these third parties for research and development activities will reduce Kintara’s control over these activities but will not relieve
Kintara of its responsibilities. For example, Kintara designs its clinical studies and will remain responsible for ensuring that each of Kintara’s clinical
studies are conducted in accordance with the general investigational plan and protocols for the study. Moreover, the FDA requires Kintara to comply with
standards, commonly referred to as good clinical practices, or GCPs, for conducting, recording and reporting the results of clinical studies to assure that
data and reported results are credible and accurate and that the rights, integrity and confidentiality of study participants are protected. Kintara’s reliance on
third parties that Kintara does not control does not relieve Kintara of these responsibilities and requirements. Kintara is also required to register ongoing
clinical studies and post the results of completed clinical studies on a government-sponsored database, Clinicaltrials.gov, within specified timeframes.
Failure to do so can result in fines, adverse publicity and civil and criminal sanctions.
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Furthermore, these third parties may also have relationships with other entities, some of which may be Kintara’s competitors. If these third parties
do not successfully carry out their contractual duties, meet expected deadlines or conduct Kintara’s clinical studies in accordance with regulatory
requirements or Kintara’s stated protocols, Kintara will not be able to obtain, or may be delayed in obtaining, marketing approvals for Kintara’s product
candidates and will not be able to, or may be delayed in Kintara’s efforts to, successfully commercialize Kintara’s product candidates.

Kintara also expects to rely on other third parties to store and distribute drug supplies for Kintara’s clinical studies. Any performance failure on the
part of Kintara’s distributors could delay clinical development or marketing approval of Kintara’s product candidate or commercialization of Kintara’s
products, producing additional losses and depriving Kintara of potential product revenue.

Kintara may seek to enter into collaborations with third parties for the development and commercialization of Kintara’s product candidate. If Kintara
fails to enter into such collaborations, or such collaborations are not successful, Kintara may not be able to capitalize on the market potential of
Kintara’s product candidate.

Kintara may seek third-party collaborators for development and commercialization of Kintara’s product candidate. Kintara’s likely collaborators for
any marketing, distribution, development, licensing or broader collaboration arrangements include large and mid-size pharmaceutical companies, regional
and national pharmaceutical companies, non-profit organizations, government agencies, and biotechnology companies. Kintara is currently party to a
limited number of such arrangements and have limited control over the amount and timing of resources that Kintara’s collaborators dedicate to the
development or commercialization of Kintara’s product candidate. Kintara’s ability to generate revenues from these arrangements will depend on its
collaborators’ abilities to successfully perform the functions assigned to them in these arrangements.

Collaborations involving Kintara’s product candidate currently pose, and will continue to pose, the following risks to Kintara:
. collaborators have significant discretion in determining the efforts and resources that they will apply to these collaborations;

. collaborators may not pursue development and commercialization of Kintara’s product candidate or may elect not to continue or renew
development or commercialization programs based on preclinical or clinical study results, changes in the collaborators’ strategic focus or
available funding, or external factors such as an acquisition that diverts resources or creates competing priorities;

. collaborators may delay clinical studies, provide insufficient funding for a clinical study program, stop a clinical study or abandon a product
candidate, repeat or conduct new clinical studies or require a new formulation of a product candidate for clinical testing;

. collaborators could independently develop, or develop with third parties, products that compete directly or indirectly with Kintara’s product
candidate if the collaborators believe that competitive products are more likely to be successfully developed or can be commercialized under
terms that are more economically attractive than Kintara’s;

. collaborators with marketing and distribution rights to one or more products may not commit sufficient resources to the marketing and
distribution of such product or products;

. collaborators may not properly maintain or defend Kintara’s intellectual property rights or may use Kintara’s proprietary information in such
a way as to invite litigation that could jeopardize or invalidate Kintara’s intellectual property or proprietary information or expose Kintara to
potential litigation;

. collaborators may infringe the intellectual property rights of third parties, which may expose Kintara to litigation and potential liability;
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. disputes may arise between the collaborators and Kintara that result in the delay or termination of the research, development or
commercialization of Kintara’s product candidate or that result in costly litigation or arbitration that diverts management attention and
resources; and

. collaborations may be terminated and, if terminated, may result in a need for additional capital to pursue further development or
commercialization of the applicable product candidates.

Collaboration agreements may not lead to development or commercialization of Kintara’s product candidate in the most efficient manner or at all. If
a collaborator of Kintara’s were to be involved in a business combination, the continued pursuit and emphasis on Kintara’s product development or
commercialization program could be delayed, diminished or terminated.

If Kintara is not able to blish collaborations, Kintara may have to alter Kintara’s development and commercialization plans.

Kintara’s drug development programs and the potential commercialization of Kintara’s product candidate will require substantial additional cash to
fund expenses. Kintara may decide to collaborate with pharmaceutical and biotechnology companies for the development and potential commercialization
of Kintara’s product candidate.

Kintara faces significant competition in seeking appropriate collaborators. Whether Kintara reaches a definitive agreement for a collaboration will
depend, among other things, upon Kintara’s assessment of the collaborator’s resources and expertise, the terms and conditions of the proposed
collaboration and the proposed collaborator’s evaluation of a number of factors. Those factors may include the design or results of preclinical studies or
clinical studies, the likelihood of approval by the FDA or similar regulatory authorities outside the United States, the potential market for complex product
candidate, the costs complexities of manufacturing and delivering such product candidate to patients, the potential of competing products, the existence of
uncertainty with respect to Kintara’s ownership of technology, which can exist if there is a challenge to such ownership without regard to the merits of the
challenge and industry and market conditions generally. The collaborator may also consider alternative product candidates or technologies for similar
indications that may be available to collaborate on and whether such a collaboration could be more attractive than the one with Kintara for Kintara’s
product candidate. Kintara may also be restricted under future license agreements from entering into agreements on certain terms with potential
collaborators. Collaborations are complex and time-consuming to negotiate and document. In addition, there have been a significant number of recent
business combinations among large pharmaceutical companies that have resulted in a reduced number of potential future collaborators.

Kintara may not be able to negotiate collaborations on a timely basis, on acceptable terms, or at all. If Kintara is unable to do so, Kintara may have to
curtail the development of Kintara’s product candidate, reduce or delay its development program, delay its potential commercialization or reduce the scope
of any sales or marketing activities, or increase Kintara’s expenditures and undertake development or commercialization activities at Kintara’s own
expense. If Kintara elects to increase Kintara’s expenditures to fund development or commercialization activities on Kintara’s own, Kintara may need to
obtain additional capital, which may not be available to Kintara on acceptable terms or at all. If Kintara does not have sufficient funds, Kintara may not be
able to further develop Kintara’s product candidate or bring it to market and generate product revenue.

Kintara currently manufactures its clinical supplies at a single location. Any disruption at this facility could adversely affect Kintara’s business and
results of operations.

Kintara has engaged a single manufacturer to produce GMP active pharmaceutical ingredient and a single manufacturer to produce drug product for
Kintara’s clinical studies. If Kintara’s manufacturer’s facility were damaged or destroyed, or otherwise subject to disruption, it would require substantial
lead-time to replace Kintara’s clinical supply. In such event, Kintara would be forced to rely entirely on other third-party contract
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manufacturers for an indefinite period of time. Kintara does not currently have established relationships with any back-up manufacturers. At this time no
drug product has been manufactured by a third-party back-up manufacturer. Any disruptions or delays by Kintara’s third-party manufacturers or their
failure to meet regulatory compliance could impair Kintara’s ability to develop REM-001, which would adversely affect Kintara’s business and results of
operations.

Kintara relies on these third-party manufacturers to provide drug product supply for Kintara’s clinical studies. There is no assurance that such a
supplier will be able to meet Kintara’s needs from a technical, timing, or cost-effective manner. Kintara’s failure to enter into appropriate agreements with
such a third-party manufacturer would delay, or halt, Kintara’s clinical studies.

Kintara may become subject to liabilities related to risks inherent in working with hazardous materials.

Kintara’s discovery and development processes involve the controlled use of hazardous and radioactive materials. Kintara is subject to federal,
provincial and local laws and regulations governing the use, manufacture, storage, handling and disposal of such materials and certain waste products.
Although Kintara believes that Kintara’s safety procedures for handling and disposing of such materials comply with the standards prescribed by such laws
and regulations, the risk of accidental contamination or injury from these materials cannot be completely eliminated. In the event of such an accident,
Kintara could be held liable for any damages that result and any such liability could exceed Kintara’s resources. Kintara is not specifically insured with
respect to this liability. Although Kintara believes that Kintara is in compliance in all material respects with applicable environmental laws and regulations
and currently do not expect to make material capital expenditures for environmental control facilities in the near-term, there can be no assurance that
Kintara will not be required to incur significant costs to comply with environmental laws and regulations in the future, or that Kintara’s operations,
business or assets will not be materially adversely affected by current or future environmental laws or regulations.

Risks Related to Kintara Common Stock
The market price of Kintara Common Stock is, and is likely to continue to be, highly volatile and subject to wide fluctuations.

The market price of Kintara Common Stock is highly volatile and could be subject to wide fluctuations in response to a number of factors that are
beyond Kintara’s control, including:

. variations in Kintara’s quarterly operating results;
. announcements that Kintara’s revenue or income are below analysts’ expectations;
. general economic slowdowns;
. sales of large blocks of Kintara Common Stock; and
. announcements by Kintara or its competitors of significant contracts, acquisitions, strategic partnerships, joint ventures or capital
commitments.
Because Kintara became public by means of a reverse acquisition, Kintara may not be able to attract, or maintain, the tion of brokerage firms.

Because Kintara became public through a “reverse acquisition”, securities analysts of brokerage firms may not provide or continue to provide
coverage of Kintara since there is little incentive to brokerage firms to recommend the purchase of Kintara Common Stock. No assurance can be given that
brokerage firms will want to conduct any follow-on offerings on behalf of Kintara in the future.
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The Kintara Charter allows for Kintara’s board of directors to create new series of preferred stock without further approval by Kintara’s stockholders,
which could adversely affect the rights of the holders of Kintara Common Stock.

Kintara’s board of directors has the authority to fix and determine the relative rights and preferences of preferred stock. Kintara’s board of directors
has the authority to issue up to 5,000,000 shares of Kintara’s preferred stock (of which 278,530 shares have been designated Series A Preferred Stock and
are issued and outstanding as of March 31, 2024 and 1,000,000 shares have been designated as Series B Preferred Stock of which none are issued and
outstanding as of March 31, 2024) without further stockholder approval. In addition, 28,400 have been designated as Series C (22,000 as Series C-1, 2,700
as Series C-2, and 3,700 as Series C-3) of which 14,208 are issued and outstanding as of March 31, 2024. As a result, Kintara’s board of directors could
authorize the issuance of additional series of preferred stock that would grant to holders the preferred right to Kintara’s assets upon liquidation, the right to
receive dividend payments before dividends are distributed to the holders of common stock and the right to the redemption of the shares, together with a
premium, prior to the redemption of Kintara Common Stock. In addition, Kintara’s board of directors could authorize the issuance of a series of preferred
stock that has greater voting power than Kintara Common Stock or that is convertible into Kintara Common Stock, which could decrease the relative
voting power of Kintara Common Stock or result in dilution to our existing stockholders. Although Kintara has no present intention to issue any additional
shares of preferred stock or to create any additional series of preferred stock, Kintara may issue such shares in the future.

Kintara’s issuance of Kintara Common Stock upon exercise of warrants, restricted stock units, or options, or conversion of Series C Preferred Stock
may depress the price of Kintara Common Stock.

As of March 31, 2024, Kintara had 55,304,658 shares of Kintara Common Stock issued and outstanding, outstanding warrants to purchase 692,922
shares of Kintara Common Stock, 65,802 shares of Kintara Common Stock upon settlement of restricted stock units, 13,668 outstanding shares of
Kintara Series C Preferred Stock that are convertible into 235,311 shares of Kintara Common Stock (and 2,443 Series C Preferred Stock warrants to
purchase shares of Kintara Series C Preferred Stock which can then be converted into shares of Kintara Common Stock) and outstanding options to
purchase 222,460 shares of Kintara Common Stock. Each share of Kintara Series C Preferred Stock is convertible into shares of Kintara Common Stock
based on the respective conversion prices. The conversion prices for the Series C-1 Preferred Stock, Series C-2 Preferred Stock and Series C-3 Preferred
Stock are $58.00, $60.70 and $57.50, respectively. Each share of Kintara Series C-1 Preferred Stock, C-2 Preferred Stock and C-3 Preferred Stock is
convertible into 196,864 shares of Kintara Common Stock, 14,801 shares of Kintara Common Stock, and 32,096 shares of Kintara Common Stock,
respectively, pursuant to the conversion mechanics of such class of Kintara Series C Preferred Stock The issuance of shares of Kintara Common Stock
upon exercise of outstanding warrants or options could result in substantial dilution to Kintara’s stockholders, which may have a negative effect on the
price of Kintara Common Stock.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined financial information presents the combination of the financial information of Kintara
and TuHURA adjusted to give effect to the Merger and related transactions. The following unaudited pro forma condensed combined financial
information has been prepared in accordance with Article 11 of Regulation S-X. Defined terms included below have the same meaning as terms defined
and included elsewhere in this proxy statement/prospectus.

TuHURA and Kintara have different fiscal year ends. TuHURAs year end is December 31, and Kintara’s year end is June 30. The following
unaudited pro forma condensed combined financial statements have been prepared to present the combination of the historical financial statements of
TuHURA and the historical financial statements of Kintara, on a pro forma basis adjusted to give effect to the Merger and related transactions. Following
the Merger, the surviving company will have a fiscal year end of December 31. The unaudited pro forma condensed combined financial information
includes (all financial information is prepared in accordance with GAAP):

(a) The unaudited pro forma condensed combined balance sheet as of March 31, 2024, combines (i) the unaudited condensed consolidated balance
sheet of TUHURA as of March 31, 2024, as derived from its historical financial statements and (ii) the unaudited condensed consolidated balance sheet
of Kintara as of March 31, 2024, as filed on Kintara’s Form 10-Q with the SEC on May 14, 2024, on a pro forma basis as if the Merger and related
transactions had been consummated on March 31, 2024.

(b) The unaudited pro forma condensed combined statement of operations for the three months ended March 31, 2024 combines (i) the unaudited
condensed consolidated statement of operations of TUHURA for the three months ended March 31, 2024, as derived from its historical financial
statements and (ii) the unaudited interim condensed consolidated statements of operations of Kintara for the three months ended March 31, 2024, as filed
on Kintara’s Form 10-Q with the SEC on May 14, 2024, on a pro forma basis as if the Merger and related transactions had been consummated on
January 1, 2023.

(c) The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2023 combines (i) the audited
consolidated statement of operations of TuHURA for the year ended December 31, 2023, as derived from its historical financial statements, and (ii) the
unaudited condensed consolidated statement of operations of Kintara for the year ended December 31, 2023 as calculated by (a) adding the unaudited
interim condensed consolidated statement of operations of Kintara for the six months ended December 31, 2023, as filed on Kintara’s Form 10-Q with
the SEC on February 14, 2024, to (b) the unaudited condensed consolidated statement of operations of Kintara for the six months ended June 30, 2023,
as calculated by subtracting the unaudited interim condensed consolidated statement of operations of Kintara for the six months ended December 31,
2022, as filed on Kintara’s Form 10-Q with the SEC on February 14, 2023 from the audited consolidated statement of operations of Kintara for the year
ended June 30, 2023, as filed on Kintara’s Form 10-K with the SEC on September 18, 2023, on a pro forma basis as if the Merger and related
transactions had been consummated on January 1, 2023.

Such unaudited pro forma financial information has been prepared on a basis consistent with the financial statements of TUHURA, as TUHURA
has been determined to be the accounting acquirer. This information should be read together with the financial statements of Kintara and TuUHURA and
related notes thereto, the sections titled “Kintara Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“TuHURA Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other information included elsewhere in this
proxy statement/prospectus, including the Merger Agreement and the descriptions of certain terms thereof set forth in the section titled the “Nasdaq
Proposal” or “Proposal No. 1.”

The Merger is expected to be accounted for as a reverse recapitalization, in accordance with GAAP. Under this method of accounting, Kintara will
be treated as the “acquired” company for financial reporting purposes. Accordingly, the Merger will be treated as the equivalent of TUHURA issuing
stock for the net assets of Kintara,
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accompanied by a recapitalization. The net assets of Kintara will be stated at historical cost, with no goodwill or other Intangible assets recorded. There
will be no accounting effect or change in the carrying amount of the assets and liabilities as a result of the recapitalization.

TuHURA has been determined to be the accounting acquirer in the Merger for financial reporting purposes based on evaluation of the following
facts and circumstances with regard to the combined company immediately after the Closing, including: (i) former TUHURA securityholders are
expected to own approximately 96.0% of the Kintara Common Stock outstanding immediately following the Effective Time (subject to adjustment in
accordance with the Merger Agreement), (ii) TuHURA is entitled to designate four of the five initial members of the board of directors of the combined
company, (iii) TUHURAs current senior management will hold both (two of two) positions in the senior management of the combined company and
(iv) TuHURA represents a significant majority of operations of the combined company. Total assets held by TuUHURA and Kintara as of March 31, 2024
were $5,785 thousand and $7,446 thousand, respectively, as noted below, and included cash and cash equivalents held by TuHURA of $4,461 thousand
and cash and cash equivalents of $6,351 thousand held by Kintara at March 31, 2024. After the Closing, the combined operations will be primarily
TuHURA'’s operations with the focus mainly on TUHURAs in-process research and development assets. As a result of TuHURA being treated as the
acquiring company for financial reporting purposes, if the Merger is consummated, among other things, the historical financial statements of TUHURA
will become the historical consolidated financial statements of the combined company. It is noted that the Kintara chief executive officer is not an
assumed employee of the surviving company and as such will not be a part of the assembled workforce of the surviving company following the closing
of the Merger. Kintara is in the process of launching the REM-001 Study (defined below), which is a second-generation PDT photosensitizer agent, and
is designed to test the 0.8 mg dose as well as optimize the study design in advance of a Phase 3 trial initiation. In addition, Kintara does not believe that
the registrational study of VAL-083 is suitable for further development.

As noted in the CVR Agreement, the combined company is contractually obligated to use commercially reasonable efforts (see Note 1) until
December 31, 2025 to achieve the Milestone. TUHURA anticipates the successful enrollment of the ten CMBC patients and that such patients will
complete the required follow-up in accordance with the CVR Agreement. The CVR is not contingent on any future outcome of the study, clinical trials,
commercialization, or economic benefit to be derived from the REM-001 Study. TUHURA’s management has concluded that it is probable that the
Milestone of the Kintara legacy clinical studies pursuant to the CVR Agreement will be achieved and the CVR Shares will be issued. The REM-001
Study is currently in the early stages of the study process with no clinical trials passed or proven efficacy. Once 10 patients are enrolled and tracked in
this study to determine whether a lower dose of REM-001 has an acceptable safety profile and elicits a treatment effect similar to that seen in prior REM-
001 studies, the combined company expects to enroll the remaining patients and complete the NIH-funded trial and thereafter evaluate whether the
REM-001 technology has potential future value that could be realized by the combined company. However, TUHURA currently anticipates no significant
value derived from any in-process research and development assets of Kintara as of the Merger. Other than the REM-001 Study, TuHURA does not
currently expect a restart or to advance any legacy Kintara technologies acquired. See Note 1 to the Notes to the Unaudited Pro Forma Condensed
Financial Statements for the background and impact related to the potential issuance of the CVR Shares.

The unaudited pro forma condensed combined balance sheet as of March 31, 2024 combines the historical balance sheets of TUHURA and Kintara
on a pro forma basis as if the Merger and related transactions had been consummated on March 31, 2024. The unaudited pro forma condensed combined
statements of operations for the three months ended March 31, 2024 and for the year ended December 31, 2023 give pro forma effect to the Merger and
related transactions as if they had occurred on January 1, 2023, the beginning of the earliest period presented. TuHURA and Kintara have not had any
historical operating relationship prior to the Merger. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.
These unaudited pro forma condensed combined financial statements are for informational purposes only. They do not purport to indicate the results that
would have been obtained had the Merger and related transactions actually been completed on the assumed date or for the periods presented, or which
may be realized in the future. The pro
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forma adjustments are based on the information currently available and the assumptions and estimates underlying the pro forma adjustments are
described in the accompanying notes. Actual results may differ materially from the assumptions within the accompanying unaudited pro forma
condensed combined financial information.

Description of the Merger Agreement, the TuHURA Note Financing, Exclusivity Agreement and July 2024 Private Placement

Merger Agreement

On April 2, 2024, Kintara, Merger Sub, and TuHURA entered into the Merger Agreement, pursuant to which, among other things, and subject to
the satisfaction or waiver of the conditions set forth therein, Kintara will re-domicile and become a Delaware corporation, Merger Sub will merge with
and into TUHURA at the Effective Time, with TUHURA continuing as a wholly owned subsidiary of Kintara, and TuHURA Biosciences, Inc. being the
surviving corporation of the Merger. At the closing of the Merger, the corporate name of Kintara will be changed to “TuHURA Biosciences, Inc.”

Subject to the terms and conditions of the Merger Agreement, at Effective Time, (i) each then-outstanding share of TUHURA Common Stock
(other than any shares held in treasury and Dissenting Shares (as defined in the Merger Agreement)) will be converted into shares of Kintara Common
Stock equal to the Exchange Ratio (which is assumed to be 0.3116 based on a 1-20 reverse share split for purposes of these unaudited pro forma
condensed combined financial statements), (ii) each then-outstanding TuUHURA Option will be assumed and converted into an option to purchase shares
of Kintara Common Stock, subject to certain adjustments as set forth in the Merger Agreement, and (iii) each then-outstanding TUHURA Warrant will be
assumed and converted into and exchangeable for a warrant of like tenor entitling the holder to purchase shares of Kintara Common Stock, subject to
certain adjustments as set forth in the Merger Agreement.

Immediately after the Merger, on a pro forma basis, pre-Merger TUHURA stockholders would own approximately 96.0% of the combined
company, pre-Merger Kintara stockholders would own approximately 4.0% of the combined company (excluding in each such case the effect of
out-of-the-money options and warrants of Kintara that will remain outstanding after the Merger). The Exchange Ratio will be equal to the quotient
obtained by dividing (a) TuHURA Merger Shares by (b) TuHURA Outstanding Shares, as those terms are defined and further described in the Merger
Agreement, which has the effect and purpose of determining the number of shares to be issued to pre-Merger TuUHURA stockholders (or issuable to
pre-Merger TuHURA option and warrant holders in respect of such options and warrants) based on the relative valuations and fully-diluted shares of
each of Kintara and TuHURA as of immediately prior to the closing of the Merger. For purposes of calculating the Exchange Ratio, (i) shares of Kintara
Common Stock underlying Kintara stock options and warrants outstanding as of immediately prior to the closing of the Merger with an exercise price
per share of less than or equal to $0.20 (subject to adjustment pursuant to the Merger Agreement) will be deemed to be outstanding and (ii) all shares of
TuHURA Common Stock underlying outstanding TuHURA preferred stock, TuHURA Options, and TuUHURA Warrants will be deemed to be
outstanding.

Based on the pre-Merger and post-Merger modification of the fair values of the options and warrants there are no material differences identified or
noted.

Upon completion of the Merger, TuUHURA will be required to meet the initial listing requirements to maintain the listing and continued trading of
its shares on the Nasdaq Capital Market. These initial listing requirements are more difficult to achieve than the continued listing requirements. Pursuant
to the Merger Agreement, Kintara agreed to use its commercially reasonable efforts to cause the shares to be issued upon completion of the Merger to be
approved for listing on Nasdaq at or prior to the Effective Time. Based on information currently available to Kintara, Kintara anticipates that its stock
will not be at or above the $4.00 minimum bid price initial listing requirement at the Closing unless it effects a reverse stock split. The Kintara board of
directors intends to effect a reverse stock split at a ratio of between 1-for-20 to 1-for-40 immediately prior to the Reincorporation.
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TuHURA Note Financing

On December 1, 2023 (the “Initial Closing”), TuHURA’s board of directors approved the private offering of convertible promissory notes to
certain accredited investors in an aggregate principal amount of up to $15 million to be used primarily to fund TUHURAs clinical development plan and
general corporate expenses (the “Convertible Debt”). The convertible promissory notes bear simple interest at a rate of 20% per annum, which is
computed on the basis of a 365-day year (each a “Note,” and together, the “Notes”). The Notes mature on the second anniversary of the Issue Date (as
defined in the Notes) if no triggering event occurs prior to that date (“Maturity Date”). All accrued and unpaid interest is due at the Maturity Date.
Interest may not be prepaid without the consent of the holders of a majority in outstanding principal of the Notes. If the Notes are paid in cash or subject
to an automatic conversion event prior to the Maturity Date, in addition to accrued and unpaid interest, the holders of the Notes will receive an additional
amount (a “Make-Whole Amount”). All outstanding principal and accrued but unpaid interest under the Notes will automatically be converted into
shares of TuHURA Common Stock upon the consummation of a “Conversion Event”, which is defined as (a) an underwritten initial public offering of
TuHURA’s Common Stock (“IPO”), (b) the closing of a reverse merger with a Nasdaq or NYSE listed public company (a “Reverse Public Merger”), or
(c) the closing of a de-SPAC transaction. The conversion price will be equal to theper-share IPO price before underwriting discounts and commissions or
the per-share transaction value (i.e., the closing price of the public company’s common stock on the trading day immediately preceding the Reverse
Public Merger or de-SPAC transaction). The Notes are not convertible by the holders or TuUHURA prior to a Conversion Event unless otherwise agreed
in writing by both TUHURA and the holders of a majority in outstanding aggregate principal of the Notes. In the event of an equity investment in
TuHURA with aggregate gross proceeds of no less than $15 million while the Notes remain outstanding (a “Qualified Equity Financing”), TuHURA will
have the right to prepay all (but not less than all) of the outstanding principal and accrued interest under the Notes (including any Make-Whole Amount).
In lieu of prepayment, the holders of the Notes have the right to convert all (but not less than all) of the outstanding principal and interest (excluding any
Make-Whole Amount) into shares of TuHURA Common Stock at a conversion price equal to the effective price per common share paid in the Qualified
Equity Financing.

On March 29, 2024, TuHURA’s board of directors approved increasing the aggregate principal amount of the Convertible Debt to $35 million as
well as that in the event a holder subscribes to purchase Notes in the aggregate principal amount of $4.0 million or more, then such holders would will be
granted a TUHURA Warrant to purchase TuUHURA Common Stock equal to (i) 50% of the aggregate principal amount of the Note purchased by such
holder divided by (ii) $0.68. In the event that TuHURA entered into a definitive merger agreement on or before May 15, 2024, for a Reverse Public
Merger, then the Notes would convert automatically into a number of shares of TUHURA Common Stock equal to the dollar amount of Notes being
converted divided by $0.68. All other terms of the convertible promissory notes are identical to those issued from December 11, 2023 through March 28,
2024. The threshold for obtaining TUHURA Warrants in connection with the TUHURA Note Financing includes principal amounts issued prior to
March 29, 2024, as well as subsequent Note issuances.

The TuHURA Warrants issued in the TUHURA Note Financing may be exercised by such holder at any time within three years of the issuance
date. The exercise price for one share of TUHURA Common Stock under such TUHURA Warrant is $1.02, payable in cash.

Kineta Exclusivity Agreement and July 2024 Private Placement

On July 8, 2024, Kintara and TuHURA issued a press release announcing that TUHURA has entered into an Exclusivity and Right of First Offer
Agreement (the “Exclusivity Agreement”) with Kineta, Inc. (“Kineta”) for the potential acquisition of Kineta’s KVA12123 anti-VISTA antibody and
related rights and assets associated with and derived from the asset.

KVA12123 is a rationally targeted, anti-VISTA antibody checkpoint inhibitor designed to reverse VISTA immune suppression and remodel the
tumor microenvironment (TME) to overcome acquired resistance to immunotherapies.
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Pursuant to the Exclusivity Agreement, among other things, Kineta has granted TUHURA an exclusive right to acquire Kineta’s worldwide patents,
patent rights, patent applications, product and development program assets, technical and business information, and other rights and assets associated
with and derived from its development program related to KVA12123 during the period commencing as of July 3, 2024 (the “Effective Date”) and
continuing through the first to occur of (a) the execution of any Definitive Agreement (as defined therein) with respect to a Potential Transaction (as
defined therein) by TuUHURA or one or more of its affiliates and (b) 11:59 PM Eastern Time on October 1, 2024, subject to extension as noted in the
following sentence (the “Exclusivity Period”). In the event that the parties are engaged in good faith discussions regarding a Potential Transaction on the
date on which the Exclusivity Period (or any renewal thereof) is scheduled to expire and TuUHURA has not yet closed the transactions contemplated by
the Merger Agreement, then on such date, the Exclusivity Period shall automatically renew for an additional ten (10) day period (a “Renewal Period”)
(up to a total of two (2) Renewal Periods for an aggregate of twenty (20) days).

Under the terms of the Exclusivity Agreement, TuUHURA paid Kineta a fee in the amount of $5,000,000, with $2,500,000 paid at signing and an
additional $2,500,000 paid on July 15, 2024. The fee is nonrefundable other than in the case of an uncured breach of the Exclusivity Agreement by
Kineta. No later than two (2) business days after a Renewal Period has started (to be confirmed in writing by both parties), TUHURA shall pay an
additional $150,000 as an additional Exclusivity Payment, in an amount not to exceed $300,000 for the two (2) available Renewal Periods. The
Exclusivity Payment will be credited against the initial cash consideration that may be payable to Kineta pursuant to any Definitive Agreement (if any)
between Kineta and TuHURA and/or its affiliates with respect to a Potential Transaction.

In conjunction with the Exclusivity Agreement, TuUHURA sold 4,009,623 shares of its common stock in a private offering with a purchase price of
$5,000,000 (the “July Private Placement”) to an existing TuHURA shareholder (the “Investor”). In connection with the July Private Placement, the
Investor is entitled to a 1.5% royalty on certain sales by TUHURA of products based on KVA12123 as set forth in the Investor’s subscription agreement.
Due to no definitive transaction agreement with Kineta for the purchase of KVA12123 and the inherent uncertainties surrounding the regulatory approval
of KVA12123 and future monetization, TuHURA has not allocated any of the $5,000,000 purchase price consideration to the royalty agreement.

The accounting treatment for the Exclusivity Agreement and the July Private Placement is preliminary in nature and the final accounting treatment
will be determined based on a number of factors, including additional analysis of the transaction and consideration of relevant accounting standards.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

ASSETS
Current assets:
Cash and cash equivalents

Subscriptions receivable
Prepaid expenses and other current assets
Clinical trial deposit
Total current assets
Property and equipment, net
Right of use lease asset
Other noncurrent assets

Total assets

AS OF MARCH 31, 2024

(in thousands)

LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

Current liabilities:
Accounts payable and accrued expenses
Derivative liability
Related party payables
Lease liability, current
Total current liabilities
Long-term liabilities
Milestone payment liabilities
Convertible note payable, net
Lease liability, long term
Total long-term liabilities
Total liabilities

Stockholders’ Equity (Deficit):

Preferred stock issued and outstanding 279 Series A shares 279 — —

Preferred stock issued and outstanding 14 Series C shares

Preferred stock
Common stock

Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive income

Total stockholders’ equity (deficit)

Total liabilities and stockholders’ equity (deficit) $

Kintara TuHURA Additional Pro Forma Pro Forma
(Historical)  (Historical)  Financings Adjustments Combined
$ 6351 § 4461 $ 23665 A $§ (50000 C $ 32313
4,700 B (1,864) D
208 835 — 200 D 1,023
196 — — — 196
6,755 5,296 28,365 (6,884) 33,532
691 148 = = 839
— 307 — — 307
= 34 = = 34
$ 7446 § 5785 § 28,365 S (6,884) $ 34,712
$ 1243 $ 4342 §  — $ 57 D $ 5642
— 353 1,089 A (1.442) G —
98 = = = 98
— 146 — — 146
1,341 4,841 1,089 (1,385) 5,886
183 — — — 183
— 6,845 16,044 A (22,889) G —
— 165 — — 165
183 7,010 16,044 (22,889) 348
$ 1,524 $ 11,851 §$ 17,133 $ (24,274) $ 6,234
279) E —
9,973 — — 9,973) E —
= 8 = ®) G =
55 7 4 B (55 E 72
61 G
153,144 87,236 6,520 A (1,131) D 127,500
4,606 B 10,307 E
(157,550) F
24278 G
(157,550)  (93,317) 12 A (810) D  (99,115)
— 157,550 F
(5,000) C
21 — — — 21
5,922 6,066) 11,232 17,390 28,478
7,446 $§ 57785 $ 28,365 $  (6,884) $ 34,712

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2024

(in thousands, except share and per share amounts)

Kintara TuHURA Pro Forma Pro Forma
Historical Historical Adjustments Combined
Operating expenses:
Research and development expenses 592 3,589 — 4,181
Acquired in-process research and development — — — —
General and administrative expenses 1,493 1,017 — _ 2,510
Total operating expenses 2,085 4,606 — 6,691
Loss from operations (2,085) (4,606) — (6,691)
Other income (expense):
Interest income (expense), net 74 (248) 255 AA 81
Change in fair value of derivative liability associated with make-whole
premium = 12 (12) BB _ —
Total other income (loss) 74 (236) 243 B 81
Net loss $ (2,011) $ (4,842) $ 243 8 (6,610)
Net loss per share:
Net loss (2,011)
Series A Preferred cash dividend 2)
Series C Preferred cash dividend _ —
Net loss for the period attributable to common stockholders $ (2,013)
Basic and fully diluted loss per share $ (0.05)
Basic and fully diluted weighted average number of shares 44,562,127
Net loss per share — basic and diluted $ (0.09)
Weighted average shares outstanding — basic and diluted()) 71,987,140

(1)  Assumes a 1-20 reverse stock split immediately prior to the Reincorporation (described in Proposal No.2 —The Reverse Stock Split Proposal in
this proxy statement/prospectus).

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2023

(in thousands, except share and per share amounts)

Operating expenses:
Research and development expenses
Acquired in-process research and development
General and administrative expenses
Total operating expenses
Loss from operations
Other income (expense):
Foreign exchange
Employee Retention Tax Credit
Grant income
Interest income, net
Total other income
Net loss
Net loss per share:
Net loss
Series A Preferred cash dividend
Series C Preferred cash dividend
Net loss for the period attributable to common stockholders
Basic and fully diluted loss per share
Basic and fully diluted weighted average number of shares
Net loss per share — basic and diluted

Weighted average shares outstanding — basic and diluted(!)

Kintara TuHURA Pro Forma

Historical Historical Adjustments

6,051 9,402 5,000

— 16,218 —

4,581 4,145 749

10,632 29,765 5,749

(10,632) (29,765) (5,749)

€)) — —

— 334 —

— 42 —

57 71 19

48 447 19

$ (10,584) $(29318) $ (5,730)
(10,584)
(®)
(1)
$_ (10,765)
S (4.56)
~2,361,952

CC

DD

EE

Pro Forma
Combined

20,453
16,218
9,475
46,146

(46,146)

)
334

42
147
514

(45,632)

nes |

$ (0.63)
71,987,140

(1)  Assumes a 1-20 reverse stock split immediately prior to the Reincorporation (described in Proposal No. 2 in this proxy statement/prospectus).

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 1. Description of Transactions
Merger Transaction

On April 2, 2024, Kintara entered into the Merger Agreement with Merger Sub, and TUHURA. Pursuant to the terms of the Merger Agreement, a
combination of Kintara and TUHURA will be effected through the merger of Merger Sub with and into TuHURA, with TUHURA continuing as a wholly
owned subsidiary of Kintara.

At the Effective Time, all shares of TUHURA Common Stock outstanding immediately prior to the Effective Time (after giving effect to the
conversion of TUHURA preferred stock, and excluding certain excluded and dissenting shares) will be converted into and become exchangeable for
approximately 95.2 million, 63.5 million, and 47.6 million shares to be issued upon completion of the Merger in the aggregate, assuming a reverse share
split of 1-20, 1-30, and 1-40, respectively, of the then-issued and outstanding Kintara Common Stock based on an estimated Exchange Ratio calculated as

follows:
Assuming a Assuming a Assuming a
1-20 reverse 1-30 reverse 1-40 reverse
share split share split share split
(a) TuUHURA's estimated ownership of Merger Shares post-Merger
on a fully-diluted basis 95,245,524 63,497,004 47,622,762
(b) TuHURA’s pre-Merger outstanding shares on a fully-diluted
basis 305,680,432 305,680,432 305,680,432
Estimated Exchange Ratio: Equal to (a) divided by (b) 03116 0.2077 0.1558

The Exchange Ratio was calculated by dividing (a) Company Merger Shares by (b) the Company Outstanding Shares (each as defined in the
Merger Agreement), which has the effect and purpose of determining the number of shares of Kintara Common Stock to be issued to pre-Merger
TuHURA stockholders (or issuable to pre-Merger TUHURA Option and TUHURA Warrant holders in respect of such options and warrants) based on the
relative valuations and fully-diluted shares of each of Kintara and TuUHURA as of immediately prior to the closing of the Merger. For purposes of
calculating the Exchange Ratio, (i) shares of Kintara Common Stock underlying Kintara stock options and warrants outstanding as of immediately prior
to the closing of the Merger with an exercise price per share of less than or equal to $0.20 will be deemed to be outstanding and (ii) all shares of
TuHURA Common Stock underlying outstanding TuHURA preferred stock, TuHURA Options, and TUHURA Warrants will be deemed to be
outstanding.

Based on the relative valuations there is no material difference between the fair value and cash value of the options and warrants and as such, they
are presented at cash value on the unaudited pro forma condensed combined financial statements.

After taking into account the conversion of the Convertible Debt, immediately after the Mergerpre-Merger TuHURA stockholders would own
approximately 96.0% of the combined company and pre-Merger Kintara stockholders would own approximately 4.0% of the combined company. The
unaudited pro forma condensed
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combined financial information has been prepared using the assumptions with respect to the anticipated reverse share split immediately prior to the
Reincorporation of the then-issued and outstanding shares of Kintara Common Stock (1-20, 1-30, and 1-40 reverse share split):

Shares Shares Shares
(assuming a 1- (assuming a 1- (assuming a 1-
20 reverse 30 reverse 40 reverse
share split) Approx. % share split) Approx. % share split) Approx. %
TuHURA existing shareholders()(2) 69,203,909 96.0% 46,135,939 96.0% 34,601,954 96.0%
Kintara existing public stockholders3)(4) 2,783,231 4.0% 1,855,488 4.0% 1,391,616 4.0%
Pro forma Common Stock 71,987,140 100.0% 47,991,427 100.0% 35,993,570 100.0%

(1) Includes (i) 22,460,340 shares issued to historical TuHURA common stockholders, (ii) 25,101,696 shares issued to historical TuHURA preferred
stockholders and 4,352,263 shares included within the preferred dividends, and (iii) 17,289,609 shares issued to holders of TuHURA convertible
notes to be converted upon closing of the Merger.

(2)  Excludes (i) 6,195,510 shares underlying the options issued to TuHURA stockholders, (ii) 13,988,983 shares underlying the warrants issued to
TuHURA stockholders and (iii) 5,857,116 shares underlying the warrants issued to TuHURA Note holders.

(3)  Includes (i) 2,765,232 shares issued to historical Kintara common stockholders, (ii) 11,766 shares issued to historical Kintara Series C Preferred
stockholders and 2,943 shares included within the Series C dividends, and (iii) 3,290 shares issued to holders of the Kintara restricted stock units
that are expected to vest upon closing of the Merger.

(4)  Excludes 2,694,856 shares underlying the CVR Agreement.

TuHURA Note Financing

On the Initial Closing, TuHURA’s board of directors approved the private offering of the Convertible Debt to certain accredited investors in an
aggregate principal amount of up to $15 million to be used primarily to fund TuHURAs clinical development plan and general corporate expenses. The
Notes bear simple interest at a rate of 20% per annum, which is computed on the basis of a 365-day year. The Notes mature on the second anniversary of
the Issue Date (as defined in the Notes) if no triggering event occurs prior to that date. All accrued and unpaid interest is due at the Maturity Date.
Interest may not be prepaid without the consent of the holders of a majority in outstanding principal of the Notes. If the Notes are paid in cash or subject
to an automatic conversion event prior to the Maturity Date, in addition to accrued and unpaid interest, the holders of the Notes will receive an additional
amount. All outstanding principal and accrued but unpaid interest under the Notes will automatically be converted into shares of TuHURA Common
Stock upon the consummation of a Conversion Event. The Notes are not convertible by the holders or TuHURA prior to a Conversion Event unless
otherwise agreed in writing by both TUHURA and the holders of a majority in outstanding aggregate principal of the Notes. In the event of a Qualified
Equity Financing, TuHURA will have the right to prepay all (but not less than all) of the outstanding principal and accrued interest under the Notes
(including any Make-Whole Amount). In lieu of prepayment, the holders of the Notes have the right to convert all (but not less than all) of the
outstanding principal and interest (excluding any Make-Whole Amount) into shares of TUHURA Common Stock at a conversion price equal to the
effective price per common share paid in the Qualified Equity Financing.

On March 29, 2024, TuHURA’s board of directors approved increasing the aggregate principal amount of the Convertible Debt to $35 million as
well as that in the event a holder subscribes to purchase Notes in the aggregate principal amount of $4.0 million or more, then such holders would be
granted a TuHURA Warrant to purchase TUHURA Common Stock equal to (i) 50% of the aggregate principal amount of the Note purchased by such
holder divided by (ii) $0.68. In the event that TUHURA entered into a definitive merger agreement on or before May 15, 2024, for a Reverse Public
Merger, then the Notes would convert automatically into a number of
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shares of TuHURA Common Stock equal to the dollar amount of Notes being converted divided by $0.68. All other terms of the convertible promissory
notes are identical to those issued from December 11, 2023 through March 28, 2024. The threshold for obtaining TuHHURA Warrants in connection with
the TuHURA Note Financing includes principal amounts issued prior to March 29, 2024, as well as subsequent Note issuances.

The TuHURA Warrants issued in the TUHURA Note Financing may be exercised by such holder at any time within three years of the issuance
date. The exercise price for one share of TUHURA Common Stock under such TuHURA Warrant is $1.02, payable in cash.

Contingent Value Rights Agreement

At or prior to the Effective Time, Kintara will enter into the CVR Agreement with the Rights Agent, pursuant to which holders of Kintara Common
Stock, Kintara Series C Preferred Stock and Kintara Common Stock warrants, in each case, as of record as of the close of business on the business day
immediately prior to the Effective Time, will receive one CVR for each outstanding share of Kintara Common Stock held by such stockholder (or, in the
case of the warrants and holders of Series C Kintara Preferred Stock, each share ofKintara Common Stock for which such warrant is exercisable or
which such Series C Kintara Preferred Stock is settable into as of such date). Each CVR shall entitle the holder thereof to receive its portion of
53,897,125 CVR Shares if Kintara achieves the Milestone.

The issuance of the CVR Shares is solely based on conducting a study of REM-001 with a certain number of participants and duration and is not
contingent on any future outcome of the study, clinical trials, commercialization, or economic benefit to be derived from REM-001. TuHURA is not
obligated to develop REM-001 besides using commercially reasonable efforts to achieve the Milestone and commercial reasonable efforts shall not
require TUHURA to expend monetary resources in excess of $700,000 after taking into account the amount Kintara reasonably believes it is eligible for
and will be reimbursed (or already reimbursed) by $2 million in NIH grants under Federal Award Number 1R44CA281615-01.

TuHURA has determined that anyin-process research and development assets of Kintara potentially remaining as of the Merger would not have
significant value when compared to the gross assets obtained through the Merger and, other than completing the NIH-funded 15-patient REM-001 Study
as described above, TUHURA does not intend to start up development efforts for any of Kintara’s legacy clinical studies following the Merger. However,
TuHURA anticipates the successful enrollment of the ten CMBC patients and that such patients will complete the required follow-up. Based on these
factors, TuUHURA’s management has concluded that it is probable that the Milestone of the Kintara legacy clinical studies pursuant to the CVR
Agreement will be achieved and the CVR shares to be issued.

Based on management’s analysis, the CVRs were identified as freestanding financial instruments and determined to be indexed to Kintara’s own
stock, as they are to be settled in Kintara Common Stock. Further, the CVR financial instruments are not mandatorily redeemable as the instruments do
not require Kintara to redeem them for cash or other assets at a fixed or determinable date, or upon an event that is certain to occur and the CVRs do not
represent an unconditional obligation requiring Kintara to redeem the instruments. The CVRs do not represent outstanding shares of Kintara Common
Stock, and the CVRs do not obligate Kintara to buy back some or all of its shares. As such, the CVRs are not precluded from being classified within
equity. Given the CVRs are initially being recorded within Equity, if the CVR Milestone were to be achieved, the Company would issue additional
Common Stock, thereby resulting in a reclass of the CVRs from Additional paid-in capital—CVRs to Common Stock and Additional paid-in capital. As
a result, the accounting for the CVR is determined to have zero net effect on total equity within the unaudited pro forma condensed combined balance
sheet as of March 31, 2024.
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Equity-classified contracts are initially measured at fair value (or allocated value). Subsequent changes in fair value are not recognized if the
contracts continue to be classified in equity. Kintara estimated the valuation of the CVR arrangement. Since the Milestone is based on 10 participants in
the REM-001 study and 8 weeks of follow-up, management determined that the achievement of the Milestone is highly probable at the time of the filing
of this registration statement. The Merger Agreement specifies achievement of the Milestone will result in the issuance of the CVR Shares. Kintara
leveraged the fair value level 1 input of the closing price of Kintara’s Common Stock on July 12, 2024 of $0.290 multiplied by 53,897,125 shares
resulting in an estimated valuation of the CVR Shares of approximately $15,630,166.

Kineta Exclusivity Agreement and July 2024 Private Placement

On July 8, 2024, Kintara and TuHURA issued a press release announcing that TUHURA has entered into the Exclusivity Agreement with Kineta
for the potential acquisition of Kineta’s KVA12123 anti-VISTA antibody and related rights and assets associated with and derived from the asset.

KVA12123 is a rationally targeted, anti-VISTA antibody checkpoint inhibitor designed to reverse VISTA immune suppression and remodel the
tumor microenvironment (TME) to overcome acquired resistance to immunotherapies.

Pursuant to the Exclusivity Agreement, among other things, Kineta has granted TuHURA an exclusive right to acquire Kineta’s worldwide patents,
patent rights, patent applications, product and development program assets, technical and business information, and other rights and assets associated
with and derived from its development program related to KVA12123 during the period commencing as of the Effective Date and continuing through the
first to occur of (a) the execution of any Definitive Agreement with respect to a Potential Transaction by TuHURA or one or more of its affiliates and
(b) Exclusivity Period. In the event that the parties are engaged in good faith discussions regarding a Potential Transaction on the date on which the
Exclusivity Period (or any renewal thereof) is scheduled to expire and TuHURA has not yet closed the transactions contemplated by the Merger
Agreement, then on such date, the Exclusivity Period shall automatically renew for Renewal Period (up to a total of two (2) Renewal Periods for an
aggregate of twenty (20) days).

Under the terms of the Exclusivity Agreement, TuHHURA paid Kineta a fee in the amount of $5,000,000, with $2,500,000 paid at signing and,
subject to certain provisions, an additional $2,500,000 paid on July 15, 2024. The fee is nonrefundable other than in the case of an uncured breach of the
Exclusivity Agreement by Kineta. No later than two (2) business days after a Renewal Period has started (to be confirmed in writing by both parties),
TuHURA shall pay an additional $150,000 as an additional Exclusivity Payment, in an amount not to exceed $300,000 for the two (2) available Renewal
Periods. The Exclusivity Payment will be credited against the initial cash consideration that may be payable to Kineta pursuant to any Definitive
Agreement (if any) between Kineta and TuHURA and/or its affiliates with respect to a Potential Transaction.

In conjunction with the Exclusivity Agreement, TuHURA sold $4,009,623 of shares of its common stock with a purchase price of $5,000,000 in
the July Private Placement to the Investor. In connection with the July Private Placement, the Investor is entitled to a 1.5% royalty on certain sales by
TuHURA of products based on KVA12123 as set forth in the Investor’s subscription agreement. Due to no definitive transaction agreement with Kineta
for the purchase of KVA12123 and the inherent uncertainties surrounding the regulatory approval of KVA12123 and future monetization, TuHURA has
not allocated any of the $5,000,000 purchase price consideration to the royalty agreement.

The accounting treatment for the Exclusivity Agreement and the July Private Placement is preliminary in nature and the final accounting treatment
will be determined based on a number of factors, including additional analysis of the transaction and consideration of relevant accounting standards.

-120-



Table of Contents

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 2. Basis of Presentation

The Merger is expected to be accounted for as a reverse recapitalization, where the assets and liabilities of Kintara will be recorded at their
carrying values, with no goodwill or other intangible assets recorded, in accordance with GAAP. Under this method of accounting, Kintara will be
treated as the “accounting acquiree” and TuHURA as the “accounting acquirer” for financial reporting purposes. The determination of TuHURA as the
accounting acquirer is primarily based on the evaluation of the following facts and circumstances:

. The pre-combination equity holders of TUHURA will hold the majority of voting rights after the Merger,
. TuHURA will hold four of the five board seats after the Merger,
. Executive management of TUHURA will comprise the executive management after the Merger, and

. Operations of TUHURA will comprise the ongoing operations after the Merger.

Accordingly, for accounting purposes, the Merger will be treated as the equivalent of TuHURA issuing shares for the net assets of Kintara,
followed by a recapitalization. The net assets of TuHURA will be stated at historical cost. Operations prior to the Merger will be those of TuHURA.

The unaudited pro forma condensed combined balance sheet as of March 31, 2024 gives effect to the Merger and related transactions as if they
occurred on March 31, 2024. The unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2024 and for
the year ended December 31, 2023 give effect to the Merger and related transactions as if they occurred on January 1, 2023. These periods are presented
on the basis that TUHURA is the acquirer for accounting purposes.

The pro forma adjustments reflecting the consummation of the Merger and the related transaction are based on certain currently available
information and certain assumptions and methodologies that TuHURA management believes are reasonable under the circumstances. The unaudited
condensed combined pro forma adjustments, which are described in the accompanying notes, may be revised as additional information becomes
available and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments, and it is possible that the
difference may be material. TuHURA management believes that its assumptions and methodologies provide a reasonable basis for presenting all of the
significant effects of the Merger and the related transactions based on information available to management at this time and that the pro forma
adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies, tax
savings, or cost savings that may be associated with the Merger. The unaudited pro forma condensed combined financial information is not necessarily
indicative of what the actual results of operations and financial position would have been had the Merger and related transactions taken place on the dates
indicated, nor are they indicative of the future consolidated results of operations or financial position of the post-combination company. They should be
read in conjunction with the separate historical unaudited financial statements and notes thereto of Kintara and TuHURA included elsewhere in this
proxy statement/prospectus.

Immediately prior to the Effective Time, TuHURA preferred stock will convert into TUHURA Common Stock that will subsequently be converted
into and become exchangeable for shares to be issued upon completion of the Merger at the Effective Time and in accordance with the Merger
Agreement and the Exchange Ratio.

To the extent there are significant changes to the business following completion of the Merger, the assumptions and estimates set forth in the
unaudited pro forma condensed combined financial statements could
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change significantly. Accordingly, the pro forma adjustments are subject to further adjustments as additional information becomes available and as
additional analyses are conducted following the completion of the Merger. There can be no assurances that these additional analyses will not result in
material changes to the estimates.

The unaudited pro forma condensed combined financial information does not reflect the income tax effects of the pro forma adjustments as any
change in the deferred tax balance would be offset by an increase in the valuation allowance given that TuHURA incurred significant losses during the
historical periods presented.

The pro forma basic and diluted loss per share amounts presented in the unaudited pro forma condensed combined statements of operations are
based upon the number of the combined company’s common shares outstanding using the assumption of the anticipated reverse share split of 1-20 and
assuming the Merger occurred on January 1, 2023.

Note 3. Accounting Polices

Upon consummation of the Merger, management will perform a comprehensive review of the two entities’ accounting policies. As a result of the
review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a material impact
on the financial statements of the post-combination company. Based on its initial analysis, management did not identify any differences that would have
a material impact on the unaudited pro forma condensed combined financial information. As a result, the unaudited pro forma condensed combined
financial information does not assume any differences in accounting policies.

Note 4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

The pro forma adjustments were based on the preliminary information available at the time of the preparation of the unaudited pro forma
condensed combined financial information. The unaudited pro forma condensed combined financial information, including the notes thereto, are
qualified in their entirety by reference to, and should be read in conjunction with, the separate historical unaudited financial statements of TuHURA and
Kintara included elsewhere in this proxy statement/prospectus.

TuHURA Note Financing

On the Initial Closing, TuHURA’s board of directors approved the private offering of the Convertible Debt to certain accredited investors in an
aggregate principal amount of up to $15 million to be used primarily to fund TuHURAs clinical development plan and general corporate expenses. The
Notes bear simple interest at a rate of 20% per annum, which is computed on the basis of a 365-day year. The Notes mature on the second anniversary of
the Issue Date (as defined in the Notes) if no triggering event occurs prior to that date. All accrued and unpaid interest is due at the Maturity Date.
Interest may not be prepaid without the consent of the holders of a majority in outstanding principal of the Notes. If the Notes are paid in cash or subject
to an automatic conversion event prior to the Maturity Date, in addition to accrued and unpaid interest, the holders of the Notes will receive an additional
amount. All outstanding principal and accrued but unpaid interest under the Notes will automatically be converted into shares of TuHURA Common
Stock upon the consummation of a Conversion Event. The Notes are not convertible by the holders or TUHURA prior to a Conversion Event unless
otherwise agreed in writing by both TUHURA and the holders of a majority in outstanding aggregate principal of the Notes. In the event of a Qualified
Equity Financing, TUHURA will have the right to prepay all (but not less than all) of the outstanding principal and accrued interest under the Notes
(including any Make-Whole Amount). In lieu of prepayment, the holders of the Notes have the right to convert all (but not less than all) of the
outstanding principal and interest (excluding any Make-Whole Amount) into shares of TuHURA Common Stock at a conversion price equal to the
effective price per common share paid in the Qualified Equity Financing.
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On March 29, 2024, TuHURA’s board of directors approved increasing the aggregate principal amount of the Convertible Debt to $35 million as
well as that in the event a holder subscribes to purchase Notes in the aggregate principal amount of $4.0 million or more, then such holders would be
granted a TUHURA Warrant to purchase TuUHURA Common Stock equal to (i) 50% of the aggregate principal amount of the Note purchased by such
holder divided by (ii) $0.68. In the event that TuHURA entered into a definitive merger agreement on or before May 15, 2024, for a Reverse Public
Merger, then the Notes would convert automatically into a number of shares of TUHURA Common Stock equal to the dollar amount of Notes being
converted divided by $0.68. All other terms of the convertible promissory notes are identical to those issued from December 11, 2023 through March 28,
2024. The threshold for obtaining TUHURA Warrants in connection with the TUHURA Note Financing includes principal amounts issued prior to
March 29, 2024, as well as subsequent Note issuances.

The TuHURA Warrants issued in the TUHURA Note Financing may be exercised by such holder at any time within three years of the issuance
date. The exercise price for one share of TUHURA Common Stock under such TUHURA Warrant is $1.02, payable in cash.

Kineta Exclusivity Agreement and July 2024 Private Placement

On July 8, 2024, Kintara and TuHURA issued a press release announcing that TUHURA has entered into the Exclusivity Agreement with Kineta
for the potential acquisition of Kineta’s KVA12123 anti-VISTA antibody and related rights and assets associated with and derived from the asset.

Pursuant to the Exclusivity Agreement, among other things, Kineta has granted TuHURA an exclusive right to acquire Kineta’s worldwide patents,
patent rights, patent applications, product and development program assets, technical and business information, and other rights and assets associated
with and derived from its development program related to KVA12123, Kinteta’s VISTA blocking immunotherapy, during the period commencing as of
the Effective Date and continuing through the first to occur of (a) the execution of any Definitive Agreement with respect to a Potential Transaction by
TuHURA or one or more of its affiliates and (b) Exclusivity Period. In the event that the parties are engaged in good faith discussions regarding a
Potential Transaction on the date on which the Exclusivity Period (or any renewal thereof) is scheduled to expire and TUHURA has not yet closed the
transactions contemplated by the Merger Agreement, then on such date, the Exclusivity Period shall automatically renew for Renewal Period (up to a
total of two (2) Renewal Periods for an aggregate of twenty (20) days).

