UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 17, 2024

Renalytix plc

(Exact name of registrant as specified in its Charter)

England and Wales 001-39387 Not Applicable
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

2 Leman Street
London E1W 9US
United Kingdom

(Address of principal executive offices) (Zip Code)

+44 20 3139 2910
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))



Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Ordinary shares, nominal value £0.0025 per n/a The Nasdaq Stock Market LLC*
ordinary share
American Depositary Shares, each representing RNLX The Nasdaq Stock Market LLC

two ordinary shares, nominal value £0.0025 per
ordinary share
* Not for trading, but only in connection with the listing of the American Depositary Shares on The Nasdaq Stock Market LLC.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O



Item 1.01. Entry Into a Material Definitive Agreement

As previously disclosed, on April 5, 2024, Renalytix plc (the “Company”) entered into a securities purchase agreement (the “Purchase Agreement”) with
DB Capital Partners Healthcare, L.P. (the “Purchaser”) pursuant to which the Company agreed to issue and sell, in a registered direct offering (the
“Registered Direct Offering”), 2,666,667 ordinary shares, nominal value £0.0025 per share (the “Initial Shares”).

In connection with the Registered Direct Offering, and pursuant to the Purchase Agreement, the Company granted the Purchaser an option (the “Option”)
to purchase up to 7,811,696 additional ordinary shares at the offering price of $0.375 per ordinary share, with such option exercisable until April 17, 2024.
On April 19, 2024, the Company and the Purchaser entered into a letter agreement (the “Letter Agreement”) which extended the exercise period of the
Option to April 22, 2024. The Letter Agreement attached as Exhibit 10.1 to this Current Report on Form 8-K, which is incorporated herein by reference.

On April 18, 2024, the Purchaser partially exercised the option to purchase 1,333,334 ordinary shares (the “Subsequent Tranche Shares”). The net
proceeds to the Company from the sale of the Subsequent Tranche Shares is approximately $0.5 million, before deducting estimated offering expenses
payable by the Company.

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

(b) Departure of Thomas McLain as President

On April 17, 2024, Thomas McLain notified the Company that he will resign as President of the Company, effective April 30, 2024 (the “Separation
Date”). Upon his resignation, Mr. McLain, in accordance with the terms of his Severance Agreement dated April 17, 2024 (the "Severance Agreement"),
will receive (i) his base salary for a period of six months following the Separation Date (the “Severance Period”); (ii) contributions to the cost of health
care continuation under the COBRA benefits until the earliest of (a) April, 2025, (b) the date Mr. McLain becomes eligible for substantially equivalent
health insurance coverage in connection with new employment or self-employment, or (c) the date that Mr. McLain ceases to be eligible for COBRA
continuation coverage for any reason including plan termination; (iii) a pro rata portion of his annual bonus for the fiscal year ending June 30, 2024, (iv)
with respect to those stock options that are already vested as of the Separation Date, the ability to exercise those stock options through the original term of
the applicable stock option and (v) accelerated vesting of a portion of Mr. McLain's outstanding stock options equal to the number of stock options that
would have vested if he had continued to be employed by the Company for 12 months following the Separation Date, which will become vested as of the
Separation Date. Mr. McLain’s receipt of these benefits is contingent upon Mr. McLain's continued compliance with ongoing obligations provided for
under the Severance Agreement, including non-disparagement obligations and a general release of claims. The foregoing description of the Severance
Agreement is qualified by reference to the Severance Agreement, a copy of which is attached as Exhibit 10.2 to this Current Report on Form 8-K.

(c)(e) Appointment of Howard Doran as President

On April 23, 2024, the Company’s Board of Directors (the “Board”) appointed Howard Doran, currently the Company’s Chief Business Officer, to serve
as the Company’s President, effective as of April 30, 2024.

Biographical information about Mr. Doran is contained in the Company’s definitive proxy statement for its 2023 annual meeting of stockholders filed with
the Securities and Exchange Commission on November 13, 2023 and is incorporated herein by reference. There are no related party transactions between
Mr. Doran and the Company that would require disclosure under Item 404(a) of Regulation S-K, and there is no family relationship between Mr. Doran and
any of the Company’s directors or other executive officers.

In connection with Mr. Doran’s appointment, the Board approved, at the recommendation of the Compensation Committee of the Board, certain changes to
Mr. Doran's compensation upon the effectiveness of his promotion to President, including an increase in Mr. Doran's annual base salary to $350,000 from
$300,000. Except as set forth above, all other terms and conditions of Mr. Doran's existing offer letter remain in full force and effect.




