
       
 

 

 
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): December 7, 2020

Heat Biologics, Inc.
(Exact name of registrant as specified in charter)

Delaware
(State or other jurisdiction of incorporation)

 
001-35994 26-2844103

(Commission File Number) (IRS Employer Identification No.)

627 Davis Drive, Suite 400
Morrisville, North Carolina 27560

(Address of principal executive offices and zip code)

(919) 240-7133
(Registrant’s telephone number including area code)

 
N/A

(Former Name and 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 registrant under any of the following provisions:
 
 ¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

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

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

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

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

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $0.0002 par value per share HTBX The Nasdaq Stock Market

(The Nasdaq Capital Market)

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 checkmark 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. ¨
 
 

 
 

     



 

 
Item 1.01.   Entry into a Material Definitive Agreement

At the Market Offerings

On December 10, 2020, Heat Biologics, Inc. (the “Company”) entered into Amendment No. 1 (the “Amendment”) to that certain Amended and Restated At Market Issuance
Sales Agreement, dated August 24, 2020 (the “Sales Agreement”), by and among the Company, B. Riley Securities, Inc. (“B. Riley”) and Cantor Fitzgerald & Co. (“Cantor”)
pursuant to which  the Company may offer and sell, from time to time, at its option, shares of the Company’s common stock, par value $0.0002 per share, through B. Riley and
Cantor, as sales agents (the “Sales Agents”) in an “at the market” offering (the “ATM Offering”).  The Amendment will be effective at the time that the Company’s shelf
Registration Statement on Form S-3, initially filed on December 10, 2020 (the “New Registration Statement”), is declared effective by the Securities and Exchange Commission
(the “Commission”).  

The original Amended and Restated Sales Agreement provided for the issuance and sale of shares of common stock in the ATM Offering pursuant to the Company’s prior shelf
Registration Statement on Form S-3 (File No. 333-237808)(the “Prior Registration Statement”), which included a base prospectus, a sales agreement prospectus included in the
Prior Registration Statement at the time that it was initially declared effective by the Commission and prospectus supplements dated July 27, 2020 and August 24, 2020 (the
“Prior Prospectuses”), providing for the sale of up to $150 million of shares of common stock in the ATM. As of December 9, 2020, the Company issued and sold an aggregate
of 75,466,257 shares of common stock for aggregate gross proceeds of approximately $103,846,426 pursuant to the Sales Agreement under the Prior Registration Statement and
the Prior Prospectuses.

The Sales Agreement provides for the issuance and sale of shares of common stock in the ATM Offering pursuant to the New Registration Statement. The issuance and sale of
shares of common stock in the ATM Offering will be made under the New Registration Statement, once it is declared effective, pursuant to a prospectus, which consists of a
base prospectus and a prospectus (the “ATM Prospectus”), each of which has been filed with the New Registration Statement. The ATM Prospectus provides for the sale of up
to $150 million of shares of common stock in the ATM Offering under the New Registration Statement.

Under the terms of the Sales Agreement, in no event will the Company issue or sell through the Sales Agent such number or dollar amount of shares of common stock that
would (i) exceed the number or dollar amount of shares of common stock registered and available on the Registration Statement, (ii) exceed the number of authorized but
unissued shares of common stock, (iii) exceed the number or dollar amount of shares of common stock permitted to be sold under Form S-3 (including General Instruction I.B.6
thereof, if applicable), or (iv) exceed the number or dollar amount of common stock for which the Company has filed a prospectus supplement to the Registration Statement.

Under the terms of the Sales Agreement, the Company may sell shares of its common stock through the Sales Agents by any method permitted that is deemed an “at the market
offering” as defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”). The Sales Agents will use their commercially reasonable efforts consistent
with their respective normal trading and sales practices and applicable state and federal laws, rules and regulations to sell the Company’s common stock from time to time,
based upon the Company’s instructions (including any price, time or size limits or other customary parameters or conditions the Company may impose). Actual sales will
depend on a variety of factors to be determined by the Company from time to time, including (among others) market conditions, the trading price of the Company’s common
stock, capital needs and determinations by the Company of the appropriate sources of funding for the Company. The Company is not obligated to make any sales of common
stock under the Sales Agreement and the Company cannot provide any assurances that it will issue any shares pursuant to the Sales Agreement. The Company will pay a
commission rate of up to 3.0% of the gross sales price per share sold and agreed to reimburse the Sales Agents for certain specified expenses, including the fees and
disbursements of its legal counsel in an amount not to exceed $50,000 and have agreed to reimburse Sales Agents an amount not to exceed $2,500 per quarter during the term of
the sales agreement for legal fees to be incurred by the Sales Agents. The Company has also agreed pursuant to the Sales Agreement to provide the Sales Agents with customary
indemnification and contribution rights.