Under the terms of the Exclusivity Agreement, TuUHURA paid Kineta a nonrefundable amount of $5,000,000, with $2,500,000 paid at signing and,
subject to certain provisions, an additional $2,500,000 paid on July 15, 2024. No later than two (2) business days after a Renewal Period has started (to
be confirmed in writing by both parties), TuHURA shall pay an additional $150,000 as an additional Exclusivity Payment, in an amount not to exceed
$300,000 for the two (2) available Renewal Periods. The Exclusivity Payment will be credited against the initial cash consideration that may be payable
to Kineta pursuant to any Definitive Agreement (if any) between Kineta and TUHURA and/or its affiliates with respect to a Potential Transaction.

In conjunction with the Exclusivity Agreement, TuHURA sold $4,009,623 shares of its common stock with a purchase price of $5,000,000 in the
July Private Placement to the Investor. In connection with the July Private Placement, the Investor is entitled to a 1.5% royalty on certain sales by
TuHURA of products based on KVA12123 as set forth in the Investor’s subscription agreement. Due to no definitive transaction agreement with Kineta
for the purchase of KVA12123 and the inherent uncertainties surrounding the regulatory approval of KVA12123 and future monetization, TuUHURA has
not allocated any of the $5,000,000 purchase price consideration to the royalty agreement.

The accounting treatment for the Exclusivity Agreement and the July Private Placement is preliminary in nature and the final accounting treatment
will be determined based on a number of factors, including additional analysis of the transaction and consideration of relevant accounting standards.
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Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The adjustments included in the unaudited pro forma condensed combined balance sheet as of March 31, 2024 are as follows:

Adjustments related to the Additional Financing

A.

Represents anticipated cash proceeds of $23,665,000 in relation to the portion of the signed subscription agreements totaling $31,253,000
that was not received as of March 31, 2024 that will be funded prior to the closing date, and the recording of the Convertible Debt and
embedded features including, the fair value of the derivative liability related to the debt discount on the additional funding of $1,088,908,
the fair value of warrants, attached to the debt, that are equity classified of $6,520,058, and the remaining value that was allocated to the
debt liability of $16,043,942, pursuant to the financing transaction. The change in fair value of derivative liability associated with make-
whole premium of $12,092 has additionally been eliminated. The Convertible Debt will be converted to Merger Shares — see Adjustment E
below.

Represents the issuance of 4,009,623 shares of TUHURA’s common stock, par value $0.001 per share, in the July Private Placement to the
Investor, for proceeds of $5,000,000, less equity issuance costs of $300,000.

Transaction Accounting Adjustments

C.

Reflects the nonrefundable cash payments and associated expense, in connection with TuHURA’s payments of $5,000,000 for the exclusive
right to acquire Kineta’s worldwide patents, patent rights, patent applications, product and development program assets, technical and
business information, and other rights and assets associated with and derived from its development program related to KVA12123,
Kinteta’s VISTA blocking immunotherapy. The accounting treatment for the Exclusivity Agreement is preliminary in nature and the final
accounting treatment will be determined based on a number of factors, including additional analysis of the transaction and consideration of
relevant accounting standards.

Reflects (i) payment of total estimated unpaid transaction costs (including $284,867 recorded in TuUHURAs historical accounts payable as
of March 31, 2024) of $1,536,470, (ii) payment of one-time special bonus costs upon consummation of the Merger of $327,030, and

(iii) the accrual of additional transaction costs that will remain unpaid upon consummation of the Merger of $342,211 (net of $449,377
recorded in Kintara’s historical accounts payable as of March 31, 2024). Approximately $1,436,470 related to transaction costs incurred in
consummating the Merger relate to the equity issuance, and as such are reflected as a reduction against proceeds in additional paid-in
capital (net of the $284,867 already recorded as of March 31, 2024 and $20,400 of prepaid expenses). The remaining amount consists of
$484,374 in transaction expenses and $327,030 in one-time special bonus payment at the close of the Merger that is reflected within
accumulated deficit.

To record the elimination of Kintara’s historical equity carrying value.
To record the elimination of Kintara’s historical accumulated deficit.

To record the elimination of the historical TuHURA outstanding shares of 222,102,638 (including 68,074,466 common shares, 80,561,243
preferred shares, 13,968,130 preferred dividends, 4,009,623 shares included within the July Private Placement, 55,489,176 shares upon the
conversion of $23,278,942 of Convertible Debt and the elimination of the derivative liability for the conversion option included within the
Convertible Debt of $1,454,000), par value of $0.0001, and the conversion of these shares at the Exchange Ratio of 0.3116 into 69,203,909
shares to be issued upon completion of
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the Merger, par value of $0.001 (assuming a 1-20 reverse share split) and record the conversion of historical shares of Kintara Common
Stock (2,765,232 common shares, 11,766 Series C Preferred Shares, 3,290 shares in restricted stock units vesting, and 2,943 shares of Series
C dividends) into 2,783,231 shares to be issued upon completion of the Merger, par value of $0.001 (assuming a 1-20 reverse share split).

Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations

The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the three months ended March 31,
2024 are as follows:

AA. Reflects the reversal of interest expense incurred on the Convertible Debt for the three months ended March 31, 2024 of $255,152.

BB. Reflects the reversal of the Change in fair value of derivative liability associated with make-whole premium that is related to the signed
subscription agreements for the three months ended March 31, 2024 of $12,092.

The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the year ended December 31,
2023 are as follows:

CC. Reflects the associated expense in connection with TuHURA’s nonrefundable payments of $5,000,000 for the exclusive right to acquire
Kineta’s worldwide patents, patent rights, patent applications, product and development program assets, technical and business information,
and other rights and assets associated with and derived from its development program related to KVA12123, Kinteta’s VISTA blocking
immunotherapy.

DD. Reflects estimated transaction costs in the amount of $748,841 which includes (i) one-time special bonus costs upon consummation of the
Merger in the amount of $327,030, (ii) estimated transaction costs incurred by Kintara of $990,000, net of (iii) $568,189 in transaction costs
that have been expensed during the three months ended March 31, 2024, assumed expensed on January 1, 2023.

EE.  Reflects the reversal of interest expense incurred on the Convertible Debt for the year ended December 31, 2023 of $18,688.

Note 5. Net Loss per Share

Net loss per share was calculated using the historical weighted average shares outstanding, and the issuance of additional shares in connection with the
Merger, assuming the shares were outstanding since January 1, 2023. As the Merger is being reflected as if it had occurred at the beginning of the period
presented, the calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the shares issuable relating to the
Merger have been outstanding for the entirety of all periods presented.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The unaudited pro forma condensed combined financial information has been prepared to present the Merger Shares for the three months ended
March 31, 2024 and for the year ended December 31, 2023 (in thousands, except share and per share amounts).

For the Three Months Ended

March 31, 2024 (1) For the Year Ended December 31, 2023 (1)

(Assuming a (Assuming a (Assuming a (Assuming a (Assuming a (Assuming a
1-20 reverse 1-30 reverse 1-40 reverse 1-20 reverse 1-30 reverse 1-40 reverse
share split) share split) share split) share split) share split) share split)

Numerator:

Pro forma net loss $ (66100 $ (66100 $ (6610) $ (45632) $ (45632) $  (45,632)

Denominator:

Weighted average shares outstanding — basic

and diluted(® 71,987,140 47,991,427 35,993,570 71,987,140 47,991,427 35,993,570

Net loss per share:
Pro forma net loss per share — basic and diluted ~ $ 009 $ 0.14)  $ 0.18) $ 0.63) $ 095) $ (1.27)

Excluded securities:
TuHURA Warrants() 13,988,983 9,325,989 6,994,492 13,988,983 9,325,989 6,994,492
TuHURA Options(2) 6,195,510 4,130,340 3,097,755 6,195,510 4,130,340 3,097,755
Kintara CVR Shares() 2,694,356 1,796,571 1,347,428 2,694,856 1,796,571 1,347,428

(1)  Pro forma net loss per share includes the related pro forma adjustments as referred to within the section “Unaudited Pro Forma Condensed
Combined Financial Information.”

(2)  The potentially dilutive outstanding securities were excluded from the computation of pro forma net loss per share, basic and diluted, because their
effect would have been anti-dilutive and/or issuance or vesting of such shares is contingent upon the satisfaction of certain conditions which were
not satisfied by the end of the periods presented.
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THE SPECIAL MEETING OF KINTARA STOCKHOLDERS

The Kintara Special Meeting

Kintara is furnishing this proxy statement/prospectus to you as part of the solicitation of proxies by its board of directors for use at the Kintara
Special Meeting, and at any adjournment or postponement thereof. This proxy statement/prospectus is first being furnished to Kintara’s stockholders on or
about [ 1, 2024. This proxy statement/prospectus provides you with information you need to know to be able to vote or instruct your vote to be cast at
the Kintara Special Meeting.

Date, Time and Place of the Kintara Special Meeting

The Kintara Special Meeting will be held in a virtual meeting format via live webcast only. The Kintara Special Meeting of stockholders of Kintara
will be held at [ ], Eastern time, on [ 1,2024, at [ ], or such other date, time and place to which such meeting may be adjourned or postponed,
for the purpose of considering and voting upon the proposals.

On the day of the Kintara Special Meeting, if you have properly registered, you may enter the Kintara Special Meeting by logging in using the event
password you received via email in your registration confirmation at [ 1. You will not be able to attend the Kintara Special Meeting in-person.

Purpose of the Kintara Special Meeting
At the Kintara Special Meeting, Kintara will ask the Kintara stockholders to vote in favor of the following proposals:

*  Proposal No. I—to approve, pursuant to the rules of the Nasdaq Stock Market as described herein, the issuance of the Merger Shares
pursuant to the terms of the Merger Agreement and the transactions contemplated therein (the “Nasdaq Proposal”);

*  Proposal No. 2—to approve, pursuant to NRS 78.2055, a reverse stock split of only the outstanding shares of Kintara Common Stock
and other outstanding securities of Kintara Common Stock (with no change to the authorized capital stock of Kintara), at a ratio in the
range from [1]-for-[20] to [1]-for-[40], with such ratio to be determined by the Kintara board of directors and with such reverse stock
split to be effected at such time and date as determined by the Kintara board of directors in its sole discretion (the “Reverse Stock Split
Proposal”);

*  Proposal No. 3 — to approve an amendment to the Kintara Charter to increase the number of authorized shares of Kintara to be effected
at such time and date as determined by the Kintara board of directors in its sole discretion (the “Charter Proposal”);

*  Proposal No. 4—to adopt the 2024 Plan (the “2024 Equity Plan Proposal”);

*  Proposal No. 5—to approve the reincorporation of Kintara from the State of Nevada to the State of Delaware and the plan of
conversion attached to the proxy statement/prospectus accompanying this notice as Annex D including the certificate of
incorporation of Kintara-Delaware accompanying this notice as Annex G (such plan of conversion, the “Plan of Conversion” and
such certificate of incorporation, the “Delaware Certificate of Incorporation”) (the “Reincorporation Proposal”);

*  Proposal No. 6—to approve on an advisory (non-binding) basis, certain compensation payments that will or may be made by Kintara to
its named executive officer in connection with the Merger (the “Golden Parachute Compensation Proposal”); and
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*  Proposal No. 7— to approve the adjournment of the Kintara Special Meeting in the event that the number of shares of Kintara
Common Stock and Kintara Series C Preferred Stock present or represented by proxy at the Kintara Special Meeting and voting
“FOR?” the adoption of Proposals No. 1 through 6 are insufficient to approve such proposals (the “Adjournment Proposal”).

Recommendation of the Kintara Board of Directors

Kintara’s board of directors believes that each of the proposals to be presented at the Kintara Special Meeting is in the best interests of Kintara and
its stockholders and unanimously recommends that its stockholders vote “FOR” each of the Kintara Proposals as further described below.

When you consider the recommendation of Kintara’s board of directors, you should keep in mind that certain of Kintara’s board of directors and
officers have interests in the Merger that are different from, or in addition to, your interests as a stockholder. These interests include, among other things:

¢ the beneficial ownership of certain of Kintara’s board of directors and officer of an aggregate of 0.33% of the outstanding shares of
Kintara Common Stock;

« the anticipated continuation of Robert E. Hoffman, Kintara’s Chief Executive Officer and Interim Chief Financial Officer and a
director, as a director of Kintara following the Closing; and

» the continued indemnification of current directors and officer of Kintara and the continuation of directors’ and officers’ liability
insurance after the Merger.

Record Date and Voting

You will be entitled to vote or direct votes to be cast at the Kintara Special Meeting if you owned shares of Kintara Common Stock or Kintara
Series C Preferred Stock at the close of business on [ 1, 2024, which is the record date for the Kintara Special Meeting. Each share of Kintara
Common Stock is entitled to one vote per share. Each share of Kintara Series C Preferred Stock is convertible into the number of shares of Kintara
Common Stock pursuant to the conversion mechanics for such class of Series C Preferred Stock and entitles its holder to vote with the Kintara Common
Stock on an as-converted basis. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker, bank or
other nominee to ensure that votes related to the shares you beneficially own are properly counted. On the record date, there were [ ] total voting
shares outstanding comprised of [ ] shares of Kintara Common Stock and [ ] shares of Kintara Common Stock on an as-converted
basis from Series C Preferred Stock.

Each of Kintara’s officer and directors have agreed to vote all of their shares of Kintara Common Stock in favor of the Kintara Proposals.

Voting Your Shares

Each share of Kintara Common Stock that you own in your name entitles you to one vote on each of the proposals for the Kintara Special Meeting.
Each share of Kintara Series C Preferred Stock is convertible into the number of shares of Kintara Common Stock pursuant to the conversion mechanics
for such class of Series C Preferred Stock and entitles its holder to vote with the Kintara Common Stock on an as-converted basis. Your one or more proxy
cards show the number of shares of Kintara Common Stock and/or Kintara Series C Preferred Stock that you own.

If you are a holder of record, there are different ways to vote your shares at the Kintara Special Meeting:

. You can vote by completing, signing and returning the enclosed proxy card in the postage-paid envelope provided. If you hold your shares in
“street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your bank, broker or other
nominee to
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ensure that your shares are represented and voted at the Kintara Special Meeting. If you vote by proxy card, your “proxy,” whose name is
listed on the proxy card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give
instructions on how to vote your shares, your shares of Kintara Common Stock and Series C Preferred Stock will be voted as recommended
by Kintara’s board of directors. With respect to proposals for the Kintara Special Meeting, that means: “FOR” each of the Kintara Proposals.

*  You can vote via the Internet by following the instructions on the voting instruction form or proxy card in your proxy materials.
*  You can vote via telephone by following the instructions on the voting instruction form or proxy card in your proxy materials.

*  You can attend the Kintara Special Meeting and vote via live website. If you wish to vote your shares electronically at the Kintara
Special Meeting, there will be a live link provided during the Kintara Special Meeting. You will need the virtual control number
assigned to you in order to vote.

‘Who Can Answer Your Questions About Voting Your Shares

If you have any questions about how to vote or direct a vote in respect of your shares of Kintara Common Stock and/or Kintara Series C Preferred
Stock, you may contact our proxy solicitor at: Alliance Advisors LLC 200 Broadacres Drive, 314 Floor Bloomfield, NJ 07003, Telephone:866-619-8907.
Banks and brokers can call collect at: 866-619-8907 or e-mail ktra@allianceadvisors.com.

Quorum and Vote Required for the Kintara Proposals

A quorum of Kintara’s stockholders is necessary to hold a valid meeting. The holders of at leasone-third (1/3) of the voting power of the capital
stock issued and outstanding and entitled to vote at the Kintara Special Meeting as of the record date represented in person or by proxy, will constitute a
quorum for the transaction of business at the Kintara Special Meeting. Kintara will include proxies marked as abstentions and broker non-votes to
determine the number of shares present at the Kintara Special Meeting.

The approval of each of the Charter Proposal and Proposal and Reincorporation Proposal requires the affirmative vote of holders of a majority of the
total voting shares outstanding. Accordingly, abstentions and broker non-votes, if any, will have the effect of a vote “AGAINST” the Charter Proposal and
the Reincorporation Proposal.

The approval of each of the Reverse Stock Split Proposal, the Nasdaq Proposal, the 2024 Equity Plan Proposal and the Adjournment Proposal
requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara Special Meeting. Accordingly, abstentions and
broker non-votes, if any, will have no effect on the outcome of the Reverse Stock Split Proposal, the Nasdaq Proposal, the 2024 Equity Plan Proposal and
the Adjournment Proposal.

Abstentions and Broker Non-Votes

If your shares of Kintara Common Stock or Kintara Series C Preferred Stock are held by your broker as your nominee, that is, in “street name,” the
enclosed voting instruction card is sent by the institution that holds your shares. Please follow the instructions included on that proxy card regarding how
to instruct your broker to vote your shares.

If you do not give instructions to your broker, the question of whether your broker or nominee will still be able to vote your shares depends on
whether the NYSE deems the particular proposal to be a “routine” matter and how your broker or nominee exercises any discretion they may have in the
voting of the shares that you
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beneficially own. Brokers and nominees can use their discretion to vote “uninstructed” shares with respect to matters that are considered to be “routine,”
but not with respect to “non-routine” matters. Under the rules and interpretations of the NYSE,“non-routine” matters are matters that may substantially
affect the rights or privileges of stockholder, such as mergers, stockholder proposals, elections of directors (even if not contested), executive compensation
(including any advisory stockholder votes on executive compensation and on the frequency of stockholder votes on executive compensation), and certain
corporate governance proposals, even if management-supported.

For any Kintara Proposal that is considered a “routine” matter, your broker or nominee may vote your shares in its discretion either for or against the
proposal even in the absence of your instruction. For any Kintara Proposal that is considered a “non-routine” matter for which you do not give your broker
instructions, the shares will be treated as broker non-votes. “Broker non-votes” occur when a beneficial owner of shares held in street name does not give
instructions to the broker or nominee holding the shares as to how to vote on matters deemed “non-routine.” Broker non-votes will not be considered to be
shares “entitled to vote™ at the meeting and will not be counted as having been voted on the applicable proposal. Therefore, if you are a beneficial owner
and want to ensure that shares you beneficially own are voted in favor or against any or all of the Kintara Proposals, the only way you can do so is to give
your broker or nominee specific instructions as to how the shares are to be voted.

Revocability of Proxies
If you have submitted a proxy to vote your shares and wish to change your vote, you may do so by:
« filing with Kintara’s Secretary, a letter revoking the proxy;
*  submitting another signed proxy with a later date; or

«  attending the Kintara Special Meeting and voting online, provided you file a written revocation with the Secretary of the Kintara
Special Meeting prior to the voting of such proxy.

Appraisal or Dissenters’ Rights

No appraisal or dissenters’ rights are available to holders of shares of Kintara Common Stock, Kintara Series A Preferred Stock and/or Kintara
Series C Preferred Stock in connection with the Merger.

Solicitation of Proxies

Kintara will pay the cost of soliciting proxies for the Kintara Special Meeting. Kintara has engaged Alliance Advisors LLC to assist in the
solicitation of proxies for the Kintara Special Meeting. The fees that will be paid to Alliance Advisors LLC are anticipated to be approximately $15,000,
and Kintara will reimburse their out-of-pocket expenses. Kintara has also agreed to indemnify Alliance Advisors against certain claims. Kintara also will
reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of shares of Kintara Common Stock and Kintara
Series C Preferred Stock for their expenses in forwarding soliciting materials to beneficial owners of Kintara Common Stock and Kintara Series C
Preferred Stock and in obtaining voting instructions from those owners. Kintara’s directors, officer and employees may also solicit proxies by telephone,
by facsimile, by mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

-130-



Table of Contents

THE MERGER

The Background of the Merger

The following chronology is a summary description of the background of the negotiations and the proposed merger and does not purport to
catalogue every conversation among representatives of Kintara, TuHURA and other parties. In addition to formal meetings of the Kintara board of
directors, Kintara management had informal discussions with the Kintara board of directors throughout the process and Kintara management held
weekly calls with advisors, and ultimately with TuHURA and its advisors. The terms of the Merger Agreement are the result of extensive arm’s-length
negotiations among Kintara’s and TuHURA's management and members of the Kintara board and the TuHURA board of directors, along with Kintara’s
and TuHURA'’s respective financial advisors and legal counsel.

In the ordinary course of business, the Kintara Board, with the assistance of senior management and advisors, regularly reviewed the near-term and
long-term strategy, performance, positioning, and operating prospects of Kintara with a view toward maximizing stockholder value. These reviews
included, from time to time, discussions as to non-dilutive financing opportunities, a possible business combination with a third party or a possible sale of
Kintara to a third party, and whether ultimately any of these opportunities could offer the best opportunity to maximize stockholder value, as well as a
review of the relative potential benefits and risks associated with each such course of action.

On November 17, 2023, TuUHURA engaged Paulson Investment Company, LLC to act as placement agent for the TuHURA Note Financing and
commenced preparing the offering documents for the private placement. The TUHURA Note Financing was commenced at a time when Merger
discussions between TUHURA and Kintara had not yet commenced, and accordingly, the terms of the TuHURA Note Financing did not initially
contemplate the Merger.

On October 31, 2023, Kintara announced its preliminary topline results for the lead program,VAL-083, which showed that VAL-083 did not
perform better than the current standards of care in glioblastoma. These topline results included preliminary safety data for VAL-083 that was similar to
that of the current standards of care used to treat glioblastoma. With this result, Kintara suspended the development of VAL-083 and turned its focus to its
second and remaining program, REM-001. In addition to focusing on the remaining REM-001 program, Kintara also publicly announced on October 31,
2023, its intent to evaluate a wide range of strategic options aimed at potentially maximizing stockholder value.

During the first three weeks of November 2023, Kintara’s Chief Executive Officer, Robert E. Hoffman, received three serious inquiries from parties
seeking to engage in a potential strategic transaction with Kintara.

On November 13, 2023, Kintara announced fiscal 2024 first quarter financial results, including cash and cash equivalents of $216,000 at
September 30, 2023. In addition to reiterating that Kintara would be looking at a wide range of strategic options, Kintara also stated that it had undertaken
efforts to significantly reduce costs.

On December 4, 2023, the Kintara board of directors held a meeting where it reviewed the list of potential candidates for a strategic transaction that
had approached Kintara given its October 31, 2023 public announcement. Management and Kintara’s legal counsel, Lowenstein Sandler LLP
(“Lowenstein”), recommended hiring a financial advisor to help conduct a fulsome search and exhaust all possible alternatives and candidates for a
strategic transaction. After discussion, the Kintara board of directors engaged Ladenburg Thalmann & Co. Inc. (“Ladenburg”) as its financial advisor.

On December 5, 2023, Kintara announced that it was granted an extension by Nasdaq to regain compliance with the stockholders’ equity continued
listing requirement. Kintara was given notice by Nasdaq that it was below the minimum $2,500,000 stockholders’ equity when Kintara’s annual report on
Form 10-K for the year
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ended June 30, 2023 was filed with the SEC on September 18, 2023. At June 30, 2023, Kintara’s stockholders’ equity totaled $731.000. Nasdaq Staff
granted Kintara an extension until March 18, 2024 to regain compliance with the listing requirements rule.

On December 7, 2023, Kintara announced that it had engaged Ladenburg to act as Kintara’s financial advisor in connection with Kintara’s process
to explore and review a range of strategic alternatives focused on maximizing stockholder value.

On December 11, 2023, the TuHURA board of directors approved the TuHURA Note Financing and closed its first tranche of convertible notes on
December 11, 2023.

During December 2023 and January 2024 and as discussed below, Ladenburg reached out to over fifteen companies. In addition to evaluating those
potential candidates that approached Kintara due to the October 31, 2023 public announcement, Kintara held eight formal presentations from potential
candidates and considered term sheets from six of those eight candidates ultimately entering into two term sheets.

On December 30, 2023, Kintara executed a confidential disclosure agreement (CDA) with Party A, a small biotech company.
On January 2, 2024, Party A’s senior management presented to the Kintara Board and Kintara’s management.
During January 2, 2024 and January 5, 2024, several discussion were held between Kintara’s management, Party A’s management and Ladenburg.

On January 5, 2024, Kintara executed anon-binding term sheet with Party A and later that day, an organizational call was held at which
representatives of Party A, Kintara management, Ladenburg and counsel for both parties attended.

From January 5, 2024 through January 26, 2024, both parties performed and participated in multiple rounds of diligence, including an in person
meeting with Mr. Hoffman and Party A’s President and Chief Financial Officer. During diligence discussions with Party A, Party A disclosed that it was
having difficulty meeting the financing requirements in the non-binding term sheet.

On January 27, 2024, primarily as a result of Party A’s inability to secure financing, Kintara, in accordance with thaon-binding term sheet,
provided notice of termination of the non-binding term sheet with Party A effective immediately.

On January 31, 2024, Mr. Hoffman held a video conference call with Dr. James Bianco, President and Chief Executive Officer of TuHURA and Dan
Dearborn, Chief Financial Officer of TuHURA for an introductory discussion. Other participants included representatives of Ladenburg and H.C.
Wainwright & Co., LLC (“HCW”), TuHURAs financial advisor. In connection with Kintara’s review of the potential transaction with TuUHURA, Kintara
and its advisors completed customary diligence, including, meetings with the management of TUHURA, presentations by the TUHURA management team
to the Kintara board of directors, customary legal review of TuHURA business and contracts, and customary financial diligence.

On February 1, 2024, Kintara sent TuHURA a draft non-binding term sheet. The draft non-binding term sheet sent to TUHURA contemplated a
simultaneous sign-and-close reverse merger with TuHURA and included a valuation for Kintara of $11 million based upon net cash of Kintara expected at
the closing of $4 million and a valuation for TUHURA of $180 million (based on negotiations and discussions amongst the parties, including TUHURA’s
product candidates, stage of development of their clinical pipeline, and targeted markets for their product candidates), with an implied ownership interest in
the combined company of approximately 3.8% for existing Kintara equityholders. Kintara took into account that the valuation attributed to Morphogenesis,
Inc.,
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TuHURA'’s predecessor, in its proposed merger with CohBar, Inc. was $130.6 million, and also took into account that, subsequent to the termination of the
proposed merger between CohBar, Inc. and Morphogenesis, Inc., TUHURA entered into a Special Protocol Assessment agreement with the FDA for a
single registration-directed randomized, placebo controlled Phase 3 trial for IFx-2.0. In addition, the non-binding term sheet provided for a concurrent
financing into TUHURA resulting in gross proceeds to TUHURA of not less than $20 million.

On February 7, 2024, Kintara’s management team together with its representatives from Ladenburg and Lowenstein held a video conference call
with TuUHURA’s management team together with its representatives from HCW and Foley & Lardner LLP (“Foley”), TuHURAs legal counsel for a
discussion on possible structure, including as part of the transaction structure, a contingent value right (CVR) for Kintara’s existing equityholders.

On February 9, 2024, Kintara received initial comments back from TuHURA on the draftnon-binding term sheet. Over the next few days,
Mr. Hoffman had discussions with Lowenstein and Ladenburg regarding proposing a revised draft of the non-binding term sheet.

On February 12, 2024, Kintara sent TuHURA a revised draft of thenon-binding term sheet. The non-binding term sheet included that the existing
equityholders of Kintara would be entitled to a CVR upon the occurrence of a milestone to be determined, which would increase the implied ownership
interest in the combined company to approximately 5.76% for existing Kintara equityholders should the milestone be met and the shares of Kintara
Common Stock underlying the CVR be issued. The parties (based on negotiations and discussions) agreed that the combined company would use
“commercially reasonable” efforts to continue the REM-001 program through an open label study in order to achieve the milestone, with such
commercially reasonable efforts not to exceed $700,000.

On February 15, 2024, Mr. Hoffman held a video conference call with Dr. Bianco and Mr. Dearborn, along with representatives from Ladenburg
and HCW, to discuss TuUHURA's prospects regarding the necessary financing as contemplated in the draft non-binding term sheet.

On February 20, 2024, Mr. Hoffman held a video conference call with Dr. Bianco and Mr. Dearborn team, along with Lucid representatives from
Ladenburg and HCW, to discuss Kintara’s capitalization table.

On February 22, 2024, Kintara and TuHURA entered into a confidential disclosure agreement, as the parties were ready at such time to start to
provide one another non-public information, and a non-binding term sheet.

On February 26, 2024, Mr. Hoffman held a video conference call with Dr. Bianco and Mr. Dearborn, along with representatives from Ladenburg,
HCW, Lowenstein and Foley to discuss the transaction.

On February 28, 2024, a video conference call was held during which Dr. Bianco and Mr. Dearborn provided a corporate presentation for the
Kintara board of directors and responded to questions from the Kintara board of directors.

On February 28-29, 2024, Mr. Hoffman met in person with Dr. Bianco to discuss the merger and any possible challenges to executing such a merger
and the business prospects of TUHURA.

On March 1, 2024, an all-hands meeting was held via video conference call, including Mr. Hoffman, Dr. Bianco and Mr. Dearborn, and
representatives from Lowenstein, Foley, Ladenburg and HCW. The parties discussed a proposed change of the merger structure from a simultaneous sign
and close to a staggered sign and close as it was in the best interest of the parties involved, including delivering registered securities to TUHURAs
stockholders, and so the parties agreed to revise the structure of the merger.

On March 6, 2024, a weekly all-hands meeting was held and included Mr. Hoffman, Dr. Bianco and Mr. Dearborn, and representatives from
Lowenstein, Foley, Ladenburg and HCW.

On March 5, 2024, Lowenstein received an initial draft of the Merger Agreement from Foley.
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On March 12, 2024, Mr. Hoffman and representatives from Lowenstein held a video conference call to discuss the draft Merger Agreement,
including a discussion of the representations and warranties, the conditions to closing, the amount and triggers of the termination fee and Kintara’s net cash
closing condition, and discussed the terms of the CVR.

Following such meeting, on March 12, 2024, Lowenstein circulated a revised draft of the Merger Agreement to Foley.

On March 13, 2024, the Kintara board of directors met via video conference call to discuss the current draft of the Merger Agreement with
TuHURA. Representatives from Lowenstein and Mr. Hoffman provided the Kintara board of directors with an overview of the draft Merger Agreement
and the open business items that were being negotiated.

On March 16, 2024, Mr. Hoffman was informed by the representatives from Ladenburg that were engaged as Kintara’s advisors were leaving
Ladenburg and commencing employment at Lucid Capital Markets, LLC (“Lucid”). On March 18, 2024, Kintara engaged Lucid as its financial advisor.

Between March 19, 2024 and April 1, 2024, Lowenstein and Foley exchanged drafts of the Merger Agreement, the CVR Agreement, the Company
Support Agreement, the Parent Support Agreement, the Lock-Up Agreement and the Disclosure Schedules. The parties and their legal counsel continued to
negotiate the termination fee, including the $1 million payable by either TUHURA or Kintara under certain circumstances and that either TuUHURA or
Kintara may be required to pay the other party’s expenses up to a maximum of $750,000. The parties and their legal counsel also negotiated certain closing
conditions of the Merger Agreement, including that (i) the Parent Closing Net Cash (as defined in the Merger Agreement) will be no less than $750,000 if
the Effective Time is on or before June 30, 2024; $625,000 if the Effective Time is between July 1, 2024 and July 31, 2024; 500,000 if the Effective Time
is between August 1, 2024 and August 31, 2024; or $0 if the Effective Time is on or after September 1, 2024 and (ii) TuHURA must receive an aggregate
amount of cash no less than $20 million from the offering of its convertible notes. The parties negotiated the Merger closing condition of at least $20
million in proceeds received from the TUHURA Note Financing taking into account the originally proposed threshold for separate funds to be received in a
private placement by TuUHURA and the progress and proceeds received by TuHURA in the TUHURA Note Financing. In addition, Kintara and TuHURA
proposed that each CVR shall entitle the holder thereof to receive its portion of the CVR Shares if Kintara (i) enrolls a minimum of ten cutaneous
metastatic breast cancer patients in a study to determine whether a dose of REM-001 lower than 1.2 mg/kg elicits a treatment effect similar to that seen in
prior studies of REM-001 at the 1.2 mg/kg dose and (ii) such patients enrolled in the study complete eight weeks offollow-up, in each case, on or before
December 31, 2025.

Also between March 19, 2024 and April 2, 2024, TuHURA negotiated and raised additional funds and received subscription commitments in the
aggregate of $31.3 million (including the convertible notes already issued by TUHURA since December 2023) for issuance of its convertible notes in the
TuHURA Note Financing. During that period and based on discussions with potential investors in the TUHURA Note, TuUHURA revised the terms of the
TuHURA Note Financing to fix the conversion price at $0.68 per share of TUHURA Common Stock for purposes of the Merger and to provide for the
issuance of warrants to purchase additional shares of TUHURA Common Stock at an exercise price of $1.02 per share for a warrant term of three years.
The revised terms of the TuHURA Note Financing were extended to all prior investors in the TuHURA Note Financing. TuUHURA received final
subscriptions in the TuHURA Note Financing on April 2, 2024, and the total subscriptions sold in the TUHURA Note Financing.

Between March 19, 2024 and April 1, 2024, a weeklyall-hands status meeting was also held and included Mr. Hoffman, Dr. Bianco and Mr.
Dearborn and representatives from Lowenstein, Foley, Lucid and HCW.

On April 1, 2024, Mr. Hoffman circulated a draft of the Merger Agreement, the CVR Agreement, the Company Support Agreement, the Parent
Support Agreement, the Lock-Up Agreement and the Disclosure Schedules to the Kintara board of directors. On April 2, 2024, the Kintara board of
directors received a draft of the fairness opinion and accompanying presentation from Lucid.
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On April 2, 2024, the Kintara board of directors and the Compensation Committee of the Kintara board of directors (the “Compensation
Committee”) held a joint meeting by teleconference, with Mr. Hoffman, as well as representatives of Lowenstein and Lucid participating.
Representatives from Lowenstein provided an overview of the negotiations that had transpired related to the Merger Agreement, the CVR Agreement,
the Parent Support Agreement, the Company Support Agreement, the Lockup Agreement and the Disclosure Schedules. Representatives from
Lowenstein then provided the Kintara board of directors with an overview of fiduciary duties under Nevada law. Thereafter, at the request of the Kintara
board of directors, Lucid rendered its oral opinion to the Kintara board of directors (which was subsequently confirmed in writing by delivery of Lucid’s
written opinion addressed to the Kintara board of directors dated of the same date) as to the fairness, as of April 2, 2024, and subject to the various
assumptions, qualifications and limitations as set forth in its written opinion, from a financial point of view, the Exchange Ratio was fair to the
stockholders of Kintara. After considering the foregoing, and taking into consideration the factors described under “The Merger — Kintara’s Reasons for
the Merger” beginning on page 135 of this proxy statement/prospectus, the Kintara board of directors unanimously (i) determined that the Merger
Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are fair to and in the best interests of Kintara and its
stockholders, (ii) adopted, approved and declared the Merger Agreement, the CVR Agreement, the Parent Support Agreement, the Company Support
Agreement and the Lockup Agreement and the Merger and other transactions contemplated thereby advisable, and (iii) recommended the adoption of the
Merger Agreement by its stockholders. Accordingly, the Kintara board of directors unanimously authorized and approved the Merger Agreement, the
CVR Agreement, the Parent Support Agreement, the Company Support Agreement and the Lockup Agreement.

At the end of the meeting, the Compensation Committee approved aone-time special bonus to Mr. Hoffman in the amount of $327,030 for his
service as Kintara’s Chief Executive Officer. The Kintara board of directors also agreed to (i) resume the payment of fees earned by directors for serving
on the Kintara board of directors and (ii) pay an aggregate of $93,000 in accrued fees to such directors.

On April 2, 2024, following the meeting of the Kintara board of directors, Kintara, TuHURA, and Merger Sub executed the Merger Agreement.

On the morning of April 3, 2024, prior to the market open on Nasdagq, Kintara issued a press release announcing entry into the Merger Agreement.

Kintara’s Reasons for the Merger

The Kintara board of directors unanimously (i) determined that the terms of the Merger Agreement and the other transactions contemplated thereby
are fair to and in the best interests of Kintara and its stockholders, (ii) approving and declaring advisable the Merger Agreement and the transactions
contemplated thereby, including the Merger and (iii) resolved to recommend, upon the terms and conditions of the Merger Agreement, that the
stockholders of Kintara vote to approve the Kintara Proposals set forth herein.

Reasons for Recommendation

In the course of reaching its recommendation, the Kintara board of directors considered the following material factors relating to the Merger
Agreement and the Merger, each of which the Kintara board of directors believes supported its decision:

» the strategic and transformative nature of the Merger considering TUHURAs principal product candidates, collectively referred to as
ImmuneFx (“IFx”), a platform of cancer vaccines that utilize both cell and gene therapies to stimulate the immune system to recognize
and combat tumor cells;

* the combined company will have a diverse pipeline of oncology product candidates in development;

« the fact that the combined company is expected to have greater financial resources and flexibility to engage in research and
development, realize the full potential of its product candidates, and create sustainable long-term growth;
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the alternatives reasonably available to Kintara, including remaining a standalone company or pursuing other strategic alternatives,
which the Kintara board of directors evaluated with the assistance of its financial and legal advisors, and the Kintara board of
directors’ belief that the Merger created the best reasonably available opportunity to maximize value for Kintara stockholders given the
potential risks, rewards and uncertainties associated with other potential alternatives;

if the Merger is not completed, Kintara may not have sufficient capital to continue to operate its business in the long term and may
become insolvent and be required to seek the protection of the bankruptcy courts and, without additional funding or a strategic
transaction, we would likely be delisted from Nasdaq;

the suspension of development of Kintara’s VAL-083 product candidate, a DNA-targeting agent intended to treat drug-resistant solid
tumors such as glioblastoma and potentially other smaller tumors, as a result of preliminary topline results of the Glioblastoma
Adaptive Global Innovative Learning Environment study showing that VAL-083 did not perform better than the current standards of
care in glioblastoma;

the availability of capital from investors and the fact that as a one asset company and given the current capital markets environment,
accessing sufficient equity financing on attractive terms or at all would be difficult as a standalone company;

the fact that, because Kintara stockholders are expected to own 2.85% of the combined company on an as converted Kintara Common
Stock basis (or 5.45% after giving effect to the issuance of the CVR Shares) , Kintara stockholders would continue to participate in the
future performance of the combined company;

the historical market prices, volatility and trading information of Kintara Common Stock;
the fact that the Exchange Ratio was achieved through of a series of arms’ length negotiations between the parties;
the recommendation of Kintara’s management in favor of the Merger;

the fact that the combined company will be led by an experienced senior management team from TuHURA combining the depth of
knowledge of the management team related to the IFx-2.0 personalized cancer vaccine and bifunctional Antibody Drug Conjugates
product candidate, and a board of directors comprised of four directors designated by TUHURA and one director nominated by
Kintara;

the terms and conditions of the Merger Agreement, including the commitments by Kintara and TuHURA to complete the Merger and
the transactions contemplated thereby;

the Kintara board of directors’ belief that, while the consummation of the Merger is subject to various approvals, such approvals were
likely to be obtained without a material adverse impact on the respective businesses of Kintara and TuHURA;

the fact that the Merger Agreement does not preclude Kintara from responding to and negotiating certain unsolicited acquisition
proposals for Kintara from third parties made prior to the time the Kintara stockholders adopt the Merger Agreement, should Kintara
receive a superior offer;

the fact that the terms of the Merger Agreement provide that, prior to obtaining the Kintara Stockholder Approval, the Kintara board of
directors is permitted to change its recommendation in response to a superior offer or certain material developments or changes in
circumstances that occur after the date of the Merger Agreement, subject to compliance with the terms and conditions of the Merger
Agreement;

the fact that TuHURA is required to pay a termination fee to Kintara if the Merger Agreement is terminated under specified
circumstances described in the section entitled “7The Merger Agreement—Termination and Termination Fees”;
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the fact that the Exchange Ratio under the Merger Agreement is fixed (i.e., it will not be adjusted for fluctuations in the market price of
Kintara Common Stock), but will be subject to adjustment on a pro rata basis to account for the reverse stock split discussed herein,
creating certainty as to the number of shares of Kintara Common Stock to be issued;

the opinion of Lucid Capital Markets, LLC, rendered orally on April 2, 2024 and subsequently confirmed in writing, to the Kintara
board of directors that, as of that date and based upon and subject to certain assumptions, factors and qualifications set forth in the
written opinion, the Exchange Ratio was fair, from a financial point of view, to the stockholders of Kintara, as more fully described
below (please see the section entitled “The Merger—Opinion of Kintara’s Financial Advisor”); and

the Kintara board of directors’ view, after consultation with Kintara’s management and financial advisors, that a strategic combination
with TUHURA was Kintara’s best available strategic alternative.

The Kintara board of directors considered these advantages and opportunities against a number of other factors identified in its deliberations
weighing negatively against the Merger, including:

the difficulties of combining the businesses of Kintara and TuHURA based on, among other things, the different geographical
locations and complexities of the two companies, and potential disruption associated with the transactions and integrating the
companies;

the challenges inherent in the management and operation of the combined company, including the risk that integration costs may be
greater than anticipated and may require greater than anticipated management attention and focus post-Closing;

the possibility that the consummation of the Merger might not occur, or might be delayed, despite the companies’ efforts, including by
reason of a failure to obtain the approval of either the Kintara stockholders or the TuHURA stockholders or a failure of the parties to
obtain the applicable approvals;

the risks and costs to Kintara in connection with the Merger (including if the Merger is not completed), either during the pendency of
the Merger or following the Closing, including the risks and costs associated with the potential diversion of management and
employee attention, potential employee attrition and the potential effect on business, operations and financial results;

the potential that the fixed Exchange Ratio with respect to the Merger Consideration could result in Kintara delivering greater value to
TuHURA stockholders than had been anticipated by Kintara should the value of shares of Kintara Common Stock increase
disproportionately from the date of the Merger Agreement;

the possibility that the anticipated benefits of the Merger may not be realized, recognizing the many challenges associated with
successfully integrating the businesses of Kintara and TuHURA, including the risk of not capturing all of the anticipated cost savings,
synergies and operational efficiencies;

the restrictions in the Merger Agreement on Kintara’s ability to take certain actions outside the ordinary course of business prior to the
consummation of the Merger, which may delay or prevent Kintara from undertaking certain actions or business opportunities that may
arise prior to the consummation of the Merger;

the limitations imposed in the Merger Agreement on the solicitation or consideration by Kintara of alternative business combinations;

the fact Kintara may be required to pay TUHURA a termination fee of $1,000,000 if Kintara fails to consummate the Merger under
specified circumstances (please see the section entitled “7he
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Merger Agreement—Termination and Termination Fees”), and the effect this could have on Kintara, though the Kintara board of
directors believed the termination fee was reasonable in amount;

« the fact that regardless of whether the Kintara board of directors changes its recommendation in response to a Superior Proposal or
certain material developments or changes in circumstances that occur after the date of the Merger Agreement, Kintara may not
terminate the Merger Agreement for these reasons and may still be compelled to hold the Kintara Special Meeting and seek approvals
of the Kintara Proposals related to the transactions included herein;

« the fact that, assuming the consummation of the Merger, the dilution to Kintara stockholders as stockholders of the combined company
due to the issuance of all of the securities to be issued in connection with the Merger;

« the fact that TUHURAs right to terminate the Merger Agreement to enter into a transaction representing a superior offer, subject to the
payment of a $1,000,000 termination fee (please see the section entitled “The Merger Agreement—Termination and Termination
Fees”);

» the fact that the executive officer and directors of Kintara have interests in the Merger that may be different from, or in addition to, the
interests of Kintara stockholders (please see the section entitled “The Merger—Interests of Kintara’s Directors and Officer in the
Merger”); and

»  various other risks associated with the Merger and the businesses of Kintara, TUHURA and the combined company described in the
section entitled “Risk Factors.”

The foregoing discussion of the factors considered by the Kintara board of directors is not intended to be exhaustive, but rather includes the
principal factors considered by the Kintara board of directors in reaching its conclusion and recommendation in relation to the Merger and the Kintara
Proposals included herein. In view of the wide variety of factors considered in connection with its evaluation of the Merger and the complexity of these
matters, the Kintara board of directors did not find it useful and did not attempt to quantify or assign any relative or specific weights to the various factors
that it considered in reaching its determination to approve the Merger Agreement and to make its recommendations to Kintara’s stockholders. In addition,
individual members of the Kintara board of directors may have given differing weights to different factors. The Kintara board of directors conducted an
overall review of the factors described above, including thorough discussions with Kintara’s management and outside legal and financial advisors. In
considering the recommendation of the Kintara board of directors, Kintara’s stockholders should be aware that Kintara’s directors may have interests in
the Merger that are different from, or in addition to, those of the Kintara stockholders generally. Please see the section entitled “Interests of Kintara
Directors and Executive Officer in the Merger.”

TuHURA'’s Reasons for the Merger

In the course of reaching its decision to approve the Merger, the Merger Agreement, and the other transactions contemplated by the Merger
Agreement, the TuHURA board of directors held numerous meetings; consulted with TUHURA’s senior management, legal counsel and financial
advisors; and reviewed and considered a wide variety of factors. Ultimately, the TUHURA board of directors concluded that a merger with Kintara,
together with the TUHURA Note Financing, was the best option to generate capital resources to support the advancement of TuHURA’s product pipeline
and to fund the organization.

Reasons for Recommendation

The TuHURA board of directors also considered the following additional factors (which are not necessarily presented in any order of relative
importance):

. the expectation that the Merger would be a more time- and cost-effective means than other available options, including an initial public
offering or additional rounds of private financing, in order to
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finance the continued development and regulatory approval process with respect to TUHURAs product candidates and technology
platforms;

the view that the range of options available to the combined company to access private and public equity markets will likely be greater as a
public company than TuUHURA continuing as a privately held company;

the potential benefits from increased public market awareness of TuHURA and its pipeline;

the historical and current information concerning TuUHURA’s business, including its financial performance and condition, operations,
management and preclinical and clinical data;

the competitive nature of the industry in which TUHURA operates;
the fiduciary duties of the TuHURA board of directors to TuHURA stockholders;

the TuUHURA board of directors’ expectation that the Merger would be a higher probability and more cost-effective means to access future
capital than other options considered, including an initial public offering;

the projected financial position, operations, management structure, operating plans, cash burn rate and financial projections of the combined
company, and the expected cash resources of the combined company (including the ability to support the combined company’s current and
planned clinical trials and operations);

the business, history, operations, financial resources, assets, technology, and credibility of Kintara;

the likelihood that the Merger would be consummated on a reasonably timely basis, including the likelihood that the Merger would receive
all necessary approvals;

the availability of appraisal rights under the DGCL to holders of TuHURA capital stock who comply with the required procedures under the
DGCL, which allow such holders to seek appraisal of the fair value of their shares of TuHURA capital stock as determined by the Delaware
Court of Chancery;

the terms and conditions of the Merger Agreement, including the following:

* the determination that the expected relative percentage ownership of Kintara stockholders and TuHURA stockholders in the combined
organization was appropriate, based on the TuHURA board of directors’ judgment and assessment of the approximate valuations
TuHURA and Kintara (including the value of the net cash Kintara is expected to provide to the combined organization);

«  the expectation that the Merger will be treated as a reorganization for U.S. federal income tax purposes, with the result that in the
Merger the TUHURA stockholders will generally not recognize taxable gain or loss for U.S. federal income tax purposes;

« the limited number and nature of the conditions of the obligation of Kintara to consummate the Merger;

*  the rights of TUHURA under the Merger Agreement to consider certain unsolicited acquisition proposals under certain circumstances
should TuHURA receive a superior proposal;

*  the minimum amount of unrestricted cash of Kintara expected to be on hand immediately following the Effective Time of the Merger

*  the conclusion of the TuHURA board of directors that the potential termination fees and/or expenses reimbursements payable by
TuHURA or Kintara to the other party, and the circumstances when such fees or expenses may be payable, were reasonable; and

«  the belief that the other terms of the Merger Agreement, including the parties’ representations, warranties and covenants, and the
conditions to their respective obligations, were reasonable in light of the entire transaction;
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the shares of Kintara Common Stock issued to TuHURA stockholders will be registered on aForm S-4 registration statement and will
become freely tradable for TuUHURA stockholders who are not affiliates of TuHURA and who are not parties to lock-up agreements;

the ability to obtain a Nasdaq listing and the change of the combined organization’s name to TuUHURA Biosciences, Inc. upon the closing of
the Merger; and

the likelihood that the Merger will be consummated on a timely basis.

The TuHURA board of directors also considered a number of uncertainties and risks in its deliberations concerning the Merger and the other
transactions contemplated by the Merger Agreement, including the following:

the possibility that the Merger might not be completed and the potential adverse effect of the public announcement of the Merger on the
reputation of TuHURA and the ability of TuUHURA to obtain financing in the future in the event the Merger is not completed;

the possibility that subscribers in the TUHURA Note Financing who have not already funded their subscriptions may not fund such
subscriptions prior to the Effective Time, that the closing condition that $20 million of aggregate proceeds to be received in the TuHURA
Note Financing will not have been met and, therefore, the closing of the Merger will not occur;

the possibility that the anticipated benefits of the Merger may not be realized or that they may be lower than expected;

the risk that future sales of Kintara Common Stock by existing Kintara stockholders may cause the price of Kintara Common Stock or the
combined company’s common stock to fall, thus reducing the potential value of Kintara Common Stock received by TuUHURA stockholders
following the Merger;

the Exchange Ratio used to establish the number of aggregate shares of Kintara Common Stock to be issued to TUHURA equity holders in
the Merger is fixed, and thus the relative percentage ownership of TuHURA equity holders and Kintara equity holders in the combined
organization immediately following the completion of the Merger is similarly fixed;

the termination fee payable by TuHURA to Kintara upon the occurrence of certain events and/or TuHHURA’s expense reimbursement
obligations under certain specified circumstances pursuant to the Merger Agreement, and the potential effect of such termination fee and/or
expense reimbursement obligations in deterring other potential acquirers from proposing an alternative transaction that may be more
advantageous to TuUHURA stockholders;

the potential reduction of Kintara’s net cash prior to the closing of the Merger;

the possibility that Kintara could, under certain circumstances, consider unsolicited acquisition proposals if superior to the Merger or change
its recommendation to approve the Merger upon certain events;

the risk that the Merger might not be consummated in a timely manner or at all, for a variety of reasons, such as the failure of Kintara to
obtain the required stockholder vote, and the potential adverse effect on the reputation of TuHURA and the ability of TUHURA to obtain
financing in the future in the event the Merger is not completed;

the time, effort and substantial costs involved in connection with entering into the Merger Agreement and consummating the Merger and the
related disruptions to the operation of TUHURA s business and development activities, including the risk of diverting management’s attention
from other strategic priorities to the Merger, and the risk that the operations of TUHURA would be disrupted by employee concerns or
departures or by changes to or termination of TUHURAs relationships with its vendors, contractors, and other third parties;

the restrictions on the conduct of TuHURA’s business during the pendency of the Merger, which may delay or prevent TuHURA from
undertaking potential business opportunities that may arise or may negatively affect TuHURAs ability to attract, retain and motivate key
personnel;
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. the additional expenses and obligations to which TuHURAs business will be subject following the Merger that TUHURA has not previously
been subject to, and the operational changes to TUHURAs business, in each case that may result from being a public company;

. the fact that the representations and warranties of Kintara in the Merger Agreement do not survive the closing of the Merger and the potential
risk of liabilities that may arise post-closing; and

. various other risks associated with the combined organization and the Merger, including the risks described in the section titled ‘Risk
Factors” in this proxy statement/prospectus.

The foregoing information is not intended to be exhaustive but is believed to include a summary of all of the material factors considered by the
TuHURA board of directors in its consideration of the Merger Agreement and the transactions contemplated thereby. After conducting an overall analysis
of these and other factors, including thorough discussions with, and questioning of, Kintara’s senior management, the TuUHURA board of directors
concluded that the benefits, advantages, and opportunities of a potential transaction outweighed the uncertainties and risks described above. Based on this
overall analysis of the factors described above, the TUHURA board of directors unanimously approved the Merger Agreement, the Merger and the other
transactions contemplated by the Merger Agreement.

Interests of Kintara’s Directors and Officer in the Merger

In considering the recommendation of Kintara’s board of directors with respect to issuing shares of Kintara Common Stock as contemplated by the
Merger Agreement and the other matters to be acted upon by Kintara stockholders at the Kintara Special Meeting, Kintara stockholders should be aware
that certain members of the Kintara board of directors and the executive officer have interests in the Merger that may be different from, or in addition to,
the interests of Kintara stockholders. These interests relate to or arise from the matters described below. The Kintara board of directors are aware of these
potential conflicts of interest and considered them, among other matters, in reaching its decision to approve the Merger Agreement and the transactions
contemplated thereby, and to recommend, that Kintara stockholders approve the Kintara Proposals to be presented to Kintara stockholders for
consideration at the Kintara Special Meeting as contemplated by this proxy statement/prospectus.

Continued Service

As described elsewhere in this proxy statement/prospectus, Robert E. Hoffman, currently Kintara’s President, Chief Executive Officer, Interim Chief
Financial Officer and a director, is expected to remain a director of the combined company.

Stock Ownership and Support Agreements

As of July 1, 2024, Kintara directors and executive officer beneficially owned approximately 0.33% shares of Kintara Common Stock (on an as
converted basis). Kintara directors and executive officer have entered into the Kintara Support Agreement in connection with the Merger. For a more
detailed discussion of the Kintara Support Agreement, please see the section entitled “Certain Agreements Related to the Merger—Support Agreements.”

Indemnification and Insurance

As described in this proxy statement/prospectus, including in the section entitled ‘Management After the Merger—Limitation on Liability and
Indemnification of Directors and Officers,” certain of Kintara’s directors and officer will be entitled to certain ongoing rights of indemnification and
coverage under directors’ and officers’ liability insurance policies.
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The Kintara board of directors was aware of these interests and considered them, among other matters, in its decision to approve the Merger.

Golden Parachute Compensation

Cash Total
Name of Named Executive Officer ()M (3)

Robert E. Hoffman $ $

(ORI ]

Interests of TuHURA’s Directors and Officers in the Merger

In considering the recommendation of the TuHURA Board with respect to approving the Merger, stockholders should be aware that TuHURA’s
directors and executive officers have interests in the Merger that are different from, or in addition to, the interests of TuHURA stockholders generally.
These interests may present them with actual or potential conflicts of interest, and these interests, to the extent material, are described below.

The TuHURA Board was aware of these potential conflicts of interest and considered them, among other matters, in reaching its decision to approve
the Merger Agreement and the Merger, and to recommend that the TUHURA stockholders approve the Merger as contemplated by this proxy
statement/prospectus.

Ownership Interests

As of July 1, 2024, TuHURAs current directors and executive officers beneficially owned, in the aggregate approximately 38.18% of the shares of
TuHURA capital stock, which for purposes of this subsection excludes any TuUHURA shares issuable upon exercise or settlement of TuUHURA stock
options held by such individual. Each of TuHURAs officers, directors and affiliated stockholders have also entered into a support agreement in
connection with the Merger. For a more detailed discussion of the support agreements, please see the section titled “Agreements Related to the
Merger — Support Agreements” beginning on page 179 of this proxy statement/prospectus.

Certain TUHURA stockholders affiliated with TuHURAs directors also currently hold shares of TuHURA capital stock. The table below sets forth
the beneficial ownership of TuHURA Common Stock on an “as converted” basis taking into account shares of TuHURA Common Stock, TuHURA
Preferred Stock convertible into shares of TUHURA Common Stock and TUHURA warrants exercisable for TUHURA Common Stock that is held by
affiliates of TuHURAs directors as of July 1, 2024.

Number of

Shares of
TuHURA Common

Stockholder Stock held
KP Biotech, LLC(1) 14,380,000
CA Patel F&F Investments, LLC(?2) 14,380,000
Morphogenesis Bridge Note LLC3) 9,384,700

(1) Consists of: (i) 11,880,000 shares of TUHURA Common Stock issuable upon the conversion of TUHURA Series A Preferred Stock held by KP
Biotech Group, LLC, a Florida limited liability company (“KP Biotech”) and (ii) 2,500,000 shares of TuHURA Common Stock issuable pursuant to
currently exercisable warrants that are held by KP Biotech. Dr. Patel is the manager of KP Biotech and may therefore be deemed to have voting and
dispositive power over the shares held by it. Dr. Patel disclaims beneficial ownership of the shares held by KP Biotech.
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(2) Consists of: (i) 11,880,000 shares of TUHURA Common Stock issuable upon the conversion of TuHURA Series A Preferred Stock held by CA Patel
F&F Investments, LLC, a Florida limited liability company (“CA Patel”) and (ii) 2,500,000 shares of TuHURA Common Stock issuable pursuant to
currently exercisable warrants that are held by CA Patel. Dr. Patel is the manager of CA Patel and may therefore be deemed to have voting and
dispositive power over the shares held by it. Dr. Patel disclaims beneficial ownership of the shares held by CA Patel.