Item 5.07 Submission of Matters to a Vote of Security Holders

The Company held a general meeting of shareholders (the “GM”) on April 22, 2024. Each of the proposals set forth below were voted on and duly passed
on a poll at the GM, as set forth below. Detailed descriptions of these proposals and of the voting procedures applied at the GM are contained in the
Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission on March 29, 2024.

There were 50,833,540 ordinary shares of the Company represented in person or by proxy at the GM, constituting approximately 40.27% of the issued and
outstanding ordinary shares on April 18, 2024. Proxy appointments which gave the Chairman of the meeting discretion have been included in the “For”
total. In accordance with the terms of the deposit agreement by and among the Company, Citibank, N.A. as depositary and holders and beneficial owners of
ADSs dated July 21, 2020 and as amended to date, holders of ADSs who did not provide the depositary bank with voting instructions on or before the
specified deadline were deemed to have instructed the depositary bank to give a discretionary proxy to a person designated by the Company to vote the
underlying ordinary shares at the GM and the voting results below reflect that. A vote withheld/abstain is not a vote in law and is not counted in the
calculation of votes for or against a resolution.

Proposal 1 — To authorize the allotment of ordinary shares of £0.0025 each in the capital of the Company up to an aggregate nominal
amount of £67,039.6025 (26,815,841 ordinary shares) (the “Second Tranche Placing Shares”).

For Against Vote Withheld
50,091,780 621,329 120,431

Proposal 2 — To authorize the allotment of shares and the grant of rights to subscribe for, or convert any security into, shares of the

Company up to an aggregate nominal amount of £128,391 and the allotment of further equity securities up to an aggregate nominal amount of
£122,277 in connection with a pre-emptive offer in favor of shareholders.

For Against Vote Withheld
45,880,130 4,832,979 120,431

Proposal 3 — Subject to and conditional upon the passing of Proposal 1, to authorize (i) the disapplication of statutory pre-emption rights
for the issue and allotment of the Second Tranche Placing Shares and (ii) shareholder approval pursuant to the Nasdaq 20% Rule.

For Against Vote Withheld
50,072,092 641,404 120,044

Proposal 4 — Subject to and conditional upon the passing of Proposal 2, to authorize the disapplication of pre-emption rights limited to
shares of a maximum aggregate nominal amount of £128,391.

For Against Vote Withheld
45,853,622 4,859,914 120,004

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit Exhibit Description
10.1 Letter Agreement, dated April 19, 2024, by and between the Company and DB Capital Partners Healthcare, L.P.
10.2 Separation Agreement, dated April 17, 2024, by and between the Company and Tom MclLain

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

RENALYTIX PLC

Dated: April 23, 2024 By: /s/ James McCullough

James McCullough
Chief Executive Officer




Exhibit 10.1

renalytix’

19 April 2024

DB Capital Partners Healthcare, L.P.
c/o Robert T. Dhamer

DBCI, LLC

1165 Cypress Drive

Brownsville, TX 78520

(the “Purchaser”)

Re: Securities Purchase Agreement

Dear Sirs and Madams:

Reference is made to the securities purchase agreement between Renalytix plc (the
“Company”) and the Purchaser dated 5 April 2024 (the “Securities Purchase Agreement”). The
Purchaser has notified the Company by serving a Subsequent Tranche Notice on 18 April 2024 of their
election to purchase 1,333,334 Ordinary Shares (the “Subsequent Tranche Shares”) for a total
subsequent tranche purchase price of $500,000.25 (the “Notice”). Capitalized terms not otherwise
defined herein shall have the meanings ascribed to such terms in the Securities Purchase Agreement.

The Company and the Purchaser agreed that the allotment and issue of the Subsequent
Tranche Shares shall take place on April 22, 2024. In order to achieve this, the Securities Purchase
Agreement will be amended on the terms set out in this letter.

By countersigning this letter agreement, you agree with us that, with effect on and from the
date that you countersign this letter agreement, the Securities Purchase Agreement and, as
applicable, the Notice shall be amended on the terms set out below:

1. Notwithstanding anything stated to the contrary in the Securities Purchase Agreement
and the Notice, it is agreed between the Company and the Purchaser that:

a. the Subsequent Tranche Shares shall be allotted and issued on 22 April 2024;
b. the Subsequent Closing Date shall be 22 April 2024;

c. the requirement to serve the Subsequent Tranche Notice before 17 April 2024
is waived and the Purchaser shall be considered to have timely delivered the
Subsequent Tranche Notice under the Securities Purchase Agreement; and

d. references to the Subsequent Tranche Notice in the Securities Purchase
Agreement shall be construed to refer to the Notice.