This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy any security nor shall there be any sale of these securities in any state
in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state.



 

The description of the Sales Agreement and the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Sales Agreement
and the Amendment, copies of which are filed herewith as Exhibits 1.1. and 1.2, and are incorporated herein by reference.

The representations, warranties and covenants contained in the Sales Agreement were made solely for the benefit of the parties thereto. In addition, such representations,
warranties and covenants (i) are intended as a way of allocating the risk between the parties to the Sales Agreement and the Amendment and not as statements of fact, and (ii)
may apply standards of materiality in a way that is different from what may be viewed as material by stockholders of, or other investors in, the Company. Moreover,
information concerning the subject matter of the representations and warranties may change after the date of the Sales Agreement, which subsequent information may or may
not be fully reflected in public disclosures.

License Agreement Amendments

On December 7, 2020, the Company entered into separate amendments to its existing four (4) license agreements with the University of Miami to extend to December 31, 2025,
the date by which the University of Miami may terminate the license agreements if by such date the Company will not have introduced a licensed product into the commercial
marketplace in one of the three major markets (European Union, Japan and the United States) or will not have made best efforts to achieve the same.

The four (4) license agreements so amended are: (i) License Agreement (UMI-176) between the University of Miami and Heat Biologics, Inc. effective December 12, 2010, (ii)
License Agreement (UMSS-114 (previously UM 97-14)) between the University of Miami and Heat Biologics, Inc. effective July 11, 2008, (iii) License Agreement (D-107)
between the University of Miami and Heat I, Inc. effective February 18, 2011, and (iv) License Agreement (UMSS-114A) between the University of Miami and Heat I, Inc.
effective February 18, 2011.

The foregoing summary of the Amendments does not purport to be complete and is qualified in its entirety by reference to the full texts of the amendments to the license
agreements that are filed as Exhibits 10.1, 10.2, 10.3, and 10.4, respectively, to this Current Report on Form 8-K.

Item 3.03.  Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information regarding the Reverse Stock Split (as defined below) contained in Item 5.03 of this Current Report on Form 8-
K is incorporated by reference in this Item 3.03.
 

Item 5.03.  Amendments to Articles of Incorporation or Bylaws.

At the Special Meeting of Stockholders of the Company held on February 27, 2020, the stockholders of the Company approved an amendment to the Company’s Third
Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), to implement a reverse stock split of the Company’s common stock with
the ratio to be determined by the Board of Directors (the “Board”) of the Company, within a range of one (1) share of common stock for every two (2) to fifty (50) shares of
common stock. Subsequently, the Board determined to fix the ratio for the reverse stock split at 1-for-7. Thereafter, on December 10, 2020, the Company filed a Certificate of
Amendment to the Certificate of Incorporation (the “Certificate of Amendment”) with the Secretary of State of the State of Delaware, to implement the 1-for-7 reverse split of
its common stock (the “Reverse Stock Split”). The Reverse Stock Split will be effective as of 12:01 a.m. (Eastern Time) on December 11, 2020 (the “Effective Time”), and the
Company’s common stock will begin trading on The Nasdaq Capital Market on a post-split basis on December 11, 2020.

The reverse stock split is intended to increase the market price per share to help ensure a share price high enough to satisfy the $1.00 minimum bid price requirement by
Nasdaq. However, there is no assurance that the reverse stock split will have the desired effect of sufficiently increasing the bid price of the Company’s common stock for the
required period.

As a result of the Reverse Stock Split, every seven (7) shares of the Company’s issued and outstanding common stock prior to the Effective Time will be converted into one
(1) share of common stock, reducing the number of issued and outstanding shares of the Company’s common stock from approximately 159.8 million to approximately 22.8
million. The Company’s transfer agent, Continental Stock Transfer & Trust Company (“Continental), will serve as exchange agent for the Reverse Stock Split and will provide
instructions to stockholders of record regarding the process for exchanging shares.