(3) Consists of: (i) 6,625,478 shares of TUHURA Common Stock issuable upon the conversion of SeriesA-1 Preferred Stock held by Morphogenesis
Bridge Note LLC, a Florida limited liability company (“Morpho Bridge Note”), and (ii) 2,759,222 shares of TuHURA Common Stock issuable
pursuant to currently exercisable warrants that are held by Morpho Bridge Note. Dr. Patel is the manager of Morpho Bridge Note and may therefore
be deemed to have voting and dispositive power over the shares held by it.

Treatment of TuHURA Options

Under the terms of the Merger Agreement, each option to purchase shares of TUHURA Common Stock that is outstanding and unexercised
immediately prior to the Effective Time under TUHURA’s 2019 Amended and Restated Equity Incentive Plan (“TuHURA Equity Plan”) and that,
following assumption by Kintara at the Effective Time, will be eligible to be registered on Form S-8, whether or not vested, will be converted into an
option to purchase shares of Kintara Common Stock. Kintara will assume TuHURA’s Equity Plan and each such outstanding option to purchase shares of
TuHURA Common Stock in accordance with the terms (as in effect as of the date of the Merger Agreement) of TUHURA’s Equity Plan and the terms of
the stock option agreement by which such option to purchase shares of TuHURA Common Stock is evidenced. The table below sets forth information
regarding the TuHURA stock options held as of July 1, 2024 by each of TuUHURAs current executive officers and directors. The number of shares of
common stock underlying such options and their relative exercise price will be adjusted appropriately to reflect the Exchange Ratio.

Weighted Weighted
Average Average
Number of Exercise Price Number of Exercise Price
Vested of Vested Unvested of Unvested
Name Options Held Options Options Held Options
James Bianco, M.D. 2,133,333 $ 0.66 1,069,200 $ 0.72
Dan Dearborn, CPA 1,064,549 $ 0.49 1,268,601 $ 0.68
Kiran C. Patel, M.D. 1,655,757 $ 0.65 — $ —
George Ng 351,514 $ 0.53 — $ —
Michael Lawman, Ph.D. 1,199,066 $ 0.43 160,000 $ 0.66
Patricia Lawman, M.D. 1,307,154 $ 0.48 195,333 $ 0.66
Alan List, M.D. 151,514 $ 0.70 — $ —
Dr. James Manuso 151,514 $ 0.70 — $ —

Treatment of TuHURA Warrants

Under the terms of the Merger Agreement, each warrant to purchase shares of TUHURA Common Stock that is outstanding and unexercised
immediately prior to the Effective Time, whether or not vested, will be converted into a warrant to purchase shares of Kintara Common Stock. From and
after the Effective Time: (i) each outstanding TUHURA warrant assumed by Kintara may be exercised solely for shares of Kintara Common Stock; (ii) the
number of shares of Kintara Common Stock subject to each outstanding TuHURA warrant assumed by Kintara will be determined by multiplying (A) the
number of shares of TUHURA Common Stock that were subject to such TuHURA warrant, as in effect immediately prior to the Effective Time, by (B) the
Exchange Ratio; and (iii) the per share exercise price for the TUHURA Common Stock issuable upon exercise of each TuUHURA warrant assumed by
Kintara will be determined by dividing (A) the per share exercise price of TUHURA Common Stock subject to such TuUHURA Warrant as in effect
immediately prior to the Effective Time, by (B) the Exchange Ratio and rounding the resulting exercise price up to the nearest whole cent.
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Each TuUHURA warrant assumed by Kintara will otherwise continue in full force and effect and the term, any restriction on the exercise and other
provisions of such TUHURA warrant will otherwise remain unchanged. However, the Kintara board of directors or a committee thereof will succeed to the
authority and responsibility of the TUHURA Board or any committee thereof with respect to each TUHURA warrant assumed by Kintara in accordance
with the terms of the Merger Agreement.

Management After the Merger

As described in the section captioned “Management After the Merger” beginning on page 339 of this proxy statement/prospectus, the Merger
Agreement provides that TuHURAs directors and officers, along with Robert E. Hoffman as a director of the surviving company, shall become four of
the five directors and all of the executive officers of the surviving company upon the closing of the Merger.

Indemnification and Insurance

For a discussion of the indemnification and insurance provisions related to the TuHURA directors and officers under the Merger Agreement, please
see the section titled “The Merger Agreement— Indemnification and Insurance for Directors and Olfficers” beginning on page 162 of this proxy
statement/prospectus.

Opinion of Kintara’s Financial Advisor

As stated above, pursuant to an engagement letter dated March 18, 2024, Kintara retained Lucid to act as a financial advisor in connection with the
merger and to render the Opinion to the Kintara board of directors as to the fairness of the Exchange Ratio, from a financial point of view, to the
stockholders of Kintara. On April 2, 2024, at the request of the Kintara board of directors, Lucid rendered the oral opinion, subsequently confirmed by
delivery of the written opinion dated April 2, 2024, to the Kintara board of directors, that the Exchange Ratio was fair, from a financial point of view, to
the stockholders of Kintara as of the date of such Opinion and based upon the various assumptions, qualifications and limitations set forth therein.

The full text of the Opinion is attached as Annex B to this proxy statement and is incorporated by reference. Kintara encourages its
stockholders to read the Opinion in its entirety for the assumptions made, procedures followed, other matters considered and limits of the review
by Lucid. The summary of the Opinion set forth herein is qualified by reference to the full text of the Opinion. The Opinion is not a
recommendation to the Kintara board of directors or to any stockholder as to how to vote with respect to the proposed merger or to take any
other action in connection with the merger or otherwise.

In connection with the Opinion, Lucid took into account an assessment of general economic, market and financial conditions as well as its
experience in connection with similar transactions and securities valuations generally and, among other things:

. Reviewed the Merger Agreement;

. Reviewed and analyzed certain publicly available financial and other information for each of Kintara and TuUHURA, respectively, including
equity research on comparable companies and on Kintara, and certain other relevant financial and operating data furnished to Lucid by the
management of each of Kintara and TuHURA, respectively;

. Reviewed and analyzed certain relevant historical financial and operating data concerning TuUHURA furnished to Lucid by the management
of TUHURA;
. Discussed with certain members of the management of Kintara the historical and current business operations, financial condition and

prospects of Kintara and TuHURA;

. Reviewed and analyzed certain operating results of TUHURA as compared to operating results and the reported price and trading histories of
certain publicly traded companies that Lucid deemed relevant;
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. Reviewed and analyzed certain financial terms of the merger agreement as compared to the publicly available financial terms of certain
selected business combinations that Lucid deemed relevant;

. Reviewed and analyzed certain financial terms of completed initial public offerings for certain companies that Lucid deemed relevant;

. Reviewed certain pro forma financial effects of the merger;

. Reviewed and analyzed certain internal financial analyses, including the cash burn model over the next year, projections as to cost and

expenses, reports, preliminary internal market opportunity assumptions and other information concerning TuUHURA prepared by the
management of Kintara and its advisors and utilized per instruction of Kintara; and

. Reviewed and analyzed such other information and such other factors, and conducted such other financial studies, analyses and
investigations, as Lucid deemed relevant for the purposes of its Opinion.

In conducting Lucid’s review and arriving at Lucid’s Opinion, Lucid has, with Kintara’s consent, assumed and relied, without independent
verification or investigation, upon the accuracy and completeness of all financial and other information provided to or discussed with Lucid by Kintara and
TuHURA, respectively (for their respective employees, representatives or affiliates), or which is publicly available or was otherwise reviewed by Lucid.
Lucid has not undertaken any responsibility for the accuracy, completeness or reasonableness of, or independent verification of, such information. Lucid
has relied upon, without independent verifications, the assessment of Kintara management and TuHURA management as to the viability of, and risks
associated with, the current and future products and services of TUHURA (including without limitation, the development, testing and marketing of such
products and services, the receipt of all necessary governmental and other regulatory approvals for the development, testing and marketing thereof, and the
life and enforceability of all relevant patents and other intellectual and other property rights associated with such products and services). In addition, Lucid
has not conducted, nor has it assumed any obligation to conduct any physical inspection of the properties or facilities of Kintara or TuHURA. Furthermore,
Lucid has assumed, with Kintara’s consent, that there will be no further adjustments to the Exchange Ratio between the date hereof and the date the final
Exchange Ratio is determined. Lucid has, with Kintara’s consent, relied upon the assumption that all information provided to Lucid by Kintara and
TuHURA is accurate and complete in all material respects.

Lucid expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter affecting Lucid’s Opinion of
which Lucid has become aware after the date of its Opinion. Lucid assumed there were no material changes in the assets, liabilities, financial condition,
results of operations, business or prospects of Kintara or TuUHURA since the date of the last financial statements made available to Lucid. Lucid has not
obtained any independent evaluations, valuations or appraisals of the assets or liabilities of Kintara or TUHURA, nor has Lucid been furnished with such
materials. In addition, Lucid has not evaluated the solvency or fair value of Kintara or TuHURA under any state or federal laws relating to bankruptcy,
insolvency or similar matters. Lucid’s Opinion does not address any legal, tax or accounting matters related to the merger, as to which Lucid has assumed
that Kintara and the Kintara board of directors have received such advice from legal, regulatory, tax and accounting advisors as each has determined
appropriate. Lucid’s Opinion addresses only the fairness of the Exchange Ratio, from a financial point of view, to the Kintara Stockholders. Lucid
expresses no view as to any other aspect or implication of the merger or any other agreement or arrangement entered into in connection with the merger.
Lucid’s Opinion is necessarily based upon economic and market conditions and other circumstances as they existed and could be evaluated by Lucid on
the date of its Opinion. It should be understood that although subsequent developments may affect Lucid’s Opinion, Lucid does not have any obligation to
update, revise or reaffirm its Opinion and Lucid expressly disclaims any responsibility to do so.

Lucid did not consider any potential legislative or regulatory changes currently being considered or recently enacted by the United States or any
foreign government, or any domestic or foreign regulatory body, or any changes in accounting methods or generally accepted accounting principles that
may be adopted by the Securities and Exchange Commission, the Financial Accounting Standards Board, or any similar foreign regulatory body or board.
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For purposes of rendering the Opinion, Lucid assumed in all respects material to Lucid’s analysis, that the representations and warranties of each
party contained in the merger agreement were true and correct, that each party will perform all of the standards of the covenants and agreements required to
be performed by it under the merger agreement and that all conditions to the consummation of the merger will be satisfied without waiver or amendment of
any term or condition thereof. Lucid has assumed that the final form of the merger agreement and the CVR Agreement will be substantially similar to the
last draft reviewed by Lucid. Lucid has also assumed that all governmental, regulatory and other consents and approvals contemplated by the merger
agreement or otherwise required for the transactions contemplated thereby will be obtained and that in the course of obtaining any of those consents no
restrictions will be imposed or waivers made that would have an adverse effect on Kintara, the Company or the contemplated benefits of the merger. Lucid
has assumed that the merger will be consummated in a manner that complies with the applicable provisions of the Securities Act of 1933, as amended, the
Securities Exchange Act of 1934, as amended, and all other applicable federal and state statutes, rules and regulations. Kintara has informed Lucid, and
Lucid has assumed, that the merger is intended to constitute a reorganization within the meaning of Section 368(a) of the Code and the Treasury
Regulations promulgated thereunder.

It is understood that the Lucid Opinion is intended for the benefit and use of the Kintara board of directors in its consideration of the financial terms
of the merger and, except as set forth in Lucid’s engagement letter with Kintara, dated March 18, 2024 (referred to as the “Engagement Letter”), may not
be used for any other purpose or reproduced, disseminated, quoted or referred to at any time, in any manner or for any purpose without Lucid’s prior
written consent, unless pursuant to applicable law or regulations or required by other regulatory authority by the order or ruling of a court or administrative
body, except that this Opinion may be included in its entirety in any filing related to the merger to be filed with the Securities and Exchange Commission
and the proxy statement to be mailed to the Kintara stockholders. The Opinion does not constitute a recommendation to the Kintara board of directors of
whether or not to approve the merger or to any Kintara stockholder or any other person as to how to vote with respect to the merger or to take any other
action in connection with the merger or otherwise. Lucid’s Opinion does not address Kintara’s underlying business decision to proceed with the merger or
the relative merits of the merger compared to other alternatives available to Kintara. Lucid expressed no opinion as to the prices or ranges of prices at
which shares or the securities of any person, including Kintara, will trade at any time, including following the announcement or consummation of the
merger. Lucid has not been requested to opine as to, and its Opinion does not in any manner address, the amount or nature of compensation to any of the
officers, directors or employees of any party to the merger, or any class of such persons, relative to the compensation to be paid to the Kintara stockholders
in connection with the merger or with respect to the fairness of any such compensation.

The Opinion may not be published or otherwise used or referred to, nor shall any public reference to Lucid be made, without Lucid’s prior written
consent.

Principal Financial Analyses

The following is a summary of the principal financial analyses performed by Lucid to arrive at its Opinion. Some of the summaries of financial
analyses include information presented in tabular format. In order to fully understand the financial analyses, the tables must be read together with the text
of each summary. The tables alone do not constitute a complete description of the financial analyses. Considering the data set forth in the tables without
considering the full narrative description of the financial analyses, including the methodologies and assumptions underlying the analyses, could create a
misleading or incomplete view of the financial analyses. Lucid performed certain procedures, including each of the financial analyses described below and
reviewed with the Kintara board of directors the assumptions on which such analyses were based and other factors, including the historical and projected
financial results of Kintara and TuUHURA.
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Transaction Overview as of the Date of the Opinion

Based upon the Exchange Ratio of 6.3155 at the time of the signing of the Merger Agreement, it was estimated that at the closing of the merger and
assuming that the CVR distribution has occurred: (a) TuHURA equity holders as of immediately prior to the merger (including the shares issued in the
approximately $31 million Pre-Closing Financing) will own approximately 94.5% of the fully-diluted shares of Kintara Common Stock at the closing of
the merger, and (b) the Kintara equity holders as of immediately prior to the merger (excluding for this purpose certain out-of-the-money Kintara
options) will own approximately 5.5% of the fully-diluted shares of Kintara Common Stock at the closing of the merger, in each case, subject to
adjustment of the Exchange Ratio as set forth in the merger agreement and described herein.

TuHURA Valuation

Lucid utilized a TuHURA valuation of $190.7 million, which was calculated by adding the negotiatedpre-money enterprise value of TuHURA of
$160.0 million plus $30.7 million raised in the pre-closing financing.

Analysis of Selected Initial Public Offering Transactions

Lucid reviewed certain publicly available information for the IPOs of 18 oncology-focused biopharmaceutical companies that have completed an
IPO since March 2017 and whose lead product at the time of IPO was in a Phase 2 or Phase 3 stage of clinical development. Although the companies
referred to below were used for comparison purposes, none of these companies are directly comparable to TUHURA. Accordingly, an analysis of the
results of such a comparison is not purely mathematical but instead involves complex considerations and judgments concerning differences in historical
and projected financial and operating characteristics of the selected companies below. These companies, which are referred to as the “Selected Precedent
IPO Companies,” were:

*  Acrivon Therapeutics, Inc.
e Adlai Nortye

*  Ambrx Biopharma

*  ArriVent BioPharma

*  BeyondSpring

*  BioAtla, Inc.

*  Candel Therapeutics Inc.
«  Elevation Oncology

¢ Erasca, Inc.

«  Evaxion Biotech

*  Genelux Corp.

*  Genprex

*  Lantern Pharma Inc.

*  Monopar Therapeutics

*  NuCana plc

*  Sensei Biotherapeutics

e Tocagen

¢ UroGen Pharma
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The total enterprise value at IPO is defined asthe pre-money equity value plus indebtedness, liquidation value of preferred stock

and non-controlling interest, minus cash and cash equivalents at the time of its IPO. The Selected Precedent IPO Companies had total enterprise values
between $35.7 million and $1.4 billion. Lucid derived a median total enterprise value of $180.8 million for the Selected Precedent IPO Companies. Using
the 25th percentile and the 75th percentile of the implied total enterprise values, Lucid then calculated a range of implied total equity values for TuHURA
(by adding an estimated $35.1 million in cash at closing), which was $123.8 million to $377.5 million. This compares to TUHURA’s implied equity value
as per the merger agreement of approximately $190.8 million.

Selected Precedent IPO Companies

Enterprise
Value

Filing Date Issuer ($M)
1/25/2024 ArriVent BioPharma $ 2339
9/29/2023 Adlai Nortye 354.7
1/25/2023 Genelux Corp. 152.8
11/14/2022 Acrivon Therapeutics, Inc. 166.3
7/26/2021 Candel Therapeutics Inc. 126.6
7/15/2021 Erasca, Inc. 1,367.2
6/24/2021 Elevation Oncology 195.2
6/17/2021 Ambrx Biopharma 462.3
2/4/2021 Evaxion Biotech 151.7
2/3/2021 Sensei Biotherapeutics 383.4
12/15/2020 BioAtla, Inc. 305.7
6/10/2020 Lantern Pharma Inc. 43.2
12/18/2019 Monopar Therapeutics 70.0
3/29/2018 Genprex 35.7
9/27/2017 NuCana plc 277.5
5/3/2017 UroGen Pharma 76.1
4/13/2017 Tocagen 71.7
3/9/2017 BeyondSpring 4133

Analysis of Selected Publicly Traded Companies

Based on its experience and professional judgment and using financial screening sources and databases to find companies that share similar business
characteristics to TUHURA within the biopharmaceutical industry, Lucid selected financial data of 30 publicly traded companies (referred to as the
“Selected Publicly Traded Companies”). Each of the Selected Publicly Traded Companies had a lead candidate in Phase 2 or Phase 3 stage of clinical
development and focused on the oncology space. Although the companies referred to below were used for comparison purposes, none of those companies
is directly comparable to TuHURA. Accordingly, an analysis of the results of such a comparison is not purely mathematical but instead involves complex
considerations and judgments concerning differences in historical and projected financial and operating characteristics of the selected companies below.
The total enterprise values are based on closing stock prices on April 2, 2024. The Selected Publicly Traded Companies were:

»  Adaptimmune Therapeutics plc
*  Adlai Nortye
*  ArriVent BioPharma

e Arvinas, Inc.
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*  Bicycle Therapeutics plc

*  BioAtla, Inc.

e BriaCell Therapeutics Corp.
*  Candel Therapeutics Inc.

e Cel-Sci Corp.

*  Citius Pharmaceuticals Inc.

*  Cogent Biosciences Inc.

*  Day One Biopharmaceuticals
¢ Erasca, Inc.

*  Genelux Corp.

¢ Qritstone bio, Inc.

« IDEAYA Biosciences, Inc.

*  ImmunityBio, Inc.

e Immutep Ltd.

*  Kazia Therapeutics Ltd.

*  Lantern Pharma Inc.

*  Leap Therapeutics Inc.

*  MAIA Biotechnology, Inc.

*  NGM Biopharmaceuticals, Inc.
*  NuCana plc

*  Oncolytics Biotech Inc.

*  PDS Biotechnology Corporation
e Plus Therapeutics, Inc.

*  Portage Biotech Inc.

*  Tracon Pharmaceuticals Inc.

e Zentalis Pharmaceuticals, Inc.

The Selected Publicly Traded Companies had implied total enterprise values between negative $14.0 million and $4.2 billion. Lucid derived a
median implied total enterprise value of $83.6 million for the Selected Publicly Traded Companies. Using the 25th percentile and the 75th percentile of the
implied total enterprise values, Lucid then calculated a range of implied total equity values for TUHURA (by adding an estimated $35.1 million in cash at
closing), which was $57.9 million to $383.2 million. This compares to TuHURA’s implied equity value as per the merger agreement of approximately
$190.8 million.
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Selected Publicly Traded Companies

Company Name Enterprise Value ($M)
ImmunityBio, Inc. $ 4,185.0
IDEAY A Biosciences, Inc. 2,572.0
Arvinas, Inc. 1,070.2
Day One Biopharmaceuticals 1,018.2
Adlai Nortye 649.6
Bicycle Therapeutics plc 529.1
ArriVent BioPharma 452.8
Zentalis Pharmaceuticals, Inc. 386.8
Immutep Ltd. 2323
Adaptimmune Therapeutics plc 223.9
Cogent Biosciences Inc. 173.5
Gritstone bio, Inc. 143.2
Citius Pharmaceuticals Inc. 135.5
PDS Biotechnology Corporation 103.7
Cel-Sci Corp. 98.7
Erasca, Inc. 68.4
BioAtla, Inc. 60.3
Lantern Pharma Inc. 57.2
Oncolytics Biotech Inc. 52.8
BriaCell Therapeutics Corp. 37.8
Candel Therapeutics Inc. 36.9
MALIA Biotechnology, Inc. 36.9
Genelux Corp. 18.1
Tracon Pharmaceuticals Inc. 11.3
Kazia Therapeutics Ltd. 6.5
Portage Biotech Inc. 5.4
Plus Therapeutics, Inc. 3.6
Leap Therapeutics Inc. 3.1)
NuCana plc 9.4)
NGM Biopharmaceuticals, Inc. (14.0)

Analysis of Selected Precedent M&A Transactions

Lucid reviewed the financial terms, to the extent the information was publicly available, of the 13 most recent qualifying merger transactions of
companies in the biopharmaceutical industry, which had a lead candidate in the Phase 2 or Phase 3 stage of clinical development and focused on the
oncology space (referred to as the “Selected Precedent M&A Transactions”). Although the precedent transactions referred to below were used for
comparison purposes, none of the target companies is directly comparable to TuHURA. Accordingly, an analysis of the results of such a comparison is not
purely mathematical, but instead involves complex considerations and judgments concerning differences in historical and projected financial and operating
characteristics of the companies involved and other factors that could affect the merger value of such companies and TUHURA to which they are being
compared. Lucid reviewed the total enterprise values of the target companies (not including downstream milestone payments). These transactions,
including the date each was closed, were as follows below.

The Selected Precedent M&A Transactions had total implied enterprise values between $10.7 million and $2.7 billion. Lucid derived a median total
enterprise value of $376.3 million for the Selected Precedent M&A Transactions. Using the 25t percentile and the 75th percentile of the implied total
enterprise values, Lucid then calculated a range of implied total enterprise values for TUHURA (by adding an estimated $35.1 million in cash
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at closing), which was $67.6 million to $1.1 billion. This compares to TUHURA’s implied equity value as per the merger agreement of approximately
$190.8 million.

Selected Precedent M&A Transactions

Implied Enterprise

Announced Date Target Acquirer Value ($M)

1/26/2024 Rain Oncology Pathos Al $ 32.5
12/27/2023 Point Biopharma Global Eli Lilly and Company 909.9
8/23/2023 Apexigen Pyxis Oncology 10.7
3/8/2023 F-Star Therapeutics InvoX Pharma 102.1
1/19/2023 Advaxis Ayala Pharmaceuticals 11.3
4/16/2021 Five Prime Therapeutics Amgen 1,651.9
1/7/2021 Oncoceutics Chimerix 78.0
12/18/2020 VelosBio Merck & Co. 2,696.0
12/11/2020 Genkyotex Calliditas Therapeutics 323
7/30/2019 Peloton Therapeutics Merck & Co. 1,050.0
6/21/2018 ARMO BioSciences Eli Lilly and Company 1,462.6
6/20/2018 Viralytics Merck Sharp & Dohme 376.3
5/9/2018 Cascadian Therapeutics Seattle Genetics 529.8

Discounted Cash Flow Analysis

Lucid estimated a range of total enterprise values for TUHHURA based upon the present value of TuHURA ’sestimated after-tax unlevered free cash
flows. In conducting its diligence, Kintara utilized the projections and estimates provided by TUHURA and then added certain adjustments to derive the
financial projections for TUHURA as described below. Lucid then reviewed and analyzed the revenue and expense projections for TuHURA as prepared
by the management of Kintara.

Kintara adjusted the market opportunity for the Merkel Cell program by decreasing the penetration rate for TuHURA’s program for the eligible
population down to 15% in the launch year, 20% in year 1, 25% in year 2 and 30% in year 3. Kintara assumed a commercial launch for IFx-2.0 sales in
MCC in the fourth quarter of 2026 and the remaining programs launched in 2028. Kintara assumed no annual unit price increase and a cost-of-goods sold
based on 20% of each program’s total sales revenue. After arriving at a set of projections, Kintara further adjusted the revenue assumptions downward in
the years 2028 to 2034 to reflect a 39.8% probability of success (calculated by determining the likelihood of approval of each program) given the clinical
stage of development of TuHURA’s products. This adjustment was determined by analyzing the Biotechnology Innovation Organization’s “Clinical
Development Success Rates and Contributing Factors in 2011-2020” report published in 2021 for the likelihood of a Phase III solid tumor oncology
company to reach FDA approval. However, it is important to note that reliance on historical data for estimating future success carries inherent
limitations. These limitations include the potential differences in the specific characteristics of the Merkel Cell program compared to the general pool of
historical data, such as variations in the specific cancer subtype, treatment modality, patient demographics, and the evolving regulatory landscape.
Additionally, past success rates may not fully account for the rapid advancements in medical research, technology, and therapeutic approaches that could
influence the probability of success in more contemporary or future contexts. Kintara also applied this probability adjustment to expenses, which
consisted of cost of goods sold, royalty payments, research and development costs, general and administrative and commercialization expenses and then
subtracted all the risk-adjusted expenses in the projection period from risk-adjusted revenue. Kintara then assumed a 28.0% corporate tax rate when
calculating unlevered free cash flow.

In performing this discounted cash flow analysis, Lucid utilized discount rates ranging from 7.7% to 11.7%, which were selected based on the
capital asset pricing model and the estimated weighted average cost of capital of the Selected Publicly Traded Companies. This discounted cash flow
analysis assumed that TuHURA will have no terminal value after 2034, does not take into account TuHURA’s available net operating losses, if any, does
not take into account stock-based compensation costs, if any, and assigns no value to revenues beyond 2034.
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Using the range of discount rates of 7.7% to 11.7%, Lucid then calculated a range of implied total equity values for TUHURA (by adding an
estimated $35.1 million in cash at closing), which was $608.5 million to $825.5 million. This compares to TuHURA’s implied equity value of
approximately $190.8 million.

The following table presents a summary of the Kintara-prepared TuHURA financial projections that were made available to Lucid and the Kintara
Board.

Neither Kintara nor TuHURA, as a matter of course, publicly discloses forecasts, internal projections as to future performance, revenues, earnings or
other results of operations due to the inherent unpredictability and subjectivity of underlying assumptions and projections.

TuHURA's future financial results may materially differ from those expressed in the projections due to factors that are beyond TUHURA's ability to
control or predict. TUHURA cannot make any assurances that the projections will be realized or that TuHURAs future financial results will not materially
vary from the projections.

The projections were prepared for internal use, and were not prepared with a view toward public disclosure, or with a view toward compliance with
published guidelines of the SEC regarding projections, the guidelines established by the American Institute of Certified Public Accountants for preparation
and presentation of prospective financial information, or GAAP. Neither TUHURA nor TUHURAs or Kintara’s independent registered public accounting
firm, nor any other independent accountants, have compiled, examined or performed any procedures with respect to the prospective financial information
included below, or expressed any opinion or any other form of assurance with respect thereto or the achievability of the results reflected in such
projections, and none of the foregoing assumes any responsibility for such information.

The projections included below are not being included herein to influence Kintara’s stockholders’ decision whether to vote in favor of any proposal
contained in this proxy statement/prospectus/information statement. In light of the foregoing factors and the uncertainties inherent in the projections,
stockholders are cautioned not to place undue reliance on the projections included in this proxy statement/prospectus/informationstatement.

Years 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034

Revenue — — 12.3 53.2 125.8  379.7 650.1 879.4 931.9 931.9 931.9
COGS — — (2.5 (10.6) (252) (759) (130.0) (175.9) (186.4) (186.4) (186.4)
Sales Force Related — — (3)  O.1) (10.8) (114) (119 (12.5) (13.2) (13.8) (145
Clinical Trial Expenses (8  (92) (173) (195 (5.0) (100  (70)  (7.0)  — — —

CMC and R&D Wages (105 (13.7)  (10.0) (11.0) (12.1) (133) (140) (147) (154) (162) (17.0)
G&A @1) @3 (5 61 67 (13 (17 @&l (85 (89  (93)
Net Cash Flows from Operations ($18.4) ($27.2) ($26.2) ($ 3.1) $ 66.1 $264.8 $479.5 $661.3 $708.5 $706.6 $704.7
Unlevered Free Cash Flow $16.1) (3245 ($234) $ 03 $ 509 $1943 $349.1 $480.1 $5144 $513.2 $512.1

Risk Adjusted Unlevered Free Cash Flow $16.1) ($245 ($14.1) $ 02 $30.7 $117.0 $2102 $289.0 $309.6 $309.0 $ 3083

The summary set forth above does not purport to be a complete description of all the analyses performed by Lucid. The preparation of a fairness
opinion involves various determinations as to the most appropriate and relevant methods of financial analysis and the application of these methods to the
particular circumstances. Therefore, such an opinion is not readily susceptible to partial analysis or summary description. Lucid did not attribute any
particular weight to any analysis or factor considered by it, but rather made qualitative judgments as to the significance and relevance of each analysis and
factor. Accordingly, notwithstanding the separate factors summarized above, Lucid believes, and advised the Kintara board of directors, that its analyses
must be considered as a whole. Selecting portions of its analyses and the factors considered by it without considering all analyses and factors could create
an incomplete view of the process underlying its Opinion. In performing its analyses, Lucid made numerous assumptions with respect to industry
performance, business and economic
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conditions and other matters, many of which are beyond the control of Kintara and TuHURA. These analyses performed by Lucid are not necessarily
indicative of actual values or future results, which may be significantly more or less favorable than suggested by such analyses. In addition, analyses
relating to the value of businesses do not purport to be appraisals or to reflect the prices at which businesses or securities may actually be sold.
Accordingly, such analyses and estimates are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the
parties or their respective advisors. None of Kintara, TuHURA, Lucid or any other person assumes responsibility if future results are materially different
from those projected. The analyses supplied by Lucid and its Opinion were among several factors taken into consideration by the Kintara board of
directors in making its decision to enter into the merger agreement and should not be considered as determinative of such a decision.

Lucid was selected by the Kintara board of directors to render an opinion to the Kintara board of directors because Lucid is a nationally recognized
investment banking firm and because, as part of its investment banking business, Lucid is continually engaged in the valuation of businesses and their
securities in connection with mergers, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements and valuations
for corporate and other purposes. In addition, in the ordinary course of its business, Lucid and its affiliates may trade the equity securities of Kintara for its
own account and for the accounts of their customers, and, accordingly, may at any time hold a long or short position in such securities. In the two years
preceding the date hereof, Lucid has not received any fees from Kintara. In the two years preceding the date hereof, Lucid has not had a relationship with
TuHURA and has not received any fees from TuHURA. Lucid and its affiliates may in the future seek to provide investment banking or financial advisory
services to Kintara and TUHURA and/or certain of their respective affiliates and expect to receive fees for the rendering of these services.

Pursuant to the engagement letter between Lucid and Kintara as of the time the merger agreement was approved, if the merger is consummated,
Lucid will be entitled to receive a transaction fee of $300,000 payable in cash at the closing of the transaction. Kintara has also paid Lucid an Opinion fee
of $150,000 upon delivery of its Opinion. Additionally, Kintara has agreed to reimburse Lucid for its out-of-pocket expenses and has agreed to indemnify
Lucid against certain liabilities, including liabilities under the federal securities laws. The terms of the fee arrangement with Lucid, which are customary in
transactions of this nature, were negotiated at arm’s length between Kintara and Lucid, and the Kintara board of directors was aware of the arrangement,
including the fact that a portion of the fee payable to Lucid is contingent upon the completion of the merger.

Regulatory Approvals Required for the Merger

In the United States, Kintara must comply with applicable federal and state securities laws and the rules and regulations of Nasdaq in connection
with the issuance of the Merger Shares in connection with the Merger and the filing of this proxy statement/prospectus with the SEC.

Accounting Treatment of the Merger

The Merger is expected to be treated by Kintara as a reverse recapitalization in accordance with U.S. GAAP. For accounting purposes, TuUHURA is
considered to be acquiring the assets and liabilities of Kintara in this transaction based on the terms of the Merger Agreement and other factors, including:
(i) TuHURA's equity holders will own a substantial majority of the voting rights in the combined company; (i) TuHURA will designate a majority (four
of five) of the initial members of the board of directors of the combined company; and (iii) TUHURA’s executive management team will become the
management of the combined company. The combined company will be named “TuHURA Biosciences, Inc.,” and will be headquartered in Tampa,
Florida. Accordingly, the Merger is expected to be treated as the equivalent of TUHURA issuing stock to acquire the net assets of Kintara. As a result of the
Merger, the net assets of Kintara and TuHURA will be stated at carrying value, with no goodwill or other intangible assets recorded, and the historical
results of operations prior to the Merger will be those of TUHURA.
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Appraisal Rights and Dissenters’ Rights
Delaware Law

Kintara stockholders are not entitled to appraisal rights in connection with the Merger. TUHURA stockholders of record and “beneficial owners” (as
defined in Section 262 of the DGCL) are entitled to appraisal rights in connection with the Merger under Section 262 of the DGCL. All references in
Section 262 and this summary to “stockholders” are to the record holders of the shares of TuHURA capital stock as of immediately prior to the effective
time of the Merger as to which appraisal rights are asserted. All references in Section 262 and this summary to “beneficial owner” mean a person who is
the beneficial owner of shares of TUHURA capital stock held either in voting trust or by a nominee on behalf of such person immediately prior to the
effective time of the Merger. All references in Section 262 and this summary to “person” mean any individual, corporation, partnership, unincorporated
association or other entity.

The discussion below is not a complete summary regarding TuHURA stockholders’ and beneficial owners’ appraisal rights under Delaware law and
is qualified in its entirety by reference to the text of Section 262 of the DGCL, which may be accessed without subscription or cost at the Delaware Code
Online (available at: https://delcode.delaware.gov/title8/c001/sc09/index.html#262) and is incorporated herein by reference. Stockholders and beneficial
owners intending to exercise appraisal rights should carefully review the full text of Section 262 of the DGCL. Failure to follow precisely any of the
statutory procedures set forth in Section 262 of the DGCL will result in a termination or waiver of these rights. This summary does not constitute legal or
other advice, nor does it constitute a recommendation that TuHURA stockholders or beneficial owners exercise their appraisal rights under Delaware law.

A stockholder or beneficial owner who desires to exercise appraisal rights must (i) not vote in favor of the adoption of the Merger Agreement,
(ii) continuously hold the shares of record or continuously beneficially own the shares for which appraisal will be sought from the date of making the
demand through the effective time of the Merger, and (iii) otherwise comply with the requirements of Section 262 of the DGCL.

Under Section 262, where a merger is adopted by stockholders by written consent in lieu of a meeting of stockholders pursuant to Section 228 of the
DGCL, either the constituent corporation before the effective date of such merger or the surviving corporation, within ten days after the effective date of
such merger, must notify each stockholder of the constituent corporation entitled to appraisal rights of the approval of such merger, and that appraisal
rights are available. Such notice may, and, if given on or after the effective date of the merger, shall, also notify such stockholders of the effective date of
the merger.

If the Merger is completed, within ten days after the effective date of the Merger, TUHURA, as the surviving corporation in the Merger, will notify
its stockholders who are entitled to exercise appraisal rights that the Merger has been approved, the effective date of the Merger and that appraisal rights
are available in connection with the Merger. Holders and beneficial owners of shares of TUHURA capital stock who desire to exercise their appraisal rights
must deliver a written demand for appraisal to TUHURA within 20 days after the date that notice is given. The execution and delivery of a written consent
approving the Merger will constitute a waiver of your appraisal rights with respect to such shares covered by the written consent.

A demand for appraisal made by a stockholder must reasonably inform TuHURA of the identity of the stockholder and that such stockholder intends
thereby to demand appraisal of the shares of TUHURA capital stock held by such stockholder. Any such demand for appraisal should be executed by or on
behalf of the holder of record of the shares for which appraisal is demanded, fully and correctly, as the stockholder’s name appears on TUHURA’s books
and records and state that the person intends thereby to demand appraisal of the stockholder’s shares in connection with the Merger. The demand may also
be made by a beneficial owner of shares of TUHURA capital stock if, in addition to otherwise satisfying the foregoing requirements, (i) such beneficial
owner continuously owns such shares through the effective time of the Merger and otherwise satisfies the requirements for appraisal applicable to a
stockholder of record under subsection (a) of Section 262 of the DGCL and (ii) the demand made by such beneficial owner reasonably identifies the holder
of record of such shares for
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which the demand is made, is accompanied by documentary evidence of such beneficial owner’s beneficial ownership of such shares and a statement that
such documentary evidence is a true and correct copy of what it purports to be, and provides an address at which such beneficial owner consents to receive
notices and to be set forth on the verified list described below. Alternatively, beneficial owners of shares of TUHURA capital stock may have the holder of
record of such shares submit the required demand in respect of such shares. Failure to deliver a written consent adopting the Merger Agreement and
approving the Merger will not in and of itself constitute a written demand for appraisal satisfying the requirements of Section 262. All demands for
appraisal should be addressed to c/o TuHURA Biosciences, Inc., 10500 University Drive, Suite 110, Tampa, FL 33612.

If shares of TUHURA capital stock are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, any demand for appraisal
executed by the fiduciary should be executed in that capacity. If the shares of TuHURA capital stock are owned by more than one person, as in a joint
tenancy or tenancy in common, the demand should be executed by or on behalf of all joint owners. An authorized agent, including an authorized agent for
two or more joint owners, may execute the demand for appraisal for a stockholder of record or beneficial owner; however, the agent must identify the
record holder or holders of the shares (and, if by an authorized agent of any beneficial owner or owners, must identify the beneficial owner or owners and
otherwise comply with the requirements applicable to appraisal demands made by beneficial owners) and expressly disclose the fact that, in executing the
demand, he or she is acting as agent for the record holder or holders or beneficial owner or owners, as he case may be.

A record owner, such as a broker, who holds shares as a nominee for others may exercise appraisal rights with respect to the shares held for all or
less than all beneficial owners of shares as to which the holder is the record owner. In that case, the written demand must set forth the number of shares
covered by the demand. Where the number of shares is not expressly stated, the demand will be presumed to cover all shares outstanding in the name of
the record owner.

ALL DEMANDS MUST BE RECEIVED BY TUHURA WITHIN 20 DAYS AFTER THE DATE TUHURA GIVES A NOTICE TO ITS
STOCKHOLDERS NOTIFYING THEM THAT THE MERGER HAS BEEN APPROVED, THE EFFECTIVE DATE OF THE MERGER AND THAT
APPRAISAL RIGHTS ARE AVAILABLE IN CONNECTION WITH THE MERGER.

If you fail to deliver a written demand for appraisal within the time period specified above, you will be entitled to receive the merger consideration
for your shares of TuHHURA capital stock as provided for in the Merger Agreement, but you will have no appraisal rights with respect to your shares of
TuHURA capital stock.

At any time within 60 days after the Effective Time, any person who has demanded an appraisal, but has neither commenced an appraisal
proceeding or joined an appraisal proceeding as a named party, has the right to withdraw such person’s demand and accept the terms of the Merger by
delivering a written withdrawal to TuUHURA. If, following a demand for appraisal, you have withdrawn your demand for appraisal in accordance with
Section 262, you will have the right to receive the merger consideration for your shares of TUHURA capital stock.

Within 120 days after the effective date of the Merger, any person who has delivered a demand for appraisal in accordance with Section 262 will,
upon written request to the surviving corporation, be entitled to receive a written statement setting forth the aggregate number of shares not voted in favor
of the Merger Agreement and with respect to which demands for appraisal rights have been received and the aggregate number of stockholders or
beneficial owners holding or owning these shares. This written statement will be mailed to the requesting person within 10 days after the person’s written
request is received by the surviving corporation or within 10 days after expiration of the period for delivery of demands for appraisal, whichever is later.
Within 120 days after the effective date of the Merger, either the surviving corporation or any person who has delivered a demand for appraisal in
accordance with Section 262 may file a petition in the Delaware Court of Chancery demanding a determination of the fair value of the shares held by all
such stockholders. Upon the filing of the petition by a
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stockholder, service of a copy of the petition must be made upon the surviving corporation. The surviving corporation has no obligation to file a petition in
the Delaware Court of Chancery in the event there are dissenting stockholders, and TUHURA, which will be the surviving corporation, has no present
intent to file a petition in the Delaware Court of Chancery. Accordingly, the failure of a person to file a petition within the period specified could nullify
the person’s previously written demand for appraisal.

If a petition for appraisal is duly filed by a person other than the surviving corporation and a copy of the petition is delivered to the surviving
corporation, the surviving corporation will then be obligated, within 20 days after receiving service of a copy of the petition, to provide the Delaware Court
of Chancery with a duly verified list containing the names and addresses of all persons who have demanded an appraisal of their shares and with whom
agreements as to the value of their shares have not been reached by the surviving corporation. After notice as may be ordered by the Delaware Court of
Chancery, the Delaware Court of Chancery is empowered to conduct a hearing upon the petition, and to determine those persons who have complied with
Section 262 and who have become entitled to the appraisal rights provided thereby. The Delaware Court of Chancery may require the persons who have
demanded appraisal for their shares to submit their stock certificates to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any person fails to comply with that direction, the Delaware Court of Chancery may dismiss the proceedings as to that person.

After determination of the persons entitled to appraisal of their shares, the Delaware Court of Chancery will appraise the “fair value” of the shares
owned by those persons. This value will be exclusive of any element of value arising from the accomplishment or expectation of the Merger, together with
interest, if any, to be paid upon the amount determined to be fair value. When the fair value is determined, the Delaware Court of Chancery will direct the
payment of the fair value, with interest thereon accrued during the pendency of the proceeding (if any) to the persons entitled to receive the same, upon
surrender by the holders of the certificates representing those shares. Unless the Delaware Court of Chancery in its discretion determines otherwise for
good cause shown, and except as provided in Section 262, interest from the effective date of the Merger through the date of payment of the judgment shall
be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established from time to time during
the period between the effective date of the Merger and the date of payment of the judgment. At any time before the entry of judgment in the proceedings,
the surviving corporation may pay to each person entitled to appraisal an amount in cash, in which case interest shall accrue thereafter only upon the sum
of (i) the difference, if any, between the amount so paid and the fair value of the shares subject to appraisal as determined by the Delaware Court of
Chancery and (ii) interest theretofore accrued, unless paid at that time.

In determining fair value, the Delaware Court of Chancery is required to take into account all relevant factors. InWeinberger v. UOP, Inc., the
Delaware Supreme Court discussed the factors that could be considered in determining fair value in an appraisal proceeding, stating that “proof of value by
any techniques or methods which are generally considered acceptable in the financial community and otherwise admissible in court” should be considered,
and that “fair price obviously requires consideration of all relevant factors involving the value of a company.” The Delaware Supreme Court stated that in
making this determination of fair value, the court must consider “market value, asset value, dividends, earnings prospects, the nature of the enterprise and
any other facts which were known or which could be ascertained as of the date of merger and which throw any light on future prospects of the merged
corporation.”

Section 262 provides that fair value is to be “exclusive of any element of value arising from the accomplishment or expectation of the merger.” In
Cede & Co. v. Technicolor, Inc., the Delaware Supreme Court stated that this exclusion is a “narrow exclusion [that] does not encompass known elements
of value,” but which rather applies only to the speculative elements of value arising from such accomplishment or expectation. In Weinberger, the
Delaware Supreme Court construed Section 262 to mean that “elements of future value, including the nature of the enterprise, which are known or
susceptible of proof as of the date of the merger and not the product of speculation, may be considered.”
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You should be aware that the fair value of your shares as determined under Section 262 could be more than, the same as, or less than the value that
you are entitled to receive under the terms of the Merger Agreement.

Costs of the appraisal proceeding (which do not include attorneys’ fees and the fees and expenses of experts) may be imposed upon the surviving
corporation and the persons participating in the appraisal proceeding by the Delaware Court of Chancery as the Court deems equitable in the
circumstances. Upon the application of a person whose name appears on the list filed by the surviving corporation as described above, the Delaware Court
of Chancery may order all or a portion of the expenses incurred by any person in connection with the appraisal proceeding, including, without limitation,
reasonable attorneys’ fees and the fees and expenses of experts, to be charged pro rata against the value of all shares entitled to appraisal. In the absence of
such a determination of assessment, each party bears its own expenses.

Any person who has demanded appraisal rights will not, after the effective date of the Merger, be entitled to vote shares subject to that demand for
any purpose or to receive payments of dividends or any other distribution with respect to those shares, other than with respect to payment as of a record
date prior to the effective date of the Merger. If no petition for appraisal is filed within 120 days after the effective date of the Merger, or if a person who
has not commenced an appraisal proceeding or joined that proceeding as a named party delivers a written withdrawal of his or her demand for appraisal
and an acceptance of the terms of the Merger within 60 days after the effective date of the Merger, then the right of that person to appraisal will cease and
that person will be entitled to receive the merger consideration for shares of such person’s TUHURA capital stock pursuant to the Merger Agreement. Any
withdrawal of a demand for appraisal made more than 60 days after the effective date of the Merger may only be made with the written approval of the
surviving corporation. No appraisal proceeding in the Delaware Court of Chancery will be dismissed as to any person without the approval of the court and
that approval may be conditioned upon such terms as the Delaware Court of Chancery deems just. However, the preceding sentence will not affect the
right of any stockholder or beneficial owner who has not commenced an appraisal proceeding or joined the proceeding as a named party to withdraw such
stockholder’s or beneficial owner’s demand for appraisal and to accept the terms offered in the Merger, within 60 days after the effective time of the
Merger.

Failure to follow the steps required by Section 262 for perfecting appraisal rights will result in the loss of appraisal rights. In view of the complexity
of Section 262, stockholders who may wish to dissent from the Merger and pursue appraisal rights should consult their legal advisors.
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THE MERGER AGREEMENT

The following is a summary of the material terms of the Merger Agreement. A copy of the Merger Agreement is attached to this proxy
statement/prospectus as Annex A and is incorporated by reference into this proxy statement/prospectus. The Merger Agreement has been attached to this
proxy statement/prospectus to provide you with information regarding its terms. It is not intended to provide any other factual information about Kintara,
TuHURA or Merger Sub. The following description does not purport to be complete and is qualified in its entirety by reference to the Merger Agreement.
You should refer to the full text of the Merger Agreement for details of the Merger and the terms and conditions of the Merger Agreement.

The Merger Agreement contains representations and warranties that Kintara and Merger Sub, on the one hand, and TuHURA, on the other hand,
have made to one another as of specific dates. These representations and warranties have been made for the benefit of the other parties to the Merger
Agreement and may be intended not as statements of fact but rather as a way of allocating the risk to one of the parties if those statements prove to be
incorrect. In addition, the assertions embodied in the representations and warranties are qualified by information in confidential disclosure schedules
exchanged by the parties in connection with signing the Merger Agreement. While Kintara and TuHURA do not believe that these disclosure schedules
contain information required to be publicly disclosed under the applicable securities laws, other than information that has already been so disclosed, the
disclosure schedules do contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the attached
Merger Agreement. Accordingly, you should not rely on the representations and warranties as current characterizations of factual information about
Kintara or TuHURA, because they were made as of specific dates and are modified by the disclosure schedules.

Structure

Subject to the terms and conditions of the Merger Agreement, and in accordance with Delaware law, at the Effective Time, Merger Sub, a wholly
owned subsidiary of Kintara formed by Kintara in connection with the Merger, will merge with and into TuHURA, with TuHURA surviving as a wholly
owned subsidiary of Kintara.

Completion and Effectiveness of the Merger

The Merger Agreement requires the parties to consummate the Merger as promptly as practicable (and in any event within two business days) after
all of the conditions to the consummation of the Merger contained in the Merger Agreement are satisfied or waived, including the adoption of the Merger
Agreement by the TUHURA stockholders and the approval by the Kintara stockholders of the issuance of Kintara Common Stock and the other
transactions proposed under the Merger Agreement, other than those conditions that by their nature are to be satisfied at the closing of the Merger. The
Merger will become effective upon the filing of a certificate of merger with the Secretary of State of the State of Delaware or at such later time as is agreed
by Kintara and TuHURA and designated in the certificate of merger. Neither Kintara nor TUHURA can predict the exact timing of the consummation of
the Merger.

Merger Consideration

At the Effective Time, upon the terms and subject to the conditions set forth in the Merger Agreement, each share of TuHURA Common Stock
issued and outstanding immediately prior to the Effective Time (excluding shares held in treasury and excluding dissenting shares) will be automatically
converted solely into the right to receive a number of shares of Kintara Common Stock equal to the Exchange Ratio described in more detail below.

No fractional shares of Kintara Common Stock will be issued in connection with the Merger, and no certificates or scrip for any such fractional
shares will be issued. Any fractional shares of Kintara Common Stock
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resulting from the conversion of shares of TuHURA Common Stock shall be issued as follows: (i) one share of Kintara Common Stock if the aggregate
amount of fractional shares of Kintara Common Stock of any individual holder of TuHURA capital stock if upon conversion is equal to or exceeds 0.50 or
(ii) no shares of Kintara Common Stock if the aggregate amount of fractional shares of Kintara Common Stock of any individual holder of TUHURA
capital stock if upon conversion is equal to or is less than 0.50, with no cash being paid for any fractional share eliminated by such rounding. Any
fractional shares of Kintara Common Stock a holder of TUHURA Common Stock upon the conversion of shares of TuHURA Common Stock would
otherwise be entitled to receive shall be aggregated together first and prior to eliminating fractional shares.

Exchange Ratio

The Exchange Ratio is calculated using a formula intended to allocate existing Kintara and TuHURA securityholders a percentage of the combined
company. Based on Kintara’s and TuHURAs capitalization as of April 2, 2024, the date the Merger Agreement was executed, the Exchange Ratio is
estimated to be equal to approximately 6.3155. As of July 1, 2024, the Exchange Ratio is estimated to be equal to approximately 6.2317, which takes into
account the shares of TUHURA Common Stock issued in connection with the TUHURA July 2024 Private Placement. This estimate is subject to
adjustment prior to closing of the Merger for the number of TuHURA outstanding shares as discussed below (and as a result, Kintara securityholders
could own more, and TuUHURA securityholders could own less, or vice versa, of the combined company). The Reverse Split, if approved, will not impact
the relative voting power of Kintara stockholders in the combined company because pursuant to the terms of the Merger Agreement, the Exchange Ratio
will be proportionally adjusted based upon the actual reverse split ratio implemented in the Reverse Split.

After giving effect to the issuance of the CVR Shares, as described below, pre-Merger TUHURA equityholders would own approximately 94.55% of
the combined company and pre-Merger Kintara equityholders would own approximately 5.45% of the combined company (excluding in each such case
the effect of out-of-the-money options and warrants of Kintara that will remain outstanding after the Merger).

The Exchange Ratio formula is the quotient obtained (rounded to four decimal places) by dividing the number of TUHURA merger shares (defined
below) by the TuUHURA outstanding shares (defined below), in which:

. “Aggregate valuation” means the sum of (i) the TUHURA valuation plus (ii) the Kintara valuation.

. “TuHURA allocation percentage” means the quotient (expressed as a percentage and rounded to four decimal places) determined by dividing
(i) the TuHURA valuation by (ii) the Aggregate valuation.

. “TuHURA merger shares” means the product determined by multiplying (i) the post-closing Kintara shares by (ii) the TuHURA allocation
percentage.
. “TuHURA outstanding shares” means, subject to certain adjustments pursuant to the terms of the Merger Agreement, the total number of

shares of TUHURA Common Stock outstanding immediately prior to the Effective Time expressed on a fully-diluted and as-converted-to
TuHURA Common Stock basis and assuming, without limitation or duplication, (i) the exercise of all TuHURA options and warrants
outstanding as of immediately prior to the Effective Time, (ii) the conversion of all TUHURA convertible promissory notes into TuHURA
Common Stock, and (iii) the issuance of shares of TUHURA Common Stock in respect of all other options, warrants or rights to receive such
shares of TuHURA that will be outstanding immediately after the Effective Time.

. “TuHURA valuation” means $190,753,000; provided, however, that if TuHURA receives (x) less than $30,753,000 (the Committed Funds”)
before the Effective Time in the TUHURA Note Financing, the “TuHURA valuation” will be reduced by the difference between the
Committed Funds and those funds actually received by TuHURA in connection with the TUHURA Note Financing or (y) more than the
Committed Funds before the Effective Time in the TuHURA Note Financing, the “TuHURA valuation” will be increased by the difference
between those funds actually received by TuHURA in connection with the TUHURA Note Financing and the Committed Funds.
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“Kintara allocation percentage” means the quotient (expressed as a percentage and rounded to four decimal places) determined by dividing
(i) the Kintara valuation by (ii) the aggregate valuation.

“Kintara outstanding shares” means, subject to certain adjustments pursuant to the terms of the Merger Agreement (including, without
limitation, the effects of the reverse stock split), the sum of (i) total number of shares of Kintara Common Stock and Kintara Preferred Stock
(including, for the avoidance of doubt, any shares of Kintara Common Stock or Kintara Preferred Stock payable as dividends on any Kintara
Preferred Stock or to be paid on such shares regardless of whether or not such dividend would accrue or be payable prior to or after the
Effective Time) outstanding immediately prior to the Effective Time expressed on a fully diluted and as-converted-to-Kintara Common
Stock basis, and assuming the exercise of the options to purchase shares of Kintara Common Stock and the Kintara Warrants and the
settlement of the restricted stock units that can be settled in shares of Kintara Common Stock (using the treasury stock method), and other
derivative rights of Kintara, plus (ii) the number of shares of Kintara Common Stock that is included in the CVR Payment Amount (as
defined in the CVR Agreement) as of the date of the CVR Agreement and without regard to whether the Milestone (as defined in the CVR
Agreement) is achieved. Notwithstanding any of the foregoing, any Kintara Options and Kintara Warrants with an exercise price equal to, or
greater than, $0.20 per share (subject to certain adjustment pursuant to the terms of the Merger Agreement) will not be included in the total
number of shares of Kintara Common Stock outstanding for purposes of determining the Kintara Outstanding Shares.

“Kintara valuation” means $11 million.

“Post-closing Kintara shares” mean the quotient determined by dividing (i) the Kintara outstanding shares by (ii) the Kintara allocation
percentage.

The estimated Exchange Ratio for purposes of the unaudited pro forma condensed combined financial information was derived on a fully-diluted
basis as of April 2, 2024 using a stipulated value of TuHURA of $190,753,000 and of Kintara of $11.0 million. For more information, see “Unaudited Pro
Forma Condensed Combined Financial Information.”

Calculation of Exchange Ratio

No later than five business days before the anticipated closing date, Kintara will deliver to TUHURA an Exchange Ratio statement setting forth
Kintara’s determination of the Exchange Ratio and TuHURA will cooperate with Kintara and provide information to Kintara to the extent necessary to
allow Kintara to calculate the Exchange Ratio. No later than three business days after delivery of the Exchange Ratio statement (the last day of such period
referred to as the response date), TuHURA will have the right to dispute any part of the exchange ratio statement by delivering a written notice to that
effect to Kintara (referred to herein as a dispute notice). Any dispute notice will identify, in reasonable detail and, to the extent known, the nature and
amounts of any proposed revisions to the exchange ratio statement and will be accompanied by reasonably detailed materials supporting the basis for such

revisions.

If, on or prior to the response date, TuHURA notifies Kintara in writing that it has no objections to the exchange ratio statement or, if on the response
date, TuHURA fails to deliver a dispute notice, then the Exchange Ratio as set forth in the exchange ratio statement will be deemed to have been finally
determined for purposes of the Merger Agreement and to represent the Exchange Ratio for purposes of the Merger Agreement.

If TuHURA delivers a dispute notice on or prior to the response date, then representatives of Kintara and TuHURA will promptly meet and attempt
in good faith to resolve the disputed item(s) and negotiate an agreed-upon determination of the Exchange Ratio. If the representatives are unable to
negotiate an agreed-upon determination of the Exchange Ratio within three business days after delivery of the dispute notice (or such other period as the
parties may mutually agree upon), then any remaining disagreements as to the calculation of the Exchange Ratio shall be referred to an independent
auditor of recognized national standing jointly selected by
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Kintara and TuHURA. If the parties are unable to select an independent auditor within five days, then either Kintara or TUHURA may request that the
American Arbitration Association make such selection. The determination of the amount of the Exchange Ratio made by the accounting firm will be final
and binding and will (absent manifest error) be deemed to have been finally determined for purposes of the Merger Agreement and to represent the
Exchange Ratio for purposes of the Merger Agreement.