2. For the avoidance of doubt, the Directors, when allotting the Subsequent Tranche
Shares, will utilise the authorities and power granted by the shareholders of the
Company at the annual general meeting on December 15, 2023 to allot and to
disapply the statutory pre-emption rights pursuant to section 551 and 570 of the
Companies Act, respectively.



The Securities Purchase Agreement and this letter agreement shall be read together and shall
have the same effect as if the Securities Purchase Agreement and this letter agreement were
contained in one document. Except as expressly modified by this letter agreement, the terms and
obligations of the Securities Purchase Agreement and the Notice remain unchanged and the
Securities Purchase Agreement and the Notice shall continue in full force and effect.

This letter agreement shall be governed by, and construed in accordance with, the laws of the
State of New York, without regard to principles of conflicts of law thereunder.

If you are in agreement with the foregoing, please have this letter agreement executed by
your authorized representative and return a copy to the undersigned.

Yours sincerely

/s/ James McCullough

James McCullough
Director of Renalytix plc

Confirmed and agreed to:

For and on behalf of DB Capital Partners Healthcare, L.P.
By: /s/ Robert T. Dhamer

Name: Robert T. Dhamer

Title: Manager




Exhibit 10.2

April 17,2024

Thomas McLain

Dear Tom:

As we have discussed, your employment with Renalytix Al, Inc. (the “Company”) is coming to an end, effective as of
April 30, 2024 (the “Separation Date”). The purpose of this letter agreement (this “Agreement”) is to confirm the terms
concerning your transition from employment. Capitalized terms not defined in this Agreement will have the respective meanings
ascribed to them in the Employment Agreement by and between you and the Company, dated as of June 1, 2019 (the
“Employment Agreement”).

1. Final Compensation. You will receive, on or before the Company’s next regular payday following the Separation
Date, any base salary for the final payroll period of your employment with the Company, through the Separation Date. You will
receive this payment described in this Section 1 regardless of whether or not you elect to sign this Agreement.

2. Resignations. Effective as of the Separation Date, you will cease being employed as the Company’s President.
Effective as of the Separation Date, you also resign, and hereby will be deemed to have resigned, from any and all positions and
offices that you hold with the Company or any of its affiliates (the “Affiliates”), without any further action required therefor
(collectively, the “Resignations”). The Company, on its own behalf and on behalf of its Affiliates, hereby accepts the
Resignations as of the Separation Date. You agree to sign and return such documents confirming the Resignations as the
Company or any of its Affiliates may reasonably require.

3. Severance Benefits. In consideration of your acceptance of this Agreement and subject to your meeting in full your
obligations hereunder and the Continuing Obligations (as defined in Section 6(a) below), and in full consideration of any rights
you may have under the Employment Agreement, but in all cases subject to this Agreement becoming effective in accordance
with the terms hereof:

(a) The Company will pay you your base salary (which, as of the Separation Date, is $450,000) for a period
of six (6) months following the Separation Date (such base salary payments, the “Severance Payments” and such six (6)-month
period, the “Severance Period”). The Severance Payments will be made in accordance with the Company’s regular payroll
practices, with the first payment (i) to be made on the Company’s next regular payday following the Release Effective Date (the
date that the release can no longer be revoked), which shall be no longer than the expiration of sixty (60) calendar days from the
Separation Date, and (ii) to be retroactive to the day following the Separation Date.

(b) Provided that you timely elect to continue your coverage and that of your eligible dependents in the
Company’s group health plans under the federal law known as “COBRA,” the Company will reimburse you a monthly amount
equal to one hundred percent (100%) of monthly COBRA premiums paid by you, together with the two percent (2%)



administration fee, until the earliest of (i) April, 2025, (ii) the date you become eligible for substantially equivalent health
insurance coverage in connection with new employment or self-employment, or (iii) the date that you cease to be eligible for
COBRA continuation coverage for any reason including plan termination (the “Health Continuation Benefits”). The Health
Continuation Benefits will be made on a monthly basis in accordance with the first payment (i) to be made on the following the
expiration of sixty (60) calendar days from the Separation Date, and monthly thereafter upon submission of proof of payment of
the COBRA premiums. In the event that you select healthcare coverage provided through Medicare, the company will reimburse
those premiums in an amount not to exceed the amount which would have otherwise been paid for COBRA premiums, until the
earliest of (i) April 30, 2025, or (ii) the date you become eligible for substantially equivalent health insurance coverage in
connection with new employment.