 

Because the Certificate of Amendment did not reduce the number of authorized shares of the Company’s common stock, the effect of the Certificate of Amendment and the
Reverse Stock Split is to increase the number of shares of common stock available for issuance relative to the number of shares issued and outstanding. The Reverse Stock Split
did not alter the par value of the Company’s common stock or modify any voting rights or other terms of the common stock.

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be entitled to receive fractional shares because they hold a
number of pre-reverse stock split shares of the Company’s common stock not evenly divisible by seven (7), will, in lieu of a fractional share, be entitled, upon surrender to the
exchange agent of certificate(s) representing their pre-split shares or upon conversion of their shares held in book-entry, to a cash payment equal to the number of shares of the
common stock held by such stockholder before the Reverse Stock Split that would otherwise have been exchanged for such fractional share interest multiplied by the average
closing sales price of the common stock as reported on the Nasdaq for the ten (10) days preceding the Effective Time.

Continental will be issuing all of the post-split shares (except for restricted shares) through their paperless Direct Registration System (“DRS”), also known as “book-entry
form,” unless otherwise requested by the stockholder. Continental will hold the shares in an account set up for the stockholder. Stockholders who wish to hold paper certificates
may obtain such certificates upon request to Continental. All book-entry or other electronic positions representing issued and outstanding shares of the Company’s common
stock will be automatically adjusted. Those stockholders holding common stock in “street name” will receive instructions from their brokers.

In addition, pursuant to their terms, a proportionate adjustment will be made to the per share exercise price and number of shares issuable under all of the Company’s
outstanding stock options and warrants to purchase shares of common stock, and the number of shares authorized and reserved for issuance pursuant to the Company’s equity
incentive plans will be reduced proportionately.

After the Reverse Stock Split, the trading symbol for the Company’s common stock will continue to be “HTBX.”  The new CUSIP number for the Company’s common stock
following the Reverse Stock Split is 42237K409.
 

The above description of the Certificate of Amendment and the Reverse Stock Split is a summary of the material terms thereof and is qualified in its entirety by reference to the
Certificate of Amendment, a copy of which is attached hereto as Exhibit 3.1, as filed with the Secretary of State of the State of Delaware on December 10, 2020 and which will
be effective as of 12:01 a.m. (Eastern Time) on December 11, 2020.  

Item 8.01.  Other Events.

The principal reason for the Reverse Stock Split is to increase the per share trading price of the Company’s common stock in order to help ensure a share price high enough to
satisfy the $1.00 per share minimum bid price requirement under Nasdaq rules.  However, there can be no assurance that the Reverse Stock Split will have the desired effect of
sufficiently raising the bid price of the Company’s common stock for the required period.

In addition, on December 10, 2020, the Company issued a press release relating to the Reverse Stock Split described in this Current Report on Form 8-K. A copy of the press
release is attached as Exhibit 99.1 to this report and is incorporated herein by reference.  



 

Item 9.01.   Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed with this Current Report on Form 8-K.
 

Exhibit
Number  Exhibit Description

   
1.1  Amended and Restated At Market Issuance Sales Agreement, dated August 24, 2020, among Heat Biologics, Inc., B. Riley Securities, Inc. and Cantor

Fitzgerald & Co. (incorporated by reference to Exhibit 1.1 to the Current Report on Form 8-K filed with the SEC on August 24, 2020 (File No. 001-35994)
   

1.2  Amendment No. 1, dated December 10, 2020, to Amended and Restated At Market Issuance Sales Agreement dated August 24, 2020 among Heat Biologics,
Inc., B. Riley Securities, Inc. and Cantor Fitzgerald & Co. (incorporated by reference to Exhibit No. 1.2 to the Registration Statement on Form S-3 filed with the
SEC on December 10, 2020)

   
3.1  Certificate of Amendment to the Third Amended and Restated Certificate of Incorporation, as amended, of Heat Biologics, Inc.

   
10.1  Amendment to License Agreement (UMI-176) between the University of Miami and Heat Biologics, Inc. effective December 12, 2010

   
10.2  Amendment to License Agreement (UMSS-114) between the University of Miami and Heat Biologics, Inc. effective July 11, 2008

   
10.3  Amendment to License Agreement (D-107) between the University of Miami and Heat I, Inc. effective February 18, 2011

   
10.4  Amendment to License Agreement (UMSS-114A) between the University of Miami and Heat I, Inc. effective February 18, 2011

   
99.1  Press Release issued by Heat Biologics, Inc. on December 10, 2020

http://www.sec.gov/Archives/edgar/data/1476963/000155335020000794/htbx_ex1z1.htm
http://www.sec.gov/Archives/edgar/data/1476963/000155335020001088/htbx_ex1z2atm.htm


 

  
SIGNATURES

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

 
Dated:  December 10, 2020 HEAT BIOLOGICS, INC.
  