Treatment of TuHURA Options

Under the terms of the Merger Agreement, each option to purchase shares of TUHURA Common Stock, whether vested or unvested, that is
outstanding immediately prior to the Effective Time will be assumed and converted into an option to purchase shares of Kintara Common Stock on the
same terms and conditions (including any forfeiture and post-termination exercise provisions, but not taking into account any accelerated vesting provided
for in the TuHURA Equity Plan or in the related award document by reason of the transactions contemplated hereby) as were applicable to such option as
of immediately prior to the Effective Time.

Accordingly, at the Effective Time, subject to certain limitations as set forth in the Merger Agreement: (5) the number of shares of Kintara Common
Stock subject to each outstanding TUHURA stock option assumed by Kintara shall be equal to (A) the number of shares of TUHURA Common Stock
subject to such TuHURA stock option assumed by Kintara, as in effect immediately prior to the Effective Time multiplied by (B) the Exchange Ratio,

(ii) the per share exercise price of each TUHURA stock option assumed by Kintara shall be equal to exercise price per share of such option immediately
prior to the Effective Time divided by the Exchange Ratio, and (iii) from and after the Effective Time, (x) references to the “Company” under the
Company Equity Plan shall be deemed to refer to Kintara, (y) references to the “Board” under the Company Equity Plan shall be deemed to refer to the
Kintara board of directors, and (z) the committee that administers the Company Equity Plan shall be a committee established by the Kintara board of
directors.

Each TuHURA stock option assumed by Kintara will otherwise continue in full force and effect and the term, exercisability, vesting schedule,
acceleration rights and other terms and conditions of such TUHURA stock option will otherwise remain unchanged in all material respects.

Treatment of TuHURA Warrants

Under the terms of the Merger Agreement, each warrant to purchase shares of TUHURA Common Stock issued and outstanding immediately prior to
the Effective Time, whether or not vested, will be converted into and become exchangeable for a warrant of like tenor entitling the holder to purchase
shares of Kintara Common Stock.

Accordingly, at the Effective Time, (i) the number of shares of Kintara Common Stock subject to each outstanding TuHURA warrant assumed by
Kintara will be determined by multiplying (A) the number of shares of TUHURA Common Stock issuable upon exercise of the TuHURA warrant that were
subject to such TUHURA warrant as in effect immediately prior to the Effective Time, by (B) the Exchange Ratio, and (ii) the per share exercise price for
the Kintara Common Stock issuable upon exercise of each TUHURA warrant assumed by Kintara will be determined by dividing (A) the per share
exercise price of Kintara Common Stock subject to such TuUHURA warrant as in effect immediately prior to the Effective Time, by (B) the Exchange
Ratio. Each TUHURA warrant assumed by Kintara will otherwise continue in full force and effect and the term, any restriction on the exercise and other
provisions of such TUHURA warrant will otherwise remain unchanged.

Treatment of Kintara Common Stock, Kintara Preferred Stock, and Kintara Options and Warrants

Each share of Kintara Common Stock and Kintara Preferred Stock issued and outstanding at the time of the Merger will remain issued and
outstanding. In addition, each option to purchase shares of Kintara Common Stock that is outstanding immediately prior to the Effective Time, whether
vested or unvested, and each warrant to acquire shares of Kintara Common Stock or Kintara Preferred Stock that is issued and outstanding will survive the
closing and remain outstanding in accordance with its terms.

-161-



Table of Contents

Immediately after the Merger, after giving effect to the issuance of the CVR Shares, Kintara securityholders as of immediately prior to the Merger
are expected to own approximately 5.45% of the outstanding shares of the combined company (excluding the effect of out-of-the-money options and
warrants of Kintara that will remain outstanding after the Merger).

Exchange and Payment

Promptly after the Effective Time, Kintara will cause an exchange agent to issue and send to each holder of shares of TUHURA Common Stock,
other than with respect to certain excluded shares or dissenting shares, that number of whole shares of Kintara Common Stock to which such holder of
shares of TuHURA Common Stock is entitled to receive pursuant to the terms of the Merger Agreement in exchange for shares of TuHURA Common
Stock in book-entry form unless a physical certificate is requested, and any dividends or other distributions payable under the Merger Agreement (other
than the CVR Distribution).

Directors and Officers of Kintara Following the Merger

Pursuant to the Merger Agreement, each of the directors and officers of Kintara who will not continue as directors or officers of Kintara following
the consummation of the Merger will resign effective as of the closing of the Merger. Effective as of the Effective Time, the Kintara board of directors will
consist of a total of five directors, one of whom will be designated by Kintara and four of whom will be designated by TuHURA. Kintara will designate
Robert E. Hoffman to serve as a member of the Kintara board of directors and TuHURA has designated Dr. James Manuso, Alan List, George Ng and
James Bianco to serve as members of the Kintara board of directors.

In addition, upon the closing of the Merger, Dr. James D. Bianco will serve as Chief Executive Officer and President and Dan Dearborn will serve as
Chief Financial Officer of Kintara.

Amendment of the Kintara Charter
In connection with the Merger, Kintara agreed to the Reincorporation. As part of the Reincorporation, Kintara will file a Certificate of Incorporation

in the State of Delaware, which will be in the form and substance attached hereto as Annex G.

Additionally, Kintara agreed to amend the Kintara Charter to (i) change Kintara’s name to “TuHURA Biosciences, Inc.”, (ii) increase the number
of authorized shares of Kintara Common Stock (to the extent applicable and necessary), and (iii) make such other changes as are mutually agreeable to
by Kintara and TuUHURA.

Representations and Warranties

The Merger Agreement contains customary representations and warranties of Kintara and TuHURA for a transaction of this type relating to, among

other things:
. corporate organization, good standing and corporate power;
. capital stock;
. subsidiaries;
. authority to enter into the Merger Agreement and the related agreements;
. except as otherwise specifically disclosed in the Merger Agreement, the fact that the execution of the Merger Agreement, the consummation

of the Merger and other related transactions would not result in a violation or breach of, or default under the organizational documents,
certain laws, governmental authorizations or certain contracts of the parties; result in any liens on the parties’ assets or require the consent of
any third party;
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. financial statements and, with respect to Kintara, documents filed with the SEC;
. liabilities;

. material changes or events;

. litigation;

. compliance with laws;

. health care regulatory matters;
. benefit plans;

. labor and employment matters;
. environmental matters;

. taxes;

. material contracts;

. insurance;

. properties;
. intellectual property;
. with respect to TuHURA, its efforts with respect to ensuring the inapplicability of Section 203 of the DGCL;

. only with respect to TUHURA, the fact that there is no stockholder rights plan or similar device;

. related party transactions;

. certain payments;

. brokers;

. only with respect to Kintara, opinion of its financial advisor; and

. only with respect to Merger Sub, formation and status of Merger Sub.

The representations and warranties are, in many respects, qualified by materiality and knowledge, and will not survive the Merger, but their accuracy
forms the basis of one of the conditions to the obligations of Kintara and TuHURA to complete the Merger.

Covenants; Conduct of Business Pending the Merger

Kintara has agreed that, except as permitted by the Merger Agreement, as required by law, or unless TUHURA has provided written consent, during
the period commencing on the date of the Merger Agreement and continuing until the earlier to occur of the Effective Time and the termination of the
Merger Agreement, Kintara and its subsidiaries will use commercially reasonable efforts to conduct their business and operations in the ordinary course
consistent with past practices and in compliance with all applicable laws, regulations and material contracts. Kintara has also agreed that, subject to certain
limited exceptions, without the consent of TUHURA (which consent will not be unreasonably withheld, delayed or conditioned), it will not, and will not
cause or permit any of its subsidiaries to, during the period commencing on the date of the Merger Agreement and continuing until the earlier to occur of
the Effective Time and the termination of the Merger Agreement:

. other than the distribution under the CVR (the “CVR Distribution”), declare, accrue, set aside or pay any dividend or make any other
distribution in respect of any shares of capital stock; or repurchase, redeem or otherwise reacquire any shares of capital stock or other
securities (except for repurchase or redemption of shares of Kintara Common Stock from terminated employees, directors or consultants of
Kintara);
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other than the CVR Distribution, sell, issue, grant, pledge or otherwise dispose of or encumber or authorize the issuance of any capital stock
or other security (except for shares of Kintara Common Stock issued upon the valid exercise of outstanding Kintara options or Kintara
warrants, or the settlement of Kintara RSUs); any option, warrant or right to acquire any capital stock or any other security; or any instrument
convertible into or exchangeable for any capital stock or other security;

except as required to give effect to anything in contemplation of the closing, amend the certificate of incorporation, bylaws or other similar
organizational documents of Kintara or its subsidiaries, or effect or be a party to any merger, consolidation, share exchange, business
combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction except as related to the
transactions contemplated in the Merger Agreement;

form any subsidiary or acquire any equity interest or other interest in any other entity or enter into any joint venture with any other entity;

lend money to any person or entity; incur or guarantee any indebtedness for borrowed money; guarantee any debt securities of others; or,
other than the incurrence or payment of transaction expenses, make any capital expenditure or commitment in excess of $10,000;

adopt, establish or enter into certain agreements, plans or arrangements relating to employment or benefits matters; cause or permit any such
agreement, plan or arrangement to be amended other than as required by law or in order to make amendments for purposes of Section 409A
of the Code; pay any bonus or make any profit-sharing or similar payment to, or increase the amount of the wages, salary, commissions,
fringe benefits or other compensation or remuneration payable to, any of its directors, officers, employees or independent contractors;
increase the severance or change of control benefits offered to any current or new employees, directors or consultants; or hire any officer,
employee or consultant;

enter into any material transaction outside the ordinary course of business;

acquire any material asset or sell, lease or otherwise irrevocably dispose of any of its assets or properties, or grant any lien with respect to
such assets or properties;

other than in the ordinary course of business: make, change or revoke any material tax election; file any amended income or other material
tax return; adopt or change any material accounting method in respect of taxes; enter into any material tax closing agreement or settle any
material tax claim or assessment; consent to any extension or waiver of the limitation period applicable to or relating to any material tax
claim or assessment; or surrender any material claim for refund;

waive, settle or compromise any pending or threatened legal proceeding against Kintara or any of its subsidiaries, other than waivers,
settlements or agreements (A) for an amount not in excess of $50,000 in the aggregate (excluding amounts to be paid under existing
insurance policies or renewals thereof) and (B) that do not impose any material restrictions on the operations or businesses of Kintara or its
subsidiaries, taken as a whole, or any equitable relief on, or the admission of wrongdoing by Kintara or any of its subsidiaries;

delay or fail to repay when due any material obligation, including accounts payable and accrued expenses;
forgive any loans to any person, including its employees, officers, directors or affiliate;

terminate or modify in any material respect, or fail to exercise renewal rights to, any material insurance policy (other than obtaining any
“tail” insurance coverage in connection with the closing of the Merger);

(A) materially change pricing or royalties or other payments set or charged by Kintara or any of subsidiaries to its customers or licensees or
(B) agree to materially change pricing or royalties or other payments set or charged by persons who have licensed intellectual property to
Kintara or any of subsidiaries;
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.

enter into, amend or terminate any of Kintara’s material contracts; or

agree, resolve or commit to do any of the foregoing.

TuHURA has agreed that, except as permitted by the Merger Agreement, as required by law, or unless Kintara shall have provided written consent,
during the period commencing on the date of the Merger Agreement and continuing until the earlier to occur of the Effective Time and the termination of
the Merger Agreement, TUHURA will use commercially reasonable efforts to conduct its business and operations in the ordinary course consistent with
past practices and in compliance with all applicable laws, regulations and material contracts. TuHURA has also agreed that, subject to certain limited
exceptions, without the consent of Kintara (which consent will not be unreasonably withheld, delayed or conditioned), it will not, and will not cause or
permit its subsidiary to, during the period commencing on the date of the Merger Agreement and continuing until the earlier to occur of the Effective Time
and the termination of the Merger Agreement:

declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of capital stock; or repurchase, redeem
or otherwise reacquire any shares of capital stock or other securities (except for repurchase or redemption of shares of TUHURA Common
Stock from terminated employees, directors or consultants of TuUHURA);

except as required to give effect to anything in contemplation of the closing, amend the certificate of incorporation, bylaws or other
organizational documents of TuHURA or its subsidiaries, or effect or be a party to any merger, consolidation, share exchange, business
combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction except as related to the
transactions contemplated in the Merger Agreement;

sell, issue, grant, pledge or otherwise dispose of or encumber or authorize any of the foregoing actions with respect to any capital stock or
other security of TUHURA or its subsidiaries (except for shares of outstanding TuHURA Common Stock issued upon the valid exercise or
settlement of TUHURA options or warrants in accordance with their terms as in effect as of the date of the Merger Agreement); any option,
warrant or right to acquire any capital stock or any other security; or any instrument convertible into or exchangeable for any capital stock or
other security of TUHURA or its subsidiaries;

form any subsidiary or acquire any equity interest or other interest in any other entity or enter into a joint venture with any other entity;

lend money to any person or entity; incur or guarantee any indebtedness for borrowed money; guarantee any debt securities of others; or
make any capital expenditure or commitment in excess of $100,000;

other than in the ordinary course of business: adopt, establish or enter into certain agreements, plans or arrangements relating to employment
or benefits matters; cause or permit any such agreements, plans or arrangements to be amended other than as required by law or in order to
make amendments for the purposes of compliance with Section 409A of the Code; pay any material bonus or make any material profit-
sharing or similar payment to (except with respect to obligations in place on April 2, 2024, the date of the Merger Agreement, pursuant to any
such agreements, plans or arrangements disclosed to Kintara), or materially increase the amount of the wages, salary, commissions, fringe
benefits or other compensation or remuneration payable to, any of its directors, officers or employees; increase the severance or change of
control benefits offered to any of its current or new directors, employees or consultants; or hire any individual who may reasonably be
deemed to be an “executive officer” as defined under the Exchange Act;

enter into any material transaction outside the ordinary course of business;

acquire any material asset or sell, lease or otherwise irrevocably dispose of any of its assets or properties, or grant any lien with respect to
such assets or properties, except in the ordinary course of business;
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. sell, assign, transfer, license, sublicense or otherwise dispose of any material intellectual property rights owned by TuHURA, other than
pursuant to non-exclusive licenses in the ordinary course of business;

. other than in the ordinary course of business: make, change or revoke any material tax election; file any amended income or other material
tax return; adopt or change any material accounting method in respect of taxes; enter into any material tax closing agreement or settle any
material tax claim or assessment; consent to any extension or waiver of the limitation period applicable to or relating to any material tax
claim or assessment; or surrender any material claim for refund;

. waive, settle or compromise any pending or threatened legal proceeding against TuHURA, other than waivers, settlements or agreements
(A) for an amount not in excess of $50,000 in the aggregate (excluding amounts to be paid under existing insurance policies or renewals
thereof) and (B) that do not impose any material restrictions on the operations or businesses of TuHURA or any equitable relief on, or the
admission of wrongdoing by TuUHURA;

. delay or fail to repay when due any material obligation, including accounts payable and accrued expenses, other than in the ordinary course
of business;

. forgive any loans to any person, including its employees, officers, directors or affiliate;

. terminate or modify in any material respect, or fail to exercise renewal rights with respect to, any material insurance policy (other than

obtaining any “tail” insurance coverage in connection with the closing of the Merger);
. enter into, amend or terminate any of TuUHURA’s material contracts;

. materially change pricing or royalties or other payments set or charged by TuHURA or its subsidiaries to its customers or licensees or agree
to materially change pricing or royalties or other payments set or charged by persons or entities who have licensed intellectual property to
TuHURA or its subsidiaries; or

. agree, resolve or commit to do any of the foregoing.

Contingent Value Rights

Prior to the Effective Time, the Kintara board of directors will declare a distribution, subject to withholding on account of taxes in the case of
holders that do not establish an exemption from such tax withholding, to the holders of Kintara Common Stock, the holders of warrants to purchase
shares of Kintara Common Stock, and the holders of Series C Kintara Preferred Stock that are entitled to such CVR distribution, in each case, of record
as of the Record Date of the right to receive, subject to withholding on account of taxes in the case of holders that do not establish an exemption from
such tax withholding, one contingent value right for each outstanding share of Kintara Common Stock held by such stockholder as of such date (or, in
the case of holders of warrants to purchase shares of Kintara Common Stock and holders of Series C Kintara Preferred Stock that are entitled to the CVR
Distribution, each share of Kintara Common Stock for which such Kintara warrant is exercisable or which such Series C Kintara Preferred Stock is
convertible into), subject to and in accordance with the terms and conditions of, the CVR Agreement, discussed in greater detail under the section titled
“Certain Agreements Related to the Merger — CVR Agreement” beginning on page 179 in this proxy statement/prospectus. The payment date will be
three business days after the Effective Time; provided that the payment of such dividend may be conditioned upon the occurrence of the Effective Time.

Non-Solicitation

Each of Kintara and TuHURA have agreed that, except as described below, Kintara and TuUHURA and any of their respective subsidiaries will not,
nor will either party or any of its subsidiaries authorize any of the
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directors, officers, employees, agents, attorneys, accountants, investment bankers, advisors or representatives retained by it or any of its subsidiaries to,
directly or indirectly:

. solicit, initiate or knowingly encourage, induce or facilitate the communication, making, submission or announcement of, any Acquisition
Proposal or Acquisition Inquiry or take any action that could reasonably be expected to led to an Acquisition Proposal or Acquisition
Inquiry;

. furnish any non-public information with respect to it to any person in connection with or in response to an Acquisition Proposal or

Acquisition Inquiry;

. engage in discussions (other than to inform any person of the existence of thenon-solicitation) or negotiations with any person with respect
to any Acquisition Proposal or Acquisition Inquiry;

. approve, endorse or recommend an Acquisition Proposal (subject to certain exceptions);
. execute or enter into any letter of intent or any contract contemplating or otherwise relating to an Acquisition Transaction;
. take any action that would reasonably be expected to lead to an Acquisition Proposal or Acquisition Inquiry; or

. publicly propose to do any of the foregoing.

An “Acquisition Inquiry” means, with respect to a party, an inquiry, indication of interest or request for information (other than an inquiry,
indication of interest or request for information made or submitted by TuHURA, on the one hand, or Kintara on the other hand, to the other party) that
could reasonably be expected to lead to an Acquisition Proposal.

An “Acquisition Proposal” means, with respect to a party, any offer or proposal, whether written or oral (other than an offer or proposal made or
submitted by or on behalf of TUHURA or any of its affiliates, on the one hand, or by or on behalf of Kintara or any of its affiliates, on the other hand, to the
other party) contemplating or otherwise relating to any Acquisition Transaction with such party.

An “Acquisition Transaction” means any transaction or series of related transactions involving:

. any merger, consolidation, amalgamation, share exchange, business combination, issuance or acquisition of securities, reorganization,
recapitalization, tender offer, exchange offer or similar transaction: (i) in which Kintara, TuHURA or Merger Sub is a constituent entity,
(ii) in which any individual, entity, governmental entity, or “group,” as defined under applicable securities laws, directly or indirectly
acquires beneficial or record ownership of securities representing more than 20% of the outstanding securities of any class of voting securities
of Kintara, TUHURA or Merger Sub or any of their respective subsidiaries or (iii) in which Kintara, TUHURA or Merger Sub or any of their
respective subsidiaries issues securities representing more than 20% of the outstanding securities of any class of voting securities of such
party or any of its subsidiaries; or

. any sale, lease, exchange, transfer, license, acquisition or disposition of any business or businesses or assets that constitute or account for
20% or more of the consolidated book value or the fair market value of the assets of Kintara, TUHURA or Merger Sub and their respective
subsidiaries, as applicable, taken as a whole.

Notwithstanding the foregoing, before obtaining the applicable approvals of the Kintara stockholders or TUHURA stockholders required to
consummate the Merger, each party may furnish non-public information regarding such party and its subsidiaries to, and may enter into discussions or
negotiations with, any third party in response to a bona fide written Acquisition Proposal, which such party’s board of directors determines in good faith,
after consultation with such party’s financial advisors and outside legal counsel, constitutes or is reasonably likely to result in a Superior Offer (and is not
withdrawn), if:

. neither such party nor any representative of such party has breached thenon-solicitation provisions of the Merger Agreement described
above in any material respect to such Acquisition Proposal;
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. such party’s board of directors concludes in good faith, based on the advice of outside legal counsel, that the failure to take such action would
reasonably be expected to be inconsistent with the fiduciary duties of such board of directors under applicable law;

. as promptly as reasonably practicable prior to furnishing anynon-public information or entering into discussions with a third party, such
party gives the other party written notice of the identity of the third party and of that party’s intention to furnish non-public information to, or
enter into discussions with, such third party;

. such party receives from the third party an executed confidentiality agreement containing provisions at least as favorable to such party as
those contained in the confidentiality agreement between Kintara and TuUHURA; and

. as promptly as reasonable practicable prior to furnishing any non-public information to a third party, such party furnishes the same
non-public information to the other party to the extent not previously furnished.

A “Superior Offer” means an unsolicited bona fide written Acquisition Proposal (with all references to 20% in the definition of Acquisition
Transaction being treated as references to 50% for these purposes) that (a) was not obtained or made as a direct or indirect result of a breach, or in
violation, of the Merger Agreement, (b) is on terms and conditions that the board of directors of the party receiving the offer determines in good faith,
based on such matters that it deems relevant (including the likelihood of consummation thereof and the financing terms thereof), as well as any written
offer by the other party to the Merger Agreement to amend the terms of the Merger Agreement, and following consultation with its outside legal counsel
and financial advisors, if any, are more favorable, from a financial point of view, to that party’s stockholders than the terms of the transactions
contemplated by the Merger Agreement, (c) is not subject to any financing conditions (and if financing is required, such financing is then fully committed
to the third party) and (d) is reasonably capable of being completed on the terms proposed without unreasonable delay.

The Merger Agreement also provides that each party will promptly (and in no event less than twenty-four hours after such party becomes aware of
such Acquisition Proposal or Acquisition Inquiry) advise the other party of the status and terms of, and keep the other party reasonably informed with
respect to, any Acquisition Proposal or Acquisition Inquiry and any material modification or material proposed modification thereto.

Board Recommendation Change

Under the Merger Agreement, subject to certain exceptions described below, Kintara agreed that its board of directors may not withhold, amend,
withdraw or modify (or publicly propose to withhold, amend, withdraw or modify) the recommendation of the Kintara board of directors in a manner
adverse to TuHURA (each, a “Kintara board recommendation change”).

However, notwithstanding the foregoing, at any time prior to the approval of the proposals to be considered at the Kintara special meeting by the
necessary vote of Kintara stockholders, if Kintara has received a bona fide written Superior Offer, the Kintara board of directors may make a Kintara board
recommendation change if, but only if, following the receipt of and on account of such Superior Offer:

. the Kintara board of directors determines in good faith, based on the advice of its outside legal counsel, that the failure to make a Kintara
board recommendation change would reasonably be expected to be inconsistent with its fiduciary duties under applicable law;

. Kintara has, and has caused its financial advisors and outside legal counsel to, during the required four business day notice period,
negotiated with TuHURA in good faith to make such adjustments to the terms and conditions of the Merger Agreement so that such
Acquisition Proposal ceases to constitute a Superior Offer; and
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if after TuHURA has delivered to Kintara a written offer to alter the terms or conditions of the Merger Agreement during the required four
business day notice period, the Kintara board of directors has determined in good faith, based on the advice of its outside legal counsel, that
the failure to make a Kintara board recommendation change would reasonably be expected to be inconsistent with its fiduciary duties under
applicable law (after taking into account such alterations of the terms and conditions of the Merger Agreement); provided that (x) TuHURA
receives written notice from Kintara confirming that the Kintara board of directors has determined to change its recommendation during the
required notice period, which notice must include a description in reasonable detail of the reasons for such Kintara board recommendation
change, and written copies of any relevant proposed transaction agreements with any party making a potential Superior Offer, (y) during any
required notice period, TuUHURA will be entitled to deliver to Kintara one or more counterproposals to such Acquisition Proposal and Kintara
will, and will cause its representatives to, negotiate with TUHURA in good faith (to the extent TuHURA desires to negotiate) to make such
adjustments in the terms and conditions of the Merger Agreement so that the applicable Acquisition Proposal ceases to constitute a Superior
Offer and (z) in the event of any material amendment to any Superior Offer (including any revision in the amount, form or mix of
consideration that Kintara’s stockholders would receive as a result of such potential Superior Offer), Kintara will be required to provide
TuHURA with notice of such material amendment and the required notice period will be extended, if applicable, to ensure that at least

three business days remain in the required notice period following such notification during which the parties must comply again with the
requirements in this provision and the Kintara board of directors must not make a Kintara board recommendation change prior to the end of
such notice period as so extended (it being understood that there may be multiple extensions).

Under the Merger Agreement, subject to certain exceptions described below, TUHURA agreed that its board of directors may not withhold, amend,
withdraw or modify (or publicly propose to withhold, amend, withdraw or modify) the recommendation of the TuHURA Board in a manner adverse to
Kintara (referred to in this proxy statement/prospectus as a TuUHURA board recommendation change).

However, notwithstanding the foregoing, at any time prior to the approval and adoption of the Merger Agreement by the necessary vote of TuHURA
stockholders, if TUHURA has received a bona fide written Superior Offer, the TuHURA Board may make a TuHURA board recommendation change if,
but only if, following the receipt of and on account of such Superior Offer:

.

the TUHURA Board determines in good faith, based on the advice of its outside legal counsel, that the failure to make a TuHURA board
recommendation change would reasonably be expected to be inconsistent with its fiduciary duties under applicable law;

TuHURA has, and has caused its financial advisors and outside legal counsel to, during the required four business day notice period,
negotiate with Kintara in good faith to make such adjustments to the terms and conditions of the Merger Agreement so that such Acquisition
Proposal ceases to constitute a Superior Offer; and

if after Kintara has delivered to TuUHURA a written offer to alter the terms or conditions of the Merger Agreement during the required notice
period, the TuHURA Board has determined in good faith, based on the advice of its outside legal counsel, that the failure to make a TuHURA
board recommendation change would result in a breach of its fiduciary duties under applicable law (after taking into account such alterations
of the terms and conditions of the Merger Agreement); provided that (x) Kintara receives written notice from TuHURA confirming that the
TuHURA Board has determined to change its recommendation at least four business days in advance of the TuHURA board
recommendation change, which notice must include a description in reasonable detail of the reasons for such TuUHURA board
recommendation change, and written copies of any relevant proposed transaction agreements with any party making a potential Superior
Offer, (y) during any required notice period, Kintara will be entitled to deliver to TUHURA one or more counterproposals to such Acquisition
Proposal and
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TuHURA will, and will cause its representatives to, negotiate with Kintara in good faith (to the extent Kintara desires to negotiate) to make
such adjustments in the terms and conditions of Merger Agreement so that the applicable Acquisition Proposal ceases to constitute a Superior
Offer and (z) in the event of any material amendment to any Superior Offer (including any revision in the amount, form or mix of
consideration the TUHURA stockholders would receive as a result of such potential Superior Offer), TuHURA will be required to provide
Kintara with notice of such material amendment and the required notice period will be extended, if applicable, to ensure that at least

three business days remain in the required notice period following such notification during which the parties must comply again with the
requirements in this provision and the TUHURA Board will not make a TUHURA board recommendation change prior to the end of such
required notice period as so extended (it being understood that there may be multiple extensions).

Required Stockholder Approvals

As promptly as reasonably practicable after the effectiveness of the Registration Statement, Kintara is to take all action necessary under applicable
law to call, give notice of and hold a meeting of the holders of Kintara Common Stock for the purpose of considering and voting to (A) to approve the
Merger Agreement and the transactions contemplated thereby (including the Merger), (B) if deemed necessary by Kintara, TUHURA and Merger Sub, to
amend the Kintara Charter to increase the number of authorized shares of Kintara Common Stock, (C) to elect the directors of Kintara as contemplated
by the terms of the Merger Agreement, (D) to effect the reincorporation of Kintara from Nevada to Delaware, and (E) to adopt a new equity
compensation plan, which will provide for new awards for a number of shares of Kintara Common Stock as mutually agreed upon by Kintara and
TuHURA, and subject to approval by the Kintara board of directors (collectively, the “Merger proposals”). The Kintara special meeting will be held as
promptly as practicable after the registration statement on Form S-4 is declared effective under the Securities Act, and in any event no later than
45 calendar days after the effective date of the registration statement on Form S-4.

Promptly after the registration statement on Form S-4 has been declared effective, and no later than two business days thereafter, TuHURA is
required to obtain the approval by written consent from (i) the holders of at least a majority of the outstanding shares of TuHURA Common Stock, (ii) the
holders of at least a majority of the outstanding shares of TUHURA preferred stock, voting on an aggregate basis and (iii) the holders of at least a majority
of the outstanding shares of each series of TuHURA preferred stock, voting as each individual series, in each case, to (x) adopt and approve the Merger
Agreement and the transactions contemplated thereby (including the Merger), (y) acknowledge that the approval given thereby is irrevocable and that such
stockholders are aware of their rights to demand appraisal for their shares pursuant to Section 262 of the DGCL, and that such stockholder has received
and read a copy of Section 262 of the DGCL and (z) acknowledge that by their approval of the Merger, they are not entitled to appraisal rights with respect
to their shares in connection with the Merger and thereby waive any rights to receive payment of the fair value of their capital stock under the
DGCL. Reasonably promptly following receipt of such consents, TuHURA will prepare, and cause to be mailed to its stockholders who did not execute
such consents, a notice in accordance with the DGCL.

Indemnification and Insurance for Directors and Officers

Under the Merger Agreement, from the Effective Time through the sixth anniversary of the date on which the Effective Time occurs, Kintara, being
the surviving corporation in the Merger, agreed to jointly and severally indemnify and hold harmless each person who is now, or has been at any time prior
to the date of the Merger Agreement, or who becomes prior to the Effective Time, a director or officer of Kintara or TuHURA or its subsidiary,
respectively, against all claims, losses, liabilities, damages, judgments, fines and reasonable fees, costs and expenses, including attorneys’ fees and
disbursements, incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative,
arising out of or pertaining to the fact that the indemnified officer or director is or was a director or officer of Kintara, TuHURA or either of its
subsidiaries, whether asserted or claimed prior to, at or after the Effective Time. From and after
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the Effective Time, Kintara and Kintara being the surviving corporation in the Merger will also fulfill Kintara’s and TuUHURA’s indemnity obligations,
respectively, to each person who is, has been, or who becomes prior to the Effective Time, a director or officer of Kintara or TuUHURA.

The Merger Agreement also provides that the provisions of the Kintara Charter and the Kintara Bylaws with respect to indemnification, advancement
of expenses and exculpation of present and former directors and officers of Kintara that are presently set forth in the Kintara Charter and the Kintara
Bylaws will not be amended modified or repealed for a period of six years from the Effective Time in a manner that would adversely affect the rights
thereunder of individuals who, at or prior to the Effective Time, were officers or directors of Kintara, unless such modification is required by applicable
law. The certificate of incorporation and bylaws of the surviving corporation will contain, and Kintara will cause the certificate of incorporation and bylaws
of the surviving corporation to so contain, provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of
present and former directors and officers as those set forth in the Kintara Charter and the Kintara Bylaws.

From and after the Effective Time, Kintara will maintain director and officers’ liability insurance policies, with an effective date as of the closing
date, on commercially available terms and conditions and with coverage limits customary for U.S. public companies similarly situated to Kintara. In
addition, Kintara will secure and purchase a six year “tail policy” on Kintara’s existing directors” and officers’ liability insurance policy with an effective
date as of the date of the closing of the Merger.

Additional Agreements

Each of Kintara and TuUHURA has agreed to use its reasonable best efforts to promptly take, or cause to be taken all actions and cooperate with the
other parties to the Merger Agreement in doing all things necessary to consummate the Merger and the other transactions contemplated by the Merger
Agreement. In connection therewith, each party has agreed to:

. make all necessary filings, registrations, declaration and other submissions (if any) and give all notices (if any) required to be made and
given by such party in connection with the transactions contemplated by the Merger Agreement;

. use commercially reasonable efforts to obtain all necessary and advisable actions ornmon-actions, waivers and consents, (if any) (pursuant to
any applicable law or contract, or otherwise) in connection with the Merger and the other transactions contemplated by the Merger
Agreement or for such contract to remain in full force and effect;

. use reasonable best efforts to lift any injunction prohibiting, or any other legal bar to, the transactions contemplated by the Merger
Agreement; and

. use reasonable best efforts to satisfy the conditions precedent to the consummation of the transactions contemplated by the Merger
Agreement.

Pursuant to the Merger Agreement, Kintara and TuUHURA have further agreed that:

. Kintara will use its commercially reasonable efforts to cause the shares of Kintara Common Stock being issued in the Merger to be approved
for listing on Nasdaq at or prior to the Effective Time.

. Kintara will keep TuUHURA reasonably informed regarding any stockholder litigation against Kintara and/or any of its directors relating to
the Merger Agreement or the transactions contemplated thereby. Kintara will conduct and control the settlement and defense of any such
litigation; provided that prior to the Closing no such settlement shall be agreed to without the prior written consent of TUHURA (which such
consent is not to be unreasonably withheld, conditioned or delayed); and provided further that any settlement or other resolution of any such
litigation that names one or more of the directors of Kintara as a defendant and commenced prior to Closing and agreed to by Kintara after
the Closing shall
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be approved in advance by the Kintara appointed Board member (such approval not to be unreasonably withheld, conditioned or delayed).
Without limiting the foregoing, prior to the Closing, Kintara shall give TuHURA the opportunity to consult with Kintara in connection with
the defense and settlement of any such litigation.

Conditions to the Completion of the Merger

The following contains a description of all material conditions to the completion of the Merger.

Each party’s obligation to complete the Merger is subject to the satisfaction or, to the extent permitted by applicable law, the written waiver by each
of the parties, at or prior to the closing, of various conditions, which include the following:

. the registration statement on Form S-4, of which this proxy statement/prospectus is a part, must have been declared effective by the SEC in
accordance with the Securities Act and must not be subject to any stop order or proceeding, or any proceeding threatened by the SEC,
seeking a stop order that has not been withdrawn; and any material state securities laws applicable to the issuance of the shares of Kintara
Common Stock in connection with the Merger or any of the other transactions contemplated by the Merger Agreement shall have been
complied with, to the extent able to be complied with prior to the Effective Time, and no stop order (or similar order) shall have been issued
or threatened in writing in respect of such shares of Kintara Common Stock by any applicable state securities commissioner or court of
competent jurisdiction;

. (i) the holders of at least a majority of the outstanding shares of TuHURA Common Stock, (ii) the holders of at least a majority of the
outstanding shares of TUHURA preferred stock, voting on an aggregate basis and (iii) the holders of at least a majority of the outstanding
shares of each series of TUHURA preferred stock, voting as each individual series, must have adopted and approved the Merger Agreement
and the transactions contemplated thereby by written consent (the “TuHURA stockholder approval”);

. the holders of the shares of Kintara Common Stock must have approved the Merger Agreement and the transactions contemplated thereby,
and, if TUHURA, Kintara and Merger Sub deem necessary, an amendment to the Kintara Charter to increase the number of authorized
shares of Kintara Common Stock according to the DGCL and the Kintara Charter (the “Kintara stockholder approval”);

. there must not have been issued, and remain in effect, any temporary restraining order, preliminary or permanent injunction or other
judgment, order or decree preventing the consummation of the Merger or any of the other transactions contemplated by the Merger
Agreement by any court of competent jurisdiction or other governmental authority of competent jurisdiction, and no law, statute, rule,
regulation, ruling or decree will be in effect which has the effect of making the consummation of the Merger or any of the other transactions
contemplated by the Merger Agreement illegal;

. the approval of the Nasdaq listing application and the listing of the additional shares of Kintara Common Stock on Nasdaq will have been
obtained and the shares of Kintara Common Stock to be issued in the transactions contemplated by the Merger Agreement pursuant to the
Merger Agreement will have been approved for listing (subject to official notice of issuance) on Nasdag;

. each Lock-Up Agreement be in full force and effect in accordance with the terms thereof; and

. the CVR Agreement be in full force and effect in accordance with the terms thereof.

In addition, each party’s obligation to complete the Merger is further subject to the satisfaction or waiver by that party of the following additional
conditions:

. the other party to the Merger Agreement must have performed or complied with in all material respects all of such party’s agreements and
covenants required to be performed or complied with by it under the Merger Agreement at or prior to the Effective Time; and

-172-



Table of Contents

. the other party must have delivered certain certificates and other documents required under the Merger Agreement for the closing.

In addition, the obligation of Kintara and Merger Sub to complete the Merger is further subject to the satisfaction or waiver of the following
conditions:

. the representations and warranties regarding certain matters related to organization, standing and power, authority, and financial advisors of
TuHURA in the Merger Agreement must be true and correct in all material respects on the date of the Merger Agreement and on the closing
date of the Merger with the same force and effect as if made on the date on which the Merger is to be completed or, if such representations
and warranties address matters as of a particular date, then as of that particular date;

. the representations and warranties regarding certain capitalization matters of TUHURA in the Merger Agreement must be true and correct on
the date of the Merger Agreement and on the closing date of the Merger with the same force and effect as if made on the date on which the
Merger is to be completed or, if such representations and warranties address matters as of a particular date, then as of that particular date,
except for such inaccuracies which are de minimis, individually or in the aggregate or for such inaccuracies that are taken into account in the
calculation of TUHURA outstanding shares and the Exchange Ratio;

. the remaining representations and warranties TUHURA in the Merger Agreement must be accurate and complete on the date of the Merger
Agreement and on the closing date of the Merger with the same force and effect as if made on the date on which the Merger is to be
completed and, if such representations and warranties address matters as of a particular date, then as of that particular date, except in each
case, or in the aggregate, where the failure to be so true and correct would not reasonably be expected to have a Material Adverse Effect on
TuHURA (without giving effect to any references therein to materiality qualifications);

. there shall have been no Material Adverse Effect;
. TuHURA shall have obtained and delivered the TuHURA stockholder written consent;

. TuHURA's stockholders representing no less than 50% of the outstanding shares of TuHURA Common Stock on an“as-converted” based
(which includes the outstanding shares of TUHURA Common Stock and TuUHURA Preferred Stock) as of immediately prior to the Effective
Time have executed and delivered to Kintara Lock-Up Agreements; and

. TuHURA has received an aggregate amount of cash no less than $20,000,000 from the TuHURA Note Financing.

“Material Adverse Effect” means any event, change, circumstance, occurrence, effect or state of facts that (A) is or would reasonably be expected to
be materially adverse to the business, assets, liabilities, financial condition, or results of operations of TuHURA and its subsidiaries, taken as a whole or
(B) materially impairs the ability of TUHURA to consummate the Merger or any of the other transactions contemplated by the Merger Agreement;
provided, however, that in the case of clause (A) only, Material Adverse Effect shall not include any event, change, circumstance, occurrence, effect or
state of facts to the extent resulting from (1) changes or conditions generally affecting the industries in which TUHURA operates, or the economy or the
financial, debt, banking, capital, credit or securities markets, in the United States, including effects on such industries, economy or markets resulting from
any regulatory and political conditions or developments in general, (2) the outbreak or escalation of war or acts of terrorism or any natural disasters, acts of
God or comparable events, epidemic, pandemic or disease outbreak (including the COVID-19 virus) or any worsening of the foregoing, or any declaration
of martial law, quarantine or similar directive, policy or guidance or law or other action by any governmental entity in response thereto, (3) changes in law
or GAAP, or the interpretation or enforcement thereof, (4) the public announcement of the Merger Agreement, or (5) any specific action taken (or omitted
to be taken) by TuUHURA that is required by the Merger Agreement or actions or omissions taken with Kintara’s
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consent; provided, that, with respect to clauses (1), (2) and (3), the impact of such event, change, circumstance, occurrence, effect or state of facts is not
disproportionately adverse to TuHHURA and its subsidiaries, taken as a whole, as compared to other participants in the industries in which TUHURA
operates.

In addition, the obligation of TuHURA to complete the Merger is further subject to the satisfaction or waiver of the following conditions:

. the representations and warranties regarding certain matters related to organization, standing and power, authority, and financial advisors of
Kintara in the Merger Agreement must be true and correct in all material respects on the date of the Merger Agreement and true and correct
on the closing date of the Merger with the same force and effect as if made on the date on which the Merger is to be completed or, if such
representations and warranties address matters as of a particular date, then as of that particular date;

. the representations and warranties regarding capitalization matters of Kintara in the Merger Agreement must be true and correct in all
respects on the date of the Merger Agreement and true and correct on the closing date of the Merger with the same force and effect as if made
on the date on which the Merger is to be completed or, if such representations and warranties address matters as of a particular date, then as
of that particular date, except for such inaccuracies which are de minimis, individually or in the aggregate or for such inaccuracies that are
taken into account in the calculation of the Kintara outstanding shares and the Exchange Ratio;

. the remaining representations and warranties of Kintara in the Merger Agreement must be true and correct on the date of the Merger
Agreement and on the closing date of the Merger with the same force and effect as if made on the date on which the Merger is to be
completed and, if such representations and warranties address matters as of a particular date, then as of that particular date, except in each
case, or in the aggregate, where the failure to be so true and correct would not reasonably be expected to have a Kintara Material Adverse
Effect (without giving effect to any references therein to materiality qualifications);

. there shall have been no Kintara Material Adverse Effect;

. Kintara shall have Closing Net Cash not less than (i) $750,000 if the Effective Time is on or before June 30, 2024, (ii) $625,000 if the
Effective Time is between July 1, 2024 and July 31, 2024, (iii) $500,000 is the Effective Time is between August 1, 2024 and August 31,
2024, and (iv) $0 if the Effective Time is on or after September 1, 2024; and

. Kintara shall have sent notices terminating the contracts listed on Section 7.3(f) of the Kintara Disclosure Letter to the applicable
counterparty no later than five business days prior to the Closing Date.

“Kintara Material Adverse Effect” means any event, change, circumstance, occurrence, effect or state of facts that (A) is or would reasonably be
expected to be materially adverse to the business, assets, liabilities, financial condition, or results of operations of Kintara and its subsidiaries, taken as a
whole, or (B) materially impairs the ability of Kintara or Merger Sub to consummate the Merger or any of the other transactions contemplated by the
Merger Agreement; provided, however, that in the case of clause (A) only, Kintara Material Adverse Effect shall not include any event, change,
circumstance, occurrence, effect or state of facts to the extent resulting from (1) changes or conditions generally affecting the industries in which Kintara
operates, or the economy or the financial, debt, banking, capital, credit or securities markets, in the United States, including effects on such industries,
economy or markets resulting from any regulatory and political conditions or developments in general, (2) the outbreak or escalation of war or acts of
terrorism or any natural disasters, acts of God or comparable events, epidemic, pandemic or disease outbreak (including the COVID-19 virus) or any
worsening of the foregoing, or any declaration of martial law, quarantine or similar directive, policy or guidance or law or other action by any
governmental entity in response thereto, (3) changes in law or GAAP, or the interpretation or enforcement thereof, (4) the public announcement of the
Merger Agreement, or (5) any specific
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action taken (or omitted to be taken) by Kintara that is required by the Merger Agreement or actions or omissions taken with TuHURAs consent;
provided, that, with respect to clauses (1), (2) and (3), the impact of such event, change, circumstance, occurrence, effect or state of facts is not
disproportionately adverse to Kintara and its subsidiaries, taken as a whole, as compared to other participants in the industries in which Kintara operates.

“Closing Net Cash” means the amount, as of the Effective Time, without duplication, equal to (i) Kintara’s cash and cash equivalents, marketable
securities, and short-term investments, in each case determined, to the extent in accordance with GAAP, in a manner consistent with the manner in which
such items were historically determined and in accordance with the financial statements (including any related notes) contained or incorporated by
reference in the Kintara public filings with the SEC and the Kintara balance sheet as of December 31, 2023, plus (ii) all prepaid expenses set forth on
Section 9.5 of the Kintara Disclosure Letter (that continue to be prepaid expenses in nature and amount as of the Effective Time), minus (iii) the sum of
Kintara’s consolidated short-term and long-term liabilities accrued as of the Closing Date to the extent in accordance with GAAP, which includes, for the
avoidance of doubt, any amounts payable to Kintara’s officer and directors for fees, expenses, and accrued bonuses and other liabilities, which as of the
date the Merger Agreement was signed was equal to approximately $148,000 in the aggregate, minus (iv) the aggregate amount of all costs, fees and
expenses incurred by Kintara in connection with the transactions contemplated by the Merger Agreement, minus (v) to the extent payable in cash in
connection with or at Closing, any and all liabilities incurred as a result of a change of control, including liabilities paid to third parties and to any
employee (including change of control payments, retention payments, severance and other employee-related termination costs, or other payments) of
Kintara, TuHURA or any of their respective subsidiaries and minus (vi) $50,000 to be reserved for future dividend payments to Series A Preferred Stock
of Kintara.

Each of Kintara and Merger Sub may waive any or all of the conditions to the closing of the Merger that are for its benefit to the extent permitted by
applicable laws. Kintara and Merger Sub do not believe that applicable laws would permit them to waive (i) the condition for obtaining approval from
Kintara’s stockholders of the Nasdaq Stock Issuance Proposal or (ii) the condition for obtaining approval of the Merger from Kintara, the sole shareholder
of Merger Sub.

Termination and Termination Fees
Termination of the Merger Agreement

The Merger Agreement may be terminated at any time before the Effective Time, whether before or after the required stockholder approvals to
complete the Merger have been obtained, as set forth below:

(a) by mutual written consent of Kintara and TuHURA;

(b) by either Kintara or TuHURA, if the Merger has not been consummated by November 1, 2024 (subject to possible extension as provided in
the Merger Agreement); provided, however, that this right to terminate the Merger Agreement will not be available to any party whose action
or failure to act has been a principal cause of the failure of the Merger to occur on or before November 1, 2024 and such action or failure to
act constitutes a breach of the Merger Agreement; and provided, further, that such date will be extended by 60 days by either party in the
event that the SEC has not declared effective the registration statement on Form S-4, of which this proxy statement/prospectus is a part, by
the date which is 60 days following November 1, 2024;

(c) by either Kintara or TuHURA, if a court of competent jurisdiction or governmental entity has issued a final andnon-appealable order, or
taken any other action that permanently restrains, enjoins or otherwise prohibits the Merger or any of the transactions contemplated by the
Merger Agreement;

(d) by Kintara, if the TUHURA stockholder approval has not been obtained within two business days of the registration statement onForm S-4,
of which this proxy statement/prospectus is a part, becoming effective; provided that this right to terminate the Merger Agreement will not be
available to Kintara once TuHURA obtains such stockholder approval;
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by either Kintara or TuUHURA, if the Kintara Special Meeting has been held and completed and Kintara stockholders have taken a final vote
on the Merger proposals set forth herein to be considered at the Kintara Special Meeting, and such proposals have not been approved by the
Kintara stockholders; provided that Kintara may not terminate the Merger Agreement pursuant to this provision if the failure to obtain the
approval of Kintara stockholders was caused by the action or failure to act of Kintara and such action or failure to act constitutes a material
breach by Kintara of the Merger Agreement;

by TuHURA, at any time prior to obtaining the approval by Kintara stockholders of the Merger proposals set forth herein to be considered at
the Kintara special meeting, if any of the following circumstances shall occur:

*  Kintara fails to include in this proxy statement/prospectus the Kintara board of directors’ recommendation that Kintara stockholders
vote to approve the Merger proposals set forth herein to be considered at the Kintara Special Meeting;

» the Kintara board of directors, or any committee thereof, makes a Kintara board recommendation change or approves, endorses or
recommends any Acquisition Proposal; or

»  Kintara enters into any letter of intent or similar document or any contract relating to any Acquisition Proposal, other than a
confidentiality agreement permitted pursuant to the Merger Agreement;

by Kintara, at any time prior to obtaining the TuHURA stockholder approval, if any of the following circumstances shall occur:

e the TuUHURA Board makes a TuHURA board recommendation change or approves, endorses or recommends any Acquisition
Proposal; or

*  TuHURA enters into any letter of intent or similar document or any contract relating to any Acquisition Proposal;

by TuHURA, if Kintara or Merger Sub has breached any of its representations, warranties, covenants or agreements contained in the Merger
Agreement or if any representation or warranty of Kintara has become inaccurate, in either case such that the conditions to the closing would
not be satisfied as of time of such breach or inaccuracy; provided that TUHURA is not then in material breach of any representation, warranty
covenant or agreement under the Merger Agreement; provided, further, if such breach or inaccuracy is curable, then the Merger Agreement
will not terminate pursuant to this paragraph as a result of a particular breach or inaccuracy until the earlier of the expiration of a 30-day
period after delivery of written notice of such breach or inaccuracy from TuHURA to Kintara or Merger Sub and TuUHURAs intention to
terminate pursuant to this paragraph (it being understood that the Merger Agreement will not terminate pursuant to this paragraph as a result
of such particular breach or inaccuracy if such breach by Kintara or Merger Sub is cured prior to such termination becoming effective);

by Kintara, if TUHURA has breached any of its representations, warranties, covenants or agreements contained in the Merger Agreement or if
any representation or warranty of TuHURA has become inaccurate, in either case such that the conditions to the closing would not be
satisfied as of time of such breach or inaccuracy; provided that Kintara is not then in material breach of any representation, warranty covenant
or agreement under the Merger Agreement; provided, further, if such breach or inaccuracy is curable, then the Merger Agreement will not
terminate pursuant to this paragraph as a result of a particular breach or inaccuracy until the earlier of the expiration of a 30-day period after
delivery of written notice of such breach or inaccuracy from Kintara to TUHURA and Kintara’s intention to terminate pursuant to this
paragraph (it being understood that the Merger Agreement will not terminate pursuant to this paragraph as a result of such particular breach
or inaccuracy if such breach by TuUHURA is cured prior to such termination becoming effective); or
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) by Kintara (at any time prior to obtaining the Kintara stockholder approval), upon the Kintara board of directors authorizing Kintara to enter
into a definitive agreement that contemplates or otherwise relates to an Acquisition Transaction that constitutes a Superior Offer, subject to
certain conditions.

The party desiring to terminate the Merger Agreement will give the other party written notice of such termination, specifying the provisions hereof
pursuant to which such termination is made and the basis for termination described in reasonable detail.

Termination Fees Payable by Kintara

Kintara must pay TUHURA a termination fee of $1 million if (i) the Merger Agreement is terminated by Kintara or TuHURA pursuant to clause
(e) above or by TuUHURA pursuant to clause (f) above, (ii) at any time after the date of the Merger Agreement and prior to the Kintara special meeting, an
Acquisition Proposal with respect to Kintara will have been publicly announced, disclosed or otherwise communicated to the Kintara board of directors
(and will not have been withdrawn), and (iii) in the event the Merger Agreement is terminated pursuant to clause (e) above, within 12 months after the date
of such termination, Kintara enters into a definitive agreement with respect to a subsequent transaction or consummates a subsequent transaction.

Kintara must reimburse TUHURA for expenses incurred by TuHURA in connection with the Merger Agreement and the transactions contemplated
thereby, up to a maximum of $750,000 if TUHURA terminates the Merger Agreement pursuant to clause (h) above.

Termination Fees Payable by TuHURA

TuHURA must pay Kintara a termination fee of $1 million if (i) the Merger Agreement is terminated by Kintara pursuant to clause (d) or (g) above,
(ii) at any time after the date of the Merger Agreement and before obtaining the TuUHURA stockholder approval, an Acquisition Proposal with respect to
TuHURA will have been publicly announced, disclosed or otherwise communicated to the TuHURA Board (and will not have been withdrawn), and
(iii) in the event the Merger Agreement is terminated pursuant to clause (d) above, within 12 months after the date of such termination, TuHURA enters
into a definitive agreement with respect to a subsequent transaction or consummates a subsequent transaction.

TuHURA must reimburse Kintara for expenses incurred by Kintara in connection with the Merger Agreement and the transactions contemplated
thereby, up to a maximum of $750,000 if Kintara terminates the Merger Agreement pursuant to clause (i) above.

Amendment and Waiver

The Merger Agreement may not be amended, modified or supplemented except by an instrument in writing signed on behalf of each of TUHURA,
Merger Sub and Kintara. Such amendment requires the approval of the respective boards of directors of TUHURA, Merger Sub and Kintara at any time,
except that after the TuHURA stockholder approval or the Kintara stockholder approval or adoption has been obtained, no amendment which by law
requires further approval by the TUHURA stockholders or Kintara stockholders, as the case may be, may be made without such further approval or
adoption.

Any provision of the Merger Agreement may be waived by any party solely on that party’s behalf, without the consent of any other party, except that
after the TuHURA stockholder approval or the Kintara stockholder approval has been obtained, no waiver which by law requires further approval or
adoption by the TuHURA stockholders or Kintara stockholders, as the case may be, may be made without such further approval or adoption. The waiver
must be expressly set forth in a written instrument duly executed and delivered on behalf of such party, which will only be valid in the specific instance in
which it is given. No failure or delay on the part of any party with respect to the exercise of any power, right, privilege or remedy under the Merger
Agreement will
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operate as a waiver of such power, right, privilege or remedy. Furthermore, no single or partial exercise of any such power, right, privilege or remedy will
preclude any other or further exercise thereof or of any other power, right, privilege or remedy.

Fees and Expenses

The Merger Agreement provides all fees and expenses incurred in connection with the Merger Agreement and the transactions contemplated thereby
shall be paid by the party incurring such expenses, except as described above in the section titled “The Merger Agreement— Termination and Termination
Fees” beginning on page 167 of this proxy statement/prospectus and, except that TUHURA will be responsible for all Nasdaq fees associated with the
Nasdaq listing application, the reverse stock split, and the listing of additional shares.

-178-



Table of Contents

CERTAIN AGREEMENTS RELATED TO THE MERGER

This section describes the material provisions of certain additional agreements entered into or to be entered into pursuant to or in connection with the
transactions contemplated by the Merger Agreement, which are referred to as the “Related Agreements,” but does not purport to describe all of the terms
thereof. The descriptions below are qualified by reference to the actual text of these agreements. You are encouraged to read the Related Agreements in
their entirety.

Support Agreements

Contemporaneously with the execution of the Merger Agreement, on April 2, 2024, each Kintara director and officer, solely in their capacities as
stockholders of Kintara, entered into the Kintara Support Agreement pursuant to which each Kintara director or officer agreed to vote all of their shares
of Kintara Common Stock in favor of the approval of the Kintara Proposal. Additionally, each Kintara director and officer has agreed not to (a) transfer
any of their shares of Kintara Common Stock (or enter into any arrangement with respect thereto) or (b) enter into any voting arrangement that is
inconsistent with the Kintara Support Agreement. Collectively, as of July 1, 2024, the directors and executive officer of Kintara hold approximately
0.33% of the outstanding shares of Kintara Common Stock (on an as converted basis).

Also on April 2, 2024, the Key TuHURA Stockholders entered into the TuHURA Support Agreement pursuant to which such Key TuHURA
Stockholders agreed to vote all of their shares of TuHURA Common Stock in favor of the approval and adoption of the Merger. Additionally, such Key
TuHURA Stockholders have agreed not to (a) transfer any of their shares of TUHURA Common Stock (or enter into any arrangement with respect thereto)
or (b) enter into any voting arrangement that is inconsistent with the TuHURA Support Agreement. Collectively, as of April 2, 2024, the Key TuHURA
Stockholders held approximately 65% of the outstanding shares of capital stock of TUHURA.

None of the Kintara directors and officers, nor the Key TUHURA Stockholders received any separate additional consideration in connection with
their entering into the Kintara Support Agreements or the TuHURA Support Agreements.

Lock-Up Agreements

Concurrently with the execution of the Merger Agreement, certain executive officers, directors and stockholders of TuHURA and Robert E.
Hoffman, the Chief Executive Officer of Kintara, entered into lock-up agreements (the “Lock-Up Agreements”), pursuant to which, subject to specified
exceptions, they have agreed not to offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant
any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Kintara Common Stock or any securities
convertible into or exercisable or exchangeable for Kintara Common Stock, currently or thereafter owned until 180 days after the Effective Time of the
Merger.