(c) The Company will pay you a pro rata portion of the bonus for the fiscal year ending June 30, 2024
calculated by the Company in good faith with any individual goals deemed to have been achieved and such bonuses to be paid no
later than June 30, 2025.

(d)  With respect to Renalytix AI PLC 2020 Equity Incentive Plan (“Equity Plan), the vesting of option grants
of which is based solely on continued employment or service with the Company (each such award, a “Time-Based Equity
Award”), the portion of each Time-Based Equity Award that would have vested by its terms in the twelve (12)-month period
following the Separation Date had you remained continuously employed will become vested as of the Separation Date subject to
approval by the UK Takeover Panel, with the remaining portion of each Time-Based Equity Award automatically terminating on
the Separation Date. In the event that the Takeover Panel does not approve such accelerated vesting, you and the Company agree
to work in good faith to determine an alternate form of mutually acceptable compensation. With respect to any options to
purchase common stock of the Company that are vested as of the Separation Date (after giving effect to the accelerated vesting
provided for in this Section 3(d)), you will have the original term of the option to exercise such vested stock options. You
acknowledge and agree that modifications to your stock options provided for herein will result in any options to purchase
common stock of the Company that were intended to qualify as “incentive stock options” ceasing to qualify as such. Except as
modified in this Section 3(d), the Time-Based Equity Awards shall otherwise be governed by the terms and conditions of the
Company’s Equity Plan and the award agreements governing such awards.

(e) If the Company, in its sole discretion, elects to pay compensation to similarly situated executives who had
salaried compensation reductions from November 2023 through April 2024, then you will receive an equivalent payment
provided that such payment is payable on or before June 30, 2025.

()  The Company will pay you all of the Accrued Obligations including (i) accrued but unpaid salary through
the date of separation, (ii) any unreimbursed business expenses incurred by you and payable according to the Company’s
standard expense reimbursement policies, (iii) any accrued but not taken vacation pay and (iv) benefits owed to you under any
qualified retirement plan or health and welfare plan in which you were a participant. The Accrued Obligations will be paid on
the Company’s first payroll date after the Separation Date or earlier if required by law.



(g) For the avoidance of doubt, in no event shall you be entitled to the payments and benefits under this
Section 3 if this Agreement does not become effective in accordance with its terms. Acknowledgement of Full Payment and
Withholding. You acknowledge and agree that the payments provided under Sections 1 and 3 of this Agreement are in complete
satisfaction of any and all compensation and benefits due to you from the Company or any of its Affiliates, whether for services
provided to the Company, under the Employment Agreement, or otherwise, through the Separation Date. You further
acknowledge that no further compensation or benefits (including any equity or equity-based compensation) are owed or will be
provided to you by the Company or any of its Affiliates. All payments made by the Company hereunder will be reduced by any
tax or other amounts required to be withheld by the Company under applicable law and all other lawful deductions authorized by
you.

4. Status of Employee Benefits and Expenses.

(a) Except for any right you may have to continue your participation and that of your eligible dependents in the
Company’s group health plans under COBRA or provided through Medicare, your participation in all employee benefit
plans of the Company is ending as of the Separation Date or April 30, 2024, in accordance with the terms of those plans.
You will receive information about your COBRA continuation rights under separate cover.

5. Continuing Obligations, Cooperation, Confidentiality, Non-Disparagement.

(@)  You acknowledge that you will continue to be bound by the terms of, and your obligations under the
Confidential Disclosure Agreement dated January 3, 2019 (such agreement, the “Confidential Disclosure Agreement” and the
obligations set forth in such agreement, collectively, the “Continuing Obligations). The obligation of the Company to make
payments to you or provide you with benefits under Section 3 of this Agreement, and your right to retain the same, is expressly
conditioned upon your continued full performance of your obligations hereunder and of the Continuing Obligations.

(b)  You agree to help facilitate a smooth transition of your duties and responsibilities to any Company
designees, including without limitation by (i) directing representatives of the Company and its Affiliates to files and information
as requested, (ii) returning all property of the Company and its Affiliates and providing passwords to systems and protected
information in accordance with Section 7 of this Agreement and (iii) being reasonably available during the Severance Period to
respond to questions and requests for information from representatives of the Company and its Affiliates from time to time.