   
 By: /s/ Jeffrey Wolf
 Name: Jeffrey Wolf
 Title: Chairman, President and 

Chief Executive Officer
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EXHIBIT 3.1

CERTIFICATE OF AMENDMENT
TO THE

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
HEAT BIOLOGICS, INC.

Heat Biologics, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), does hereby certify:

The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242 of the General Corporation Law of the State of
Delaware setting forth a proposed amendment to the Third Amended and Restated Certificate of Incorporation of the Corporation (the “Restated
Certificate”) and declaring said amendment to be advisable. The requisite stockholders of the Corporation have duly approved said proposed
amendment in accordance with Section 242 of the General Corporation Law of the State of Delaware. The amendment amends the Third Amended
and Restated Certificate of Incorporation of the Corporation as follows:

Article IV is hereby amended to add the following paragraph immediately after the first paragraph of Article IV:

“Effective at 12:01 a.m. Eastern time, on the day immediately following the filing of this Certificate of Amendment to the Restated Certificate with the
Secretary of State of the State of Delaware (the “Effective Time”), the shares of the Corporation’s Common Stock, par value $0.0002 per share, issued
and outstanding immediately prior to the Effective Time and the shares of Common Stock issued and held in the treasury of the Corporation immediately
prior to the Effective Time shall be reclassified as and combined into a smaller number of shares such that each 2 to 50 shares, with the exact number of
shares to be determined by the Board of Directors and publicly announced by the Corporation prior to the Effective Time, of issued and outstanding
Common Stock immediately prior to the Effective Time are combined into one validly issued, fully paid and nonassessable share of Common Stock, par
value $0.0002 per share. Notwithstanding the immediately preceding sentence, no fractional shares shall be issued and, in lieu thereof, any person who
would otherwise be entitled to a fractional share of Common Stock as a result of the reclassification and combination following the Effective Time (after
taking into account all fractional shares of Common Stock otherwise issuable to such holder) shall be entitled to receive a cash payment equal to the
number of shares of the common stock held by such stockholder before the Reverse Stock Split that would otherwise have been exchanged for such
fractional share interest multiplied by the average closing sales price of the Common Stock as reported on the Nasdaq for the ten days preceding the
Effective Time.

Each stock certificate that, immediately prior to the Effective Time, represented shares of Common Stock that were issued and outstanding immediately
prior to the Effective Time shall, from and after the Effective Time, automatically and without the necessity of presenting the same for exchange,
represent that number of whole shares of Common Stock after the Effective Time into which the shares of Common Stock formerly represented by such
certificate shall have been reclassified and combined (as well as the right to receive cash in lieu of fractional shares of Common Stock after the Effective
Time), provided however, that each person of record holding a certificate that represented
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shares of Common Stock that were issued and outstanding immediately prior to the Effective Time shall receive, upon surrender of such certificate, a
new certificate evidencing and representing the number of whole shares of Common stock after the Effective Time into which the shares of Common
Stock formerly represented by such certificate shall have been combined.”

This Certificate of Amendment shall be effective as of December 11, 2020 at 12:01 a.m. Eastern Time.

[Signature page follows]



 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Certificate of Incorporation to be signed by
Jeffrey Wolf, its Chairman, Chief Executive Officer and President, this 10th day of December, 2020.

   
   
 HEAT BIOLOGICS, INC.
   
 By:  /s/ Jeffrey Wolf
  Jeffrey Wolf
  Chairman, Chief Executive Officer and

President
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EXHIBIT 10.1

Amendment 1 to License Agreement

THIS AMENDMENT (“Amendment”) to the License Agreement is hereby made and entered into on December 7, 2020, by and
between the University of Miami, a Florida not-for-profit corporation having an address of 1951 NW 7th Ave., Suite. 300, Miami, FL 33136
(“Licensor”) and Pelican Therapeutics, Inc. (a subsidiary of Heat Biologics, Inc., and formerly known as Heat Biologics II, Inc.) a Delaware
corporation having an address of 8122 Datapoint Drive, Suite 445, San Antonio, TX 78229 (“Licensee”).