In addition, under the Merger Agreement, it is a condition to closing of the Merger that stockholders of TuHURA, representing no less than 50% of
TuHURA'’s outstanding shares of common stock on an “as converted” basis (which includes the outstanding shares of TUHURA’s common stock and
preferred stock) will execute Lock-Up Agreements prior to the Closing, which have a term beginning after the Effective Time and continuing until 180
days thereafter. The TUHURA stockholders who have executed lock-up agreements as of April 2, 2024, owned in the aggregate, approximately 34% of the
shares of TuHURAs outstanding capital stock. In addition, under the Merger Agreement, Kintara and TuUHURA will use reasonable best efforts to have
each of the persons that will serve as directors and executive officers of Kintara after the closing of the Merger execute and deliver a Lock-Up Agreement
prior to the closing of the Merger.
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CVR Agreement

At or prior to the Effective Time, Kintara will enter into a Contingent Value Rights Agreement (the “CVR Agreement”) with Mountain Share
Transfer Inc. (“Rights Agent”), pursuant to which Kintara Common Stock holders, Kintara Series C Preferred Stock holders and Kintara Common Stock
warrant holders, in each case, as of record as of the close of business on the business day immediately prior to the Effective Time, will receive, subject to
withholding on account of taxes in the case of holders that do not establish an exemption from such tax withholding, one CVR for each outstanding share
of Kintara Common Stock held by such stockholder (or, in the case of the warrants and holders of Kintara Series C Preferred Stock, each share of Kintara
Common Stock for which such warrant is exercisable or which such Kintara Series C Preferred Stock is settable into as of such date). Each CVR shall
entitle the holder thereof to receive its portion of the CVR Shares if Kintara (i) enrolls a minimum of ten cutaneous metastatic breast cancer patients in a
study to determine whether a dose of REM-001 lower than 1.2 mg/kg elicits a treatment effect similar to that seen in prior studies oREM-001 at the 1.2
mg/kg dose and (ii) such patients enrolled in the study complete eight weeks of follow-up, in each case, on or before December 31, 2025 (the “Milestone”).

The payment date for the CVR Shares will be within 10 business days after the Rights Agent receives the CVR Shares as the payment for
achievement of the Milestone. In the event that the Milestone is not achieved, holders of the CVRs will not receive any CVR Shares pursuant to the CVR
Agreement. There can be no assurances that any holders of CVRs will receive any CVR Shares with respect thereto. Some CVR Shares that would
otherwise be received may be withheld on account of taxes if Kintara or the applicable withholding agent determines that tax withholding is required in
connection with the delivery of CVR Shares or that there was a failure to withhold adequately in respect of the distribution of the CVRs.

The CVRs are not transferable, except in certain limited circumstances as will be provided in the CVR Agreement, will not be certificated or
evidenced by any instrument and will not be listed for trading on any exchange.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER AND THE CVR DISTRIBUTION

The following discussion is a summary of certain material U.S. federal income tax consequences of the Merger applicable to U.S. Holders (as
defined below) who exchange their TuHURA Common Stock for Kintara Common Stock in the Merger or who hold Kintara Common Stock immediately
prior to the Merger, but does not purport to be a complete analysis of all potential tax effects.

This discussion and the discussion of tax consequences elsewhere in this proxy statement/prospectus are limited to U.S. Holders who hold their
TuHURA Common Stock or Kintara Common Stock as a “capital asset” within the meaning of Section 1221 of the Code (generally, property held for
investment). This summary does not address all aspects of U.S. federal income taxation that may be relevant to U.S. Holders in light of their particular
circumstances or to U.S. Holders who may be subject to special tax treatment under the Code, including, without limitation, dealers in securities,
commodities or foreign currency; banks, thrifts, insurance companies, and other financial institutions; traders that mark-to-market their securities;
tax-exempt organizations or governmental organizations; small business investment companies; regulated investment companies; real estate investment
trusts; tax-deferred or other retirement accounts; persons whose functional currency is not the U.S. dollar; persons who hold TUHURA Common Stock or
Kintara Common Stock as part of a “straddle,” “hedge,” “conversion transaction” or other risk reduction transaction; persons who hold or receive
TuHURA Common Stock or Kintara Common Stock pursuant to the exercise of compensatory stock options, the vesting of previously restricted shares of
stock or otherwise as compensation; persons holding TuHURA Common Stock who exercise dissenters’ rights; persons whose shares constitute “qualified
small business stock” for purposes of Section 1202 of the Code; any entity or arrangement that is a partnership for U.S. federal income tax purposes;
companies subject to the “stapled stock” rules; “expatriated entities”; or certain former citizens or long-term residents of the United States.

This discussion is based on the Code, U.S. Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and
administrative pronouncements of the Internal Revenue Service, or IRS, in effect as of the date hereof, all of which are subject to change, possibly with
retroactive effect, or differing interpretations. Neither TUHURA nor Kintara have sought any ruling from the IRS with respect to the statements made and
the conclusions reached in this discussion, and there can be no assurance that the IRS will agree with these statements and conclusions. The effects of other
U.S. federal tax laws, such as estate and gift tax laws, the alternative minimum tax and the 3.8% tax on net investment income, and any applicable state,
local, or foreign tax laws or the tax consequences occurring prior to, concurrently with or after the merger (whether or not such transactions are in
connection with the merger) are not discussed.

Each U.S. Holder is urged to consult its own tax advisor with regard to the merger and the application of U.S. federal income tax laws, as well as the
laws of any state, local or foreign taxing jurisdictions, to its particular situation.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of TuHURA Common Stock or Kintara Common Stock that, for U.S. federal
income tax purposes, is or is treated as:

¢ anindividual who is a citizen or resident of the United States;

* acorporation (or other entity taxable as a corporation for U.S. federal income purposes) created or organized under the laws of the
United States, any state thereof, or the District of Columbia;

*  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

» atrust if either a court within the United States is able to exercise primary supervision over the administration of such trust and one or
more United States persons (within the meaning of Section 7701(a)(30) of the Code, which we refer to as “United States persons”)
have the authority to control all substantial decisions of such trust, or the trust has a valid election in effect under applicable Treasury
Regulations to be treated as a United States person for U.S. federal income tax purposes.
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If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds TUHURA Common Stock or Kintara Common Stock,
the tax treatment of a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at
the partner level. Accordingly, partnerships holding TuHURA Common Stock or Kintara Common Stock and the partners in such partnerships should
consult their tax advisors regarding the U.S. federal income tax consequences to them.

U.S. HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE MERGER ARISING
UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Material U.S. Federal Income Tax Consequences of the Merger to Kintara, TuHURA, U.S. Holders of TuHURA Common Stock and U.S. Holders of
Kintara Common Stock

Subject to the qualifications and assumptions described in this proxy statement/prospectus, the Merger is intended to be treated for U.S. federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. You are encouraged to consult with your own tax advisor as to
whether the merger is characterized as such a “reorganization,” and as to the tax consequences of the Merger in your particular circumstances if the Merger
is so characterized. The actual tax consequences of the Merger to you may be complex and will depend on your specific situation and on factors that are
not within Kintara’s or TUHURAs control.

Neither Kintara nor TuHURA intends to request any ruling from the Internal Revenue Service as to the U.S. federal income tax consequences of the
Merger. There is no guarantee that the Internal Revenue Service (the “IRS”) will treat the merger as a “reorganization” within the meaning of
Section 368(a) of the Code or that a court would not sustain a position that is contrary to any of the positions set forth in this summary.

Kintara shareholders will not sell, exchange or dispose of any shares of Kintara stock as a result of the Merger, so the Merger should not result in
recognition of gain or loss to the Kintara shareholders for U.S. federal income tax purposes in respect of their Kintara shares.

In reliance on representations and covenants provided in representation letters provided by each of TUHURA and Kintara to Foley and Lowenstein,
and subject to the assumptions, covenants, qualifications and limitations described therein and in the opinions included as Exhibit 8.1 and Exhibit 8.2
hereto, Foley, as counsel to TuHURA, and Lowenstein, as counsel to Kintara, are each, as of the date of their respective opinions, of the opinion that the
Merger will constitute a “reorganization” within the meaning of Section 368(a) of the Code. It is not, however, a condition to TuHURA’s obligation or
Kintara’s obligation to complete the transactions that the Merger so qualify. None of the parties to the Merger Agreement have sought or intend to seek any
ruling from the IRS regarding the qualification of the Merger as a reorganization within the meaning of Section 368(a) of the Code. Additionally, each
opinion described above is based on the law in effect on the date of such opinion and assumes (i) that there will be no change in applicable law between
the date of such opinion and the time of the Merger, (ii) that the Merger will be effected in accordance with the provisions of the Merger Agreement and
(iii) that the exercise of appraisal rights with respect to the Merger will not prevent Kintara from acquiring shares of TuHURA representing “control” of
TuHURA (generally defined as voting shares representing at least 80% of the voting power of TUHURAs outstanding shares and at least 80% of each
class of non-voting shares of TuUHURA) for Kintara Common Stock. If any of the assumptions, representations or covenants on which any such opinion is
based is or becomes incorrect, incomplete, inaccurate or is otherwise not complied with, the validity of the opinion described above may be adversely
affected and the tax consequences of the Merger could differ from those described herein. An opinion of counsel is not binding on the IRS or any court.
Accordingly, there can be no assurance that the IRS will not assert that the transaction fails to qualify as a reorganization or that a court would not sustain
such a challenge. If the IRS were to challenge the “reorganization” status of the Merger
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successfully, the tax consequences would differ from those set forth in this proxy statement/prospectus. If the Merger fails to qualify as a “reorganization”
within the meaning of Section 368(a) of the Code, then U.S. Holders would be required to recognize gain or loss on their exchange of TUHURA Common
Stock for Kintara Common Stock.

Assuming the Merger is treated as a “reorganization” within the meaning of Section 368(a) of the Code, the following are the material U.S. federal
income tax consequences (to the corporations involved in the merger, and to the U.S. Holders of TUHURA Common Stock) of the Merger:

* aU.S. Holder will not recognize gain or loss upon the exchange of TUHURA Common Stock for Kintara Common Stock pursuant to
the Merger;

* aU.S. Holder’s aggregate tax basis for the shares of Kintara Common Stock actually received in the Merger will equal the U.S.
Holder’s aggregate tax basis in the shares of TUHURA Common Stock surrendered upon the Closing; and

* the holding period of the shares of Kintara Common Stock received by a U.S. Holder in the Merger will include the holding period of
the U.S. Holder’s shares of TUHURA Common Stock surrendered in exchange therefor.

If a U.S, Holder holds different blocks of TUHURA Common Stock (generally, TuHURA Common Stock acquired on different dates or at different
prices), such U.S. Holder should consult its tax advisor with respect to the determination of the tax bases and/or holding periods of the shares of Kintara
Common Stock received in the Merger. Capital gains or losses recognized in the Merger as described above, if any, generally will constitute long-term
capital gain or loss if the U.S. Holder’s holding period in the TuHURA Common Stock surrendered in the Merger is more than one year as of the effective
date of the Merger. The deductibility of capital losses is subject to limitations. In addition, for purposes of the above discussion of the bases and holding
periods for shares of TUHURA Common Stock and Kintara Common Stock, U.S. Holders who acquired different blocks of TUHURA Common Stock at
different times for different prices must calculate their gains and losses and holding periods separately for each identifiable block of such stock exchanged
in the Merger.

No gain or loss will be recognized by Kintara or TUHURA solely as a result of the Merger. Kintara’s net operating loss carryforwards are expected to
be subject to limitations on use under Section 382 of the Code as a result of the Merger. Under current law, U.S. federal net operating loss carryforwards
generated in taxable periods beginning after December 31, 2017, may be carried forward indefinitely, but the deductibility of such net operating loss
carryforwards is limited to 80% of taxable income. It is uncertain if and to what extent various states will conform to federal law. In addition, under
Sections 382 and 383 of the Code, U.S. federal net operating loss carryforwards and other tax attributes may become subject to an annual limitation in the
event of certain cumulative changes in ownership. An “ownership change” pursuant to Section 382 of the Code generally occurs if one or more
stockholders or groups of stockholders who own at least 5% of a company’s stock increase their ownership by more than 50 percentage points over their
lowest ownership percentage within a rolling three-year period. The combined company’s ability to utilize its net operating loss carryforwards and other
tax attributes to offset future taxable income or tax liabilities may be limited as a result of ownership changes, including in connection with the Merger or
other transactions. Similar rules may apply under state tax laws. If the combined company earns taxable income, such limitations could result in increased
future income tax liability to the combined company, and the combined company’s future cash flows could be adversely affected. Kintara had net
operating loss carryforwards as of June 30, 2023 of approximately $109.3 million, which are subject to limitations.

As discussed above, neither Kintara nor TuHURA intends to request any ruling from the IRS as to the U.S. federal income tax consequences of the
Merger, and there is no guarantee that the IRS or a court will treat the Merger as a “reorganization” within the meaning of Section 368(a) of the Code.
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Information Reporting and Backup Withholding in respect of the Exchange of TuHURA Common Stock

A U.S. Holder of shares of TuHURA Common Stock may be subject to information reporting and backup withholding (currently at a rate of 24%)
on cash paid in lieu of fractional shares, unless such U.S. Holder is an exempt recipient. Backup withholding may apply to such payments if the U.S.
Holder fails to furnish a correct taxpayer identification number, fails to furnish a certification of exempt status or has been notified by the IRS that it is
subject to backup withholding (and such notification has not been withdrawn). Each U.S. Holder of shares of TuHURA Common Stock should properly
complete and sign, and deliver, an IRS Form W-9 in order to provide the information and certification necessary to avoid backup withholding, or
otherwise establish an applicable exemption in a manner acceptable to the paying agent. U.S. Holders of shares of TuHURA Common Stock should
consult their own tax advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining such an
exemption. Backup withholding is not an additional tax. Any amounts withheld will be allowed as a credit against the holder’s U.S. federal income tax
liability and may entitle such holder to a refund, provided the required information is timely furnished to the IRS. U.S. Holders should consult their tax
advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining such an exemption.

A U.S. holder of TUHURA Common Stock who receives shares of Kintara Common Stock as a result of the Merger will be required to retain records
pertaining to the Merger. Each U.S. Holder of TUHURA Common Stock who is required to file a U.S. federal income tax return and who is a significant
holder (as defined below) that receives shares of Kintara Common Stock in the Merger will be required to file a statement with such U.S. federal income
tax return in accordance with Treasury Regulations Section 1.368-3 setting forth certain information regarding the merger and the holder’s shares. A
“significant holder” is a holder of shares of TUHURA Common Stock who, immediately before the Merger, owned at least 1% (by vote or value) of the
outstanding stock of TuHURA or securities of TuHURA with a basis for U.S. federal income tax purposes of at least $1 million.

Material U.S. Federal Income Tax Consequences of the Receipt of CVRs by Holders of Kintara Common Stock
Receipt of CVRs by U.S. Holders of Kintara Common Stock

There is substantial uncertainty as to the tax treatment of CVRs. Specifically, there is no authority directly addressing whether contingent value
rights with characteristics similar to the CVRs should be treated as a distribution of property, a distribution of rights to acquire equity, or an “open
transaction” for U.S. federal income tax purposes. Under applicable U.S. tax principles, such questions are inherently factual in nature. As a result, it is not
possible to express a definitive conclusion as to the U.S. federal income tax treatment of the receipt of CVRs or receipt of payment (if any) in respect of
the CVRs. U.S. Holders of Kintara Common Shares are urged to consult their tax advisors regarding the tax consequences to them of the receipt of CVRs
and receipt of payment (if any) in respect of the CVRs.

It is possible that the distribution of the CVRs could be treated as a distribution of rights to acquire equity for U.S. federal income tax purposes. If so
treated, it is unclear whether such distribution would be treated as governed by Section 305 of the Code, or as a taxable distribution of property. If
Section 305 applied, then U.S. Holders of Kintara Common Stock should not recognize gain or loss as a result of the distribution of the CVRs. In such
case, (i) depending upon the fair market value of the CVRs on the date of their distribution, each U.S. Holder of Kintara Common Shares’s tax basis in
such holders Kintara Common Stock may be allocated between such holder’s Kintara Common Stock and such holder’s CVRs based on their relative fair
market values at the time of the distribution, (ii) the holding period of the CVRs should include the holding period of such holder’s Kintara Common
Shares. If Section 305 does not apply, then the distribution of the CVRs, unless treated as an “open transaction” as described below, would be treated for
U.S. federal income tax purposes as a distribution of
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property with a value equal to the value of a CVR at the time of distribution. This distribution would be treated first as a taxable dividend to the extent
treated for U.S. federal income tax purposes as from Kintara’s current or accumulated earnings and profits (as determined for federal income tax purposes),
then as a non-taxable return of capital to the extent of the U.S. Holder’s tax basis in the share of Kintara Common Stock in respect of which the CVR is
distributed, and finally as capital gain from a deemed sale of exchange of Kintara Common Stock. Under such treatment, a U.S. Holder of Kintara’s
Common Stock’s initial tax basis in a CVR would equal its fair market value at the time of distribution and the holding period should begin on the date
after the date of the distribution. If Kintara reports this distribution of the CVRs as a distribution of property, U.S. Holders of Kintara Common Stock will
receive a Form 1099-DIV notifying them of the portion of the CVR value that is treated as a dividend for U.S. federal income tax purposes. The value of
the CVR is uncertain, however, and the IRS or a court could determine that the value of the CVRs at the time of distribution was higher.

It is possible that the distribution of the CVRs could be treated as subject to the “open transaction” doctrine if the value of the CVRs on the date of
distribution cannot be “reasonably ascertained”. If the receipt of the CVRs were treated as an “open transaction” for U.S. federal income tax purposes,
U.S. Holders of Kintara Common Stock should not immediately take the CVRs into account in determining whether such holders must recognize income,
if any, on receipt of the CVRs and such holders would take no tax basis in the CVRs. Rather, the U.S. Holder of Kintara Common Stock’s U.S. federal
income tax treatment would be determined at the time, if any, when payment was received in respect of the CVRs. Such treatment may require the
inclusion in income for U.S. federal income tax purposes of an amount equal to the value of any CVR Shares received in respect of a CVR.

U.S. Holders receiving a CVR may need to establish an exemption from backup withholding in order to avoid backup withholding in respect of the
CVR distribution. Generally, this can be accomplished by providing an IRS Form W-9 to the applicable withholding agent certifying that such holder is
not subject to backup withholding.

Receipt of CVRs by non-U.S. Holders of Kintara Common Stock

For purposes of this discussion, aNon-U.S. Holder” means a beneficial owner of Kintara Common Stock that is neither a U.S. Holder nor a
partnership (or other pass-through entity) form U.S. federal income tax purposes.

As described above, there is substantial uncertainty as to the tax treatment of the receipt of the CVRs and of payments (if any) in respect of the
CVRs. Generally, if any portion of the distribution of CVRs to Non-U.S. Holders is treated as a dividend for U.S. federal income tax purposes (as
described above), such dividend will be subject to withholding at a rate of 30% (or at a lower rate under an applicable income tax treaty). Under the terms
of the CVR Agreement, CVR and the rights agent are permitted to deduct all applicable withholding taxes from the distribution of a CVR to a Non-U.S.
Holder or the delivery, if any of CVR Shares in respect of a CVR. If the receipt of the CVRs is effectively connected with a Non-U.S. Holder’s conduct of
a trade or business within the United States (and, if required by an applicable income tax treaty), the Non-U.S. Holder maintains a permanent
establishment in the United States to which the distribution of the CVRs (or delivery of CVR Sharees) is attributable), the Non-U.S. Holder will be exempt
from the 30% withholding tax and the distribution of the CVRs (or delivery of CVR Shares) will be subject to taxation in the same manner as if such
Non-U.S. Holder were a U.S. Holder. To claim the exemption, theNon-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form
W-8ECI (or applicable successor form), certifying that the distribution (or delivery, as applicable) is effectively connected with suchNon-U.S. Holder’s
conduct of a trade or business in the United States. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or
such lower rate specified by an applicable income tax treaty) of all or a portion of its effectively connected earnings and profits.

This discussion does not discuss all of the tax considerations that may be applicable to aNon-U.S. Holder. Non-U.S. Holders are urged to consult
their tax advisors to determine the U.S. federal, state, local and non-U.S. income and other tax considerations that may be relevant to them in light of their
particular circumstances.
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PROPOSAL NO. 1—THE NASDAQ PROPOSAL

Merger Shares

At the Kintara Special Meeting, Kintara stockholders will be asked to approve (i) the issuance of the Merger Shares to the stockholders of
TuHURA pursuant to the Merger Agreement, which shares of Kintara Common Stock will represent more than 20% of the shares of Kintara Common
Stock outstanding immediately prior to the Merger and (ii) the change of control of Kintara resulting from the Merger, pursuant to Nasdaq Listing Rules
5635(a) and 5635(b), respectively. Pursuant to the terms of the Merger Agreement, at the Closing, based on the Exchange Ratio, Kintara will issue (i) an
aggregate of 1,384,078,170 shares of Kintara Common Stock to holders of outstanding TuHURA Common Stock, (ii) issue options to purchase an
aggregate of 123,910,194 shares of Kintara Common Stock in exchange for outstanding TUHURA Options, and (iii) issue warrants to purchase an
aggregate of 396,921,978 shares of Kintara Common Stock in exchange for outstanding TUHURA Warrants. The exercise price of the TuHURA Options,
which currently have a weighted average exercise price of $0.60, will be adjusted based upon the Exchange Ratio to an exercise price of $3.78 per share
of Kintara Common Stock. The exercise price of the TUHURA Warrants, which currently have a weighted average exercise price of $0.61, will be
adjusted based upon the Exchange Ratio to an exercise price of $3.88 per share of Kintara Common Stock. The shares of Kintara Common Stock
issuable to holders of outstanding TuUHURA Common Stock and underlying the options and the warrants to purchase shares of Kintara Common Stock
are referred to as the “Merger Shares.” The number of Merger Shares issuable is subject to change if the Exchange Ratio is adjusted at the Closing based
on the number of outstanding voting securities of Kintara and TuHURA.

Immediately after the Merger, on a pro forma basis, pre-Merger TuHURA equityholders would own approximately 97.15% of the combined
company (or 94.55% after giving effect to the issuance of the CVR Shares) and pre-Merger Kintara equityholders would own approximately 2.85% of the
combined company (or 5.45% after giving effect to the issuance of the CVR Shares), which excludes in each such case the effect of out-of-the-money
options and warrants of Kintara that will remain outstanding after the Merger.

For more information about the Merger and the issuance of the Merger Shares, please see the sections entitled ‘The Merger” and “The Merger
Agreement—Merger Consideration”, and the full text of the Merger Agreement included as Annex A hereto.

Approval of the Issuance of the Merger Shares

Under Nasdaq Listing Rule 5635(a)(1), a company listed on Nasdaq is required to obtain stockholder approval prior to the issuance of common
stock, among other things, in connection with the acquisition of another company’s stock, if the number of shares of common stock to be issued is in
excess of 20% of the number of shares of common stock then outstanding. The issuance of the Merger Shares is expected to result in an issuance
comprising more than 20% of the outstanding common stock of Kintara, or more than 20% of the voting power, in each case outstanding before the
issuance. In addition, under Nasdaq Listing Rule 5635(b), a company listed on Nasdagq is required to obtain stockholder approval prior to the issuance of
common stock where the issuance will result in a change of control of the company. The Kintara board of directors is requesting stockholder approval of
Proposal No. 1 to comply with Nasdaq Listing Rules 5635(a)(1) and 5635(b).

Vote Required for Approval

The approval of the Nasdaq Proposal requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara
Special Meeting. Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Nasdaq Proposal.

The Merger is conditioned on the approval of Proposals No. 1 through 5.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE ISSUANCE
OF THE MERGER SHARES AS SET FORTH IN THE NASDAQ PROPOSAL.
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PROPOSAL NO. 2—THE REVERSE STOCK SPLIT PROPOSAL

Kintara’s board of directors has unanimously approved a reverse stock split of the outstanding shares of Kintara Common Stock and other
outstanding securities of Kintara (with no change to the authorized capital stock of Kintara, which will remain at 75,000,000 shares, subject to approval of
Proposal No. 3), at a ratio ranging from [1]-for [20] to [1]-for [40], inclusive (the “Reverse Stock Split”), pursuant to Nevada Revised Statutes (“NRS”)
78.2055.

Effecting the Reverse Stock Split would reduce the number of outstanding shares of Kintara Common Stock. The determination to effect a Reverse
Stock Split, including the ratio and effectiveness of any such Reverse Stock Split, will be determined by Kintara’s board of directors promptly following
the Kintara Special Meeting. Kintara’s board of directors has recommended that the proposed Reverse Stock Split be presented to, and approved by, its
stockholders.

Kintara’s stockholders are being asked to approve a Reverse Stock Split of Kintara Common Stock at a ratio in the range of[ 1]-for [20] to [1]-for
[40], pursuant to Proposal No. 2, and to grant authorization to Kintara’s board of directors to determine, at its option, whether to implement a Reverse
Stock Split, including its specific timing and ratio within the specified range.

Should Kintara receive the required stockholder approval for Proposal No. 2, Kintara’s board of directors will have the sole authority to determine,
and without the need for any further action on the part of its stockholders, whether to effect the Reverse Stock Split and the number of whole shares of
Kintara Common Stock, between and including [20] and [40], that will be combined into one share of Kintara Common Stock.

By approving Proposal No. 2, Kintara’s stockholders will: (a) approve a Reverse Stock Split of Kintara Common Stock pursuant to which
any whole number of outstanding shares of Kintara Common Stock between and including [20] and [40] will be combined into one share of
Kintara Common Stock; and (b) authorize Kintara’s board of directors to determine, at its option, the specific timing and ratio of the Reverse
Stock Split within the specified range.

Approval of Reverse Stock Split of Kintara Common Stock

Kintara’s board of directors has approved and is recommending that its stockholders approve a Reverse Stock Split of Kintara Common Stock at a
ratio in the range of [1]-for [20] to [1]-for [40]. Kintara is proposing that its board of directors have the discretion to select the Reverse Stock Split ratio
from within such range, rather than proposing that stockholders approve a specific ratio at this time, in order to give our board of directors the flexibility to
implement a Reverse Stock Split at a ratio that reflects the board of directors’ then-current assessment of the factors described below under “Criteria to be
Used for Determining Whether to Implement the Reverse Stock Split.” If the board of directors decides to implement a Reverse Stock Split, the board of
directors will do so following the Kintara Special Meeting by resolution, which will include the specific timing and ratio of the Reverse Stock Split. Except
for adjustments that may result from the treatment of fractional shares as described below, each of Kintara’s stockholders will hold the same percentage of
outstanding Kintara Common Stock immediately following the Reverse Stock Split as such stockholder holds immediately prior to the Reverse Stock
Split.

In the event Proposals No. 1 through 5 are approved by Kintara stockholders, the Reverse Stock Split will be effected immediately prior to the
filing of the Delaware Certificate of Incorporation (as defined herein) and no further approval by the board of directors or stockholders of Kintara would
be required to effect the Reverse Stock Split.

Reasons for Reverse Stock Split

To meet the initial listing requirements on the Nasdaq Capital Market in connection with the Merger.In connection with the completion of the
Merger, the combined company will be required to meet the initial listing requirements on Nasdaq. These initial listing requirements are more difficult to
achieve than the continued listing
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requirements. Pursuant to the Merger Agreement, Kintara agreed, subject to Kintara stockholder approval, to effect a reverse stock split to ensure the
Kintara Common Stock will be able to meet the $4.00 minimum bid price initial listing requirement. If the Reverse Stock Split Proposal is not approved
and Kintara is unable to otherwise effect a Reverse Stock Split, the conditions to closing the Merger may not be achieved. Please see the section entitled
“The Merger Agreement—Conditions to the Completion of the Merger.”

To maintain Kintara’s listing on The Nasdaq Capital Market if the Merger with TuHURA is not consummated.By potentially increasing Kintara’s
stock price, the Reverse Stock Split would reduce the risk that Kintara Common Stock could be delisted from The Nasdaq Capital Market in the event the
Merger with TUHURA is not consummated. To continue Kintara’s listing on The Nasdaq Capital Market, Kintara must comply with Nasdaq Marketplace
Rules regarding continued listing requirements, which requirements include a minimum bid price of $1.00 per share. On December 13, 2023, the Nasdaq
staff notified Kintara that it did not comply with the Minimum Bid Price Requirement (the “Bid Price Notice™). To regain compliance, Kintara Common
Stock must close at or above the $1.00 minimum bid price for at least 10 consecutive business days or more at the discretion of Nasdaq. On June 12, 2024,
the Nasdaq staff notified Kintara that Kintara is eligible for and has been granted an extension of 180 calendar days, or until December 9, 2024, to regain
compliance for a minimum of ten consecutive business days. If Kintara does not regain compliance by December 9, 2024 (pursuant to notification letters
received on December 13, 2023 and June 12, 2024), Nasdaq will notify Kintara that Kintara Common Stock will be subject to delisting. In that event,
Kintara may appeal the decision to a Nasdaq Listing Qualifications Panel. In the event of an appeal, Kintara Common Stock would remain listed on The
Nasdaq Capital Market pending a written decision by the Panel following a hearing. In the event that the Nasdaq Listing Qualifications Panel determines
not to continue Kintara’s listing and Kintara is delisted from The Nasdaq Capital Market, Kintara Common Stock may be delisted and trade on the
over-the-counter market operated by OTC Markets Group Inc. (the “OTC Market”).

The Kintara board of directors has considered the potential harm to Kintara and its stockholders should Nasdaq delist Kintara Common Stock from
The Nasdaq Capital Market. Delisting could adversely affect the liquidity of Kintara Common Stock, since alternatives, such as the OTC Market, are
generally considered to be less efficient markets. An investor likely would find it less convenient to sell, or to obtain accurate quotations in seeking to buy,
Kintara Common Stock on the OTC Market. Many investors likely would not buy or sell Kintara Common Stock due to difficulty in accessing the OTC
Market, policies preventing them from trading in securities not listed on a national exchange or for other reasons.

The Kintara board of directors believes that the proposed Reverse Stock Split is a potentially effective means for Kintara to maintain compliance
with the $1.00 minimum bid requirement and to avoid, or at least mitigate, the likely adverse consequences of Kintara Common Stock being delisted from
The Nasdaq Capital Market by producing the immediate effect of increasing the bid price of Kintara Common Stock.

The Kintara board of directors believes that maintaining the current number of authorized shares of Kintara Common Stock, irrespective of the
Reverse Stock Split, is necessary to provide Kintara with the flexibility to act in the future with respect to raising additional financing, potential strategic
collaborations and other corporate purposes without the delay and expense associated with obtaining special stockholder approval each time an opportunity
requiring the issuance of shares of Kintara Common Stock may arise. Such a delay might deny Kintara the flexibility that its board of directors views as
important and in the interests of the Company and its stockholders.

To potentially improve the marketability and liquidity of Kintara Common Stock should the Merger not occur. Kintara’s board of directors believes
that the increased market price of Kintara Common Stock expected as a result of implementing a Reverse Stock Split could improve the marketability and
liquidity of Kintara Common Stock and encourage interest and trading in Kintara Common Stock should the Merger not occur.

*  Stock Price Requirements: Many brokerage houses, institutional investors and funds have internal policies and practices that either
prohibit them from investing in low-priced stocks or tend to
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discourage individual brokers from recommending low-priced stocks to their customers or by restricting or limiting the ability to
purchase such stocks on margin. A Reverse Stock Split could help increase analyst and broker interest in Kintara Common Stock, as
their internal policies might discourage them from following or recommending companies with low stock prices.

Stock Price Volatility: Because of the trading volatility often associated withlow-priced stocks, many brokerage houses and
institutional investors have internal policies and practices that either prohibit them from investing in low-priced stocks or tend to
discourage individual brokers from recommending low-priced stocks to their customers. Some of those policies and practices may
make the processing of trades in low-priced stocks economically unattractive to brokers.

Transaction Costs: Investors may be dissuaded from purchasing stocks below certain prices because brokers” commissions, as a
percentage of the total transaction value, can be higher for low-priced stocks.

Criteria to be Used for Determining Whether to Implement Reverse Stock Split

In determining whether to implement the Reverse Stock Split and which Reverse Stock Split ratio to implement, Kintara’s board of directors may
consider, among other things, various factors, such as:

the historical trading price and trading volume of Kintara Common Stock;

the then-prevailing trading price and trading volume of Kintara Common Stock and the expected impact of the Reverse Stock Split on
the trading market for Kintara Common Stock in the short- and long-term;

Kintara’s ability to maintain or continue its listing on The Nasdaq Capital Market;

Kintara’s ability to meet the initial listing requirements in the Nasdaq Capital Market in connection with the Merger and satisfy the
closing conditions to complete the Merger with TuUHURA;

which Reverse Stock Split ratio would result in the least administrative cost to Kintara;
prevailing general market and economic conditions; and

if Kintara stockholders approve this Proposal No. 2, the additional authorized but unissued shares of Kintara Common Stock that will
result from the implementation of a Reverse Stock Split, which will be available to provide flexibility to use Kintara Common Stock
for business and/or financial purposes.

Certain Risks and Potential Disadvantages Associated with Reverse Stock Split

Kintara cannot assure you that the proposed Reverse Stock Split will increase its stock price and have the desired effect of meeting the initial listing
requirements on the Nasdaq Capital Market in connection with the Merger or maintaining compliance with the continued listing requirements of the
Nasdaq Listing Rules if the Merger is not consummated. Kintara expects that the Reverse Stock Split will increase the market price of Kintara Common
Stock so that Kintara may be able to meet the initial listing requirements in connection with the Merger. In addition, Kintara expects that the Reverse
Stock Split will increase the market price of Kintara Common Stock so that Kintara may be able to regain and/or maintain compliance with the Nasdaq
$1.00 minimum bid price requirement, or to meet or maintain compliance with the Nasdaq Listing Rules required for Kintara’s continued listing on the
Nasdaq Capital Market should the Merger not be completed. However, the effect of the Reverse Stock Split upon the market price of Kintara Common
Stock cannot be predicted with any certainty, and the history of similar reverse stock splits for companies in like circumstances is varied, particularly since
some investors may view a reverse stock split negatively. It is possible that the per share price of Kintara Common Stock after the Reverse Stock Split will
not rise in proportion to the reduction in the number of shares of Kintara Common Stock outstanding resulting from the Reverse Stock Split, and the
market price per post-Reverse Stock Split share may not exceed or remain in excess of the (i) $4.00 minimum bid price initial listing
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requirement in connection with the Merger, which requires the combined company to have a minimum bid price of $4.00 per share, or (ii) $1.00 minimum
bid price for a sustained period of time to meet the continued listing requirements should the Merger not be completed, and the Reverse Stock Split may
not result in a per share price that would attract brokers and investors who do not trade in lower priced stocks. In addition, although Kintara believes the
Reverse Stock Split may enhance the desirability of Kintara Common Stock to certain potential investors, it is possible that, if implemented, Kintara
Common Stock may not become more attractive to institutional and other long term investors. Even if Kintara implements the Reverse Stock Split, the
market price of Kintara Common Stock may decrease due to factors unrelated to the Reverse Stock Split. In any case, the market price of Kintara Common
Stock may also be based on other factors which may be unrelated to the number of shares outstanding, including Kintara’s future performance. If the
Reverse Stock Split is consummated and the trading price of the Kintara Common Stock declines, the percentage decline as an absolute number and as a
percentage of Kintara’s overall market capitalization may be greater than would occur in the absence of the Reverse Stock Split. If the Merger is not
completed, even if the market price per post-Reverse Stock Split share of Kintara Common Stock remains in excess of $1.00 per share, Kintara may be
delisted due to a failure to meet other continued listing requirements, including Nasdaq requirements related to the minimum stockholders’ equity
requirement, the minimum number of shares that must be in the public float, the minimum market value of the public float and the minimum number of
“round lot” holders.

The proposed Reverse Stock Split may decrease the liquidity of KintaraCommon Stock and result in higher transaction costs if the Merger with
TuHURA is not consummated. The liquidity of Kintara Common Stock may be negatively impacted by a Reverse Stock Split, given the reduced number of
shares that would be outstanding after the Reverse Stock Split if the Merger with TuHURA is not consummated, particularly if the stock price does not
increase as a result of the Reverse Stock Split. In addition, if a Reverse Stock Split is implemented, it will increase the number of Kintara stockholders who
own “odd lots” of fewer than 100 shares of Kintara Common Stock. Brokerage commission and other costs of transactions in odd lots are generally higher
than the costs of transactions of more than 100 shares of common stock. Accordingly, a Reverse Stock Split may not achieve the desired results of
increasing marketability and liquidity of Kintara Common Stock described above if the Merger with TuUHURA is not consummated.

If Kintara stockholders approve this Proposal No. 2, the effective increase in the authorized number of shares of KintaraCommon Stock as a result
of the Reverse Stock Split could have anti-takeover implications. If Kintara stockholders approve this Proposal No. 2, the implementation of a Reverse
Stock Split will result in an effective increase in the authorized number of shares of Kintara Common Stock (as Kintara’s authorized number of shares of
Kintara Common Stock will remain at 75,000,000 shares, subject to approval of Proposal No. 3), which could, under certain circumstances, have anti-
takeover implications. The additional shares of Kintara Common Stock that would become available for issuance if this Proposal No. 2 is approved and a
Reverse Stock Split is implemented could be used by Kintara to oppose a hostile takeover attempt or to delay or prevent changes in control or our
management. For example, without further stockholder approval, the board of directors could adopt a “poison pill” which would, under certain
circumstances related to an acquisition of Kintara securities that is not approved by the board of directors, give certain holders the right to acquire
additional shares of Kintara Common Stock at a low price. The board of directors also could strategically sell shares of Kintara Common Stock in a private
transaction to purchasers who would oppose a takeover or favor the current board of directors. Although this Proposal No. 2 has been prompted by
business and financial considerations and not by the threat of any hostile takeover attempt (nor is the board of directors currently aware of any such
attempts directed at Kintara), stockholders should be aware that approval of this Proposal No. 2 could facilitate future efforts by Kintara to deter or prevent
changes in control, including transactions in which the stockholders might otherwise receive a premium for their shares over then current market prices.

Effective Reverse Split Time

The proposed Reverse Stock Split would become effective as of the date and time determined by Kintara’s board of directors and specified in the
resolutions approving the actual Reverse Stock Split, though it is currently

-190-



Table of Contents

contemplated that the Reverse Stock Split would occur immediately prior to the filing of the Delaware Certificate of Incorporation with the
Reincorporation, which time is referred to in this Proposal No. 2 as the “Effective Reverse Split Time.” Under the NRS, no filing will be required with
the Nevada Secretary of State in connection with the Reverse Stock Split. Effective as of the Effective Reverse Split Time, shares of Kintara Common
Stock issued and outstanding immediately prior thereto will be combined, automatically and without any action on the part of Kintara or its stockholders,
into a lesser number of new shares of Kintara Common Stock in accordance with the Reverse Stock Split ratio determined by Kintara’s board of
directors within the limits set forth in this Proposal No. 2. See “Treatment of Fractional Shares” below regarding the treatment of any fractional shares.

Effects of Reverse Stock Split

After the Effective Reverse Split Time, each stockholder will own a reduced number of shares of Kintara Common Stock as compared to
immediately prior to the Effective Reverse Split Time. However, any Reverse Stock Split that is implemented by Kintara’s board of directors would affect
all of its stockholders uniformly and would not affect any stockholder’s percentage ownership interests in the Company, except for adjustments that may
result from the treatment of fractional shares as described below. Voting rights and other rights and preferences of the holders of Kintara Common Stock
will not be affected by a Reverse Stock Split (other than for adjustments that may result from the treatment of fractional shares as described below). For
example, a holder of 2% of the voting power of the outstanding shares of Kintara Common Stock immediately prior to a Reverse Stock Split would
continue to hold 2% (assuming there is no impact as a result of the treatment of fractional shares as described below) of the voting power of the
outstanding shares of Kintara Common Stock immediately after such Reverse Stock Split. The number of stockholders of record will not be affected by a
Reverse Stock Split.

The principal effects of a Reverse Stock Split that is implemented by Kintara’s board of directors will be that:

* depending on the Reverse Stock Split ratio selected by the board of directors, each [20] to [40] shares of Kintara Common Stock
owned by a stockholder will be combined into one post-split share of Kintara Common Stock;

*  no fractional shares of Kintara Common Stock will be issued in connection with any Reverse Stock Split; instead, holders of Kintara
Common Stock who would otherwise hold a fractional share of Kintara Common Stock after giving effect to the Reverse Stock Split
will hold one whole post-split share as explained more fully below;

« the total number of authorized shares of Kintara Common Stock will remain at 75,000,000 (assuming the Charter Proposal and the
Reincorporation Proposal have not been approved or, if the Charter Proposal and the Reincorporation Proposal have been approved,
the authorized shares of Kintara Common Stock will be increased to [ ] in connection with the Reincorporation), resulting in an
effective increase in the authorized number of shares of Kintara Common Stock;

*  based upon the Reverse Stock Split ratio selected by Kintara’s board of directors, proportionate adjustments will be made to the per
share exercise price and/or the number of shares issuable upon the exercise or vesting of all then outstanding stock options, RSUs and
warrants, which will result in a proportional decrease in the number of shares of Kintara Common Stock reserved for issuance upon
exercise or vesting of such stock options, RSUs and warrants, and, in the case of stock options and warrants, a proportional increase in
the exercise price of all such stock options and warrants; and

* the number of shares then reserved for issuance under our equity compensation plans will be reduced proportionately based upon the
Reverse Stock Split ratio selected by the board of directors.
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The following table contains approximate information, based on share information as of [ ], 2024, relating to outstanding Kintara Common Stock based
on the proposed Reverse Stock Split ratios (without giving effect to the treatment of fractional shares):

Number of
Shares of

Number of Number of Common Stock

Number of Shares of Shares of Authorized

Shares of Common Stock Common Stock but Unissued

Common Stock Issued and Reserved for and

Status Authorized Outstanding Future Issuance Unreserved
Pre-Reverse Stock Split [ 1 [ 1 [ 1 [ 1]
Post-Reverse Stock Split [1]-for [20] [ 1] [ 1] [ 1] [ 1
Post-Reverse Stock Split [1]-for [30] [ 1] [ ] [ 1] [ 1
Post-Reverse Stock Split [1]-for [40] [ 1] [ 1] [ 1] [ 1]

After the Effective Reverse Split Time of any Reverse Stock Split that Kintara’s board of directors elects to implement, Kintara Common Stock
would have a new committee on uniform securities identification procedures, or CUSIP number, a number used to identify Kintara Common Stock.

Kintara Common Stock is currently registered under Section 12(b) of the Exchange Act, and Kintara is subject to the periodic reporting and other
requirements of the Exchange Act. The implementation of any proposed Reverse Stock Split will not affect the registration of Kintara Common Stock
under the Exchange Act. Kintara Common Stock would continue to be listed on The Nasdaq Capital Market.

Treatment of Fractional Shares

No fractional shares of Kintara Common Stock will be issued as a result of any Reverse Stock Split. Instead, in lieu of any fractional shares to which
a stockholder of record would otherwise be entitled as a result of the Reverse Stock Split Kintara will issue to such stockholder such additional fraction of
a share as is necessary to increase such resulting fractional share to a full share of Kintara Common Stock.

Record and Beneficial Stockholders

If this Proposal No. 2 is approved by Kintara’s stockholders and Kintara’s board of directors elects to implement a Reverse Stock Split, stockholders
of record holding all of their shares of Kintara Common Stock electronically in book-entry form under the direct registration system for securities will be
automatically exchanged by the exchange agent and will receive a transaction statement at their address of record indicating the number of new post-split
shares of Kintara Common Stock they hold after the Reverse Stock Split. Non-registered stockholders holding Kintara Common Stock through a bank,
broker or other nominee should note that such banks, brokers or other nominees may have different procedures for processing the Reverse Stock Split than

those that would be put in place by Kintara for registered stockholders. If you hold your shares with such a bank, broker or other nominee and if you have
questions in this regard, you are encouraged to contact your nominee.

If this Proposal No. 2 is approved by Kintara’s stockholders and Kintara’s board of directors elects to implement a Reverse Stock Split, stockholders
of record holding some or all of their shares in certificate form will receive a letter of transmittal from Kintara or its exchange agent, as soon as practicable
after the Effective Reverse Split Time. Kintara’s transfer agent is expected to act as “exchange agent” for the purpose of implementing the exchange of
stock certificates. Holders of pre-Reverse Stock Split shares will be asked to surrender to the exchange agent certificates representingpre-Reverse Stock
Split shares in exchange for post-Reverse Stock Split shares in accordance with the procedures to be set forth in the letter of transmittal. No new post-
Reverse Stock Split share certificates will be issued to a stockholder until such stockholder has surrendered such stockholder’s outstanding certificate(s)
together with the properly completed and executed letter of transmittal to the exchange agent.

STOCKHOLDERS SHOULD NOT DESTROY ANY PRE-SPLIT STOCK CERTIFICATE AND SHOULD NOT SUBMIT ANY CERTIFICATES
UNTIL THEY ARE REQUESTED TO DO SO.
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Accounting Consequences

The par value per share of Kintara Common Stock would remain unchanged at $0.001 per share after any Reverse Stock Split. As a result, as of the
Effective Reverse Split Time, the stated capital on Kintara’s balance sheet attributable to Kintara Common Stock would be reduced proportionally, based
on the actual Reverse Stock Split ratio, from its present amount, and the additional paid-in capital account would be credited with the amount by which the
stated capital would be reduced. The net income or loss per share of Kintara Common Stock would be increased because there would be fewer shares of
Kintara Common Stock outstanding. The Reverse Stock Split would be reflected retroactively and prospectively in Kintara’s consolidated financial
statements. Kintara does not anticipate that any other accounting consequences would arise as a result of any Reverse Stock Split.

No Dissenter’s or Appraisal Rights

Kintara stockholders are not entitled to dissenter’s or appraisal rights with respect to the proposed Reverse Stock Split under the NRS or, if the
Reincorporation occurs prior to or at the same time as the Reverse Stock Split, the DGCL. The Kintara board of directors expect the Reverse Stock Split
to occur immediately prior to the Reincorporation.

Certain Material U.S. Federal Income Tax Consequences of the Reverse Stock Split

The following discussion is a summary of certain material U.S. federal income tax consequences of the Reverse Stock Split to U.S. Holders (as
defined above under “Certain Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distribution’)that hold shares of Kintara
Common Stock as capital assets (generally, property held for investment) for U.S. federal income tax purposes.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to stockholders in light of their particular
circumstances or to stockholders who may be subject to special tax
treatment under the Code, including, without limitation dealers or traders in securities, commodities or foreign currency; banks, thrifts, insurance
companies, and other financial institutions; traders that mark-to-market their securities; tax-exempt organizations or governmental organizations; small
business investment companies; regulated investment companies; real estate investment trusts; tax-deferred or other retirement accounts; persons whose
functional currency is not the U.S. dollar; persons who hold Kintara Common Stock as part of a “straddle,” “hedge,” “conversion transaction” or other risk
reduction transaction; persons who hold or receive Kintara Common Stock pursuant to the exercise of compensatory stock options, the vesting of
previously restricted shares of stock or otherwise as compensation; persons whose shares constitute “qualified small business stock” for purposes of
Section 1202 of the Code, any entity or arrangement that is a partnership for U.S. federal income tax purposes; companies subject to the “stapled stock™
rules; “expatriated entities”; certain former citizens or long-term residents of the United States; or persons subject to the alternative minimum tax or the
3.8% tax on net investment income.

This discussion is based on the Code, U.S. Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and
administrative pronouncements of the IRS in effect as of the date hereof, all of which are subject to change, possibly with retroactive effect, or differing
interpretations. Any such change may cause the U.S. federal income tax consequences of a reverse stock split to vary substantially from the consequences
summarized below. Kintara has not sought any ruling from the IRS with respect to the statements made and the conclusions reached in this discussion, and
there can be no assurance that the IRS will agree with these statements and conclusions.

The state, local and foreign tax consequences of a Reverse Stock Split may vary as to each U.S. Holder of Kintara Common Stock, depending on the
jurisdiction in which such U.S. Holder resides. This discussion should not be considered as tax or investment advice, and the tax consequences of a reverse
stock split may not be the same for all U.S. Holders of Kintara Common Stock. U.S. Holders of Kintara Common Stock should consult their own tax
advisors to understand their individual U.S. federal, state, local and foreign tax consequences to them of the Reverse Stock Split.
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If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds shares of Kintara Common Stock, the tax treatment of
a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level.
Accordingly, partnerships holding shares of Kintara Common Stock and the partners in such partnerships should consult their tax advisors regarding the
U.S. federal income tax consequences to them.

Tax Consequences of the Reverse Stock Split Generally

The Reverse Stock Split is expected to constitute a “recapitalization” for U.S. federal income tax purposes under Section 368(a)(1)(E) of the Code.
As aresult, a U.S. Holder of Kintara Common Stock generally should not recognize any gain or loss for U.S. federal income tax purposes upon the
Reverse Stock Split, except possibly to the extent a U.S. Holder receives a whole share of Kintara Common Stock in lieu of a fractional share of Kintara
Common Stock, as discussed below. A U.S. Holder’s aggregate adjusted tax basis in shares of Kintara Common Stock received in a Reverse Stock Split
should equal the U.S. Holder’s aggregate adjusted tax basis in the shares of Kintara Common Stock surrendered (increased by any income or gain
recognized on receipt of a whole share in lieu of a fractional share). In addition, each U.S. Holder’s holding period for the shares of Kintara Common
Stock the U.S. Holder receives in a Reverse Stock Split should include the U.S. Holder’s holding period for the shares of Kintara Common Stock
exchanged in the Reverse Stock Split. Treasury Regulations provide detailed rules for allocating the tax basis and holding period of the shares of Kintara
Common Stock surrendered to the shares of Kintara Common Stock received in a recapitalization pursuant to the Reverse Stock Split. U.S. Holders of
shares of Kintara Common Stock acquired on different dates and at different prices should consult their own tax advisors regarding the allocation of the
tax basis and holding period of such shares.

The treatment of fractional shares of Kintara Common Stock being rounded up to the next whole share is uncertain, and a U.S. Holder that receives a
whole share of Kintara Common Stock in lieu of a fractional share of Kintara Common Stock may possibly recognize gain, which may be characterized as
either capital gain or as a dividend, in an amount not to exceed the excess of the fair market value of such whole share over the fair market value of the
fractional share to which the U.S. Holder was otherwise entitled. The holding period for the portion of a share of Kintara Common Stock treated as a
distribution or as to which a U.S. Holder recognizes gain might not include the holding period of pre-reverse stock split shares of Kintara Common Stock
surrendered. U.S. Holders should consult their tax advisors regarding the U.S. federal income tax and other tax consequences of fractional shares being
rounded to the next whole share. Backup withholding may apply to a stockholder who receives a whole share of Kintara Common Stock in lieu of a
fractional share unless the stockholder provides the exchange agent with appropriate documentation establishing that backup withholding is not required.

Vote Required for Approval

The approval of the Reverse Stock Split Proposal requires the affirmative vote of holders of a majority of votes cast by the stockholders at the
Kintara Special Meeting. Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Reverse Stock Split Proposal.

If such proposals are not approved and the Reverse Split does not occur, Kintara would likely be unable to comply with the Nasdaq
minimum bid price requirement and may be delisted from the Nasdaq Capital Market.
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Adoption of the Reverse Stock Split Proposal is not conditioned upon the adoption of any of the other proposals. In the event the Reincorporation or
the Merger is not consummated, if the Reverse Stock Split Proposal is approved by the stockholders, Kintara may effect the Reverse Stock Split.

The Merger is conditioned on the approval of Proposals No. 1 through 5.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE APPROVAL
OF A REVERSE STOCK SPLIT AS SET FORTH IN THE REVERSE STOCK SPLIT PROPOSAL.
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PROPOSAL NO. 3—THE CHARTER PROPOSAL

Kintara’s board of directors has unanimously adopted and now recommends for your approval a proposal to increase the number of authorized
shares of Kintara Common Stock from 75,000,000 to [ ] to be effected at such time and date as determined by the Kintara board of directors in its sole
discretion.

In order to effectuate the Merger, Kintara’s board of directors believes that it is necessary and in the best interests of Kintara and its stockholders to
amend the Kintara Charter to increase the number of authorized shares of Kintara Common Stock. Upon consultation with management, Kintara’s board
of directors unanimously approved, and unanimously recommends for stockholder approval, the Charter Proposal to adopt the Delaware Certificate of
Incorporation as part of the Reincorporation which includes the increase to the number of authorized shares of Kintara Common Stock from 75,000,000
shares of Kintara Common Stock to [ ] shares of Kintara Common Stock. The form of the text of the new authorized shares (which would be filed, at the
time and date as determined by Kintara’s board of directors in its sole discretion, with the Delaware Secretary of State) is set forth as Annex G to this
proxy statement/prospectus (subject to any changes required by applicable law). As of the record date, there were (i) [ ] shares of Kintara Common Stock
outstanding, (ii) approximately [ ] shares of Kintara Common Stock reserved for future issuance upon conversion of the outstanding shares of Series C
Preferred Stock (including any Series C Preferred Stock issued as dividends under the Series C Preferred Stock or shares of Series C Preferred Stock
issued pursuant to the exercise of warrants of Kintara Series C Preferred Stock) (iii) [ ] shares of Kintara Common Stock reserved for future issuance
upon exercise of warrants currently outstanding, (iv) [ ] shares of Kintara Common Stock reserved for future issuance related to the settlement of
outstanding Restricted Stock Units, (v) [ ] shares of Kintara Common Stock reserved for future issuance upon exercise of options currently outstanding
under the Del Mar Pharmaceuticals (BC) Ltd. 2013 Amended and Restated Stock Option Plan, and (vi) [ ] shares of Kintara Common Stock reserved for
future grants under Kintara’s 2024 Omnibus Equity Incentive Plan (the “Plan”). The additional shares of Kintara Common Stock to be authorized by
adoption of the amendment would have the rights set forth in the Delaware Certificate of Incorporation. If the Charter Proposal is approved, it will become
effective upon the filing of the Delaware Certificate of Incorporation with the Secretary of State of the State of Delaware in connection with the
Reincorporation and prior to the filing of the Certificate of Merger. Kintara’s board of directors will have sole discretion as to the timing and date of such
filing.

The description of the Delaware Certificate of Incorporation should be read in conjunction with and is qualified in its entirety by reference to the text
of the proposed Delaware Certificate of Incorporation attached to this proxy statement as Annex G.

Purpose of the Proposal

The approval of the Charter Proposal is required for the consummation of the Merger and important for Kintara’s ongoing business. Kintara’s board
of directors recognizes that it is necessary and the Merger cannot be completed without the approval of the Charter Proposal as the current Kintara Charter
does not have a sufficient number of authorized shares to issue the Merger Shares at Closing. Kintara’s board of directors also believes it would be prudent
and advisable to have additional flexibility regarding the potential use of shares of Kintara Common Stock for business and financial purposes in the
future. Having an increased number of authorized but unissued shares of Kintara Common Stock would allow Kintara to take prompt action with respect
to corporate opportunities that develop, without the delay and expense of convening a special meeting of stockholders for the purpose of approving an
increase in our authorized shares. The additional shares could be used for various purposes without further stockholder approval. These purposes may
include: (i) raising capital, if Kintara has an appropriate opportunity, through offerings of Kintara Common Stock or securities that are convertible into
Kintara Common Stock; (ii) expanding Kintara’s business through potential strategic transactions, including mergers, acquisitions, licensing transactions
and other business combinations or acquisitions of new product
candidates or products; (iii) establishing strategic relationships with other companies; (iv) exchanges of Kintara Common Stock or securities that are
convertible into Kintara Common Stock for other outstanding securities;
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(v) providing equity incentives pursuant to the Plan, or another plan Kintara may adopt in the future, to attract and retain employees, officers or directors;
and (vi) other general corporate purposes. Kintara intends to use the additional shares of Kintara Common Stock that will be available to undertake any
such issuances described above. As is the case with the shares of Kintara Common Stock which are currently authorized but unissued, if the Delaware
Certificate of Incorporation is adopted by the stockholders, Kintara’s board of directors will only have authority to issue the additional shares of Kintara
Common Stock from time to time without further action on the part of stockholders to the extent not prohibited by applicable law or by the rules of any
stock exchange or market on which our securities may then be listed or authorized for quotation. Because it is anticipated that Kintara directors and
executive officers will be granted additional equity awards under the Plan, or another plan Kintara adopts in the future, they may be deemed to have an
indirect interest in the Delaware Certificate of Incorporation, because absent the Delaware Certificate of Incorporation, Kintara may not have sufficient

authorized shares to grant such awards.

The increase in authorized shares of Kintara Common Stock will not have any immediate effect on the rights of existing Kintara stockholders.
However, because Kintara stockholders do not have any preemptive rights, future issuance of shares of Kintara Common Stock or securities exercisable
for or convertible into shares of common stock could have a dilutive effect on our earnings per share, book value per share, and the voting rights of
stockholders and could have a negative effect on the price of Kintara Common Stock.

Disadvantages to an increase in the number of authorized shares of Kintara Common Stock may include:
*  Stockholders may experience further dilution of their ownership.