(c) Subject to the second sentence of Section 7(b) of this Agreement, you agree that you will not disparage
the Company or any of its Affiliates, or any of their respective management, products or services and will not do or say anything
that could reasonably be expected to disrupt the good morale of the employees of the Company or otherwise harm the business
interests or reputation of the Company.



(d) The members of the Company’s board of directors and senior leadership shall not disparage you.

(e) Nothing in this section shall preclude you or the Company from making truthful statements that are
reasonably necessary to (a) comply with applicable law, regulation or legal process, (b) report possible violations of applicable
law or regulation to any governmental agency or entity, including any such report made in accordance with the provisions of and
rules promulgated under Section 21 F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002,
or any other whistleblower protection provisions of state or federal law or regulation or (¢) defend or enforce any party’s rights
under this Agreement.

6. Return of Company Documents and Other Property. In signing this Agreement, you represent and warrant that
you have returned to the Company any and all documents, materials and information (whether in hardcopy, on electronic media
or otherwise) related to the business of the Company and its Affiliates (whether present or otherwise), and all keys, access cards,
credit cards, computer hardware and software, telephones and telephone-related equipment and all other property of the Company
or any of its Affiliates in your possession or control. Further, you represent and warrant that you have not retained any copy or
derivation of any documents, materials or information (whether in hardcopy, on electronic media or otherwise) of the Company
or any of its Affiliates. Recognizing that your employment with the Company has ended on the Separation Date, you
acknowledge that you have not, following the Separation Date, for any purpose, attempted to access or use any computer or
computer network or system of the Company or any of its Affiliates, including without limitation the electronic mail system, and
you agree that you will not do so. Further, you acknowledge that you have disclosed to the Company all passwords necessary or
desirable to obtain access to, or that would assist in obtaining access to, all information which you have password-protected on
any computer equipment, network or system of the Company or any of its Affiliates.

7. General Release and Waiver of Claims.

(@) In exchange for the severance benefits provided to you under this Agreement, to which you would not
otherwise be entitled, on your own behalf and that of your heirs, executors, administrators, beneficiaries, personal representatives
and assigns, you agree that this Agreement shall be in complete and final settlement of any and all causes of action, rights and
claims, whether known or unknown, accrued or unaccrued, contingent or otherwise, that you have had in the past, now have, or
might now have, against the Company or any of its Affiliates of any nature whatsoever, including but not limited to those in any
way related to, connected with or arising out of your employment, its termination, or your other associations with the Company
or any of its Affiliates, or pursuant Title VII of the Civil Rights Act, the Americans with Disabilities Act, the Age Discrimination
in Employment Act, as amended by the Older Workers Benefit Protection Act, the Employee Retirement Income Security Act,
the Florida Civil Human Rights Act, the Florida AIDS Act, the Florida Wage Discrimination Law, the Florida Equal Pay Law, the
Florida Whistleblower Protection Law, the Florida Wage Payment Law, the Florida Military Leave Non-Discrimination Law, the
Florida Minimum Wage Law, the Florida Right to Work Law, the Florida Wage Payment Law, the Florida Domestic Violence
Leave Law, the Florida Law on Wages/Hours/Payroll, the wage payment and fair employment practices laws and statutes of the
state or states in which you have provided services to the Company or any of its Affiliates (each

4



as amended from time to time), and/or any other federal, state or local law, regulation or other requirement (collectively, the
“Claims”), and you hereby release and forever discharge the Company, its Affiliates and all of their respective past, present and
future directors, shareholders, officers, members, managers, general and limited partners, employees, employee benefit plans,
administrators, trustees, agents, representatives, predecessors, successors and assigns, and all others connected with any of them,
both individually and in their official capacities (collectively, the “Released Parties”), from, and you hereby waive, any and all
such Claims.

(b) Nothing in this Agreement shall be construed to prohibit you from filing a charge with or participating in
any investigation or proceeding conducted by the federal Equal Employment Opportunity Commission or a comparable state or
local agency; provided, however, that you hereby agree to waive your right to recover monetary damages or other personal relief
in any such charge, investigation or proceeding, or in any related complaint or lawsuit, filed by you or by anyone else on your
behalf. Nothing in this Agreement limits, restricts or in any other way affects your communicating with any governmental
agency or entity, or communicating with any official or staff person of a governmental agency or entity, concerning matters
relevant to such governmental agency or entity.

(c) Notwithstanding the generality of the foregoing, you do not release the following causes of actions, rights
and claims: (i) a claim for enforcement of this Agreement; (ii) claims for unemployment compensation, workers’ compensation,
or any disability benefits pursuant to the terms of applicable law or policy; (iii) claims pursuant to the terms and conditions of the
federal law known as COBRA; and (iv) and your right to communicate or cooperate with any government agency.