RECITALS

WHEREAS, Licensor and Licensee are parties to a certain license agreement dated December 12, 2010 relating to Licensor’s
technology reference UMI-176, (“License Agreement” or the “Agreement”), in which Licensor granted to Licensee exclusive rights (subject to
any rights of the United States government) under Patent Rights as defined therein.

NOW THEREFORE, in consideration of the mutual promises and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee agree as follows:

Recitals.  The above recitals are true and accurate and hereby incorporated by this reference.

Changes.  The following amendments are made to the Agreement:

Section 9.3 is replaced, in its entirety, to read as follows:

Unless LICENSEE has introduced a Licensed Product into the commercial marketplace in one of the three major markets
(European Union, Japan and the United States) or has made best efforts (for avoidance of doubt it will be presumed that
LICENSEE has used best efforts if it has a Licensed Product in a phase III clinical trial) to achieve the same prior to
December 31, 2025, LICENSEE agrees that LICENSOR may terminate this Agreement by providing LICENSEE ninety
(90) advanced written notice of its intent to terminate this Agreement.  In the event  the payment of earned royalties, once
begun and if any are due, ceases for more than  two (2) calendar quarters, and LICENSEE fails to cure this breach within
two (2) months after being provided written notice of same, LICENSOR may terminate this Agreement.

Miscellaneous.  Any capitalized term used in this Amendment, but not defined herein, will have the meaning given to that term in
the Agreement if defined therein. This Amendment and the rights and obligations of the parties hereto shall be governed,
construed and enforced in accordance with the laws of the State of Florida without regard to the conflict of laws provision thereof.
As used in this Amendment, “include,” “includes,” and “including” are not limiting and “or” is not exclusive. Headings included
herein are for convenience only, and will not be used to construe this Amendment.

Page 1 of 2



 

IN WITNESS WHEREOF, authorized representatives of the parties have signed this Amendment below, agreeing and accepting the
terms and conditions hereof.

University of Miami  Pelican Therapeutics, Inc.
   
/s/ Norma Sue Kenyon  /s/ Rahul Jasuja
Norma Sue Kenyon  Rahul Jasuja
Vice Provost for Innovation  CEO
   
   
Date:  Date:

Page 2 of 2
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EXHIBIT 10.2

Amendment 3 to License Agreement

THIS AMENDMENT Number 3 (“Amendment”) to the License Agreement is hereby made and entered into on December 7, 2020,
by and between the University of Miami, a Florida not-for-profit corporation having an address of 1951 NW 7th Ave., Suite. 300, Miami, FL
33136 (“Licensor”) and Heat Biologics Inc., having business offices at 627 Davis Drive, Suite 400, Morrisville, NC 27560 (“Licensee”).
 

RECITALS

WHEREAS, Licensor and Licensee are parties to a certain license agreement dated July 11, 2008 relating to Licensor’s technology
reference UMSS-114 (previously UM97-14), as amended collectively referred to herein as “License Agreement” or “Agreement,” in which
Licensor granted to Licensee exclusive rights (subject to any rights of the United States government) under Patent Rights as defined therein.

NOW THEREFORE, in consideration of the mutual promises and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee agree as follows:

Recitals.  The above recitals are true and accurate and hereby incorporated by this reference.

Changes.  The following amendments are made to the Agreement:

Section 9.3 is replaced, in its entirety, to read as follows:

Unless LICENSEE has introduced a Licensed Product into the commercial marketplace in one of the three major markets
(European Union, Japan and the United States) or has made best efforts (for avoidance of doubt it will be presumed that
LICENSEE has used best efforts if it has a Licensed Product in a phase III clinical trial)  to achieve the same prior to
December 31, 2025, LICENSEE agrees that LICENSOR may terminate this Agreement by providing LICENSEE ninety
(90) advanced written notice of its intent to terminate this Agreement.  In the event  the payment of earned royalties, once
begun and if any are due, ceases for more than  two (2) calendar quarters, and LICENSEE fails to cure this breach within
two (2) months after being provided written notice of same, LICENSOR may terminate this Agreement.

Miscellaneous.  Any capitalized term used in this Amendment, but not defined herein, will have the meaning given to that term in
the Agreement if defined therein. This Amendment and the rights and obligations of the parties hereto shall be governed,
construed and enforced in accordance with the laws of the State of Florida without regard to the conflict of laws provision thereof.
As used in this Amendment, “include,” “includes,” and “including” are not limiting and “or” is not exclusive. Headings included
herein are for convenience only, and will not be used to construe this Amendment.