*  Stockholders will not have any preemptive or similar rights to subscribe for or purchase any additional shares of Kintara Common
Stock that may be issued in the future, and therefore, future issuances of Kintara Common Stock, depending on the circumstances, will
have a dilutive effect on the earnings per share, voting power and other interests of our existing stockholders.

e The additional shares of Kintara Common Stock for which authorization is sought in this proposal would be part of the existing class
of Kintara Common Stock and, if and when issued, would have the same rights and privileges as the shares of Kintara Common Stock
presently outstanding.

*  The issuance of authorized but unissued shares of Kintara Common Stock could be used to deter a potential takeover of us that may
otherwise be beneficial to stockholders by diluting the shares held by a potential suitor or issuing shares to a stockholder that will vote
in accordance with the desires of Kintara’s board of directors. A takeover may be beneficial to independent stockholders because,

among other reasons, a potential suitor may offer such stockholders a premium for their shares of stock compared to the then-existing
market price. Kintara does not have any plans or proposals to adopt provisions or enter into agreements that may have material anti-

takeover consequences.

Kintara has agreed, pursuant to the terms of the Merger Agreement, to increase the number of authorized shares, pending Kintara stockholder
approval. Kintara is therefore requesting our stockholders approve this Charter Proposal to increase our authorized shares of Kintara Common Stock from
75,000,000 shares of Kintara Common Stock to [ ] shares of Kintara Common Stock upon filing the Delaware Certificate of Incorporation.

Vote Required for Approval

The approval of the Charter Proposal requires the affirmative vote of holders of a majority of the total voting shares outstanding. Accordingly,
abstentions and broker non-votes, if any, will have the effect of a vote “AGAINST” the Charter Proposal.

The Merger is conditioned on the approval of Proposals No. 1 through 5.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE APPROVAL
OF THE CHARTER PROPOSAL.
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PROPOSAL NO. 4—APPROVAL OF THE KINTARA THERAPEUTICS, INC. 2024 OMNIBUS EQUITY INCENTIVE PLAN (THE “2024
EQUITY PLAN PROPOSAL”)

Overview

Kintara stockholders are also being asked to consider and vote upon a proposal to approve the TuHURA Biosciences, Inc. 2024 Equity Incentive
Plan, which we refer to herein as the “2024 Plan.” The Kintara board of directors approved the 2024 Plan on [ ], 2024, subject to stockholder approval at
the Kintara Special Meeting and upon consummation of the Merger. The purpose of the 2024 Plan is to attract and retain outstanding individuals to serve
as officers, directors, employees, and consultants for the combined company and to increase stockholder value by aligning the interests of our officers,
directors, employees, and consultants with those of our shareholders through stock ownership.

If stockholders approve this proposal, then the 2024 Plan will become effective upon the consummation of the Merger, and no additional awards will
be issued under Kintara’s 2017 Omnibus Equity Incentive Plan, as amended and restated (the “2017 Plan”). If the 2024 Plan is not approved by the
Kintara stockholders, or if the Merger is not consummated, then the 2024 Plan will not become effective and no awards will be granted thereunder, and the
2017 Plan will remain in effect in accordance with its terms. However, there are insufficient shares under the 2017 Plan to make awards to recruit and
retain employees, officers and directors of the combined company.

Summary of the Terms of the 2024 Plan

A summary of the material features of the 2024 Plan is set forth below. The following summary does not purport to be a complete description of all
the provisions of the 2024 Plan and is qualified by reference to the 2024 Plan, a copy of which is attached to this proxy statement/prospectus as Annex C
and incorporated herein by reference in its entirety. Kintara stockholders should refer to the 2024 Plan for more complete and detailed information about
the terms and conditions of the 2024 Plan.

Administration. The combined company board of directors or the compensation committee of the board of directors, or any successor committee
with similar authority that the combined company board may appoint, (the “Committee”) will administer the 2024 Plan (the “Administrator”). The 2024
Plan authorizes the Administrator to interpret the provisions of the 2024 Plan and award agreements; prescribe, amend and rescind rules and regulations
relating to the 2024 Plan; correct any defect, supply any omission, or reconcile any inconsistency in the 2024 Plan, any award or any agreement covering
an award; and make all other determinations necessary or advisable for the administration of the 2024 Plan, in each case in its sole discretion.

To the extent applicable law permits, the combined company board of directors may delegate to another committee of the board, or the
compensation committee may delegate to a subcommittee, or either the combined company board or committee thereof may delegate to one or more
officers of the combined company, any or all of their respective authority and responsibility as Administrator. However, no such delegation is permitted
with respect to stock-based awards made to any participant who is subject to the reporting requirements of Section 16(a) of the Exchange Act or the
liability provisions of Section 16(b) of the Exchange Act at the time any such delegated authority or responsibility is exercised unless the delegation is to
another committee of the combined company board consisting entirely of non-employee directors.

Eligibility. The Administrator may designate any of the following as a participant from time to time, to the extent of the Administrator’s authority:
any officer or other employee of the combined company or its affiliates; any individual who we or one of our affiliates has engaged to become an officer
or employee; any consultant or advisor who provides services to the combined company or its affiliates; or any director, including a non-employee
director. If this proposal is approved by stockholders, then all employees of the combined company, estimated to be approximately 18, and all five
directors of the combined company will be eligible to receive awards following the Merger.

-198-



Table of Contents

Types of Awards. The 2024 Plan permits the grant of stock options (including incentive stock options), stock appreciation rights, performance shares,
performance units, restricted stock, restricted stock units, cash incentives and other types of awards authorized under the 2024 Plan. These award types are
described in further detail below.

Stock Subject to the 2024 Plan. The 2024 Plan will provide that [ ] shares of combined company common stock will be reserved for issuance under
the 2024 Plan, all of which may be issued pursuant to the exercise of incentive stock options. The aggregate number of Shares reserved for issuance under
the 2024 Plan will be increased annually on the first day of each fiscal year of the Company after the consummation of the Merger, commencing on the
first day of the combined company’s fiscal year 2025 and with a final increase on the first day of the 2034 fiscal year, by a number of shares of common
stock of the combined company (“Evergreen Shares”) equal to the lesser of: (i) 5.0% of the outstanding shares of all classes of the combined company’s
common stock as of the last day of the immediately preceding fiscal year or (ii) such other number of shares (which may be zero) as the board of directors
of the combined company may determine. Evergreen shares may not be issued pursuant to the exercise of incentive stock options. The number of shares
reserved under the 2024 Plan will be depleted on the date of the grant of an award by the maximum number of shares, if any, with respect to which such
award is granted. An award that may be settled solely in cash shall not cause any depletion of the 2024 Plan’s share reserve at the time such award is
granted. In general, if an award granted under the 2024 Plan lapses, expires, terminates or is cancelled without the issuance of shares under the award, if it
is determined during or at the conclusion of the term of an award that all or some portion of the shares under the award will not be issuable on the basis
that the conditions for such issuance will not be satisfied, if shares are forfeited under an award or if shares are issued under any award and the combined
company reacquires them pursuant to rights reserved upon the issuance of the shares, then such shares will again be available for issuance under the 2024
Plan, except that shares reacquired pursuant to reserved rights may not be issued pursuant to incentive stock options. Shares not issued or delivered as a
result of the net settlement of an outstanding option or stock appreciation right, shares tendered or withheld in payment of the exercise price of an option,
shares tendered or withheld to satisfy tax withholding obligations and shares purchased by us using proceeds from option exercises may not be re-credited
to the reserve.

As of [ ], 2024, the record date, the closing price of Kintara Common Stock was $[ ] per share.

Director Award Limit. The maximum number of shares that may be subject to awards granted during a single fiscal year to any individual
non-employee director, subject to appropriate adjustments in accordance with the 2024 Plan, may not exceed the number of shares that has a grant date fair
value of, when added to any cash compensation received by such non-employee director, $1,000,000, except that such limit will be $2,000,000 for the first
fiscal year that the non-employee director serves on the board.

Options. The Administrator will generally determine all terms and conditions of each option. However, the grant date may not be any day prior to
the date that the Administrator approves the grant, the exercise price may not be less than the fair market value of the shares subject to the option as
determined on the date of grant (110% of the fair market value in the case of an incentive stock option granted to a 10% stockholder) and the option must
terminate no later than ten years after the date of grant (five years in the case of an incentive stock option granted to a 10% stockholder). If a participant
disposes of shares issued pursuant to the exercise of an incentive stock option under the circumstances described in Code Section 421(b) (relating to
certain disqualifying dispositions), that participant must notify the combined company of such disposition within 10 days. To the extent previously
approved by the Administrator (in an award agreement or in administrative rules), and subject to such procedures as the Administrator may specify, the
payment of the exercise price of options may be made by payment in cash or previously owned shares, through a broker-dealer assisted sell-to-cover
transaction, by withholding shares otherwise deliverable upon exercise, or a combination of the foregoing. Except to the extent otherwise set forth in an
award agreement, a participant will have no rights as a holder of combined company common stock as a result of the grant of an option until the option is
exercised, the exercise price and applicable withholding taxes are paid and the shares subject to the option are issued thereunder.
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Stock Appreciation Rights. The Administrator will generally determine all terms and conditions of each stock appreciation right. A stock
appreciation right is the right of a participant to receive cash in an amount, and/or common stock with a fair market value, equal to the appreciation of the
fair market value of a share of combined company common stock during a specified period of time. However, the grant date may not be any day prior to
the date that the Administrator approves the grant, the grant price may not be less than the fair market value of the shares subject to the stock appreciation
right as determined on the date of grant and the stock appreciation right must terminate no later than ten years after the date of grant.

Performance and Stock Awards. The Administrator will generally determine all terms and conditions of each award of shares, restricted stock,
restricted stock units, performance shares or performance units. Restricted stock means shares of combined company common stock that are subject to a
risk of forfeiture, restrictions on transfer or both a risk of forfeiture and restrictions on transfer. A restricted stock unit means the right to receive a payment
equal to the fair market value of one share of combined company common stock. Performance shares means the right to receive shares of combined
company common stock, including restricted stock, to the extent performance goals are achieved (or other requirements are met). A performance unit
means the right to receive a cash payment or shares valued in relation to a unit that has a designated dollar value or the value of which is equal to the fair
market value of one or more shares of combined company common stock, to the extent performance goals are achieved (or other requirements are met).
The Administrator will determine the length of the vesting and/or performance period.

Any participant who holds restricted stock has the right to vote their shares, unless the Administrator provides otherwise. Any participant who holds
other types of awards does not have any rights as a stockholder of the combined company, unless the Administrator provides otherwise.

Cash Incentive Awards. The Administrator has the authority to grant cash incentive awards. A cash incentive award is the right to receive a cash
payment to the extent performance goals are achieved. The Administrator will determine all of the terms and conditions of each cash incentive award,
including the performance goals, the performance period, the potential amount payable and the timing of payment.

Other Stock-Based Awards. The Administrator may grant a participant shares of unrestricted stock as a replacement for other compensation to which
the participant is entitled, such as in payment of director fees, in lieu of cash compensation, in exchange for cancellation of compensation right or as a
bonus.

Dividends and Dividend Equivalents. The 2024 Plan prohibits the payment of dividends or dividend equivalent units on unvested awards for all
equity award types. A dividend equivalent unit is the right to receive a payment, in cash or shares of common stock, equal to the cash dividends or other
distributions that the combined company pays with respect to a share of its common stock. Dividends may only be paid with respect to restricted stock or
unrestricted shares. Dividend equivalent units may be granted only in tandem with restricted stock units, performance shares or performance units.

If cash dividends are paid while shares of restricted stock are unvested, then such dividends will either, at the discretion of the Administrator, be:

. automatically reinvested as additional shares of restricted stock that are subject to the same terms and conditions, including the risk of
forfeiture, as the original grant of restricted stock; or

. paid in cash at the same time and to the same extent that the restricted stock vests.

Similarly, dividend equivalent units will either, at the discretion of the Administrator, be:

. accumulated and paid in cash or shares at the same time and to the same extent that the underlying award vests or is earned; or
. reinvested in additional units that are subject to the same terms and conditions, including vesting and risk of forfeiture, as the underlying
awards.
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In no event will a participant receive dividends or payment with respect to a dividend equivalent unit unless, until and to the same extent as the
restricted stock or underlying award, as applicable, vests and is paid.

Discretion to Accelerate Vesting. The Administrator may accelerate the vesting of an award or deem an award to be earned, in whole or in part, in
the event of a participant’s death, disability, retirement, or termination without cause, as provided in the 2024 Plan’s provisions concerning a change of
control or upon any other event as determined by the Administrator in its discretion.

Performance Goals. The Administrator has the discretion to establish any performance goals for awards issued under the 2024 Plan. Performance
goals may, without limitation, relate to one or more of the following with respect to us or any one or more of our subsidiaries, affiliates or other business
units: net earnings or net income; operating earnings, operating income; pretax earnings; earnings per share; share price, including growth measures and
total stockholder return; earnings before interest and taxes and related margin; earnings before interest, taxes, depreciation and/or amortization and related
margin; sales or revenue growth, whether in general, by type of product, application or service, or by type of customer; gross or operating profit or
margins; return measures, including return on assets, capital, investment, equity, sales or revenue; economic value add with or without a capital charge;
cash flow, including operating cash flow, free cash flow, cash flow return on equity and cash flow return on investment; productivity ratios; expense
targets; market share; financial ratios as provided in credit agreements of the combined company and its subsidiaries and interest expense; working capital
targets; completion of acquisitions of businesses or companies; completion of divestitures and asset sales; operating metrics; and any combination of any of
the foregoing business criteria and associated margins. Performance goals may also relate to a participant’s individual performance.

The Administrator may adjust performance goals, or modify the manner of measuring or evaluating a performance goal, for any reason the
Administrator determines is appropriate, including but not limited to: (1) by excluding the effects of charges for reorganizing and restructuring;
discontinued operations; asset write-downs; gains or losses on the disposition of a business; mergers, acquisitions or dispositions; and extraordinary,
unusual and/or non-recurring items of gain or loss; (2) excluding the costs of litigation, claims, judgments or settlements; (3) excluding the effects of
changes laws or regulations affecting reported results, or changes in tax or accounting principles, regulations or law; or (4) excluding any accruals of
amounts related to payments under the 2024 Plan or any other compensation arrangement maintained by the combined company or an affiliate of the
combined company.

Effect of Termination of Employment or Service on Awards.1f a participant’s employment or service is terminated for cause, then all awards and
grants of every type, whether or not then vested, will terminate no later than the participant’s last day of employment. If a participant’s employment or
service terminates for any reason other than cause, then the participant’s awards will be treated in accordance with the terms of the participant’s
employment, retention, change of control, severance or similar agreement with the combined company or any affiliate that discusses the effect of the
participant’s termination of employment or service on the participant’s awards, or to the extent no such agreement discusses the effect of the applicable
termination, then in accordance with the terms of the applicable award agreement. The 2024 Plan also provides for different treatment of awards upon
certain types of termination associated with a change of control, as described further in the Change of Control section of this proposal.

Transferability of Awards. Awards under the 2024 Plan may not be sold, transferred for value, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or the laws of descent and distribution, unless and to the extent the Administrator allows a participant to: (1) designate in
writing a beneficiary to exercise the award or receive payment under the award after the participant’s death; (2) transfer an award to the former spouse of
the participant as required by a domestic relations order incident to a divorce; or (3) transfer an award (provided the participant may not receive
consideration for such transfer), provided that in each case, the assignee cannot further transfer the award. Any permitted transfer shall be subject to
compliance with applicable securities laws.
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Adjustments. Under the terms of the 2024 Plan, if any of the following occurs:

. The combined company is involved in a merger or other transaction in which its common stock is changed or exchanged;

. The combined company subdivides or combines its common stock or declares a dividend payable in its common stock, other securities or
other property;

. The combined company effects a cash dividend, the amount of which, on a per share basis, exceeds 10% of the fair market value of a share of

combined company common stock at the time the dividend is declared, or the combined company effects any other dividend or other
distribution on its common stock in the form of cash, or a repurchase of shares of its common stock, that the combined company board of
directors determines is special or extraordinary in nature or that is in connection with a transaction that the combined company characterizes
publicly as a recapitalization or reorganization involving its common stock; or

. Any other event occurs, which, in the judgment of the combined company board of directors or committee thereof, necessitates an adjustment
to prevent an increase or decrease in the benefits or potential benefits intended to be made available under the 2024 Plan;

then the Administrator will, in a manner it deems equitable to prevent an increase or decrease in the benefits or potential benefits intended to be made
available under the 2024 Plan and subject to certain provisions of the Code, adjust the number and type of shares of combined company common stock
subject to the 2024 Plan and which may, after the event, be made the subject of awards; the number and type of shares of combined company common
stock subject to outstanding awards; the grant, purchase or exercise price with respect to any award; and performance goals of an award. The Administrator
may also (or in lieu of the foregoing) make provision for a cash payment to the holder of an outstanding award in exchange for the cancellation of all or a
portion of the award (without the consent of the holder of an award) in an amount determined by the Administrator effective at such time as the
Administrator specifies (which may be the time such transaction or event is effective).

No such adjustments may be authorized in the case of incentive stock options to the extent that such authority would cause the 2024 Plan to violate
Code Section 422(b).

In connection with any merger, consolidation, acquisition of property or stock, or reorganization, the Administrator may authorize the issuance or
assumption of awards under the 2024 Plan.

Change of Control. Unless an award agreement provides otherwise, in the event of a change of control, the successor or purchaser may assume
outstanding awards or replace them with new awards having substantially equivalent terms and conditions, subject to the following requirements:

. Each award must be appropriately adjusted to apply to the number and class of securities which would have been issuable to the participant
upon the consummation of such change of control had the award been exercised, vested or earned immediately prior to such change of
control.

. If the securities to which the awards relate after the change of control are not listed and traded on a national securities exchange, then the

participant shall be provided the option, upon exercise or settlement of an award, to elect to receive cash in lieu of the securities that would
have otherwise been issued.

. Upon the participant’s termination of employment within two years following the change of control (1) by the successor or surviving
corporation without cause, (2) by reason of death or disability, or (3) by the participant for “good reason,” then all of the participant’s awards
that are in effect as of the date of such termination shall vest in full or be deemed earned in full (assuming target performance goals provided
under such award were met, if applicable) effective on the date of such termination. In the event of any other termination of employment
within two years after a change of control that is not described herein, the terms of the award agreement shall apply.

-202-



Table of Contents

If the awards are not so assumed or replaced, then, unless otherwise provided in an applicable award agreement:

. each stock option or stock appreciation right that is then held by a participant who is employed by or in the service of the combined company
or one of its affiliates will either: (1) become immediately exercisable and remain so for 15 days prior to the consummation of the change of
control (conditioned and effective upon such change of control consummation); or (2) be cancelled (whether or not then vested) on the date
of the change of control in exchange for a payment in cash or securities upon or promptly after the consummation of the change of control,
with no consideration provided for stock options or stock appreciation rights with value less than the price per share paid or deemed paid, as
the Administrator determines;

. all restricted stock and restricted stock units (that are not performance awards) that are not then vested shall vest in full as of immediately
prior to the change of control and may, in the Administrator’s discretion, be cancelled in exchange for a payment in cash or securities upon or
promptly after the consummation of the change of control;

. all performance shares, performance units, and cash incentive awards for which the performance period has expired shall be paid based on
actual performance and all such awards for which the performance period has not expired shall be cancelled in exchange for a payment in
cash or securities having a value equal to the amount that would have been due under such award(s), valued assuming that the target
performance goals had been met;

. all dividend equivalent units that are not vested will vest (to the same extent as the award granted in tandem with the dividend equivalent
unit, if applicable) and be paid; and

. all other awards that are not vested will vest and be paid in cash or securities.

A “change of control” under the 2024 Plan generally means the occurrence of any one of the following events (subject to certain exceptions specified
in the 2024 Plan):

. an unrelated entity acquires 50% or more of the combined voting of power of the outstanding securities of the combined company or 20% or
more of the combined voting power in a transaction that is not approved within 60 days by a majority of the continuing directors then in
office;

. when the continuing directors cease to constitute a majority of the combined company board. For this purpose, “continuing director” means

any individual who was a director on the effective date of the 2024 Plan or who subsequently becomes a director and whose election, or
nomination for election, was approved by a vote of at least a majority of the continuing directors then in office;

. the combined company sells or liquidates all or substantially all of the business of the company to an unrelated party; or

. any merger, consolidation or share exchange of the combined company other than (1) a transaction which would result in the voting
securities of the combined company outstanding immediately prior to such merger, consolidation or share exchange continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at least fifty
percent (50%) of the combined voting power of the voting securities of the combined company or such surviving entity or (2) a merger,
consolidation or share exchange effected solely to implement a recapitalization of the combined company (or similar transaction) in which no
person (other than certain excluded persons) is or becomes the beneficial owner of securities representing twenty percent (20%) or more of
either the outstanding shares or the combined voting power of the combined company’s outstanding voting securities.

Repricing Prohibited. Neither the Administrator nor any other person may, without stockholder approval: (1) amend the terms of outstanding stock
options or stock appreciation rights to reduce the exercise price of such

-203-



Table of Contents

outstanding stock options or stock appreciation rights; (2) cancel outstanding stock options or stock appreciation rights in exchange for stock options or
stock appreciation rights with an exercise price that is less than the exercise price of the original stock options or stock appreciation rights; or (3) cancel
outstanding stock options or stock appreciation rights with an exercise price above the current share price in exchange for cash or other securities.

Backdating Prohibited. The Administrator may not grant a stock option or stock appreciation right with a grant date that is effective prior to the date
the Administrator takes action to approve such award.

Foreign Participation. To assure the viability of awards granted to participants employed or residing in foreign countries, the Administrator may
provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, accounting or custom.
Moreover, the Administrator may approve such supplements to, or amendments, restatements, or alternative versions of, the 2024 Plan as it determines is
necessary or appropriate for such purposes. Any such amendment, restatement, or alternative versions that the Administrator approves for purposes of
using the 2024 Plan in a foreign country will not affect the terms of the 2024 Plan for any other country.

Term of Plan. Unless the Board terminates the 2024 Plan on an earlier date, the 2024 Plan will terminate, and no further awards can be granted
thereunder, after the 10th anniversary of the latest date on which the 2024 Plan, or any amendment thereto or restatement thereof, has been approved by the
combined company’s stockholders.

Termination and Amendment of the 2024 Plan. The Administrator may amend or terminate the 2024 Plan at any time, except that (1) the combined
company board must approve any amendment that it is required to approve by reason of applicable law or prior action of the board, (2) stockholders must
approve any amendments if such approval is required by any applicable law or the listing requirements of any principal securities exchange on which the
combined company’s shares are then traded, and (3) stockholders must approve any amendments that would diminish the backdating or repricing
restrictions contained in the 2024 Plan.

Amendment, Modification, Cancellation and Disgorgement of Awards. Subject to exceptions specified in the 2024 Plan, the Administrator may
amend or cancel an award granted under the 2024 Plan at any time, or waive any restrictions or conditions applicable to any award or the exercise of the
award. In addition, the Administrator will have full power and authority to terminate or cause a participant to forfeit an award, and require the participant
to disgorge any gains attributable to an award, if the participant engages in any action constituting, as determined by the Administrator in its discretion,
cause for termination or a breach of a material policy, any award agreement or any other agreement concerning noncompetition, nonsolicitation,
confidentiality, trade secrets, intellectual property, nondisparagement or similar obligations. All awards, and any shares issued or cash paid pursuant to an
award, are also subject to any applicable recoupment or clawback policy adopted by the combined company or any recoupment or similar requirement
contained in applicable law, regulation or the listing requirements of the exchange or system on which the combined company’s stock is principally traded.

Certain Federal Income Tax Consequences

The following summarizes certain federal income tax consequences relating to the 2024 Plan. The summary is based upon the laws and regulations
in effect as of the date of this proxy statement/prospectus and does not purport to be a complete statement of the law in this area. Furthermore, the
discussion below does not address the tax consequences of the receipt or exercise of awards under foreign, state or local tax laws, and such tax laws may
not correspond to the federal income tax treatment described herein. The exact federal income tax treatment of transactions under the 2024 Plan will vary
depending upon the specific facts and circumstances involved and participants are advised to consult their personal tax advisors with regard to all
consequences arising from the grant or exercise of awards and the disposition of any acquired shares.
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Stock Options. The grant of a stock option under the 2024 Plan will create no income tax consequences to the combined company or to the recipient.
A participant who is granted a non-qualified stock option will generally recognize ordinary compensation income at the time of exercise in an amount
equal to the excess of the fair market value of combined company common stock at such time over the exercise price. The combined company will
generally be entitled to a deduction in the same amount and at the same time as the participant recognizes ordinary income. Upon the participant’s
subsequent disposition of the shares of combined company common stock received with respect to such stock option, the participant will recognize a
capital gain or loss (long-term or short-term, depending on the holding period) to the extent the amount realized from the sale differs from the tax basis
(i.e., the fair market value of combined company common stock on the exercise date).

In general, a participant will recognize no income or gain as a result of the exercise of an incentive stock option, except that the alternative
minimum tax may apply. Except as described below, the participant will recognize a long-term capital gain or loss on the disposition of combined
company common stock acquired pursuant to the exercise of an incentive stock option and the combined company will not be allowed a deduction. If the
participant fails to hold the shares of combined company common stock acquired pursuant to the exercise of an incentive stock option for at least
two years from the grant date of the incentive stock option and one year from the exercise date, then the participant will recognize ordinary compensation
income at the time of the disposition equal to the lesser of the gain realized on the disposition and the excess of the fair market value of the shares of
combined company common stock on the exercise date over the exercise price. We will generally be entitled to a deduction in the same amount and at the
same time as the participant recognizes ordinary income. Any additional gain realized by the participant over the fair market value at the time of exercise
will be treated as a capital gain.

Stock Appreciation Rights. The grant of a stock appreciation right under the 2024 Plan will create no income tax consequences to the combined
company or to the recipient. A participant who is granted a stock appreciation right will generally recognize ordinary compensation income at the time of
exercise in an amount equal to the excess of the fair market value of combined company common stock at such time over the grant price. The combined
company will generally be entitled to a deduction in the same amount and at the same time as the participant recognizes ordinary income. If the stock
appreciation right is settled in shares of combined company common stock, upon the participant’s subsequent disposition of such shares, the participant
will recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the extent the amount realized from the sale differs from
the tax basis (i.e., the fair market value of our common stock on the exercise date).

Restricted Stock. Generally, a participant will not recognize income and the combined company will not be entitled to a deduction at the time an
award of restricted stock is made under the 2024 Plan, unless the participant makes the election described below. A participant who has not made such an
election will recognize ordinary income at the time the restrictions on the stock lapse in an amount equal to the fair market value of the restricted stock at
such time. The combined company will generally be entitled to a corresponding deduction in the same amount and at the same time as the participant
recognizes income. Any otherwise taxable disposition of the restricted stock after the time the restrictions lapse will result in a capital gain or loss (long-
term or short-term, depending on the holding period) to the extent the amount realized from the sale differs from the tax basis (i.e., the fair market value of
the combined company common stock on the date the restrictions lapse). Dividends paid in cash and received by a participant prior to the time the
restrictions lapse will constitute ordinary income to the participant in the year paid and the combined company will generally be entitled to a
corresponding deduction for such dividends. Any dividends paid in stock will be treated as an award of additional restricted stock subject to the tax
treatment described herein.

A participant may, within 30 days after the date of the award of restricted stock, elect to recognize ordinary income as of the date of the award in an
amount equal to the fair market value of such restricted stock on the date of the award (less the amount, if any, the participant paid for such restricted
stock). If the participant makes such an election, then the combined company will generally be entitled to a corresponding deduction in the same amount
and at the same time as the participant recognizes income. If the participant makes the election, then any
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cash dividends the participant receives with respect to the restricted stock will be treated as dividend income to the participant in the year of payment and
will not be deductible by us. Any otherwise taxable disposition of the restricted stock (other than by forfeiture) will result in a capital gain or loss. If the
participant who has made an election subsequently forfeits the restricted stock, then the participant will not be entitled to claim a credit for the tax
previously paid. In addition, the combined company would then be required to include as ordinary income the amount of any deduction it originally
claimed with respect to such shares.

Restricted Stock Units. A participant will not recognize income and the combined company will not be entitled to a deduction at the time an award
of a restricted stock unit is made under the 2024 Plan. Upon the participant’s receipt of shares (or cash) at or following the end of the restriction period, the
participant will recognize ordinary income equal to the amount of cash and/or the fair market value of the shares received, and the combined company will
be entitled to a corresponding deduction in the same amount and at the same time. If the restricted stock units are settled in whole or in part in shares, upon
the participant’s subsequent disposition of the shares the participant will recognize a capital gain or loss (long-term or short-term, depending on the
holding period) to the extent the amount realized upon disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the
participant received the shares).

Performance Shares. The grant of performance shares will create no income tax consequences for the combined company or the participant. Upon
the participant’s receipt of shares at the end of the applicable performance period, the participant will recognize ordinary income equal to the fair market
value of the shares received, except that if the participant receives shares of restricted stock in payment of performance stock units, recognition of income
may be deferred in accordance with the rules applicable to restricted stock as described above. In addition, the participant will recognize ordinary
compensation income equal to the dividend equivalents paid on performance stock units prior to or at the end of the performance period. The combined
company will generally be entitled to a deduction in the same amount and at the same time as the participant recognizes income. Upon the participant’s
subsequent disposition of the shares, the participant will recognize a capital gain or loss (long-term or short-term depending on the holding period) to the
extent the amount realized from the disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant
received the shares).

Performance Units. The grant of a performance unit will create no income tax consequences to the combined company or the participant. Upon the
participant’s receipt of cash and/or shares at the end of the applicable performance period, the participant will recognize ordinary income equal to the
amount of cash and/or the fair market value of the shares received, and the combined company will be entitled to a corresponding deduction in the same
amount and at the same time. If performance units are settled in whole or in part in shares, upon the participant’s subsequent disposition of the shares the
participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the extent the amount realized upon
disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant received the shares).

Cash Incentive Awards. A participant who is paid a cash incentive award will recognize ordinary income equal to the amount of cash paid, and the
combined company will generally be entitled to a corresponding income tax deduction.

Dividend Equivalent Units. A participant who is paid a dividend equivalent with respect to an award will recognize ordinary income equal to the
value of cash or common stock paid, and the combined company will be entitled to a corresponding deduction in the same amount and at the same time.

Section 162(m) Limit on Deductibility of Compensation. Section 162(m) of the Code limits the deduction the combined company can take for
compensation, including compensation arising from awards under the 2024 Plan, paid to covered employees to $1,000,000 per person per year. The
covered employees for any fiscal year generally include any employee: (1) who served as the combined company chief executive officer or chief
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financial officer at any point during the fiscal year; (2) whose compensation was otherwise required to be included in the combined company’s proxy
statement by reason of being among the combined company’s three highest compensated officers for the fiscal year; or (3) who was a covered employee
for any preceding fiscal year beginning after December 31, 2016. For taxable years beginning after December 31, 2026, covered employees will include an
additional five employees who are among the most highly compensated of the combined company.

Code Sections 4094 and 280G. Awards under the 2024 Plan may constitute, or provide for, or the Administrator may permit a deferral of
compensation under Section 409A of the Code. If the requirements of Code Section 409A are not complied with, then holders of such awards may be
taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of payment) and may be subject to an additional 20% penalty
tax and, potentially, interest and penalties. The 2024 Plan is intended to permit compliance with Code Section 409A and the Department of Treasury
regulations and other interpretive guidance that may be issued pursuant to Code Section 409A. To the extent that the combined company determines that
any award granted under the 2024 Plan is subject to Code Section 409A, the award agreement evidencing such award is expected generally to incorporate
the terms and conditions required by Code Section 409A. The 2024 Plan and any applicable awards may be modified to exempt the awards from Code
Section 409A or comply with the requirements of Code Section 409A.

Code Sections 280G and 4999 may limit the combined company’s income tax deduction and impose an excise tax on golden parachute payments to
participants in the event there is a change of control of the combined company. The 2024 Plan does not provide for a “gross-up” for any excise taxes
imposed on golden parachute payments under Code Section 4999. Rather, except to the extent the participant has in effect an employment or similar
agreement with the combined company or any of its affiliates or is subject to a policy that provides for a more favorable result to the participant, if any
payments or benefits paid by the combined company pursuant to the 2024 Plan would cause some or all of such payments or benefits in conjunction with
any other payments or benefits in connection with a change of control to be subject to the tax imposed by Code Section 4999, then these payments will
either be cut back to a level below the amount triggering the tax or be delivered in full, whichever will provide the greater after-tax benefit to the
participant. Accordingly, some or all of the amount which would otherwise be deductible may not be deductible with respect to benefits under the 2024
Plan that are contingent on or otherwise provided in connection with a change of control of the combined company.

New Plan Benefits

The awards, if any, that will be made to the combined company named executive officers, its executive officers and its non-employee directors
under the 2024 Plan are not currently known and will be subject to the discretion of the combined company’s board of directors or compensation
committee thereof. Therefore, we cannot currently determine the benefits or number of shares subject to awards that may be granted in the future.

Vote Required for Approval

The approval of the 2024 Equity Plan Proposal requires the affirmative vote of holders of a majority of votes cast by the stockholders at the Kintara
Special Meeting. Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the 2024 Equity Plan Proposal.

The Merger is conditioned on the approval of Proposals No. 1 through 5.

THE KINTARA BOARD OF DIRECTORS RECOMMENDS THAT THE KINTARA STOCKHOLDERS VOTE “FOR” THE APPROVAL OF
THE 2024 EQUITY PLAN PROPOSAL.
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PROPOSAL NO. 5—REINCORPORATION OF KINTARA THERAPEUTICS, INC. FROM THE STATE OF NEVADA TO THE STATE OF
DELAWARE AND ADOPTION OF OTHER CORPORATE CHANGES

For the reasons discussed below, the Kintara board of directors has approved and declared it is advisable and in the best interests of Kintara and
Kintara stockholders, subject to the approval of Proposals No. 1 through 4, to change the state of incorporation of Kintara from the State of Nevada to the
State of Delaware (the “Reincorporation”), which includes the adoption of a new certificate of incorporation and bylaws governing Kintara and
incorporating certain other corporate changes discussed below. For purposes of the discussion below, Kintara, before and after the Reincorporation, is
sometimes referred to as “Kintara-Nevada” and “Kintara-Delaware,” respectively.

Plan of Conversion

To accomplish the Reincorporation, the Kintara board of directors has adopted a plan of conversion in the form attached to this proxy
statement/prospectus as Annex D (the “Plan of Conversion”). The Plan of Conversion provides, among other things, that (i) Kintara will convert into a
Delaware corporation and will thereafter be subject to all of the provisions of the DGCL, (ii) all shares of each class and series capital stock of Kintara-
Nevada that are outstanding immediately prior to the consummation of the Reincorporation will be converted automatically into shares of capital stock of
Kintara-Delaware on a one-for-one basis, (iii) if the Share Issuance Proposal is approved by Kintara-Nevada stockholders, Kintara-Delaware will issue the
Merger Shares in accordance with the terms of the Merger Agreement; and (iv) if the 2024 Equity Plan Proposal is approved by Kintara-Nevada
stockholders, the 2024 Plan will be approved and adopted with respect to Kintara-Delaware.

Assuming that Kintara’s stockholders approve this Proposal No. 5 and the other proposals relating to the Merger, Kintara will cause the
Reincorporation to be effected as soon as practicable thereafter, and no later than the immediately prior to the Effective Time, by filing (i) with the
Secretary of State of the State of Nevada articles of conversion substantially in the form attached to this proxy statement/prospectus as Annex E (the
“Nevada Articles of Conversion”) and (ii) with the Secretary of State of the State of Delaware (A) a certificate of conversion substantially in the form
attached to this proxy statement/prospectus as Annex F (the “Delaware Certificate of Conversion”) and (B) a certificate of incorporation, which will
govern Kintara-Delaware as a Delaware corporation, in the form attached to this proxy statement/prospectus as Annex G (the “Delaware Certificate of
Incorporation”). In addition, assuming that Kintara stockholders approve the Reincorporation, Kintara-Delaware’s bylaws will read in the form attached to
this proxy statement/prospectus as Annex H (the “Delaware Bylaws”). Approval of this Reincorporation Proposal by Kintara stockholders will constitute
approval of the Reincorporation, the Plan of Conversion, the Nevada Articles of Conversion, the Delaware Certificate of Conversion, the Delaware
Certificate of Incorporation and the Delaware Bylaws.

Notwithstanding the foregoing, the Reincorporation may be delayed by the Kintara board of directors or the Plan of Conversion may be terminated
and abandoned by action of the Kintara board of directors at any time prior to the effective time of the Reincorporation, whether before or after approval
by Kintara stockholders, if the Kintara board of directors determines for any reason that such delay or termination would be in the best interests of Kintara
and its stockholders. If the Reincorporation is approved by Kintara stockholders, the Reincorporation would become effective upon the filing and
effectiveness of the Nevada Articles of Conversion, the Delaware Certificate of Conversion and the Delaware Certificate of Incorporation.

Reasons for the Reincorporation

The primary reason that Kintara board of directors has approved the Reincorporation is as a condition precedent to the Merger. If the Merger
proposal is not approved or otherwise consummated, Kintara will not effect the Reincorporation. In addition, the corporate laws of the State of Delaware
are more comprehensive, widely-used and extensively interpreted than the corporate laws of other states, including Nevada. As a result of the flexibility
and responsiveness of the Delaware corporate laws to the legal and business needs of corporations, many major corporations have incorporated in
Delaware or have changed their corporate domiciles to Delaware
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in a manner similar to the Reincorporation that Kintara is proposing. The Delaware judiciary has become particularly familiar with corporate law matters
and a substantial body of court decisions has developed construing the laws of Delaware, thus providing greater clarity and predictability with respect to
Kintara’s corporate legal and governance affairs. As the owners of Kintara, any benefits provided to Kintara by Delaware law directly benefit Kintara’s
stockholders. In deciding to propose the Reincorporation, the Kintara board of directors considered, among others, the following benefits of Delaware law
to Kintara and its stockholders:

. Kintara would be governed by the DGCL, which is generally acknowledged to be the most advanced and flexible corporate statute in the

country;

. the responsiveness and efficiency of the Division of Corporations of the Secretary of State of the State of Delaware;

. the Delaware General Assembly, which each year considers and adopts statutory amendments proposed by the Corporation Law Section of
the Delaware State Bar Association in an effort to ensure that the corporate statute continues to be responsive to the changing needs of
businesses;

. the Delaware Court of Chancery, which has exclusive jurisdiction over matters relating to the DGCL and in which cases are heard by judges,

without juries, who have many years of experience with corporate issues, which can lead to quick and effective resolution of corporate
litigation; and the Delaware Supreme Court, which is highly regarded; and

. the well-established body of case law construing Delaware law, which has developed over the last century and which provides businesses
with a greater degree of predictability than most, if not all, other jurisdictions.

The Kintara board of directors is not proposing the Reincorporation to prevent a change in control of Kintara and, except for the Merger with
TuHURA, is not aware of any present attempt by any person to acquire control of Kintara or to obtain representation on the Kintara board of directors.

Why Kintara Stockholders Should Vote for the Reincorporation

Reincorporation into the State of Delaware is a condition precedent to closing the Merger. In addition, Delaware is a nationally recognized leader in
adopting and implementing comprehensive modern and flexible corporate laws. The DGCL is frequently revised and updated to accommodate changing
legal and business needs and is more comprehensive, widely used and interpreted than other state corporate laws, including the NRS.

In addition, Delaware courts (such as the Delaware Court of Chancery and the Delaware Supreme Court) are highly regarded for their considerable
expertise in dealing with corporate legal issues and for producing a substantial body of case law construing the DGCL, with multiple cases concerning
areas that Nevada courts have not considered. Because the judicial system is based largely on legal precedent, the abundance of Delaware case law should
serve to enhance the relative clarity and predictability of many areas of corporate law, which in turn may offer added advantages to us by allowing the
Kintara board of directors and management to make corporate decisions and take corporate actions with greater assurance as to the validity and
consequences of those decisions and actions.

The Reincorporation may also make it easier to attract future candidates willing to serve on the Kintara board of directors because many such
candidates are already familiar with the DGCL, including provisions relating to director indemnification, from their past business experience.

In addition, in the opinion of the Kintara board of directors, underwriters and other members of the financial services industry may be more willing
and better able to assist in capital-raising programs for corporations having the greater flexibility afforded by the DGCL. Certain international investment
funds, sophisticated investors and brokerage firms may be more comfortable and more willing to invest in a Delaware corporation than in a corporation
incorporated in another U.S. jurisdiction whose corporate laws may be less understood and perceived to be outdated and unresponsive to stockholder
rights.
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Effects of the Reincorporation

By virtue of the Reincorporation, all of the rights, privileges and powers of Kintara-Nevada, all property owned by Kintara-Nevada, all debts due to
Kintara-Nevada and all other causes of action belonging to Kintara-Nevada immediately prior to the Reincorporation will remain vested in Kintara-
Delaware following the Reincorporation. In addition, by virtue of the Reincorporation, all debts, liabilities and duties of Kintara-Nevada immediately prior
to the Reincorporation will remain attached to Kintara-Delaware following the Reincorporation. Kintara-Delaware will remain as the same entity
following the Reincorporation, and the Reincorporation will not effect any change in Kintara’s business, management or operations or the location of
Kintara’s principal executive offices.

Upon effectiveness of the Reincorporation, (i) all of Kintara’s issued and outstanding shares of Kintara Common Stock will be automatically
converted into issued and outstanding shares of common stock of Kintara-Delaware, without any action on the part of our stockholders, (ii) all of Kintara’s
issued and outstanding shares of Series A Preferred Stock will be automatically converted into issued and outstanding shares of Series A Preferred Stock
of Kintara-Delaware on substantially identical terms, including conversion into common stock of Kintara- Delaware, (iii) all of Kintara’s issued and
outstanding shares of Series C-1, C-2 and C-3 Preferred Stock will be automatically converted into issued and outstanding shares of Series C-1, C-2 and
C-3 Preferred Stock of Kintara-Delaware on substantially identical terms, including conversion into common stock of Kintara-Delaware and (iv) each
outstanding option or warrant to purchase a share of Kintara Common Stock or Kintara Preferred Stock (“Kintara-Nevada stock™), and other equity awards
relating to Kintara-Nevada stock, will be deemed to constitute an option or warrant to purchase shares of common stock, preferred stock or equity award,
as applicable, of Kintara-Delaware at an exercise price per full share equal to the stated exercise price or other terms or provisions of the option, warrant or
equity award. Kintara-Delaware will continue to file periodic reports and other documents as and to the extent required by the rules and regulations of the
SEC. After the Reincorporation, Kintara-Delaware will continue to be a public reporting company and the shares of Kintara-Delaware common stock will
continue to be quoted, without interruption, on The Nasdaq Capital Market under the symbol “KTRA.” The shares of Kintara-Delaware stock to be issued
upon conversion of shares of Kintara-Nevada in the Reincorporation are not being registered under the Securities Act. Kintara is relying on Rule 145(a)(2)
under the Securities Act, which provides that a change in the domicile of a corporation does not involve the sale of securities for purposes of the Securities
Act. Shares of Kintara Common Stock or Kintara Preferred Stock that are freely tradeable prior to the Reincorporation will continue to be freely tradeable
as shares of Kintara-Delaware stock, and shares of Kintara Common Stock or Kintara Preferred Stock that are subject to restrictions prior to the
Reincorporation will continue to be subject to the same restrictions as shares of Kintara-Delaware stock. The Reincorporation will not change the
respective positions of Kintara or its stockholders under federal securities laws.

The Plan of Conversion provides that the Delaware Certificate of Incorporation will be the certificate of incorporation of Kintara-Delaware after the
Reincorporation, and the Delaware Bylaws will be the bylaws of Kintara-Delaware after the Reincorporation, in each case, unless and until later amended
in accordance with Delaware law.

Upon or immediately after effectiveness of the Reincorporation, Kintara directors and officer will become all of the directors and officer of Kintara-
Delaware, all of Kintara’s employee benefit and incentive plans will become Kintara-Delaware plans, and each option, unit, equity award or other right
issued under such plans will automatically be converted into an option, unit, equity award or right to purchase or receive the same number of shares of
Kintara-Delaware stock, at the same price per share, upon the same terms and subject to the same conditions as before the Reincorporation. Stockholders
should note that approval of the Reincorporation will also constitute approval of these plans continuing as plans of Kintara-Delaware. Kintara’s
employment contracts and other employee benefit arrangements also will be continued by Kintara-Delaware upon the terms and subject to the conditions
in effect at the time of the Reincorporation. Kintara believes that the Reincorporation will not affect any of Kintara’s material contracts with any third
parties, and that Kintara’s rights and obligations under such material contractual arrangements will continue as rights and obligations of Kintara-Delaware.

-210-



Table of Contents

Effect of Vote for the Reincorporation

A vote in favor of the Reincorporation is a vote in favor of the Reincorporation, the Plan of Conversion, and the Nevada Articles of Conversion, the
Delaware Certificate of Conversion, the Delaware Certificate of Incorporation and the Delaware Bylaws.

Effect of Not Obtaining the Required Vote for Approval

Obtaining approval to reincorporate in Delaware is a condition precedent to the Merger with TUHURA. If Kintara fails to obtain the requisite vote of
stockholders for approval of the Reincorporation from the State of Nevada to the State of Delaware, the Reincorporation will not be consummated and
Kintara will continue to be incorporated in Nevada and governed by the NRS, the current Kintara Charter and Kintara’s existing Amended and Restated
Bylaws.

Federal Income Tax Consequences of the Reincorporation

The following is a summary of the material United States federal income tax consequences to U.S. Holders (as defined above under the heading
“Certain Material U.S. Federal Income Tax Consequences of the Merger and of the CVR Distribution’) of the Reincorporation. The discussion is based on
the Code, regulations promulgated under the Code by the U.S. Treasury Department (including proposed and temporary regulations), rulings, current
administrative interpretations and official pronouncements of the IRS, and judicial decisions, all as currently in effect and all of which are subject to
differing interpretations or to change, possibly with retroactive effect. Such change could materially and adversely affect the tax consequences described
below. This summary does not discuss all aspects of United States federal income taxation which may be important to particular investors in light of their
individual investment circumstances. For example, it does not consider the effect of any applicable state, local, or non-U.S. tax laws, or any non-income
tax laws (such as estate and gift tax laws). In addition, it does not address all aspects of U.S. federal income taxation that may affect particular holders in
light of their particular investment or tax circumstances, including, without limitation, holders subject to special tax rules, such as partnerships, subchapter
S corporations or other entities that are fiscally transparent for U.S. federal income tax purposes, banks, financial institutions, tax-exempt entities,
insurance companies, regulated investment companies, real estate investment trusts, trusts and estates, dealers in stocks, securities or currencies, traders in
securities that have elected to use the mark-to- market method of accounting for their securities, persons holding Kintara Common Stock as part of an
integrated transaction, including a “straddle,” “hedge,” “constructive sale,” or “conversion transaction,” persons whose functional currency for tax
purposes is not the U.S. dollar, persons who acquired Kintara-Nevada common stock pursuant to the exercise of stock options or otherwise as
compensation, persons whose common stock constitutes qualified business stock with the meaning of Section 1202 of the Code, and persons who are not
U.S. Holders. This summary also does not consider any alternative minimum or Medicare “net investment income” tax considerations. Furthermore, this
discussion does not address the tax consequences of transactions occurring prior to or after the Reincorporation (whether or not such transactions are in
connection with the Reincorporation). This summary only applies to persons who hold Kintara-Nevada common stock and will hold Kintara-Delaware
common stock as capital assets (generally, property held for investment) under the Code. Stockholders are urged to consult their tax advisors regarding the
United States federal, state, local, and non-United States income and other tax considerations of the Reincorporation.

Kintara believes that the Reincorporation of Kintara from the State of Nevada to the State of Delaware should constitute a tax-free “reorganization”
within the meaning of Section 368(a) of the Code. Assuming that the Reincorporation generally should be treated for United States federal income tax
purposes as a reorganization, (1) holders of Kintara-Nevada common stock will not recognize any gain or loss as a result of the consummation of
the Reincorporation, (2) the aggregate tax basis of shares of Kintara-Delaware’s common stock received in the Reincorporation will be equal to the
aggregate tax basis of the shares of Kintara-Nevada’s common stock converted therefor, and (3) the holding period of the shares of Kintara-Delaware’s
common stock received in the Reincorporation will include the holding period of the shares of Kintara-Nevada’s common stock converted therefor.
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No ruling will be sought from the IRS with respect to the United States federal income tax consequences of the Reincorporation, and no assurance
can be given that the United States federal income tax consequences described above will not be challenged by the IRS or, if challenged, will be upheld by
a court. Accordingly, U.S. holders are urged to consult their tax advisors regarding the tax consequences of the Reincorporation.

EACH STOCKHOLDER IS URGED TO CONSULT HIS OR HER OWN TAX ADVISORS TO DETERMINE THE PARTICULAR FEDERAL
TAX CONSEQUENCES TO SUCH STOCKHOLDER OF THE REINCORPORATION, AS WELL AS THE APPLICABILITY AND EFFECT OF
STATE, LOCAL, FOREIGN AND OTHER LAWS.

Accounting Treatment

Kintara expects that the Reincorporation will have no effect from an accounting perspective because there is no change in the entity as a result of the
Reincorporation. As such, the financial statements of Kintara-Nevada previously filed with the SEC will remain the financial statements of Kintara-

Delaware following the Reincorporation.

Regulatory Approvals

The Reincorporation will not be consummated until after Kintara stockholder approval is obtained. Kintara will obtain all required consents of

governmental authorities, including the filing of the Nevada Articles of Conversion, the Delaware Certificate of Conversion and the Delaware Certificate of

Incorporation.

Rights of Kintara Stockholders Prior to and After the Reincorporation from the State of Nevada to the State of Delaware

As aresult of differences between the NRS and the DGCL, as well as differences between the current Kintara Charter and the Kintara Bylaws, on
the one hand, and the Delaware Certificate of Incorporation and the Delaware Bylaws, on the other hand, the Reincorporation will effect changes in the
rights of Kintara stockholders. Summarized below are the material differences between the NRS and the DGCL, the current Kintara Charter and the
Delaware Certificate of Incorporation, and the existing Kintara Bylaws and the Delaware Bylaws. The summary below does not purport to be a complete
statement of the respective rights of Kintara stockholders before and after the Reincorporation, and is qualified in its entirety by reference to the NRS and
the DGCL, to the current Kintara Charter and the existing Kintara Bylaws, and to the Delaware Certificate of Incorporation and the Delaware Bylaws.

Provision

NRS, Kintara-Nevada
Articles of Incorporation
and Bylaws

DGCL, Delaware
Certificate of
Incorporation and
Delaware Bylaws

Other Important
Provisions

Amendment of Charter Documents

The NRS requires that, except with
respect to changing a corporation’s
registered agent, which requires
only a filing by the corporation of a
statement of change, unless a larger
proportion of voting power of the
stockholders is provided in the
articles of incorporation, the board
of directors must adopt a
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The DGCL provides that an
amendment to the certificate of
incorporation must be approved by
a corporation’s board of directors
followed by the affirmative vote of
the holders of a majority of the
outstanding stock entitled to vote
thereon, and a majority of the
outstanding stock of each class
entitled to
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Provision

NRS, Kintara-Nevada
Articles of Incorporation
and Bylaws

DGCL, Delaware
Certificate of
Incorporation and
Delaware Bylaws

Other Important
Provisions

resolution setting forth the
amendment proposed and submit
the proposed amendment to the
stockholders for approval. The
approval by a majority of the voting
power is required to approve an
amendment. If any proposed
amendment would adversely alter
or change any preference or any
relative or other right given to any
class or series of outstanding
shares, then the amendment must
be approved by the vote, in
addition to the affirmative vote
otherwise required, of the holders
of shares representing a majority of
the voting power of each class or
series adversely affected by the
amendment.

The NRS also requires that (i)
unless otherwise provided in the
articles of incorporation, a
corporation may decrease the
number of issued and outstanding
shares of a class or series without
decreasing the number of
authorized shares of such class or
series if the board of directors
adopts a resolution regarding such
action and it is then approved, in
the case of a publicly traded
corporation, by the affirmative vote
of the majority of a quorum of
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vote thereon as a class. The DGCL
provides that the affirmative vote
of a majority of the holders of the
outstanding shares of a particular
class is required to approve a
proposed amendment if the
amendment would increase or
decrease the number of authorized
shares (unless such affirmative vote
of such holders to amend such
increase or decrease is not required
by the certificate of incorporation),
or par value of such shares, or alter
or change the power, preferences,
or special rights of one or more
series or class so as to affect them
adversely. However, unless
otherwise expressly required by the
certificate of incorporation, (A) no
meeting or vote of stockholders
shall be required to adopt an
amendment to change the
corporation’s name, delete certain
provisions regarding (i) the
corporation’s incorporator, the
initial board of directors or
subscribers for shares or (ii) a
change to the corporation’s stock
after such change has become
effective, or conduct a forward
stock split of a class of stock (and,
in connection therewith, such
amendment may
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Provision

NRS, Kintara-Nevada
Articles of Incorporation
and Bylaws

DGCL, Delaware
Certificate of
Incorporation and
Delaware Bylaws

Other Important
Provisions

the shares of the affected class or
series, or in all other cases, by the
affirmative vote of a majority of
the voting power of the shares (or
such greater proportion provided
for in the articles of incorporation)
and (ii) unless otherwise provided
in the articles of incorporation, a
corporation may change the
number of shares of a class or
series of its authorized stock and
the par value of such shares (and
thus change the number of issued
and outstanding shares of such
stock) by a resolution adopted by
the board of directors without the
approval of the stockholders.
However, if any proposed change
to the number of authorized shares
would adversely alter or change
any preference or any relative or
other right given to any class or
series of outstanding shares, then
the amendment must be approved
by the vote of the holders of shares
representing a majority of the
voting power of each class or series
adversely affected by the
amendment.

The NRS also requires that no
stock issued as fully paid up may
ever be assessed and the articles of
incorporation
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increase the number of authorized
shares of such class up to an
amount proportionate to the stock
split) provided the corporation has
only 1 class of stock outstanding
and such class is not divided into
series, and (B) an amendment to
increase or decrease the authorized
number of shares of a class of
capital stock or an amendment to
conduct a reverse stock split may
be made and effected, without
obtaining the vote or votes of
stockholders otherwise required
above if: (i) the shares of such class
are listed on a national securities
exchange immediately before such
amendment becomes effective and
meet the listing requirements of
such national securities exchange
relating to the minimum number of
holders immediately after such
amendment becomes effective, (ii)
the stockholders entitled to vote
thereon, voting as a single class, is
taken for and against the proposed
amendment, and the votes cast for
the amendment exceed the votes
cast against the amendment, and
(iii) if the amendment increases or
decreases the authorized number of
shares of a class of capital stock for
which
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NRS, Kintara-Nevada

DGCL, Delaware
Certificate of

Articles of Incorporation Incorporation and Other Important
Provision and Bylaws Delaware Bylaws Provisions
must not be amended regarding this  no provision has been made
provision. pursuant to the last sentence of
. Section 242(b)(2) of the DGCL,
The Kintara Charter currently the votes cast for the amendment
authorizes the Company to isSue Up  py the holders of such class exceed
to 80,000,0000 shares, 75,000,000 the votes cast against the
of which are designated as amendment by the holders of such
common stock. class.
The Delaware Certificate of
Incorporation will authorize the
Company to issueupto [ ]
shares, [ ] of which shall be
common stock.
Amendment of Bylaws The NRS provides that, unless Under the DGCL, the power to

Number of Authorized Directors;
Classified Board

otherwise prohibited by any bylaw
adopted by the stockholders, the
directors may adopt, amend or
repeal any bylaw, including any
bylaw adopted by the stockholders.
The articles of incorporation may
grant the authority to adopt, amend
or repeal bylaws exclusively to the
directors.

Under the NRS, a corporation may
provide in its articles of
incorporation or bylaws for the
classification of its board of
directors, provided that at least one-
fourth of the total number of
directors is elected annually.
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adopt, amend or repeal the bylaws
of a corporation shall be vested in
the stockholders entitled to vote,
provided that the corporation in its
certificate of incorporation may
confer such power on the board of
directors, although the power
vested in the stockholders shall not
be divested or limited where the
board of directors also has such
power.

Under the DGCL, a corporation
may provide in its certificate of
incorporation or bylaws for the
classification of its board of
directors into as many as three
classes with staggered terms of
office.