(d) This Agreement, including the general release and waiver of claims set forth in this Section 7, creates
legally binding obligations and the Company and its Affiliates therefore advise you to consult an attorney before signing this
Agreement. In signing this Agreement, you give the Company and its Affiliates assurance that you have signed it voluntarily and
with a full understanding of its terms; that you have had sufficient opportunity of not less than twenty-one (21) days, before
signing it, to consider its terms and to consult with an attorney, if you wished to do so; and that you have not relied on any
promises or representations, express or implied, that are not set forth expressly in this Agreement.

8. Miscellaneous.

(a) This Agreement constitutes the entire agreement between you and the Company or any of its Affiliates,
and supersedes all prior and contemporaneous communications, agreements and understandings, whether written or oral, with
respect to your employment, its termination and all related matters, including without limitation the Employment Agreement, and
excluding only the Confidential Disclosure Agreement which shall remain in full force and effect in accordance with their terms.

(b) This Agreement may not be modified or amended unless agreed to in writing by you and an expressly
authorized representative of the Company. No breach of this Agreement shall be deemed to be waived unless agreed to in writing
by the non-breaching party.



The captions and headings in this Agreement are for convenience only, and in no way define or describe the scope or content of
any provision of this Agreement.

(¢)  Your right to payment or reimbursement under this Agreement shall be subject to the following rules: (i)
the amount of expenses eligible for payment or reimbursement during any calendar year shall not affect the expenses eligible for
payment or reimbursement in any other calendar year, (ii) payment or reimbursement shall be made in accordance with the terms
of this agreement, but in no case not later than December 31 of the calendar year following the calendar year in which the
expense or payment was incurred and (iii) the right to payment or reimbursement shall not be subject to liquidation or exchange
for any other benefit. Each payment made under this Agreement shall be treated as a separate payment and the right to a series of
installment payments under this Agreement is to be treated as a right to a series of separate payments. Notwithstanding anything
to the contrary in this Agreement, if at the time your employment terminates, you are a “specified employee,” as defined below,
any and all amounts payable under this Agreement on account of such separation from service that would (but for this provision)
be payable within six (6) months following the date of termination, shall instead be paid on the next business day following the
expiration of such six (6)-month period or, if earlier, upon your death; except (A) to the extent of amounts that do not constitute a
deferral of compensation within the meaning of Treasury regulation Section 1.409A-1(b) (including without limitation by reason
of the safe harbor set forth in Section 1.409A-1(b)(9)(iii), as determined by the Company in its reasonable good faith discretion);
(B) benefits which qualify as excepted welfare benefits pursuant to Treasury regulation Section 1.409A-1(a)(5); or (C) other
amounts or benefits that are not subject to the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(“Section 409A”). In no event shall the Company or any Affiliate have any liability relating to the failure or alleged failure of
any payment or benefit under this Agreement to comply with, or be exempt from, the requirements of Section 409A.

(d) This is a State of Delaware contract and shall be governed and construed in accordance with the laws of
the State of Delaware, without regard to any conflict of laws principles that would result in the application of the laws of any
other jurisdiction. You consent to personal jurisdiction and venue of the state and federal courts of the State of Delaware
regarding any action arising under the terms of this Agreement and any and all other disputes between you and the Company and
its Affiliates.

(e) This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and
all of which together shall be deemed to be one and the same instrument. Delivery of an executed signature page of this
Agreement by facsimile transmission, electronic mail, electronic signature (e.g. DocuSign) or other means of electronic
submission in portable document format (.pdf) shall be treated as original signatures for all applicable purposes and shall be as
effective as delivery of a manually executed copy of this Agreement by such party.



If the terms of this Agreement are acceptable to you, please sign, date and return it to me within twenty-one (21) days of
the date you receive it. You may revoke this Agreement at any time during the seven (7)-day period immediately following the
date of your signing by notifying me in writing of your revocation within that period. If the seventh day falls on a weekend or
federal holiday, then you will have until the next business day to revoke this Agreement. If you do not timely revoke this
Agreement, then, this Agreement shall take effect as a legally binding agreement between you and the Company on the basis set

forth above.

Sincerely,
RENALYTIX AI INC.
By: /s/ James Sterling

Name: James Sterling
Title: Chief Financial Officer

Accepted and agreed:

Signature: /s/ Thomas McLain
Thomas McLain

Date: April 17,2024