Page 1 of 2



 

IN WITNESS WHEREOF, authorized representatives of the parties have signed this Amendment below, agreeing and accepting the
terms and conditions hereof.

University of Miami  Heat Biologics, Inc.
   
/s/ Norma Sue Kenyon  /s/ Jeffrey Wolf
Norma Sue Kenyon  Jeffrey Wolf
Vice Provost for Innovation  Chief Executive Officer
   
   
Date: 12/7/20  Date: 12/7/20

Page 2 of 2
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EXHIBIT 10.3

Amendment 1 to License Agreement

THIS AMENDMENT (“Amendment”) to the License Agreement is hereby made and entered into on December 7, 2020, by and
between the University of Miami, a Florida not-for-profit corporation having an address of 1951 NW 7th Ave., Suite. 300, Miami, FL 33136
(“Licensor”) and Heat Biologics Inc., having business offices at 627 Davis Drive, Suite 400, Morrisville, NC 27560 (“Licensee”).
 

RECITALS

WHEREAS, Licensor and Licensee are parties to a certain license agreement dated February 18, 2011 relating to Licensor’s
technology identified as “Heat Shock Protein GP96 Vaccination” (“License Agreement” or the “Agreement”), in which Licensor granted to
Licensee exclusive rights (subject to any rights of the United States government) under Patent Rights as defined therein.

NOW THEREFORE, in consideration of the mutual promises and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee agree as follows:

Recitals.  The above recitals are true and accurate and hereby incorporated by this reference.

Changes.  The following amendments are made to the Agreement:

Section 9.3 is replaced, in its entirety, to read as follows:

Unless LICENSEE has introduced a Licensed Product into the commercial marketplace in one of the three major markets
(European Union, Japan and the United States) or has made best efforts (for avoidance of doubt it will be presumed that
LICENSEE has used best efforts if it has a Licensed Product in a phase III clinical trial)  to achieve the same prior to
December 31, 2025, LICENSEE agrees that LICENSOR may terminate this Agreement by providing LICENSEE ninety
(90) advanced written notice of its intent to terminate this Agreement.  In the event  the payment of earned royalties, once
begun and if any are due, ceases for more than  two (2) calendar quarters, and LICENSEE fails to cure this breach within
two (2) months after being provided written notice of same, LICENSOR may terminate this Agreement.

Miscellaneous.  Any capitalized term used in this Amendment, but not defined herein, will have the meaning given to that term in
the Agreement if defined therein. This Amendment and the rights and obligations of the parties hereto shall be governed,
construed and enforced in accordance with the laws of the State of Florida without regard to the conflict of laws provision thereof.
As used in this Amendment, “include,” “includes,” and “including” are not limiting and “or” is not exclusive. Headings included
herein are for convenience only, and will not be used to construe this Amendment.
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IN WITNESS WHEREOF, authorized representatives of the parties have signed this Amendment below, agreeing and accepting the
terms and conditions hereof.

University of Miami  Heat Biologics, Inc.
   
/s/ Norma Sue Kenyon  /s/ Jeffrey Wolf
Norma Sue Kenyon  Jeffrey Wolf
Vice Provost for Innovation  Chief Executive Officer
   
   
Date: 12/7/20  Date: 12/7/20

Page 2 of 2
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EXHIBIT 10.4

Amendment 1 to License Agreement

THIS AMENDMENT (“Amendment”) to the License Agreement is hereby made and entered into on December 7, 2020, by and
between the University of Miami, a Florida not-for-profit corporation having an address of 1951 NW 7th Ave., Suite. 300, Miami, FL 33136
(“Licensor”) and Heat Biologics Inc., having business offices at 627 Davis Drive, Suite 400, Morrisville, NC 27560 (“Licensee”).
 

RECITALS

WHEREAS, Licensor and Licensee are parties to a certain license agreement dated February 18, 2011 relating to Licensor’s
technology reference UMSS-114A, (“License Agreement” or the “Agreement”), in which Licensor granted to Licensee exclusive rights
(subject to any rights of the United States government) under Patent Rights as defined therein.

NOW THEREFORE, in consideration of the mutual promises and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee agree as follows:

Recitals.  The above recitals are true and accurate and hereby incorporated by this reference.