The Kintara-Delaware Bylaws are
similar to our current Bylaws, but
provide more flexibility to the
Board to determine the number of
directors by providing that the
number can be set simply by
resolution.
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Number of Authorized Shares

Filling Vacancies on the Board of
Directors

Kintara’s existing Articles of
Incorporation provides that it is
authorized to issue up to 75,000,000
shares of common stock, par value
$0.001 per share, and up to
5,000,000 shares of preferred stock,
par value $0.001 per share.

The NRS provides that all
vacancies, including those caused
by an increase in the number of
directors, may be filled by a
majority of the remaining directors,
though less than a quorum, unless
otherwise provided in the articles
of incorporation. NRS provides
that unless otherwise provided in
the articles of incorporation, upon a
resignation by a director, the board
may fill the vacancy or vacancies at
the time of such resignation, with
such director so appointed to hold
office during the remainder of the
term of office of the resigning
director or directors.

Kintara’s existing Articles of
Incorporation and Bylaws are
consistent with the NRS regarding
Board vacancies.
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Under the Delaware Certificate of
Incorporation, it will be authorized
toissue up to[ ] shares of
common stock, par value $0.001
per share, and [ ] shares of such
preferred stock, par value $0.001
per share.

Delaware law provides that, unless
otherwise provided in the certificate
of incorporation or bylaws of a
corporation, vacancies and newly
created directorships resulting from
an increase in the authorized
number of directors may be filled
by a majority of the directors then
in office, although less than a
quorum, or by a sole remaining
director. Further, if, at the time of
filling any vacancy or newly
created directorship, the directors
then in office shall constitute less
than a majority of the whole board,
the Delaware Court of Chancery
may, upon application of any
stockholder or stockholders holding
at least 10% of the total number of
the shares at the time outstanding
having the right to vote for such
directors, summarily order an

The total number of shares that
Kintara-Delaware will be
authorized to issue, as well as the
total number of shares of common
stock that Kintara-Delaware will
be authorized to issue, will be
higher than as is provided in
Kintara-Nevada’s existing
Articles of Incorporation.
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Removal of Directors

The NRS provides that any one or
all of the directors of a corporation
may be removed by the holders of
not less than two-thirds of the
voting power of a corporation’s
issued and outstanding stock. The
NRS does not distinguish between
removal of directors with or
without cause.
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election to be held to fill any such
vacancies or newly created
directorships, or to replace the
directors chosen by the directors
then in office.

The Delaware Charter and the
Delaware Bylaws provide that any
newly created directorship and any
vacancy occurring on the Board,
may be filled solely by the Board.
Subject to exceptions applicable to
corporations with classified boards
and cumulative voting provisions,
under the DGCL, directors of a
corporation without a classified
board may be removed, with or
without cause, by the holders of a
majority of shares then entitled to
vote in an election of directors.

The Delaware Certificate of
Incorporation provides that subject
to any special rights of the holders
of one or more series of preferred
stock to elect directors, any
director may be removed from
office at any time, with or without
cause, by the affirmative vote of
the holders of at least a majority of
the total voting power of the issued
and outstanding shares of stock of
Kintara-Delaware entitled to vote
thereon, voting together as a single
class.
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Interested Party Transactions

The NRS provides that no contract
or transaction between a
corporation and one or more of its
directors or officers, or between a
corporation and any other entity of
which one or more of its directors
or officers are directors or officers,
or in which one or more of its
directors or officers have a financial
interest, is void or voidable if (a)
the director’s or officer’s interest in
the contract or transaction is known
to the board of directors, committee
or stockholders and the transaction
is approved or ratified by the board
of directors or committee in good
faith without counting the vote of
the interested director or officer, or
by a vote of stockholders holding a
majority of the voting power in
good faith, (b) the fact of the
common interest is not known to
the director or officer at the time
the transaction is brought before the
board of directors, or (c) the
contract or transaction is fair to the
corporation at the time it is
authorized or approved.
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The DGCL provides that no
contract or transaction between a
corporation and one or more of its
directors or officers, or between a
corporation and any other entity of
which one or more of its directors
or officers are directors or officers,
or in which one or more of its
directors or officers have a
financial interest, is void or
voidable solely for that reason if (a)
the material facts as to the
director’s or officer’s relationship
or interest and as to the contract or
transaction are disclosed or known
to the board of directors or a
committee thereof, which
authorizes the contract or
transaction in good faith by the
affirmative vote of a majority of the
disinterested directors, even though
the disinterested directors are less
than a quorum, (b) the material
facts as to the director’s or officer’s
relationship or interest and as to the
contract or transaction are disclosed
or known to the stockholders
entitled to vote thereon and the
contract or transaction is
specifically approved in good faith
by the stockholders, or (c) the
contract or transaction is fair to the
corporation as of the time it is
authorized, approved or ratified by
the board of directors, a committee
thereof or the stockholders.
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Stockholder Voting — Quorum

Duration of Proxies

The NRS provides that unless the
articles of incorporation or bylaws
provide otherwise, the majority of
the voting power, which includes
the voting power that is present in
person or by proxy, regardless of
whether the proxy has authority to
vote on all matters, constitutes a
quorum for the transaction of
business. The Bylaws of Kintara
provide that one-third of the voting
power of the corporation, in person
or by proxy, constitutes a quorum
for the transaction of business.

Under the NRS, a proxy is
effective only for a period of six
months, unless it is coupled with an
interest or unless provided
otherwise in the proxy, which
duration may not exceed seven
years.

The existing Kintara Charter is
consistent with the NRS
requirement above.
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Under the DGCL, in the absence of
specification in the certificate of
incorporation or bylaws, a majority
of shares entitled to vote, present in
person or by proxy, constitutes a
quorum at a stockholder meeting.

The proposed Kintara-Delaware
Bylaws provide that the holders of
shares of outstanding capital stock
representing a majority of the
voting power of all outstanding
shares of capital stock entitled to
vote at such meeting shall
constitute a quorum for the
transaction of business at such
meeting, except that when
specified business is to be voted on
by a class or series of stock voting
as a class, the holders of shares
representing a majority of the
voting power of the outstanding
shares of such class or series shall
constitute a quorum of such class
or series for the transaction of such
business.

Under the DGCL, a proxy executed
by a stockholder will remain valid
for a period of three years, unless
the proxy provides for a longer
period.
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Stockholder Vote for Mergers

Under the NRS, a majority of
outstanding shares entitled to vote,
as well as approval by the board of
directors, is required for a merger
or a sale of substantially all of the
assets of the corporation.

Generally, the NRS does not
require a stockholder vote of the
surviving corporation in a merger
if: (a) the plan of merger does not
amend the existing articles of
incorporation; (b) each share of
stock of the surviving corporation
outstanding immediately before the
effective date of the merger is an
identical outstanding share after the
merger; (c) the number of voting
shares outstanding immediately
after the merger, plus the number
of voting shares issued as a result
of the merger, either by the
conversion of securities issued
pursuant to the merger or the
exercise of rights and warrants
issued pursuant to the merger, will
not exceed by more than 20% the
total number of voting shares of the
surviving domestic corporation
outstanding immediately before the
merger; and (d) the number of
participating shares outstanding
immediately after the merger, plus
the number of participating shares
issuable as a result of the
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Subject to several exceptions, under
the DGCL, approval by holders of
a majority of outstanding shares
entitled to vote, as well as approval
by the board of directors, is
required to approve a merger or a
sale, lease or exchange of all or
substantially all of the assets of the
corporation. Under one such
exception, the DGCL does not
require a stockholder vote of the
surviving corporation in a merger
(unless the corporation provides
otherwise in its certificate of
incorporation) if: (a) the plan of
merger does not amend the existing
certificate of incorporation; (b)
each share of stock of the surviving
corporation outstanding
immediately before the effective
date of the merger is an identical
outstanding share after the effective
date of the merger; and (c) either
no shares of common stock of the
surviving corporation and no
shares, securities or obligations
convertible into such stock are to be
issued or delivered under the plan
of merger, or the authorized
unissued shares or shares of
common stock of the surviving
corporation to be issued or
delivered under the plan of merger

Nevada and Delaware law are
substantially similar in relation to
stockholder approval of mergers
and other corporate
reorganizations.
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merger, either by the conversion of
securities issued pursuant to the
merger or the exercise of rights and
warrants issued pursuant to the
merger, will not exceed by more
than 20% the total number of
participating shares outstanding
immediately before the merger.

Additionally Nevada law provides
that the vote of the shareholders of
a publicly traded corporation may
not be required if certain
conditions are satisfied, including
either the offer by the other
constituent entity in the merger to
purchase all of the outstanding
shares of the Nevada corporation
entitled to vote on the merger for
the consideration provided in the
merger agreement or if the other
constituent entity owns shares of
the Nevada corporation in an
amount that would be sufficient to
approve the merger if a shareholder
vote were taken.

Under the NRS, unless otherwise
provided in the articles of
incorporation or bylaws, the entire
board of directors, any two
directors or the president may call
annual and special meetings of the
stockholders.
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plus those initially issuable upon
conversion of any other shares,
securities or obligations to be
issued or delivered under such plan
do not exceed 20% of the shares of
common stock of such constituent
corporation outstanding
immediately prior to the effective
date of the merger.

Under the DGCL, a special meeting
of stockholders may be called by
the board of directors or by such
persons as may be authorized by
the certificate of incorporation or
by the bylaws.

Nevada law provides for the
explicit authority of the entire
board of directors, any two
directors or the president to call
special meetings, whereas
Delaware law leaves discretion to
the certificate of incorporation or
the bylaws.
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Stockholder Action by Written Consent

Kintara’s existing Bylaws provide
that special meetings of the
stockholders for any purpose 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.

The NRS provides that, unless the
articles of incorporation or bylaws
provide otherwise, any action
required or permitted to be taken at
a meeting of the stockholders may
be taken without a meeting if the
stockholders holding shares
representing at least a majority of
the voting power, except that if a
different proportion of voting
power is required
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The Delaware Charter and the
Delaware Bylaws provide that a
special meeting of stockholders
may be called only by the Board of
Directors, Chairperson of the
Board, or the Chief Executive
Officer or, in the absence of the
Chief Executive Officer, the
President of the Corporation, and
shall be called by the Corporation’s
Secretary upon the written request,
validly given in the manner
provided by the Bylaws of the
Corporation, of one or more
stockholders holding shares of
record of the Corporation’s capital
stock representing in the aggregate
at least twenty-five percent (25%)
of the then outstanding shares of
the Corporation’s capital stock
entitled to vote on the matter(s)
proposed to be voted on at such
meeting.

The DGCL provides that unless the
certificate of incorporation provides
otherwise, any action required or
permitted to be taken at a meeting
of the stockholders may be taken
without a meeting, without prior
notice and without a vote, if the
holders of outstanding stock having
at least the minimum number of
votes that would be necessary to
authorize or take such action at a

The Delaware Certificate of
Incorporation will prohibit
stockholder action by written
consent, subject to the rights of
the holders of outstanding shares
of preferred stock to act by
written consent.
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Failure to Elect Directors

for such action at a meeting, then
that proportion of written consents
is required.

The Kintara Charter and Kintara
Bylaws are consistent with the
NRS regarding stockholder action
by written consent.

The NRS provides that if a
corporation fails to elect directors
within 18 months after the last
election of directors, a Nevada
district court will have jurisdiction
in equity and may order an election
upon petition of one or more
stockholders holding at least 15%
of the voting power.
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meeting at which all shares entitled
to vote thereon were present and
voted consent to the action in
writing. In addition, the DGCL
requires the corporation to give
prompt notice of the taking of
corporate action without a meeting
by less than unanimous written
consent to those stockholders that
did not consent in writing.

The Delaware Certificate of
Incorporation provides, subject to
the rights of the holders of
outstanding shares of Preferred
Stock, that no action shall be taken
by the stockholders except at an
annual or special meeting of
stockholders called in accordance
with the Delaware Bylaws, and no
action shall be taken by the
stockholders by written consent.

Under the DGCL, if an annual
meeting for election of directors is
not held or directors have not been
elected by written consent in lieu of
an annual meeting within 30 days
after the date designated for the
annual meeting, or if no date has
been designated, for a period of 13
months after the latest to occur of
the organization of the corporation,
its last annual meeting or the last
action by written consent to elect
directors in lieu of an annual

Delaware law provides for a
shorter interval than Nevada law
(13 months versus 18 months)
before a stockholder can apply to
a court to order a meeting for the
election of directors. Nevada law
requires that application be made
by a stockholder holding at least
15% of the voting power, whereas
Delaware law permits any
stockholder or director to make
the application.
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Advance Notice Procedures for
Business to be Brought by a
Stockholder at a Meeting

The NRS does not have any
statutory requirement with regard to
advance notice procedures required
of stockholders in order to properly
bring business before a meeting of
stockholders. Federal securities
laws generally provide that any
stockholder that wishes to include a
proposal in a company’s proxy
materials must be received not less
than 120 days in advance of the
anniversary of the date on which
the information statement was sent
out in connection with the previous
year’s annual meeting of
stockholders.
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meeting, the Court of Chancery
may summarily order a meeting to
be held upon the application of any
stockholder or director.

The DGCL does not set forth
specific advance notice procedures
required of stockholders in order to
properly bring business before a
meeting of stockholders.

The Delaware Bylaws provide that
for nominations for the election to
the Board to be properly brought
before the annual meeting by a
stockholder, the stockholder must
deliver written notice to the
Secretary at the principal executive
offices of the Company (A) not
later than the close of business on
the 90th day, nor earlier than the
close of business on the 120th day,
in advance of the anniversary of
the previous year’s annual meeting
if such meeting is to be held on a
day which is not more than 30 days
in advance of the anniversary of
the previous year’s annual meeting
or not later than 60 days after the
anniversary of the previous year’s
annual meeting; and (B) with
respect to any other annual meeting
of stockholders, including in the
event that no

Federal securities laws generally
provide that any stockholder that
wishes to include a proposal in a
company’s proxy materials must
be received not less than 120 days
in advance of the anniversary of
the date on which the information
statement was sent out in
connection with the previous
year’s annual meeting of
stockholders.
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Adjournment of Stockholder Meetings

Under the NRS, a corporation is not
required to give any notice of an
adjourned meeting or of the
business to be transacted at an
adjourned meeting, other than by
announcement at the meeting at
which the adjournment is taken,
unless the board of directors fixes a
new record date for the adjourned
meeting. The board of directors
must fix a new record date if the
meeting is adjourned or postponed
to a date more than 60 days later
than the meeting date set for the
original meeting.
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annual meeting was held in the
previous year, not earlier than the
close of business on the 120th day
prior to the annual meeting and not
later than the close of business on
the later of: (1) the 90th day prior
to the annual meeting and (2) the
close of business on the 10th day
following the first date of public
disclosure of the date of such
meeting.

Under the DGCL, unless the
bylaws otherwise require, when a
meeting is adjourned, notice need
not be given of the adjourned
meeting if the time, place, if any,
thereof, and the means of remote
communications, if any, for the
meeting are (i) announced at the
meeting, (ii) displayed during the
time scheduled for the meeting on
the electronic network used to
convene the meeting by remote
communication, or (iii) set forth in
the notice of meeting. However, if
the adjournment is for more than 30
days, a notice of the adjourned
meeting shall be sent; and if after
the adjournment a new record date
is fixed for the adjourned meeting,
the board of directors shall fix a
new record date for notice of such
adjourned meeting and shall give
notice of the adjourned meeting. At

Delaware law requires companies
to provide stockholders of record
entitled to vote with notice of the
new record date for an adjourned
meeting.
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Stockholder Inspection Rights

Limitation on Director and Officer
Liability

Under the NRS, only a stockholder
of record who owns at least 15% of
the corporation’s issued and
outstanding shares of stock, or has
been authorized in writing by
holders of at least 15% of such
issued and outstanding shares, is
entitled to inspect and make copies
of the corporation’s financial
records. This provision does not
apply to any corporation that
furnishes to its stockholders a
detailed, annual financial statement
or any corporation that has filed
during the preceding 12 months all
reports required to be filed pursuant
to section 13 or section 15(d) of the
Exchange Act.

Under the NRS, unless the articles
of incorporation or an amendment
thereto (filed on or after October 1,
2003) provides for greater
individual liability, a director or
officer is not individually liable to
the corporation or its stockholders
or creditors for any damages as a
result of any act or
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the adjourned meeting, the
corporation may transact any
business which might have been
transacted at the original meeting.

Under the DGCL, any stockholder
of record or beneficial owner has
the right, subject to certain
limitations, to inspect and copy for
any proper purpose (defined as
reasonably related to such person’s
interest as a stockholder) the
corporation’s stock ledger, list of
its stockholders, and its other books
and records.

Under Delaware law, if a
corporation’s certificate of
incorporation so provides, the
personal liability of a director or
officer for breach of fiduciary duty
as a director may be eliminated or
limited. A corporation’s certificate
of incorporation, however, may not
limit or eliminate personal liability
(a) for a director

Delaware law is less restrictive
regarding stockholder inspection
of the Company’s books and
records.

Delaware law is more extensive in
the enumeration of actions under
which a company may not
eliminate a director’s personal
liability.
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failure to act in his or her capacity or officer for any breach of the
as a director or officer unless it is director’s or officer’s duty of
proven that: (a) the director’s or loyalty to the corporation or its
officer’s act or failure to act stockholders, (b) for a director or
constituted a breach of his or her officer for acts or omissions not in
fiduciary duties as a director or good faith or involving intentional
officer; and (b) the breach of those ~ misconduct or a knowing violation
duties involved intentional of law, (c) for a director for the
misconduct, fraud or a knowing payment of unlawful dividends,
violation of law. Under the NRS, stock repurchases or redemptions,
directors who make unlawful or (d) for a director or officer for
distributions to stockholders are any transaction in which the
jointly and severally liable, at any director received an improper
time within 3 years after each personal benefit, or (e) for an
violation, to the corporation and, in  officer in any action by or in the
the event of its dissolution or right of the corporation.
insolvency, to its creditors at the .
time of the violation, or any of The provisions of the De_laware
them, to the lesser of the full Certificate of Incorporation are
amount of the distribution made or cons1s§ent Wﬁh the DGC,L .
of any loss sustained by the regarding limitation of liability.
corporation by reason of such
distribution, unless such director
dissented at the meeting approving
such action or upon learning of
such action.
Indemnification Under the NRS, a corporation may Under the DGCL, a corporation The indemnification provisions of

indemnify 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,
administrative or investigative,
except an
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may indemnify 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,
administrative or investigative by
reason

the NRS and the DGCL are
substantially similar as both the
NRS and the DGCL generally
permits a corporation to
indemnify officers, directors,
employees and agents for actions
taken in good faith and in a
manner they reasonably
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action by or in the right of the
corporation, by reason of the fact
that the person 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 expenses,
including attorneys’ fees,
judgments, fines and amounts paid
in settlement actually and
reasonably incurred by the person
in connection with the action, suit
or proceeding if the person: (a) is
not liable pursuant to NRS 78.138,;
or (b) acted in good faith and in a
manner which he or she 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 the
conduct was unlawful. However,
indemnification may not be made
for any claim, issue or matter as to
which such a person has been
adjudged to be liable to the
corporation or for amounts paid in
settlement to the corporation, unless
and only to the extent that the court
in which the
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of the fact that the person 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, in the case of non-
derivative actions, expenses
(including attorneys’ fees),
judgments, fines and amounts paid
in settlement, and in the case
derivative actions, expenses
(including attorneys’ fees), in each
case, actually and reasonably
incurred by the person in
connection with such action, suit or
proceeding if: (in the case of non-
derivative actions) the person acted
in good faith and in a manner the
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 the person’s
conduct was unlawful and (in the
case of the defense or settlement of
derivative actions) the person acted
in good faith and in a manner the
person reasonably believed to be in
or not opposed to the best interests
of the

believed to be in, or not opposed
to, the best interests of the
corporation and, with respect to
any criminal action, which they
had no reasonable cause to
believe that such conduct was
unlawful.

Kintara expects to enter into the
Delaware Indemnification
Agreement with our executive
officers and directors based upon
the indemnification provision of
the DGCL
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action or suit was brought
determines upon application that in
view of all the circumstances, the
person is fairly and reasonably
entitled to indemnity for such
expenses as the court deems proper.
To the extent that such person has
been successful on the merits or
otherwise in defense of any
proceeding subject to the Nevada
indemnification laws, the
corporation shall indemnify him or
her against expenses, including
attorneys’ fees, actually and
reasonably incurred by him or her
in connection with the defense.
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corporation and 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
shall determine 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. A director or
officer who is successful, on the
merits or otherwise in defending
any action, suit or proceeding
referenced above shall be
indemnified against expenses
(including attorneys’ fees) actually
and reasonably incurred by such
person in connection therewith.

The provisions of the Delaware
Certificate of Incorporation and
Delaware Bylaws are consistent
with the DGCL regarding
indemnification.

The provisions of the Delaware
Bylaws provide that the Company
shall, to the fullest extent permitted
or required by the DGCL,
indemnify each person who was or
is made a party or is threatened to
be made a
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Advancement of Expenses

The NRS provides that the articles
of incorporation, the bylaws or an
agreement made by the corporation
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party to or is otherwise involved in
any threatened, pending or
completed action, suit or
proceeding, whether civil, criminal
administrative of investigative, by
reason of the fact that he or she, or
a person for whom he or she is a
legal representative, is or was a
director or officer of the Company
or, while an director or officer of
the Company, is or was service at
the request of the Company as a
director, officer, employee or agent
of another corporation or of a
partnership, joint venture, trust, or
other enterprise or nonprofit entity,
against all liability and loss
suffered and expenses actually and
reasonably incurred by such
indemnitee in connection with such
proceeding. The rights to
indemnification provided in the
Delaware Bylaws shall not be
deemed exclusive of any other
rights to indemnification granted by
the DGCL, the Delaware
Certificate of Incorporation, an
agreement, a vote of stockholders
or disinterested directors, or
otherwise.

Under the DGCL, expenses
incurred by an officer or director of
the corporation in defending any
civil, criminal,
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may provide that the expenses of
officers and directors incurred in
defending a civil or criminal action,
suit or proceeding must be paid by
the corporation as they are incurred
and in advance of the final
disposition of the action, suit or
proceeding, upon receipt of an
undertaking by or on behalf of the
director or officer to repay the
amount if it is ultimately
determined by a court of competent
jurisdiction that the director or
officer is not entitled to be
indemnified by the corporation.
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administrative or investigative
action, suit or proceeding may be
paid by the corporation in advance
of the final disposition of such
action, suit or proceeding upon
receipt of an undertaking by or on
behalf of such director or officer to
repay such amount if it is
ultimately determined that such
person is not entitled to be
indemnified by the corporation as
authorized under the
indemnification laws of Delaware.
Such expenses incurred by former
directors and officers or other
employees and agents of the
corporation or by persons serving
at the request of the corporation as
directors, officers, employees or
agents of another corporation,
partnership, joint venture, trust or
other enterprise may be so paid
upon such terms and conditions as
the corporation deems appropriate.
Under Delaware law, unless
otherwise provided in its certificate
of incorporation or bylaws, a
corporation has the discretion
whether or not to advance
expenses.

The Delaware Bylaws provide that
indemnitees shall also have the
right to advancement to the fullest
extent not prohibited by applicable
law, subject to certain terms,
conditions, and limitations.
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Business Combination Statute

The NRS prohibits certain business
combinations between a Nevada
corporation and an interested
stockholder of a corporation for
three years after such holder
becomes an interested stockholder
of such corporation (the “Business
Combination Statute”), unless such
corporation’s articles of
incorporation expressly elect not to
be governed by the Business
Combination Statute. Generally, an
interested stockholder is a holder
who is the beneficial owner of 10%
or more of the voting power of a
corporation’s outstanding stock
and, at any time within three years
immediately before the date in
question, was the beneficial owner
of 10% or more of the then
outstanding stock of the
corporation. After the three-year
period, business combinations
remain prohibited unless they are
(a) approved by the board of
directors prior to the date that the
person first became an interested
stockholder or by a majority of the
outstanding voting power not
beneficially owned by the interested
party, or (b) the interested
stockholder satisfies certain fair-
value requirements. An interested
stockholder is (i) a person that
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The DGCL prohibits, subject to
several exceptions and exclusions,
a “business combination” between
the corporation and an “interested
stockholder” within three years of
the stockholder becoming an
“interested stockholder.” Generally,
and subject to exceptions, an
“interested stockholder” is a holder
who, directly or indirectly, owns
15% or more of the outstanding
voting stock or is an affiliate of the
corporation and was the owner of
15% or more of the outstanding
voting stock at any time within the
three-year period prior to the date
upon which the status of an
“interested stockholder” is being
determined. The foregoing

limitation on business combinations

does not apply where, among other
things, (i) the transaction which
resulted in the individual becoming
an interested stockholder is
approved by the corporation’s
board of directors before such
stockholder became an interested
stockholder, (ii) upon
consummation of the transaction
which resulted in the stockholder
becoming an interested
stockholder, the interested
stockholder owned at least 85% of
the outstanding voting stock

Nevada law and Delaware law
provide for different thresholds in
determining whether or not a
person is an “interested
stockholder.” Under Delaware
law, since the threshold is higher,
we will be able to engage in
certain transactions with
stockholders that would otherwise
be prohibited under Nevada law.
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Control Share Acquisition Statute

beneficially owns, directly or
indirectly, 10% or more of the
voting power of the outstanding
voting shares of a corporation, or
(ii) an affiliate or associate of the
corporation who, at any time within
the past three years, was an
interested stockholder of the
corporation.

The NRS limits the rights of
persons acquiring a controlling
interest in a Nevada corporation
with 200 or more stockholders of
record, at least 100 of whom have
Nevada addresses appearing on the
stock ledger of the corporation, and
that does business in Nevada
directly or through an affiliated
corporation. A “controlling
interest” is deemed to be the direct
or indirect power to exercise
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of the corporation (subject to
exclusions) at the time the
transaction commenced, or (iii) at
or after the date the person
becomes an interested stockholder,
the business combination is
approved by a majority of the board
of directors of the corporation and
an affirmative vote of at least 66
2/3% of the outstanding voting
stock at an annual or special
meeting and not by written consent,
excluding stock owned by the
interested stockholder. This
provision also does not apply if,
among other exclusions, a
stockholder acquires a 15% interest
inadvertently and divests itself of
such ownership as soon as
practicable and would not have
been a 15% stockholder in the
preceding three years but for the
inadvertent acquisition of
ownership.

Delaware does not have a control
share acquisition statute. See
“Business Combination Statute”
above for a description of Section
203 of the DGCL regarding
business combinations with
interested stockholders.

Delaware law provides less
protection to companies whose
stockholders acquire a controlling
interest and who otherwise meet
requirements analogous to those
set forth the NRS control share
acquisition statute.
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at least (i) one-fifth or more but
less than one-third, (ii) one-third or
more but less that a majority, or
(iii) a majority or more of the
voting power of the stockholders in
the election of directors. An
“acquisition” means, with certain
exceptions, the direct or indirect
acquisition of a controlling interest.
Under the NRS, an “acquiring
person” that acquires a controlling
interest in such a corporation may
not exercise voting rights on any
control shares unless such voting
rights are conferred on such person
by a majority vote of the
disinterested stockholders of the
corporation at a special or annual
meeting of the stockholders. In the
event that the control shares are
accorded full voting rights and the
acquiring person acquires control
shares with a majority or more of
all the voting power, any
stockholder, other than the
acquiring person, that does not vote
in favor of authorizing voting rights
for the control shares is entitled to
demand payment for the fair value
of such person’s shares.

The control share acquisition
statute does not apply if the
corporation opts out of such
provision in the
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Appraisal or Dissenters’ Rights

articles of incorporation or bylaws
in effect on the tenth day following
the acquisition of a controlling
interest by an acquiring person.

Under the NRS, stockholders have
the right, in some circumstances
(including, unless otherwise
provided in the articles of
incorporation or bylaws of a
corporation, when a controlling
interest has been acquired by an
acquiring person (as defined
above)), to dissent from certain
corporate actions and to instead
demand payment of the fair value
of their shares.

Unless otherwise provided in the
articles of incorporation or board of
director resolutions approving the
plan of merger, conversion or
exchange, stockholders do not have
appraisal rights with respect to
shares of any class or series of
stock if such shares of stock are,
among other things,

(i) listed on a national securities
exchange; or

(ii) traded in an organized market
and held by at least 2,000
stockholders of record and have a
market value of at least
$20,000,000, exclusive of the value
of such shares held by a
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Under the DGCL, stockholders
have the right, in some
circumstances, to dissent from
certain corporate actions and to
instead demand payment of the fair
value of their shares.

Stockholders do not have appraisal
rights with respect to shares of any
class or series of stock if such
shares of stock, or depositary
receipts in respect thereof, are
either:

(i) listed on a national securities
exchange;

(ii) held by more than 2,000
stockholders of record, unless,
pursuant to the terms of the
transaction implicating appraisal
rights, the stockholders receive in
exchange for their shares anything
other than shares of stock of the
surviving or resulting corporation
(or depositary receipts in respect
thereof), or of any other
corporation that is publicly listed
or held by more than 2,000 holders
of record, cash in lieu of fractional
shares or fractional depositary
receipts described above or any
combination of the foregoing.
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Taxes and Fees

corporation’s subsidiaries, senior
executives, directors and beneficial
stockholders owning more than
10% of such shares; or

(iii) issued by an open-end
management investment company
registered under the Investment
Company Act of 1940, as
amended, unless the stockholders
receive in exchange for their shares
anything other than cash, or shares
of any class or any series of shares
of any corporation, or any other
proprietary interests of any other
entity, that is, among other things,
listed on a national securities
exchange or traded in an organized
market and held by at least 2,000
stockholders of record with market
value of at least $20,000,000,
exclusive of the value of such
shares held by corporation’s
subsidiaries, senior executives,
directors and beneficial
stockholders owning more than
10% of such shares at the time the
corporate action becomes effective.
Both stockholders of record and
beneficial stockholders are entitled
to dissenters’ rights.

Nevada charges corporations Subject to exceptions, Delaware
incorporated in Nevada an annual imposes annual franchise tax fees
$500 business on corporations
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license fee and an annual list filing
fee based on capitalization of the
Company. Fees range from $75 to a
maximum of $35,000.

incorporated in Delaware. The
annual fee generally ranges from
$175 to a maximum of $250,000,
based on an equation whose inputs

include either the corporation’s
total number of authorized shares
or the corporation’s assumed par
value, as indicated by the
corporation’s gross assets and total
issued shares.

Amendments, Termination, and Abandonment of the Plan of Conversion

The Plan of Conversion may be amended or modified by the Kintara board of directors prior to effecting the Reincorporation, provided that the
Kintara board of directors determines that such amendment would be in the best interests of Kintara-Nevada and its stockholders, and provided further
that, if stockholder approval has been obtained, the amendment does not (1) alter or change the manner or basis of exchanging an owner’s interest to be
acquired for owner’s interests, rights to purchase owner’s interests, or other securities of any entity, or for cash or other property in whole or in part, or
(2) alter or change any of the terms and conditions of the Plan of Conversion in a manner that adversely affects our stockholders.

The Reincorporation may be delayed by the Kintara board of directors, or the Plan of Conversion may be terminated and abandoned by action of the
Kintara board of directors, at any time prior to the effective time of the Reincorporation, whether before or after approval by Kintara stockholders, if the
Kintara board of directors determines for any reason that such delay or termination would be in the best interests of Kintara-Nevada and its stockholders.

Vote Required for Approval

The Reincorporation Proposal requires the affirmative vote of holders of a majority of the total voting shares outstanding. Accordingly, abstentions
and broker non-votes, if any, will have the effect of a vote “AGAINST” the Reincorporation Proposal.

The Merger is conditioned on the approval of Proposals No. 1 through 5.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE APPROVAL
OF THE REINCORPORATION PROPOSAL.
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PROPOSAL NO. 6—THE GOLDEN PARACHUTE COMPENSATION PROPOSAL

General

As required by Item 402(t) of Regulation S-K and Section 14A of the Exchange Act, Kintara is providing its stockholders with the opportunity to
cast a non-binding, advisory vote to approve certain compensation payments that will or may be made to one of Kintara’s named executive officers,
Robert E. Hoffman, in connection with the Merger, as disclosed pursuant to Item 402(t) of Regulation S-K in the “Golden Parachute Compensation” table
and the footnote to that table contained in the section captioned “The Merger — Interests of Kintara’s Directors and Officer in the Merger — Golden
Parachute Compensation.”

Kintara believes that those certain compensation payments that will or may be made to one of Kintara’s named executive officer in connection with
the Merger are reasonable and further the goals of Kintara’s executive compensation program by ensuring the retention of talented executive officers and
aligning their interests with the long-term interests of Kintara’s stockholders.

Kintara asks that its stockholders vote “FOR” the following resolution:

“RESOLVED, that certain compensation payments that will or may be made to Robert E. Hoffman, one of Kintara’s named executive officer in
connection with the Merger, as disclosed pursuant to Item 402(t) of Regulation S-K in the “Golden Parachute Compensation” table and the footnote to
that table contained in the section captioned “The Merger — Interests of Kintara’s Directors and Officer in the Merger —Golden Parachute
Compensation,” is hereby APPROVED on a non-binding, advisory basis.”

This vote is advisory and, therefore, it will not be binding on Kintara, nor will it overrule any prior decision or require the Kintara board of directors
(or any committee thereof) to take any action. Accordingly, regardless of the outcome of the advisory vote, Kintara’s named executive officer may be or
become entitled to certain compensation payments in connection with the Merger, as disclosed in this registration statement. However, the Kintara board of
directors values the opinions of Kintara’s stockholders, and to the extent that there is any significant vote against the Golden Parachute Compensation
Proposal, the Kintara board of directors will consider Kintara’s stockholders’ concerns and will evaluate whether any actions are necessary to address
those concerns. The Kintara board of directors will consider the vote of a majority of the votes cast “FOR” the foregoing resolution as non-binding,
advisory approval of certain compensation arrangements that will or may be made to Kintara’s named executive officer in connection with the Merger.

Vote Required for Approval

The approval of the Golden Parachute Compensation Proposal requires the affirmative vote of the holders of a majority of votes cast by the
stockholders at the Kintara Special Meeting. Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Golden
Parachute Compensation Proposal.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE GOLDEN
PARACHUTE COMPENSATION PROPOSAL.
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PROPOSAL NO. 7—THE ADJOURNMENT PROPOSAL

If Kintara fails to receive a sufficient number of votes to approve Proposals No. 1 through 6, Kintara may propose to adjourn the Kintara Special
Meeting for the purpose of soliciting additional proxies to approve the Kintara Proposals. Kintara currently does not intend to propose adjournment at the
Kintara Special Meeting if there are sufficient votes to approve the Kintara Proposals.

If on the date of the Kintara Special Meeting, or a date preceding the date on which the Kintara Special Meeting is scheduled, Kintara reasonably
believes that (i) it will not receive proxies sufficient to obtain the required vote to approve the Kintara Proposals, whether or not a quorum would be
present or (ii) it will not have sufficient shares of Kintara Common Stock and Kintara Series C Preferred Stock represented (whether in person or by
proxy) to constitute a quorum necessary to conduct the business of the Kintara Special Meeting, Kintara may postpone or adjourn, or make one or more
successive postponements or adjournments of, the Kintara Special Meeting as long as the date of the Kintara Special Meeting is not postponed or
adjourned more than an aggregate of 30 calendar days in connection with any postponements or adjournments.

Vote Required for Approval

The approval of the Adjournment Proposal requires the affirmative vote of the holders of a majority of votes cast by the stockholders at the Kintara
Special Meeting. Accordingly, abstentions and broker non-votes, if any, will have no effect on the outcome of the Adjournment Proposal.

Adoption of the Adjournment Proposal is not conditioned upon the adoption of any of the other proposals.

KINTARA’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ITS STOCKHOLDERS VOTE “FOR” THE APPROVAL
OF THE ADJOURNMENT PROPOSAL
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INFORMATION ABOUT TUHURA
BUSINESS

Overview

TuHURA is a clinical stage immuno-oncology company developing novel personalized cancer vaccine product candidates designed to overcome
primary resistance to immunotherapies like checkpoint inhibitors. TUHURA has entered into a Special Protocol Assessment agreement with the FDA for a
single Phase 3 randomized placebo and injection controlled trial for IFx-2.0, the company’s lead personalized cancer vaccine product candidate, as
adjunctive therapy to pembrolizumab (Keytruda®) in the first line treatment of patients with advanced or metastatic Merkel cell carcinoma who are
checkpoint inhibitor naive utilizing the FDA’s accelerated approval pathway. TuHURA is also developing novel bi-functional antibody drug conjugates,
or ADCs, targeting myeloid derived suppressor cells, or MDSCs, to modulate their immunosuppressive effects on the tumor microenvironment to
overcome acquired resistance to immunotherapies.

IFx Personalized Cancer Vaccines

TuHURA has developed Immune FX™, or IFx, as a personalized cancer vaccine technology designed to “trick” the body’s immune system to attack
tumor cells by making tumor cells look like bacteria and to thereby harness the natural power of innate immunity by leveraging natural mechanisms
conserved throughout evolution to recognize threats from foreign pathogens like bacteria or viruses. TuHHURAs personalized cancer vaccine product
candidates are delivered either via intratumoral injection (in the case of the company’s pDNA vaccine product candidate) or tumor targeted via intravenous
or autologous whole-cell administration (in the case of the company’s mRNA vaccine product candidate).

TuHURA'’s IFx-2.0 personalized cancer vaccine, the company’s lead product candidate, is comparatively simple to administer and involves only
the injection into a patient’s tumor of a relatively small amount of pDNA that is designed to encode for an immunogenic bacterial protein that gets
expressed on the surface of the patient’s tumor so that the surface of the tumor looks like a bacterium. By making the surface of a tumor look like a
bacterium, although the composition of IFx-2.0 does not vary by patient, it is designed to trigger a patient-specific immune response and use each
patient’s tumor itself as the source of distinctive foreign neoantigens to prime and initiate a patient’s innate immune response against the tumor
irrespective of whether the tumor escaped immune recognition prior to IFx-2.0 administration. In doing so, IFx-2.0 is designed to harness the power of
the patient’s innate immune response, which has evolved over time to be conserved to detect foreign pathogens like bacterial proteins. TUHURA believes
that many other cancer vaccine technologies are limited in the complement of tumor neoantigens that prime an innate response. In addition those
technologies are much more complex compared to IFxX™. Many other cancer vaccine technologies require obtaining tumor tissue by biopsy, from each
patient and rely on sequencing the expressed tumor genome looking for point mutations, trans-location fusions, or C-T antigens. Once sequenced,
computer algorithms are utilized to predict which tumor neoantigens are relevant to the patient’s tumor to elicit an immune response. Once determined,
mRNA sequences are constructed encoding for each computationally predicted neoantigen, and once converted to a “master” mRNA it is administered
back to each patient.

TuHURA has entered into a Special Protocol Assessment agreement with the FDA for a single Phase 3 randomized placebo and injection controlled
trial for IFx-2.0 as adjunctive therapy to pembrolizumab (Keytruda®) in the first line treatment of patients with advanced or metastatic Merkel cell
carcinoma, or MCC, who are checkpoint inhibitor-naive utilizing the FDA’s accelerated approval pathway. TUHURA believes that the company has
worked with the FDA on a unique trial design such that data from the primary endpoint of overall response rate, or ORR, that is of sufficient magnitude
and duration and with a favorable risk/benefit profile could be sufficient to support accelerated approval. Further, the company believes that results from a
key secondary endpoint of progression-free survival, or PFS, that is adequately powered with statistical assumptions in the statistical analysis plan
provided to the FDA, if achieved without a detrimental effect on overall survival, or OS, could be adequate to support conversion to regular approval
satisfying the requirement for a confirmatory trial.
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ORR, PFS, and OS are recognized standards that define when tumors in cancer patients improve and are described in more detail below under
“—TuHURA’s Clinical Development Program.” Notwithstanding the foregoing, the results of clinical trials are inherently uncertain, and the results of
TuHURA'’s planned Phase 3 clinical trial may fail to satisfy the ORR, PFS, and/or OS endpoints, and none of TuUHURA’s prior clinical trials with respect
to IFx-2.0 were powered to determine statistical significance over a control.

The Special Protocol Assessment agreement with the FDA requires that the company complete certainin vitro product testing procedures for
manufacture of drug product to be used in the Phase 3 trial prior to initiating the trial. TuHURA has planned and is undertaking ongoing testing,
development, and validation adequate intended to address these requirements to initiate the Phase 3 clinical trial. The company currently believes it may be
in position to initiate the Phase 3 study in the second half of 2024 if the results of the in-mixing studies and potency assay testing are acceptable to the
FDA. TuHURA anticipates that enrollment for the Phase 3 would take approximately 12 months, with topline data potentially being available 6 to 7
months following the last patient enrolled. If successful, this Phase 3 trial would form the basis of a Biologics License Application, or BLA. A Special
Protocol Assessment agreement is a binding written agreement between the U.S. Food and Drug Administration (FDA) and a trial sponsor that indicates
the study’s design and analysis are adequate to support an application submission. A Special Protocol Assessment agreement does not increase the
likelihood of marketing approval for the product and may not lead to a faster or less costly development, review, or approval process.

TuHURA is also developing its IFx-3.0 cancer vaccine product candidate, an mRNA cancer vaccine candidate for intravenous or autologous whole
cell administration for blood-related cancers, to expand the utility of its IFx™ technology to tumor types not accessible by intra-tumoral injection.
TuHURA is designing its mRNA vaccine to be carried by a unique spleen and/or bone marrow compartment targeted lipid nanoparticle (“LNP”) coupled
to an antibody fragment known as a single-chain variable fragment (“scFv”), which is intended to recognize and target CD22, a receptor overexpressed on
B cell cancers like lymphoma. TuHURA believes that its novel LNP-scFv construct may be the first intravenously administered, tumor-targeted mRNA
vaccine product candidate in preclinical development. Subject to further testing and development, TuUHURA believes that systemically targeting a tumor
with its mRNA vaccine should induce a more widespread innate immune response given the larger tumor burden associated with blood-related
malignancies than with localized injection into small cutaneous or other accessible lesions.

Bi-Functional Antibody Drug Conjugates (ADCs): Delta Receptor Technology

In addition to its cancer vaccine product candidates, TuHURA is using proprietary Delta receptor technology to develop small molecule or
bifunctional ADCs designed to inhibit the immune suppressing effects of MDSCs on the tumor microenvironment to prevent T cell exhaustion and
acquired resistance to checkpoint inhibitors. TUHURA’s Delta receptor technology was acquired in January 2023 when the company acquired the
intellectual property assets of TuHURA Biopharma, Inc.

The tumor microenvironment, or TME, is the tissue surrounding a tumor, including the normal cells, blood vessels, and molecules that surround and
feed a tumor cell and shield it from immune attack and eradication. MDSCs are a heterogeneous group of immature myeloid cells that are characterized by
the ability to suppress both innate and adaptive immune responses. Myeloid cells are a type of blood cell that originates in the bone marrow and mature
into adult blood cells that take on different roles in the bloodstream. MDSCs are generally believed to be responsible for T cell exhaustion (which is the
loss of ability of T cells to kill cancer cells) and for acquired resistance to checkpoint inhibitors and cellular therapies like T cell therapies.

TuHURA is developing small molecule Delta receptor selective inhibitors, to incorporate into its bifunctional ADCs, which the company believes
represents a paradigm shift from conventional, in development or marketed, ADCs. ADCs are a class of drugs in which a monoclonal antibody is
chemically linked to a cancer-fighting substances. The company’s bifunctional ADCs in development are designed to utilize a small molecule drug to
target and inhibit the Delta receptor, reprograming MDSCs’ function and removing their potent immune
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suppressing effects on the tumor microenvironment while simultaneously localizing an immune effector like a checkpoint inhibitor to where the tumor
resides to overcome acquired resistance to immunotherapies and reduce potential indiscriminate toxicity to normal tissues by checkpoint released cytotoxic
T cells.

TuHURA'’s Pipeline

TuHURA is leveraging its technology platforms to advance several diversified product candidates, including the following:

IMMUNE FX™: Intra-tumoral (pDNA emm55)

Indication Praclinical Phasa 2 Phasa 3 Highlight

1* Line Merkel Cell Cancer _ Expect to enter Phasa 3 registration
HKeytruda® +5- IFx-2.0 study 2™ half of 2024
IFx-2.0 Primary Cheskpaint infibitar

Expact fo enfer Phase 2 study
Resaun Metasati Cancer |
o oA es in 2 half of 2024

“Basket" Trial

IMMUNE FX™; Intravenous Targeted (mRNA emm55)

Ansil Ieliutinn Praclinical Phass1 | Phase2 | Phass3 Highlight

Diffuse Large B-Cell Expect 1o inftiate IND-enabling
IFx-3.0 Lymphema (DLBCL) -'

sludies in 2024

Bi-Functional Antibody-Drug-Conjugates

Indication | Preclinical | Phaset

ity Myelodysplasia Expect to commenca IND-anabling
Nal-anti TGIT 0 0 Myeloid Loukemia ‘ studies in H1 2025

IFx-2.0 Personalized Cancer Vaccine. [Fx-2.0 is TuHURAs lead personalized cancer vaccine product candidate. TuHURA received guidance
from and worked with the FDA’s Office of Tissues and Advanced Therapies and Oncology Center of Excellence in developing the Phase 3 trial for IFx-
2.0. For a description of the planned Phase 3 trial, see “— TuHURA s Clinical Development Program— Planned Phase 3 Trial for IFx-2.0.”

IFx-2.0 Phase 1b/2a Basket Trial. TuHURA is planning a Phase 1b/2a trial referred to as a “basket” trial, which is a type of clinical trial that tests a
new product candidate in patients who have different types of cancer but common biologic reason for resistance to checkpoint inhibitors. The phase 1b
stage of the trial will examine the feasibility and safety of Keytruda® and adjunctive IFx-2.0 where IFx-2.0 is administered via interventional radiology
into lesions in the liver, retroperitoneal or lungs of patients who have advanced and metastatic Merkel cell carcinoma who are checkpoint inhibitor naive.
The Phase 2a stage of the trial will include patients with checkpoint inhibitor resistant ovarian and triple negative breast cancer. TuHURA currently
anticipates initiating this study in 3t quarter of 2024. If successful, this trial could expand the utility of IFx-2.0 beyond advanced MCC. See
“—TuHURA’s Clinical Development Program—IFx-2.0 Planned Basket Trial.”

IFx-3.0. IFx-3.0 is TuHURA’s mRNA cancer vaccine product candidate for intravenous or autologous whole cell administration. TuHURA believes
that advancing an mRNA personalized cancer vaccine candidate for systemic or autologous whole cell administration may allow TuHURA to expand the
utility of its cancer vaccine technology to blood-related cancers, which are not amenable to intratumoral administration. TuHURA has designed a
proprietary scFV antibody fragment, which is coupled to a unique lipid nanoparticle carrying TuUHURA’s codon-optimized mRNA vaccine. The company
believes that there are a number of potential benefits of using an antibody fragment over intact antibodies, notably biodistribution, potentially allowing
more of the payload to reach its target. In addition since the objective to accumulate the mRNA in the target cell for optimal translation, removing the FC
component of an antibody could prevent a potential antibody dependent cellular cytotoxicty (ADCC) response. The first planned application of IFx-3.0, is
to target the CD22 receptor, which is over expressed on a number of B cell cancers like aggressive lymphomas. TuHURA plans on identifying a lead
candidate for IFx-3.0 by mid 2024 and begin initiating in vivo and IND-enabling studies in late 2024.
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Nal-TIGIT antibody drug conjugate. TUHURA is also developing novel bifunctional ADCs to modulate the tumor microenvironment by
reprograming MDSCs’ immune suppressing capabilities through inhibition of Delta receptors on MDSCs. The company has constructed several ADCs
using Nal, a small molecule prototype Delta receptor specific inhibitor coupled to anti-PD-1 antibody, and plans on examining other checkpoint inhibitors
like an anti-TIGIT antibody. TIGIT is a checkpoint receptor associated with inhibition of NK and T cell cytotoxicty and is associated with disease
progression and immune escape observed in pre-leukemia called myelodysplatic syndromes (“MDS”). Since both TIGIT and MDSCs play a central role in
myelodysplasic syndromes, the company believes that reprograming MDSC function while inhibiting TIGIT may provide a novel, bifunctional approach
in the treatment of MDS. TuHURA is also working on developing and expanding a portfolio of novel Delta specific small molecule inhibitors of MDSC
immunosuppressive functions as potential modulators of TME alone or conjugated to an immune effctor to construct its bi-functional ADCs. TuHURA
plans on making a novel Delta specific inhibitor conjugated to an anti-TIGIT antibody which the company refers to asTBS-2025 for investigation in
preclinical models of MDS.

TuHURA'’s History and Team

TuHURA was founded in 1995 by Drs. Patricia and Michael Lawman. The company’s IFx technology was developed in the laboratory of
Dr. Michael Lawman at the Walt Disney Memorial Cancer Institute, where Dr. Michael Lawman was formerly a Director of the Institute, and Dr. Patricia
Lawman was formerly Division Director of Cancer Molecular Biology at the Institute. Dr. Michael Lawman is a Fellow of the Royal Society of Biology,
former Associate Professor at University of South Florida, and former Scientific Research Director of Pediatric Hematology/Oncology at St. Joseph’s
Children’s Hospital. Dr. Patricia Lawman also serves as an Adjunct Professor at University of South Florida. Drs. Patricia and Michael Lawman are each
inventors on numerous U.S. and foreign patents.

With respect to TuHURAs bifunction ADC technology, its Delta receptor peptide antibody and ADC technology was developed in the laboratory
of Dr. Mark McLaughlin at the Moffitt Cancer Center and at the West Virginia University Research Corporation. Dr. McLaughlin was previously a Senior
Member of the Drug Discovery Department at the Moffitt Cancer Center and is currently Professor of Medicinal Chemistry and Member WVU Cancer
Institute, where his research focuses on protein-protein interaction inhibitor design and molecular targeted immunotherapy. The discovery that the Delta
receptor is highly expressed on MDSCs was jointly discovered by scientists at Moffitt Cancer Center and TuUHURA Biopharma, Inc., a separate company
whose intellectual property assets TUHURA acquired in January 2023.

TuHURA'’s CEO, Dr. James Bianco, is a 30-year veteran of the biopharmaceutical industry. Dr. Bianco is the principal founder of CTI Biopharma,
where he served as its CEO from 1992 to October 2016. Dr. Bianco’s experience spans all aspects of drug development from phase I-IV clinical trials,
regulatory approval, and pricing reimbursement to sales and marketing. He has extensive experience in financing, negotiating and execution of
pharmaceutical development and commercial license agreements. During his tenure at CTI Biopharma, Dr. Bianco was responsible for strategic portfolio
development and identifying, acquiring, licensing, purchasing, or acquiring through international merger and acquisition, five drug candidates, four of
which have since been approved by the FDA and with three receiving accelerated or conditional regulatory approval in the U.S. and/or E.U. In 2013,

Dr. Bianco led CTI Biopharma in the identification and negotiation of the asset purchase for VONJO® (pacritinib), a novel JAK2 selective tyrosine kinase
inhibitor. He also led CTI Biopharma in the negotiation of the development and commercial license agreement with Baxalta. As CEO of CTI Biopharma,
Dr. Bianco was also responsible for the PERSIST-2 Phase 3 trial design and conduct, the results of which served as the basis for the 2022 FDA accelerated
approval of pacritinib and the subsequent acquisition of CTI Biopharma by SOBI for $1.75 billion

TuHURA'’s Strategy

TuHURA'’s goal is to become a leading immuno-oncology company by developing personalized cancer vaccine candidates designed to harness the
power of the innate immune system to overcome primary resistance to
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immunotherapies, broadening the impact of therapies such as checkpoint inhibitors. With the acquisition of the intellectual property assets of TUHURA
Biopharma, Inc. in January 2023, TuHURA is also developing novel bifunctional ADCs to modulate the tumor microenvironment by reprograming
MDSCs’ immune suppressing capabilities through inhibition of Delta receptors on MDSCs to overcome acquired resistance to immunotherapies.

TuHURA's strategy leverages its technologies and novel product candidates to overcome primary and acquired resistance to checkpoint inhibitors,
molecularly modified immune therapies and cellular therapies. The key elements of this strategy include:

Shortening the time and cost to product registration. TuHURA is working to shorten the time and cost to product registration by focusing on
patient populations that qualify for accelerated approval, such as patients with advanced and metastatic MCC in the company’s planned
Phase 3 trial for IFx-2.0. The company believes this trial could significantly reduce the time and cost to potential approval and the cost
associated with precluding the need for a postmarketing confirmatory trial. Although TUHURA has entered into an SPA utilizing the FDA’s
accelerated approval pathway for this trial, an SPA agreement for such a trial does not increase the likelihood of marketing approval for the
product and may not lead to a faster or less costly development, review, or approval process. If TuHHURA receives accelerated approval but
the trial does dos not meet the secondary endpoint of PFS at 48 months, then the FDA could withdraw the accelerated approval.

Expanding the application of the IFx-2.0 personalized cancer vaccine. The company plans to pursue the potential expansion of IFx-2.0 to
other cancers beyond MCC by conducting the planned basket trial as described above under “—TuHURA's Pipeline.” TuHURA plans on
examining IFx-2.0 in patients with any type of advanced cancer where their tumor exhibits primary resistance to and who fail checkpoint
inhibitor therapy. If successful, this basket trial is intended to potentially expand the use of IFx-2.0 to many types of cancer for which there
are no effective or approved therapies for patients who fail to respond to checkpoint inhibitors or whose cancers are known not to respond to
checkpoint inhibitors.

Leverage the IFx technology platform to develop next generation candidates to expand into hematologic cancer indications. TUHURA is
also developing IFx-3.0, its mRNA based personalized cancer vaccine candidate, for systemic (intravenous) or autologous whole cell
administration targeting the CD22 receptor on malignant B cells as a potential treatment for blood related cancers like aggressive lymphoma,
with the intention of expanding the application of IFx technology to blood related cancers not amenable to intratumoral administration. The
company believes this would be the first systemically targeted mRNA cancer vaccine product candidate known to be in development.

Establish a leadership position in developing bi-functional ADCs. Through its January 2023 acquisition of the intellectual property assets
of TuUHURA Biopharma, Inc., the company believes that TUHURA may be the first company to identify a novel Delta receptor that controls
the regulation of multiple immune suppressive functions of MDSCs, the primary contributor to tumor microenvironment
immunosuppression. The company believes that inhibiting MDSC functionality may represent a novel way to overcome acquired resistance
to immunotherapies. The company believes that its bifunctional ADCs represent a paradigm shift in this important class of therapeutics and
has the potential to position the company to take the lead on advancing these novel bifunctional ADCs to clinical trials.

Establish Development and Commercial License Collaborations. Leveraging TUHURA’s CEO’s track record of successfully establishing
development and commercial partnerships, the company intends to seek and establish partnerships with large pharmaceutical or biotech
companies as a source of non-dilutive capital and funding to advance the global development of its product candidates.
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Cancer Vaccines
The Cancer-Immunity Cycle

For an anti-cancer immune response to lead to effective killing of cancer cells a series of stepwise events must be initiated and allowed to proceed
and expand iteratively. These steps, which are illustrated in the graphic below, are referred to as the “cancer-immunity cycle”. The human immune system
is comprised of the innate immune system and adaptive immune system. The innate immune response, through evolution, has developed to protect us from
our surrounding environment. It is the defense system with which we are born and serves as the body’s first defense mechanism against pathogens like
bacteria or viruses and alerts the immune system to those threats. It works together with its complementary arm, the adaptive immune system, to address
threats in the body, including cancer.

In the first step of the cycle, foreign proteins called neoantigens, are created by cancer-related genes and are released and captured by dendritic cells
(“DCs”) for processing. In order for this step to lead to a tumor killing T cell response, it must be accompanied by signals that specify immunity, or
otherwise tolerance to the tumor antigens will be induced. Such immunogenic signals might include proinflammatory cytokines and factors released by
dying tumor cells. During the next step, DCs present the captured neoantigens on MHCI and MHCII molecules to T cells, resulting in the priming and
activation of tumor cell killing or cytotoxic, T cell responses against these cancer-specific neoantigens, which are viewed as foreign. Finally, the activated
cytotoxic T cells traffic to and infiltrate the tumor bed, specifically recognizing and binding to cancer cells through the interaction between its T cell
receptor (“TCR”) and its cognate antigen bound to MHCI and kill their target cancer cell. Killing of the cancer cell releases additional tumor-associated
neoantigens repeating the first step of the cancer-immunity cycle, to increase the breadth and depth of the response in subsequent revolutions of the cycle.

In cancer patients, the cancer-immunity cycle does not perform optimally. In order for an innate response to be activated against a tumor, the tumor
must appear foreign to the immune system. Tumor neoantigens may not be detected due to low neoantigen load or mutational burden, DCs and T cells
may treat antigens as self rather than foreign thereby creating T regulatory cell responses rather than cytotoxic responses, T cells may not properly home
to tumors, may be inhibited from infiltrating the tumor, or, importantly, factors in the tumor microenvironment might suppress those effector T cells that
are produced. The goal of cancer immunotherapy is to initiate and reinitiate a self-sustaining cycle of cancer immunity, enabling it to amplify and
propagate.
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IFx Technology

The goal of cancer vaccines generally is to initiate an immune response to tumor neoantigens, which are the abnormal proteins that tumor-associated
genetic mutations cause the cells to produce. There are a number of approaches that attempt to make a tumor look foreign to the immune system. The
optimal cancer vaccine would make a patient’s entire tumor appear foreign and activate an innate immune response through the release of tumor
neoantigens which are presented to cytotoxic T cells, leading to their priming, activation, and proliferation of an immune attack against the tumor.
TuHURA'’s IFx Technology is designed to accomplish this goal.

TuHURA'’s IFx platform technology utilizes a proprietary plasmid DNA (“pDNA”) or messenger RNA (“mRNA”) which, when introduced into a
tumor cell, results in the expression of a highly immunogenic bacterial protein (Emm55) from a rare variant of Streptococcus pyogenes on the surface of
the tumor cell. By mimicking a bacterium, TuHURAs technology makes a tumor cell look like bacteria. This is graphically demonstrated below. By
making a tumor look like a bacterium, the molecular pattern of the bacterial protein is recognized by specific receptors on immune cells called pattern
recognition receptors, also referred to as toll-like receptors or TLRs. These receptors are pre-programmed over evolution to recognize specific patterns or
motifs on pathogens like bacteria and activate and harness the power of the body’s innate immune response.
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As stated above, in cancer patients, the cancer-immunity cycle does not perform optimally, and in order for an innate response to be activated
against a tumor, the tumor must appear foreign to the immune system. TUHURA’s IFx technology aims to overcome this key step in restoring a more
optimally functioning cancer-immunity cycle. In the setting of injecting TUHURA’s emmS55 pDNA into a patient’s tumor cell, IFx is designed to harness
the body’s natural innate immune response making the patients entire tumor appear foreign. This causes antigen presenting cells, or APCs, like DCs to
phagocytize (which is the process of “eating” and “digesting”) the tumor cell, thinking they are bacteria. DCs present the captured neoantigens on MHCI
and MHCII molecules to T cells, resulting in the priming and activation of tumor cell killing or cytotoxic, T cell responses against these cancer-specific
neoantigens, which are viewed as foreign. This is referred to as “primary epitope spreading.” Epitopes are the region/part of tumor antigens that are
recognized by the immune system, specifically by antibodies, B cells and T cells. In doing so the first step of the cancer-immunity cycle is activated and
restored.

Plasmid DNA, or plasmids, are small, circular, double-stranded DNA molecules that are separate from a cell’s chromosomal DNA and can replicate
independently. Plasmids are most commonly found in bacteria, but can also be found in archaea and eukaryotic organisms. They can range in length from
about 1,000 to hundreds of thousands of DNA base pairs. Plasmids often carry genes that can benefit the survival of an organism, such as antibiotic
resistance. When a bacterium divides, all of the plasmids in the call are copied, so each daughter cell receives a copy of each plasmid. Plasmids can also be
transmitted horizontally to other bacteria in some cases. Scientists have taken advantage of plasmids to use them as tools to clone, transfer, and manipulate
genes.

Other Types of Cancer Vaccines
To date, most cancer vaccines, such as those described below, have utilized a number of approaches to initiate and restore the cancer immunity

cycle. However, these approaches have seen limited success. The following is a description of some of these approaches:

Oncolytic Virus Vaccines. Oncolytic virus vaccines are designed to preferentially induce viral replication-dependent oncolysis (viral induced
killing) in tumors in an effort to stimulate antitumor immune responses. Intratumoral injection is thought to trigger both local and systemic immunological
responses leading to cell lysis, the release of tumor-associated antigens, and subsequent activation of innate and adaptive immune systems to
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induce tumor antigen-specific effector T-cell antitumor immunity. However, the use of a gene to produce a virus to kill the tumor differs from the
activation of an innate response as a result of “seeing” the virus as being abnormal and activating a response against the virus and thus the tumor cell. As a
result, clinical trials leading to the approval of oncolytic viral treatments have been restricted to intratumoral injection-induced tumor killing and shrinkage
thus limiting their application to tumors with limited stages of cancer with accessible lesions. Clinical trials of oncolytic viral vaccines have not
demonstrated a benefit on patient overall survival.

Tumor-associated antigen vaccines. Another approach is to utilize Tumor-Associated Antigens (“TAAs”), some of which may also be similar to
self-antigens, although preferentially overexpressed on tumor cells. However, these TAAs may also be displayed by normal healthy cells or cancer testis
antigens that are only expressed by tumor cells and adult reproductive tissues. T and B cells with high affinity toward these TAAs also target self-antigens
leading to the removal of these T and B cells from the immune repertoire by central and peripheral tolerance. Thus, a potent vaccine must break tolerance
for them to work. To date, this approach has had limited success.

Tumor-specific antigen vaccines. Tumor-Specific Antigens (“TSAs”) differ from tumor-associated antigens since they are not shared with similar
self-antigens. They are typically de novo epitopes expressed by cancer-causing viruses (or oncoviruses) or private neoantigens encoded by somatic
mutations. TSAs are truly tumor specific with no central tolerance. Deciding which TSAs to select and how to configure such multivalent vaccines is itself
a daunting challenge. It may be insufficient to rely entirely on sequencing the expressed tumor genome looking for point mutations, translocation fusions,
or CT antigens. Not only might this vary from patient to patient or even from cell to cell within a single patient’s tumor, expression at the messenger RNA
or protein level does not assure that predicted antigenic peptides will be generated and expressed as peptide-MHCI complexes, especially in the face of the
allelic complexity in the MHC. Several groups are actively approaching this problem by using a combination of informatics and mass spectroscopy of
peptides eluted from MHCI molecules. Early clinical trials used as neo-adjuvant therapy in combination with checkpoint inhibitors among patients with
potentially surgically curable disease at risk for relapse has yielded encouraging results, although how best to deliver them to patients remains a critical
unknown.

Bacteria-based immunotherapy for cancer. Recently, accumulating evidence has demonstrated that bacteria-based immunotherapy, including
naive bacteria, bacterial components, and bacterial derivatives, can modulate immune response via various cellular and molecular pathways. The key
mechanisms of bacterial antitumor immunity include inducing immune cells to kill tumor cells directly or reverse the immunosuppressive
microenvironment. Not only bacteria, but also bacterial components, appear to behave as immune adjuvants. Recent research reviewed the essential
mechanism by which bacterial flagellin acts as an immunomodulator. Most of the promise associated with bacteria-based immunotherapy results from the
non-specific activation of an immune response and not a tumor antigen-directed immune response. In addition, the clinical translation of bacteria-based
immunotherapy is limited for biosafety concerns and non-uniform production standards. In addition, generalized activation of a non-specific systemic
immune activation has been associated with clinical syndromes consistent with sepsis, a life-threatening syndrome with multi-organ failure and increased
risk for death.

Potential Advantages of IFx Personalized Cancer Vaccine Technology

TuHURA'’s approach is designed to harness activation of the innate immune response recognizing that the tumor itself represents a type of
endogenous vaccine, accessing the naturally occurring source of TSAs. TUHURA believes that its IFx technology avoids problems associated with trying
to predict which tumor-specific antigens are important and avoids the challenges associated with selection, analysis, production and delivery that
accompanies TSAs used in other vaccine approaches. Importantly, unlike bacteria based immunotherapy which non-specifically activates an immune
response to the bacteria or bacterial proteins and not the tumor, IFx results in the expression of an immunogenic bacterial protein on a tumor cell,
harnessing the power of the innate
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immune response against the tumor. This results in tumor specific immune responses. The company believes that its IFx personalized cancer vaccine
technology offers the following advantages over other vaccine technologies:

. Simpler and faster to administer to the patient The [Fx-2.0 personalized cancer vaccine product candidate involves an injection with a small
needle and 200 microliters of volume (equivalent of 6/1,000th an ounce) into a patient’s tumor during a clinic visit. In contrast, current TSA
vaccine product candidates in development are more time consuming and involve more steps in their production and administration, and have
other regulatory and commercial complexities. Many require biopsying a patient’s tumor, transporting it to a lab, conducting genomic tests
and relying on computational methodologies to predict, select and construct mRNAs for each tumor antigen believed to be important to elicit
an immune response against the patient’s tumor. Once constructed the vaccine must then be injected into the patient’s arm. Administered
mRNA are subject to degradation and translational repression (“miRNA”), raising questions on the amount of TSA actually translated and
produced.

. Accesses naturally occurring source of a patient’s tumor specific antigens TuUHURAs cancer vaccine product candidate’s mechanism of
action is designed to lead to a broader, more comprehensive personalized anti-tumor response than vaccines requiring tumor sampling.
Injecting TUHURA’s emm55 pDNA into a patient’s tumor cell makes that tumor cell look like a bacterium, which is then seen by immune
cells as being foreign, priming the activation of your body’s first line of defense that we are all born with called the innate immune response.
A type of immune cell called Antigen Presenting Cells (“APCs”), like DCs, package all of the patient’s tumor’s neoantigens that are unique
to each patient’s individual tumor for processing not just ones thought or computationally predicted to be important.

. Systemic Tumor Targeted Administration: The company believes that IFx-3.0, its tumor targeted mRNA vaccine product candidate, is the
first vaccine candidate to utilize an antibody fragment, in this case scFv, to “carry” the mRNA vaccine product candidate to the CD22
receptor present on B cell cancers like lymphoma or other tumor associated receptor targets on a other blood related cancers like leukemia.
Malignant lymphoma and leukemia cells circulate throughout the bloodstream, accumulate and fill and overcrowd the bone marrow, spleen
and lymph nodes. Targeting blood-related cancers with TUHHURA’s mRNA vaccine product candidate has the potential to activate an innate
response in all of these compartments, targeting a significantly greater number of tumor cells than can be achieved with intratumoral or
intramuscular injection, leading to a more intense, robust innate response against the tumor.

Bi-functional ADCs: Inhibiting and Reprogramming MDSCs
MDSCs

MDSCs are among the most common cells present in the tumor microenvironment, which is the tissue surrounding the tumor, where they are a
major regulator of suppression of the immune system. MDSCs are normally produced during pregnancy where they migrate to and populate the placenta,
creating an immunologic sanctuary for the fetus. Since half of the genetic make-up of the fetus comes from the father, this is necessary to prevent the
mother’s immune system from attacking the fetus. They are also produced in settings of chronic inflammation or autoimmune disease as a mechanism to
decrease inflammation or autoimmunity.

In cancer, MDSCs are hijacked by tumors to create an immunosuppressive environment in the tissues in which the tumor lives. MDSCs are the
primary driver of the immunosuppressive tumor microenvironment. Multiple effector molecules and signaling pathways are used by MDSCs to regulate
immune suppression. One main mechanism involves depletion of necessary amino acids like arginine through production of arginase (“Arg-17), or
“destruction” of inflammatory cytokines via production of inducible nitric oxide (“iNOS”), in addition to anti-inflammatory prostaglandins (“COX2”),
immune suppressing cytokines like transforming growth factor beta (“TGF-®”) or Interleukin 10 (“IL-10") and recruitment and induction of immune
inhibitory cells such as
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regulatory T cells (T regs) and M2 polarized tumor associated macrophages (“TAMs”). Accumulating evidence demonstrates that the enrichment and
activation of MDSCs correlates with tumor progression, metastasis and recurrence. In addition, MDSCs circulating in the blood of patients with cancer is
highly correlated to poor clinical outcome.

The company believes that inhibiting and reprograming MDSC function represents a promising novel approach to overcome MDSC-induced TME
immunosuppression and the resulting acquired resistance to immune therapies. Various companies are focusing on several strategies, including blocking
MDSC recruitment to the microenvironment or inhibiting their production in the bone marrow. Another potential strategy is inhibiting MDSC-mediated
immunosuppression by developing inhibitors to a number of individual MDSC-related immune suppressing compounds such as IDO, iNOS or COX2
inhibitors.

TuHURA's Delta receptor inhibitors: bifunctional antibody drug conjugates (ADCs)

The company believes that TUHURA is the first company to describe the high expression of a novel Delta receptor on MDSCs. Inhibition of the
Delta receptor is designed to block MDSC production of multiple immunosuppressing factors, repolarizing immune suppressing Tumor-Associated
Macrophages or TAMs from M2 to M1 immune activating phenotype and preventing MDSC proliferation and migration from the bone marrow.

TuHURA is developing small molecule Delta receptor inhibitors as a central component of its bifunctional ADCs, which the company believes has
the potential to be a major advance in overcoming acquired resistance to checkpoint inhibitors and cellular therapies like TILs, or CAR T. Conventional
ADC:s utilize an antibody to carry a payload, like a cellular toxin to the tumor by binding to a selected tumor associated receptor. In contrast TuHURA’s
ADC:s have a dual function: a small molecule inhibits MDSC production of immunosuppressive factors while localizing a immune effector like a
checkpoint inhibitor in the tumor microenvironment. The company believes that its MDSC-targeting ADCs have a number of potential benefits over
current approaches to overcoming acquired resistance to immunotherapies, including the following:

. Inhibiting MDSC production of multiple immune suppressing factors. The Delta receptor on MDSCs is like a “master switch”
controlling the regulation of multiple immune factors such as, iNOS, Arg-1 and COX2. Inhibiting the receptor results in “shutting off”
production of these and other immune suppressing factors as compared to the industry focus of developing inhibitors targeting a single factor.

. Blocking MDSC recruitment to the microenvironment. To exhibit their immunosuppressive phenotype, MDSCs have to be recruited to
the tumor site. This process is mediated mainly by chemokines secreted in the tumor microenvironment and chemokine receptors expressed
on MDSCs. There are a number of strategies to prevent the recruitment of MDSCs to the microenvironment through the development of
inhibitors of chemokines such as CCL2/CCR2 blockade. However brain, heart, kidney, liver, lung, ovary, pancreas, spinal cord, spleen, and
thymus also express CCR2, introducing the potential for off-target side effects with this approach. Inhibiting the Delta receptor prevents the
proliferation and production of MDSC-Monocyte subpopulations, repolarizing M2 to M1 phenotype decreasing Th-2 cytokines while
increasing Th-1 (g-IFN, IL-2) cytokines.

. Inhibiting MDSC production in the bone marrow. To date, the majority of approaches to inhibiting MDSC production have relied on a
variety of chemotherapeutic or differentiating agents. Delta receptor inhibition may result in decreased proliferation and production of
MDSCs without requiring toxic agents like chemotherapy.

. Converting tumorigenic to immunogenic phenotype while localizing checkpoint inhibitor(s) in the microenvironment. Unlike other
ADCs, TuUHURA’s ADCs are designed to be bifunctional, i.e., having two functions: removing MDSC-related immune suppression and
thereby making tumor
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susceptible to attack, while also localizing checkpoint inhibitors where the tumor resides. These two functions are intended to work together
with the goal of overcoming acquired resistance, preventing T cell exhaustion and allowing checkpoint inhibitors and cellular therapies to be
safer and more effective at eradicating the tumor.

TuHURA'’s Clinical Development Program

For purposes of the below descriptions of TuHURAs clinical trials, the response rates for IFx-2.0 are evaluated and defined under the Response
Evaluation Criteria in Solid Tumors guidelines, or RECIST guidelines, which are the currently accepted standards that define when tumors in cancer
patients improve. Under the RECIST guidelines, a “durable response”, or DR, is deemed to be a complete or partial response beginning within 12 months
of treatment lasting 6 months or more. A “complete response”, or CR, is deemed to be disappearance of all target lesions. A “partial response”, or PR, is
at least a 30% decrease in the size of the target lesions. “Progressive disease”, or PD, is at least a 20% increase in the sum of the longest diameter of the
target lesions. “Stable disease”, or SD, means that the patient has neither sufficient shrinkage in the lesions to qualify for PR nor sufficient increase to
qualify for PD, taking as reference the smallest sum diameters while on study. The term “overall response rate” is defined as the proportion of patients
who have a partial or complete response to therapy. Furthermore, the term “pCR” refers to a pathological complete response, which is the absence of signs
of cancer in tissue samples removed during surgery or biopsy after treatment. “Progression-free survival”, or PFS, means the length of time after the
treatment that a patient lives without disease progression.

Planned Phase 3 Trial for [Fx-2.0

TuHURA has entered into a Special Protocol Assessment agreement with the FDA for a single Phase 3 randomized placebo and injection controlled
trial for IFx-2.0, its lead personalized cancer vaccine, as adjunctive therapy to pembrolizumab (Keytruda®) in the first line treatment of patients with
advanced or metastatic Merkel cell carcinoma, or MCC, who are checkpoint inhibitor-naive utilizing the FDA’s accelerated approval pathway. TUHURA
believes that the company has worked with the FDA on a unique trial design such that data from a primary endpoint of overall response rate, or ORR, that
is of sufficient magnitude and duration and with a favorable risk/benefit profile could be sufficient to support accelerated approval. Further, the company
believes that results from a key secondary endpoint of progression-free survival, or PFS, that is adequately powered with statistical assumptions in the
statistical analysis plan provided to the FDA, if achieved without a detrimental effect on overall survival, or OS, could be adequate to support conversion to
regular approval satisfying the requirement for a confirmatory trial. Notwithstanding the foregoing, the results of clinical trials are inherently uncertain,
and the results of TUHURA's planned Phase 3 clinical trial may fail to satisfy the ORR, PFS, and/or OS endpoints, and none of TUHURAs prior clinical
trials with respect to [Fx-2.0 were powered to determine statistical significance over a control.

The Special Protocol Assessment agreement with the FDA requires that the company complete certainin vitro product testing procedures for
manufacture of drug product to be used in the Phase 3 trial prior to initiating the trial, TuHURA has planned and is undertaking ongoing testing,
development, and validation intended to address these requirements to initiate the Phase 3 clinical trial. The company currently believes it may be in
position to initiate the Phase 3 study in the second half of 2024 if the results of the in mixing studies and potency assay testing are acceptable to the FDA.
TuHURA anticipates that enrollment for the Phase 3 would take approximately 12 months, with topline data potentially being available 6 to 7 months
following the last patient enrolled. If successful, this Phase 3 trial would form the basis of a Biologics License Application, or BLA. A Special Protocol
Assessment agreement does not increase the likelihood of marketing approval for the product and may not lead to a faster or less costly development,
review, or approval process.

The study population, dose, schedule, and study design for the trial are based on the response rates observed in the company’s Phase 1b trial in
checkpoint inhibitor naive patients with advanced MCC who exhibited primary resistance to anti PD(L)-1 checkpoint inhibitors such as Keytruda® The
clinical study design for the
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Phase 3 registration trial is presented below. Based on correspondence with the FDA, patients with advanced MCC represent a patient population with an
unmet medical need. TuUHURAs study, is designed to determine if IFx-2.0 can increase the overall response rate when used as adjunctive therapy to
Keytruda in first line treatment of checkpoint inhibitor naive patients with advanced MCC when compared to Keytruda alone.

Single Phase 3 Accelerated Approval Trial
To be conducted under SPA agreement with FDA

h 1
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Note: “FPI” means first patient in, “LPI” means last patient in, and “TLR” means top-line results. Progression Free Survival, or PFS, is defined as
the time from randomization until first evidence of disease progression or death, and Overall Survival, or OS, is defined as the time between randomization
to death.

Phase 1b Trial in Metastatic Merkel Cell Carcinoma and Cutaneous Squamous Cell Carcinoma

TuHURA has completed enrollment in a multicenter Phase 1b dose and schedule finding trial for TUHURA’s IFx-Hu2.0 personalized cancer vaccine
candidate in patients with advanced MCC or cutaneous Squamous cell carcinoma (¢SCC). This study follows a two-stage design with a primary goal to
assess the safety and feasibility of repeated dosing schemas of IFx-2.0. In the first stage (exposure escalation), a 3+3 trial design was utilized to assess
safety of repeated weekly intratumoral injections using a fixed dose of IFx-2.0 weekly for 1, 2 or 3 weeks (for cohorts 1, 2 or 3 respectively). Following
safety evaluation the protocol was amended to include an expansion stage to increase the total study sample size to 20. As of August 15, 2023 a total of 23
patients have been enrolled. As of January 2024, follow-up data is available on all evaluable patients.

The primary objective of the trial is to determine the safety, tolerability, and optimal dose and schedule of IFx-2.0 when administered intratumoral in
up to three lesions injected across three different administration schedules. Safety is evaluated for up to 28 days following IFx-2.0 administration.
Secondary objectives include tumor shrinkage (injected and non-injected lesions) and correlative immune response analysis (transcriptomic, proteomic,
humoral and cellular), pre-and post-IFx-2.0 administration to guide the choice of dose and schedule for the company’s Phase 3 registration directed trial.

Twenty-three (23) patients were enrolled: MCC (13), ¢SCC (10). Among the thirteen (13) patients with MCC, twelve (12) completed treatment and
the protocol directed 28 day safety evaluation follow up period; One (1) patient experienced an SAE deemed possibly related to study drug. This patient
experienced a Grade 3, or G3,
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adverse event, which is defined as an adverse event that is a severe or medically significant event that is not immediately life threatening, which in the case
of this patient was a G3 autoimmune hepatitis that resolved with steroid treatment, and such patent has been recently treated with checkpoint inhibitors
prior to study enrollment. Among the ten (10) patients with cSCC one (1) patient experienced an SAE unrelated to study drug and did not complete
treatment nor the 28 day safety evaluation follow up period. All patients had received prior anti-PD(L)1

based treatment with disease progression being the reason for CPI discontinuation in all patients but one. Intra-tumoral (IT) IFx-2.0 was well tolerated at
all dose schedules evaluated. As to efficacy, in the 21 patients that completed the study, best overall disease response to trial therapy was PR in 1 patient
(including both injected and non-injected tumor sites), SD in 4, and PD in 16. The response assessment limited to the injected site(s) only was PR in 2
patients, SD in 8, and PD in 9. Two additional patients were not evaluable at the injected site(s) due to clinically challenging to measure dermal lesions
that were not radiographically measurable. The study achieved the primary safety endpoint of the study demonstrating no grade 3 or greater toxicity in
any of the 3 dose levels examined, and as a result, a recommended phase 2 dose was determined. The study also achieved its secondary endpoint of
efficacy analysis demonstrating a disease control rate of 48% among injected lesions within the first 28 days post injection, and, as described below, a
post-protocol efficacy analysis demonstrated an overall objective response rate of 64% (7 of 11 patients with MCC) after rechallenge with immune
checkpoint inhibitors, or ICIs.

After protocol specified IT therapy, eleven (11) MCC patients and six (6) cSCC pts were treated with anti-PD(L)1 based therapy as the immediate
post-protocol treatment. Five (5) of nine (9) (56%) evaluable MCC patients and one (1) of (6) (17%) c¢SCC patients experienced an objective response to
this ICI rechallenge, with duration of response ongoing in four (4) patients (6+, 19+, 21+, 23+ months) and the two other responses lasting 23 and 33
months. The two (2) remaining MCC patients were not evaluable for response from IO rechallenge due to radiation administered to the only measurable
disease site(s), but both remain progression free at 11+ and 13+ months with previously progressive disease

Of the twelve (12) patients with advanced MCC who completed treatment and protocol-directed 28-day safety evaluation follow-up period,
seven patients exhibited primary resistance to first line treatment with a checkpoint inhibitor who did not receive subsequent therapies prior to receiving
IFx-2.0. Five of seven patients received single agent anti-PD(L)-1 as initial therapy while two of seven patients received multiple CPIs as initial therapy
including anti-PD-1, followed by anti-PD-1/anti-CTLA-4 therapy. All 7 patients exhibited primary resistance to checkpoint inhibitor therapy progressing
on average 3.3 months while receiving CPI therapy. These 7 patients are graphically presented below:
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This data demonstrating the potential for [Fx-2.0 to overcome primary resistance to anti-PD(L)-1 therapy and formed the clinical rationale for
examining IFx-2.0 as adjunctive therapy with Keytruda® (anti-PD-1) in first
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line therapy among checkpoint inhibitor naive patients with advanced or metastatic MCC. Unlike the phase 1b where IFx-2.0 was administered after
patients progressing on anti-PD(L)-1 therapy, we believe IFx-2.0 could potentially provide a higher response rate to Keytruda® when administered prior to
patients progressing failing Keytruda®.

The remaining seven (7) patients received received multiple checkpoint inhibitor therapy including anti-CTLA-4/anti-PD-1 therapy and/or
investigational agent(s) and or chemotherapy as 20d or 31d line therapy prior to treatment with IFx-2.0. This patient population is not representative of
patients to be enrolled in the phase 3 trial.

Importantly, IFx-2.0 is not an intratumoral therapy like oncolytic viral therapies whose anti-tumor activity is limited to accessible, injected lesions in
limited stages of cancer. In contrast, I[Fx-2.0’s mechanism of action is to prime and activate an innate immune response in injected lesions leading to a
systemic anti-tumor response. The company chose to examine IFx-2.0 in cutaneous malignancies because human skin has a high density of DCs which are
very efficient in presenting foreign antigens to immune cells. Local injection of IFx-2.0 into cutaneous lesion(s) has resulted in immune cell infiltration,
and in the context of MHCI and MHCII, tumor neoepitope presentation to naive B and T cells followed by activation of tumor specific B and T cells. The
immune response has not been localized to just injected lesions but rather systemic as demonstrated by production of EmmS55 (pDNA encoded bacterial
protein expressed on the surface of the tumor cell) and tumor specific IgM and IgG antibodies in the plasma of patients post IFx-2.0 administration.

Patients MCC-03 and MCC-05 below demonstrate the abscopal effect of adjunctive IFx-2.0 therapy, These patients exhibited primary resistance to
checkpoint inhibitor therapy, and subsequently achieved durable anti-tumor responses following IFx-2.0 and rechallenge with checkpoint inhibitor therapy.

Case study (MCC-005)

Patient was treated for multifocal in-transit recurrence of MCC in left leg with avelumab x 6 doses (12 weeks) with continued rapid clinical
progression as well as development of liver metastatic disease on this therapy. Subsequently the patient was enrolled on IFx-2.0 protocol and received 3
weekly injections of IFx-2.0 without complication but continued clinical progression (additional in-transit sites). Disease status at time of last injection
shown on the left. Following completion of IFx-2.0 protocol therapy, subject was rechallenged with pembrolizumab, a checkpoint inhibitor, and
experienced an obvious clinical response initially apparent approximately 3-4 weeks into therapy. Clinical response at 3 months (middle photo below) and
6 months (right photo below) are shown in the photos below. Concordant (near-complete) radiographic response of liver metastases has also been observed
and response has been maintained to date (19 months)
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Case study (MCC-002)

Subject was treated with adjuvant pembrolizumab for stage I MCC on the STAMP trial but developed (nodal) progression after receiving 6 doses.
Subject underwent salvage surgery/XRT but developed widespread metastatic disease ~3 months later (nodal, dermal, and intramuscular sites of disease).
Subject was then enrolled on IFx-2.0 protocol and received 2 weekly injections to 3 nodal/dermal metastatic sites but experienced continued rapid
progression (both injected and non-injected sites) including bulky diffuse adenopathy and numerous widespread subcutaneous/dermal nodules.
Representative imaging from the time of completion of protocol therapy is shown on left in photo below including several subcutaneous sites (as noted by
the arrows) and bulky retroperitoneal (“RP”) conglomerate lymph node (“LN”) metastases. Post-protocol, subject was started on checkpoint inhibitor
rechallenge with avelumab and experienced deep partial response that has been maintained to date (33 months). Representative images from post-
checkpoint rechallenge restaging shown below on right (complete remission of subcutaneous nodules, partial response in retroperitoneal sites).

IFx-2.0 Planned Basket Trial

TuHURA is planning a Phase 1b/2a trial referred to as a “basket” trial, which is a type of clinical trial that tests a new product candidate in patients
who have different types of cancer but a common biologic reason for resistance to checkpoint inhibitors. The phase 1b stage of the trial will examine the
feasibility and safety of Keytruda® and adjunctive IFx-2.0 where IFx-2.0 is administered via interventional radiology into lesions in the liver,
retroperitoneal or lungs of patients who have advanced and metastatic Merkel cell carcinoma who are checkpoint inhibitor naive. Following the Phase 1b
component, the planned phase 2a stage will extend enrollment to patients with any cancer type (so-called “histology agnostic”) who exhibit a high
incidence of primary resistance to checkpoint inhibitors in cancers such as advanced triple negative breast cancer or ovarian cancer. Since the biology of
primary resistance to checkpoint inhibitors is similar across tumor types, TuHURA believes that IFx-2.0’s mechanism of action should be applicable in
overcoming primary resistance to checkpoint inhibitors irrespective of tumor type. TuHURA currently anticipates initiating this study in the second half of
2024. If successful, this trial could have the ability to expand the utility of IFx-2.0 beyond advanced MCC.

Phase 1 Trial in Advanced, (Stage IIIC-1V) Cutaneous Melanoma

TuHURA has also conducted a Phase 1 trial at the Moffitt Cancer Center in seven (7) patients with advanced (Stage I1Ic/IV) cutaneous melanoma,
six (6) of whom were eligible for evaluation post-IFx-2.0 therapy. The primary objective of the trial was to determine the safety and tolerability of IFx-2.0
when administered intratumorally with up to three lesions injected at a single time point. Safety was evaluated for 28 days following IFx-2.0
administration. Secondary objectives included tumor shrinkage, transcriptomic, proteomic, humoral, and
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cellular immune response pre and post [Fx-2.0 administration. IFx-2.0 was well tolerated. Mild pain and swelling among injected lesions were most
common reported side effect < Grade 2 in severity. Four (4) of the six (6) patients exhibited primary resistance to, and failed checkpoint inhibitor trials
prior to IFx-2.0. Following IFx-2.0 administration three (3) of four (4) patients subsequently responded to rechallenge with checkpoint inhibitor(s). One
patient achieved stable disease (“SD”) and 2 experienced a partial response (“PR”). As of the last follow up responses are ongoing at 1337, 608, 313 days.
Two (2) patients (SD and PR) underwent surgical resections following checkpoint inhibitor therapy. Immunologic profiling data (pre-and post-IFx-2.0)
demonstrated a robust systemic immune response with (i) activation of tumor specific B cells with tumor specific [gM/IgG antibody production
recognizing hundreds of previously unrecognized melanoma tumor neoepitopes and (ii) gene signature, consistent with innate response in injected lesions,
a gene signature consistent with adaptive response in un-injected lesions as well as increased expression (up to 11 fold) of genes known to be predictive of
response to checkpoint inhibitors following IFx-2.0 therapy but prior to checkpoint inhibitor rechallenge.

Planned IND-Enabling Studies for IFx-3.0 Next Generation mRNA vaccine

TuHURA is also developing a second personalized cancer vaccine candidate that incorporates its codon optimized mRNA into a lipid nanoparticle
coupled to an antibody fragment called scFv targeting the CD22 receptor. CD22 is overexpressed on a variety of B cell cancers including aggressive
lymphomas like diffuse large B cell lymphoma or DLBCL. Unlike IFx-2.0, which utilizes a proprietary pDNA for intratumoral administration, TuHURA
is designing IFx-3.0 for intravenous (or autologous whole cell) administration. This is intended to allow extension of the company’s cancer vaccine
candidates to tumors not accessible by injection, like blood-related cancers, and could result in eliciting a more potent immune response without the need
for checkpoint inhibitors. The company has developed several proprietary, novel scFv sequences demonstrating high affinitiy and avidity for the human
CD22 receptor. TUHURA is working with a contract development and manucturing organization on novel LNP’s with capability to preferentially target the
spleen as a carrier for TUHURA’s mRNA cancer vaccine. The company expects to develop several anti-CD22 scFv conjugated mRNA LNP candidates for
in vitro and in vivo characterization and select a lead candidate and initiate IND-enabling studies in Q4, 2024 with IND submission to start human clinical
trials targeted by early 2026.
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TBS-2025 Nal anti-TIGIT bifunctional ADC

TuHURA's earlier stage discovery program focuses on further characterization of the Delta receptor on MDSCs and identifying additional small
molecule Delta receptor inhibitors and to select a lead bifunctional ADC candidate for animal model testing. The company believes that its ADCs
potentially represents a paradigm shift in that they are bifunctional, where the targeting moiety is a small molecule which, in addition to targeting the Delta
receptor also inhibits its signal transduction, blocking MDSC production of multiple immune suppressing factors. In addition, unlike marketed ADCs,
TuHURA'’s payload is an immune effector like a checkpoint inhibitor or T cell activator such as anti-VISTA agent. Currently, TUHURA is examining as
its first target indication Myelodysplastic Syndrome, or MDS, where both MDSCs and the immune checkpoint, TIGIT, are implicated in this preleukemic
condition.

TBS-2025 is TuHURAs proprietary bifunctional ADC in pre-development, which is being designed to target and block the Delta receptor on
MDSCs localizing the anti-TIGIT checkpoint inhibitor in the tumor microenvironment. The company expects to investigate TBS-2025 in the treatment of
MDS. MDS is a group of heterogeneous diseases with abnormal quality and quantity of blood cells. It originates from hematopoietic stem cell and is
characterized by peripheral blood cytopenia, bone marrow dysfunctional hematopoiesis, and an increased risk of progression to acute myeloid leukemia
(“AML”). The checkpoint, TIGIT, is highly expressed on NK and T cells where it is linked to disease progression and the immune escape of MDS. The
high expression levels of TIGIT are associated with decreased Natural Killer (“NK”) and T cell function, and significantly lower secretions of immune
activation factors. It is known that MDSCs play a central role in immune-surveillance suppression and disease progression in high risk MDS. Recent data
demonstrates that MDSCs inhibit NK cells in MDS through the TIGIT pathway providing a scientific rationale for targeting MDSC function with the
company’s Delta receptor inhibitor while blocking TIGIT’s effects on NK cell function. The company may also explore other checkpoint inhibitors like
anti-VISTA or other approaches to T cell activation like OX40. The company plans on initiating IND-enabling studies in 2025 targeting a phase 1 trial in
late 2026.

In addition to their role in MDS, MDSCs also play a role in AML. MDSCs are expanded in AML and contribute to tumor-related
immunosuppression. Increased numbers of MDSCs in the peripheral blood of patients with AML correlates with poor outcome. OX40, a cell surface
glycoprotein and member of the tumor necrosis factor (TNF) receptor family, is expressed by CD4 T cells and provides a costimulatory signal for T cell
activation. Substantial surface expression of OX40 has been detected on malignant cells of AML patients and in the tumor microenvironment. A number
of OX40 agonists are in clinical development. TuHURA believes targeting MDSCs with the company’s bifunctional ADC can provide multiple points of
attack for treating AML.

Future Opportunities and Recent Developments

TuHURA plans to leverage its cancer vaccine and ADC technologies to pursue additional targets of interest. These include current indications in our
pipeline as well as other targets that might be validated in the future.

Exclusivity and Right of First Offer Agreement

On July 3, 2024, TuHURA entered into an Exclusivity and Right of First Offer Agreement (the “Exclusivity Agreement”) with Kineta, Inc., a
publicly traded Delaware corporation (“Kineta”). Under this agreement, Kineta granted to TuHURA an exclusive right to acquire Kineta’s worldwide
patent rights, other intellectual property rights, and other rights and assets related to KVA12123, which is Kineta’s VISTA blocking immunotherapy.
Such exclusive right commenced as of July 3, 2024 and generally continues through October 1, 2024, subject to extension at the option of TUHURA for
up to 20 days. Under the terms of the Exclusivity Agreement, TuHURA paid Kineta a $5.0 million payment, and additional payments of up to $300,000
in the aggregate will become due if TuHURA exercises its extension rights (collectively, the “Exclusivity Payment”). The Exclusivity Payment will be
credited against the initial cash consideration that may be payable to Kineta pursuant to any definitive agreement, if any, that TuHURA and Kintara enter
into relating to the KVA12123 assets.
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TuHURA July 2024 Private Placement

In connection with TuHURAs entrance into the Exclusivity Agreement, on July 3, 2024, TuHURA completed a private placement of its common
stock to an existing TuUHURA investor under which the investor paid $5.0 million in exchange for 4,009,623 shares of TuHURA Common Stock and a
1.5% royalty participation right on certain future sales by TuHURA of products based on KVA12123. The proceeds received from this private placement
were used to fund the Exclusivity Payment due to Kineta pursuant to the Exclusivity Agreement.

Market Opportunity

Checkpoint inhibitors dominate oncology sales and represent the most successful oncology drug commercial launches in oncology drug
development. Since their commercial launch in 2014, sales of checkpoint inhibitors have grown at an impressive compounded annual growth rate with
$29.9 billion in sales in 2020 reaching $37 billion in 2022, according to Precedence Research. By 2030 the market is expected to grow to over $148 billion
in world wide sales, according to Precedence Research. The company believes that its two technology platforms have the potential to address both primary
and acquired resistance, the two major limitations to checkpoint inhibitor and cellular therapies and as such represents a large market opportunity. While
upward of 15% to 60% of patients will respond to first time treatment with checkpoint inhibitors, 40% to 85% will not. It is this population of patients with
primary resistance to checkpoint inhibitors that the company believes represents the initial market opportunity for IFx-2.0. The biologic basis for primary
resistance to checkpoint inhibitors is similar across various tumor types, predominately the lack of tumor infiltration with activated tumor specific T cells.
The company believes that an agent that can overcome primary resistance to checkpoint inhibitors in one tumor type should overcome resistance in others,
if not all, tumor types that exhibit primary resistance to them. The company’s initial strategy is to demonstrate the ability of IFx-2.0 to overcome primary
resistance in the 50% of patients with advanced MCC receiving front line therapy with Keytruda® (pembrolizumab), the current standard of care, allowing
more patients to achieve an anti-tumor response than with Keytruda® alone.

Checkpoint Inhibitor Market Expected to
Reach WW Sales of $148 Billion by 2030
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It is estimated by the American Cancer Society that there are approximately 2,000 patients in the U.S. diagnosed with MCC each year, and the
standard of care for patients with the advanced for of the disease is front
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line therapy with a checkpoint inhibitor like Keytruda® (pembrolizumab). While the market size for an indication in MCC is relatively limited, given that
the biologic basis for primary resistance to checkpoint inhibitors is common across many tumor types, the company believes the success of this clinical
trial would increase the probability that IFx-2.0 would also be successful in a variety of tumor types. The company plans on testing IFx-2.0 in what is
termed a “basket trial” which would enroll patients with tumor types that exhibit a high percentage of primary resistance to checkpoint inhibitors where no
effective alternative therapy exists. If successful, the results from that clinical trial could allow IFx-2.0 to be used in a variety of tumor types that exhibit
primary resistance to checkpoint inhibitors. Such an indication would be expected to expand the market application of IFx-2.0 significantly.

Among patients who initially respond to treatment with checkpoint inhibitors, almost all patients will ultimately develop acquired resistance where
checkpoint inhibitors no longer work and the tumor recurs and/or progresses. While the cause of acquired resistance is multifactorial, a major contributor is
MDSC-induced immunosuppression of the tumor microenvironment leading to T cell exhaustion and failure of checkpoint inhibitors or cellular therapies.
The company’s initial strategy is to investigate its MDSC-targeted bifunctional ADCs in tumor types that initially responded to and subsequently
progressed on or following checkpoint inhibitor therapy. If successful in overcoming acquired resistance to checkpoint inhibitors while potentially limiting
their toxicity to non-tumor tissue, such an application would be expected to also represent a significant market opportunity.

TuHURA’s Manufacturing Strategy

TuHURA is working with a number of contract development and manufacturing contract organizations (CDMOs) to produce product candidate
components, clinical trial material as well as cGMP drug substance and drug product and necessary validated analytical tests required for registration trials
and commercial material. TuHURA may enter into development collaborations with large pharmaceutical or biotech companies where the company would
look to its development partner to assume responsibility for product manufacturing and supply.

TuHURA, similar to most development stage biotechnology companies, utilizes CDMOs to make the emm55-pDNA, drug substance, and drug
product. The emmS55-pDNA utilizes a cationic polymer as a transfectant agent excipient and is mixed with dextrose at the site of administration. As is
common practice for drug products requiring mixing at site of administration, the FDA requires standard mixing studies to be published in the pharmacy
manual to guide correct process for constitution of the drug product prior to administration. In addition, the FDA requires potency assay(s) and stability
assays among other standard processes to allow specifications from batch to batch to meet pre-specified agreed to assay parameters allowing product
release for clinical trials. TuHURA, through its third party CDMOs, is in the process of completing development, qualification and validation of all such
assays necessary for the production and release of drug product which meets cGMP requirements for use in its Phase 3 registration directed trial.

Intellectual Property

Intellectual property is of vital importance in TUHURAs field and in biotechnology generally. The company seeks to protect and enhance
proprietary technology, inventions, and improvements that are commercially important to the development of TUHURA’s—business by seeking,
maintaining, and defending patent rights, whether developed internally or licensed from third parties. TuUHURA also seeks to rely on regulatory protection
afforded through inclusion in expedited development and review, data exclusivity, market exclusivity and patent term extensions where available.
TuHURA has sought patent protection in the United States and internationally related to its IFx-Hu2.0 platform technology as well as its IFx-Hu3.0
technology, and TuHURA licenses from third parties the patents and patent applications relating to its TME modulators technology.

TuHURA expects to file additional patent applications in support of current and new clinical candidates, as well as new platform and core
technologies. TuHURA’s commercial success will depend in part on obtaining and

-259-



Table of Contents

maintaining patent protection and trade secret protection of TUHURA'’s current and future product candidates and the methods used to develop and
manufacture them, as well as successfully defending any such patents against third-party challenges and operating without infringing on the proprietary
rights of others. TUHURAs ability to stop third parties from making, using, selling, offering to sell or importing its product candidates will depend on the
extent to which TUHURA hasrights under valid and enforceable patents or trade secrets that cover these activities.

The terms of individual patents depend upon the statutory term of the patents in the countries in which they are issued. In most countries in which
TuHURA files, including the United States, the patent term is 20 years from the earliest filing of a non-provisional patent application. In the United States,
a patent term may be lengthened by patent term adjustment (“PTA”), which compensates a patentee for administrative delays by the USPTO in examining
and granting a patent. Conversely, a patent term may be shortened if a patent is terminally disclaimed over an earlier filed patent. In the United States, the
term of a patent that covers an FDA-approved drug may also be eligible for extension, which permits patent term restoration to account for the patent term
lost during the FDA regulatory review process. The Hatch-Waxman Act permits a patent term extension of up to five years beyond the expiration of the
patent. The length of the patent term extension is related to the length of time the subject drug candidate is under regulatory review. Patent term extension
cannot extend the remaining term of a patent beyond a total of 14 years from the date of product approval, only one patent applicable to an approved drug
may be extended and only those claims covering the approved drug, a method for using it, or a method for manufacturing it may be extended. Similar
provisions to extend the term of a patent that covers an approved drug are available in Europe and other foreign jurisdictions. In the future, if and when
TuHURA'’s products receive FDA approval, TUHURA expectsto apply for patent term extensions on patents covering those products. TuHURA plans to
seek patent term extensions to any issued patents TuHURA may obtain in any jurisdiction where such patent term extensions are available, however there
is no guarantee that the applicable authorities, including the FDA in the United States, will agree with TUHURA’s assessment that such extensions should
be granted, and if granted, the length of such extensions.

In some instances, TuHURA has submitted and expects to submit patent applications directly to the USPTO as provisional patent applications.
Corresponding non-provisional patent applications must be filed not later than 12 months after the provisional application filing date. While TuHURA
intends to timely file non-provisional patent applications relating to TUHURAs provisional patent applications, TuHURA cannot predict whether any such
patent applications will result in the issuance of patents that provide TUHURA with any competitive advantage.

TuHURA expects to file U.S. non-provisional applications and Patent Cooperation Treaty, or PCT, applications that claim the benefit of the priority
date of earlier filed provisional applications, when applicable. The PCT system allows a single application to be filed within 12 months of the original
priority date of the patent application and to designate all of the PCT member states in which national patent applications can later be pursued based on the
international patent application filed under the PCT. A designated authority performs an initial search and issues a non-binding opinion as to the
patentability of the subject matter. The opinion may be used to evaluate the chances of success of national phase applications in various jurisdictions,
thereby informing the development of a global filing strategy.

Although a PCT application does not itself issue as a patent, it allows the applicant to conveniently file applications in any of the member states
through national-phase applications. At the end of a period of 30-31 months from the earliest priority date of the patent application (varies by jurisdiction),
individual applications can be filed in any of the PCT member states/regions. Use of the PCT system is more cost-effective than direct foreign filings and
permits applicants greater flexibility with respect to budgeting and the selection of foreign jurisdictions.

For all patent applications, TuHURA determines claiming strategy on a case-by-case basis. Advice of counsel and TuUHURAs business model and
needs are always considered. TUHURA seeks to file patents containing claims for protection of all useful applications of TUHURA’s proprietary
technologies and any
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products, as well as all new applications and/or uses TUHURA discovers for existing technologies and products, assuming these are strategically valuable.
TuHURA continuously reassess the number and type of patent applications, as well as the pending and issued patent claims to pursue maximum coverage
and value for TuHURAs processes, and compositions, given existing patent office rules and regulations. Further, claims may be modified during patent
prosecution to meet TUHURAs intellectual property and business needs.

TuHURA recognizes that the ability to obtain patent protection and the degree of such protection depends on a number of factors, including the
extent of the prior art, the novelty and non-obviousness of the invention, and the ability to satisfy the enablement requirement of the patent laws. In
addition, the coverage claimed in a patent application can be significantly reduced before the patent is issued, and its scope can be reinterpreted or further
altered even after patent issuance. Consequently, TUHURA may not obtain or maintain adequate patent protection for any of TuHURAs future product
candidates or for TuHURA’s technology platform. TuHURA cannot predict whether the patent applications it is currently pursuing will issue as patents in
any particular jurisdiction or whether the claims of any issued patents will provide sufficient proprietary protection from competitors. Any patents that
TuHURA holds may be challenged, circumvented or invalidated by third parties.

The patent positions of biotechnology companies are generally uncertain and involve complex legal, scientific and factual questions. TUHURAs
commercial success will also depend in part on not infringing upon the proprietary rights of third parties. Third-party patents could require TuHURA to
alter its development or commercial strategies, or TUHURA’s products or processes, obtain licenses or cease certain activities. TuHURA’s breach of any
license agreements or its failure to obtain a license to proprietary rights required to develop or commercialize TuHURA’s future products may have a
material adverse impact on the company.

If third parties prepare and file patent applications in the United States that also claim technology to which TuHURA has rights, TuHURA may have
to participate in interference or derivation proceedings in the USPTO to determine priority of invention. For more information, see “Risk Factors — Risks
Related to Intellectual Property.”

When available to expand market exclusivity, TuHURAs strategy is to obtain, or license additional intellectual property related to current or
contemplated development platforms, core elements of technology and/or clinical candidates.

Company-owned Intellectual Property

As of July 1, 2024, TuHURA had 33 issued patents over 13 jurisdictions, and 9 pending applications (2 U.S. utility patent applications and 7
foreign patent applications). Most of such patents and patent applications relate to TUHURAs IFx technology platform. The following is a summary of
TuHURA's issued patents and pending patent applications as of March 31, 2024 by patent family.

Earliest
Application/ Expected Type of
Publication/ Expiration Patent
Patent Family Description Patent Number Filing Date Issue Date/Status Date Protection
DNA Vector Whole cell and DNA cancer PCT/US2015/018688 03/04/2015 Nationalized in 3/4/2035 Use
and vaccines (WO 2015/134577) CH, DE, DK, EP, Composition
Transformed Tumor FR, GB, HK, IE, Composition
Cell Vaccines NL, NO, SE, US Use
US 9.555.088 07/07/2016 Issued 01/31/2017 3/4/2035
9999, Issued 12/12/2017 3/4/2035
US 9,839,680 01/30/2017
2037, Issued 08/27/2019 3/4/2035
US 10,391,158 121172007 1o ed 08/25/2020 3/4/2035
US 10,751,400 08/26/2019

-261-



Table of Contents

Earliest
Application/ Expected Type of
Publication/ Expiration Patent
Patent Family Description Patent Number Filing Date Issue Date/Status Date Protection
Cancer Vaccine Next generation cancer PCT/US2016/033235 05/19/2016 Nationalized in AU, CA, 5/19/2036 Use
Comprising mRNA vaccine using mRNA (WO 2016/187407) CH, CN, DE, DK, EP, Composition
Encoding a M-Like- encoding a bacterial antigen FR, GB, HK, IE, JP, NL, Composition/
Protein to prime anti-cancer NO, SE, US use
immune responses Issued 05/02/2017
Issued 06/16/2020
US 9,636,388 07/28/2016 pending 5/19/2036
US 10,682,401 05/01/2017 5/19/2036
US 18/060,605 12/01/2022 5/19/2036
Modified mRNA for ~ Next generation cancer PCT/US2021/031204 (WO 5/7/2021 Nationalized in 5/7/2041
Multicell vaccine using mRNA 2021/226413) CN, JP, CA, IN,
Transformation encoding a bacterial antigen AU, EP, KR To be filed in
to prime anti-cancer HK
immune responses
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Licensed Intellectual Property Rights Relating to Delta Receptor Technology

TuHURA licenses the intellectual property rights relating to itsTME modulator technology platform under exclusive license agreements with H. Lee
Moffitt Cancer Center and Research Institute (“Moffitt Cancer Center”) and the West Virginia University Research Corporation (“WVURC”). In
particular, TuHURA is a party to a March 2019 Exclusive License Agreement with Moffitt Cancer Center under which, as amended, we license patent
rights co-owned by Moffitt and University of South Florida relating to ADCs for immunotherapy and Delta receptor targeted agents for molecular imaging
and immunotherapy of lung cancer. TUHURA is a party to a second Exclusive License Agreement entered into in April 2021 under which, as amended, we
license Moffitt’s interest in certain patent rights relating to the applicability of TuHURA’s Delta receptor technology to the tumor microenvironment (these
patent rights are co-owned by Moffitt and us). TuHURA is a party to a September 2022 Restated and Amended Exclusive License Agreement with
WVURC pursuant to which TuUHURA licenses from WVURC certain patent rights (including WVURC’s rights under one patent that is jointly owned by
WVURC and the company) relating to Delta receptor targeted agents for molecular imaging and cancer immunotherapy. These license agreements were
originally entered into with Moffitt and WVURC by TuHURA Biopharma, Inc. (“TuHURA Biopharma”), which assigned its interest under the agreements
to TUHURA as a part of the acquisition of certain TUHURA Biopharma assets in January 2023. The following are summaries of the material terms of these
license agreements:

2019 License Agreement with Moffitt Cancer Center

In March 2019, TuHURA Biopharma, as predecessor in interest to the company, entered into an Exclusive License Agreement with Moffitt Cancer
Center, which agreement was amended in September 2019, April 2021 and August 2022 (as amended, the “2019 Moffitt Agreement”), for the worldwide,
exclusive license of patents for the development, commercialization and marketing of products derived from Moffitt’s rights to patents entitled
“Conjugates for Immunotherapy” and “A Delta-Opioid Receptor Targeted Agent For Molecular Imaging And Immunotherapy Of Lung Cancer” (the
“2019 Moffitt Licensed Patents”). The exclusive nature of the granted licenses are subject to customary reservations by Moffitt for non-commercial
research, development, and academic purposes. The licenses granted by Moffitt are sublicensable by TuHURA to affiliates and third parties, subject to
certain requirements, including providing Moffitt with a copy of each executed sublicense agreement and ensuring that the sublicensee complies with the
terms of the 2019 Moffitt Agreement.
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Pursuant to the terms of the 2019 Moffitt Agreement, in partial consideration of Moffitt’s grant of the rights and licenses, TUHURA Biopharma paid
to Moffitt one-time, non-refundable license issue fees of $100,000 and $30,000. Additionally, TuHURA Biopharma issued shares of its common stock to
Moffitt as additional consideration, which were exchanged for 818,319 shares of the company’s common stock as a part of the TuHURA Biopharma asset
acquisitionThe company is obligated to pay Moffitt an annual license maintenance fee not in excess of $50,000 per year until annual minimum royalty
payments commence following commercial sales of licensed products.

Also under the 2019 Moffit Agreement, TuHURA is required to make the following additional payments:

. Various milestone royalty payments based on specified development, approval, commercialization, and sales milestones, which payments
range from $150,000 to $400,000 for milestones relating to the commencement of clinical trials up to $3.0 million to $5.0 million based on
sales thresholds in excess of $1.0 billion in sales; and

. Running royalties based on net sales of licensed products with a royalty percentage in the middle-single digit and with escalating minimum
annual royalties that do not exceed $0.5 million per year; and

. Payment of all patent prosecution and maintenance costs and fees for the licensed patents.

The term of the 2019 Moffitt Agreement will be until the later of (i) the date on which the last of the licensed patents expire, or (ii) twenty (20) years
after the date of the 2019 Moffitt Agreement. TuHURA may unilaterally terminate the 2019 Moffitt Agreement at any time on six (6) months’ notice to
Moffitt, provided that all payments due by TuHURA at that time have been made through the effective date of termination. Additionally, TuHURA may
terminate the agreement with written notice to Moffitt in the event Moffitt commits a material breach and such breach is not cured within sixty (60) days
following Moffitt’s receipt of such notice. Moffitt has the right to terminate, or convert all exclusive licenses to nonexclusive licenses in the event
TuHURA: (x) fails to make payments due under the agreement within thirty (30) days following notice from Moffitt; (y) commits a material breach that is
not cured, or capable of being cured, within sixty (60) days after receipt of notice from Moffitt; (z) or challenges the validity of any of the 2019 Moffitt
Licensed Patents before a court or other administrative agency in any jurisdiction. Upon any termination prior to the expiration of the agreement for any
reason, all licenses and rights granted pursuant to the agreement will automatically terminate. At the request of Moffitt, TuHURA is obligated to provide
all materials, clinical results, regulatory submissions, registrations and any other related filings for the 2019 Moffitt Licensed Patents, and all data used to
support the same, to Moffitt.

2021 License Agreement with Moffitt Cancer Center

In April 2021, TuHURA Biopharma, as predecessor in interest to the company, entered into an Exclusive License Agreement with Moffitt, which
agreement was amended in August 2022 (collectively, the “2021 Moffitt Agreement”), for the worldwide, exclusive, license to Moffitt’s rights under a
jointly-owned patent entitled “Delta Opioid Receptor Antagonist Reprogram Immunosuppressive Microenvironment to Boost Immunotherapy” (the “2021
Moffitt Licensed Patent”) for the development, commercialization and marketing of products from covered claims of the 2021 Moffitt Licensed Patent.
The exclusive nature of the licenses granted are subject to customary reservations by Moffitt for non-commercial research, development, and academic
purposes. The licenses granted by Moffitt are sublicensable by the company to affiliates and third parties, subject to certain requirements, including
providing Moffitt with a copy of each executed sublicense agreement, and ensuring that the sublicensee comply with the terms of the 2021 Moffitt
Agreement.

Pursuant to the terms of the 2021 Moffitt Agreement, in partial consideration of Moffitt’s grant of the rights and licenses, TUHURA paid to Moffitt a
one-time, non-refundable license issue fee of $12,500. Additionally, TuHURA Biopharma issued shares of its common stock to Moffitt as additional
consideration, which were exchanged for 1,092,591 shares of the company’s common stock as a part of the TUHURA Biopharma asset
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acquisition. TuHURA is obligated to pay Moffitt an annual license maintenance fee not in excess of $25,000 per year until annual minimum royalty
payments commence following commercial sales of licensed products.

TuHURA is also required to make the following additional payments:

. Various milestone royalty payments based on specified development, approval, commercialization, and sales milestones, which payments
range from $37,500 to $100,000 for milestones relating to the commencement of clinical trials up to $750,000 to $1.25 million based on sales
thresholds in excess of $1.0 billion in sales; and

. Running royalties based on net sales of licensed products with a royalty percentage in the middle-single digit and with escalating minimum
annual royalties that do not exceed $0.1 million per year; and

. Payment of all patent prosecution and maintenance costs and fees for the licensed patents.

The term of the 2021 Moffitt Agreement will be until the later of (i) the date on which the last of the patents expire, or (ii) twenty (20) years after the
date of the 2021 Moffitt Agreement. TuHURA may unilaterally terminate the 2021 Moffitt Agreement at any time on six (6) months’ notice to Moffitt,
provided that all payments due by TuHURA at that time have been made through the effective date of termination. Additionally