Changes.  The following amendments are made to the Agreement:

Section 9.3 is replaced, in its entirety, to read as follows:

Unless LICENSEE has introduced a Licensed Product into the commercial marketplace in one of the three major markets
(European Union, Japan and the United States) or has made best efforts (for avoidance of doubt it will be presumed that
LICENSEE has used best efforts if it has a Licensed Product in a phase III clinical trial)  to achieve the same prior to
December 31, 2025, LICENSEE agrees that LICENSOR may terminate this Agreement by providing LICENSEE ninety
(90) advanced written notice of its intent to terminate this Agreement.  In the event  the payment of earned royalties, once
begun and if any are due, ceases for more than  two (2) calendar quarters, and LICENSEE fails to cure this breach within
two (2) months after being provided written notice of same, LICENSOR may terminate this Agreement.

Miscellaneous.  Any capitalized term used in this Amendment, but not defined herein, will have the meaning given to that term in
the Agreement if defined therein. This Amendment and the rights and obligations of the parties hereto shall be governed,
construed and enforced in accordance with the laws of the State of Florida without regard to the conflict of laws provision thereof.
As used in this Amendment, “include,” “includes,” and “including” are not limiting and “or” is not exclusive. Headings included
herein are for convenience only, and will not be used to construe this Amendment.
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IN WITNESS WHEREOF, authorized representatives of the parties have signed this Amendment below, agreeing and accepting the
terms and conditions hereof.

University of Miami  Heat Biologics, Inc.
   
/s/ Norma Sue Kenyon  /s/ Jeffrey Wolf
Norma Sue Kenyon  Jeffrey Wolf
Vice Provost for Innovation  Chief Executive Officer
   
   
Date: 12/7/20  Date: 12/7/20
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Heat Biologics Provides Business Update

DURHAM, NC – December 10, 2020 – Heat Biologics, Inc. (“Heat”) (Nasdaq: HTBX), a clinical-stage biopharmaceutical company focused on
developing first-in-class therapies to modulate the immune system, including multiple oncology product candidates and a novel COVID-19 vaccine,
today announced a planned reverse stock split of its shares of common stock at a ratio of 1-for-7. The reverse stock split will take effect as of 12:01 a.m.
ET, December 11, 2020. Shares of Heat common stock will trade on a post-split basis on the Nasdaq Capital Market under the existing trading symbol,
“HTBX,” at the market open on December 11, 2020.

Jeff Wolf, CEO of Heat, commented, “Our sole purpose in conducting this reverse-split was to address market concerns related to the Nasdaq minimum
bid price requirement.  Importantly, we remain in compliance with Nasdaq requirements and have important upcoming milestones related to our
programs that we expect to announce soon, which we believe will further validate our strategy.  It’s also important to note that we have a solid balance
sheet with over $113 million of cash as of December 9, 2020.”

During the Company’s special shareholder meeting held February 27, 2020, shareholders approved the Company’s reverse stock split, and granted the
board of directors the authority to implement and determine the exact split ratio, which was set by the board at 1-for-7. Following the reverse stock split,
the new CUSIP number will be 42237K 409, with the par value per share of common stock remaining at $0.0002. A proportionate adjustment will be
made to the per-share exercise prices and number of shares issuable under all outstanding stock options and warrants.
 
The reverse stock split is intended to increase the market price per share of the Company’s common stock to help ensure a share price high enough to
satisfy the $1.00 minimum bid price requirement by Nasdaq and to potentially increase the visibility of our company among a larger pool of institutional
investors.

When the reverse stock split becomes effective, every seven shares of the Company’s issued and outstanding common stock will be combined into one
share of common stock. Effecting the reverse stock split will reduce the number of issued and outstanding common stock from approximately 159.8
million shares to approximately 22.8 million. The reverse stock split will also subsequently adjust outstanding options issued under Heat’s equity
incentive plan and outstanding warrants to purchase common stock.

No fractional shares will be issued in connection with the reverse stock split. Shareholders of record will receive a cash payment in lieu of fractional
shares to which they would otherwise be entitled. Shareholders with shares held in certificate form will receive a Letter of Transmittal with instructions
from Heat’s transfer and exchange agent, Continental Stock Transfer & Trust Company. Shareholders that hold shares in book-entry form or in
brokerage accounts are not required to take any action, and will see the impact of the reverse stock split reflected in their accounts. Additionally,
beneficial holders may contact their bank, broker, custodian or other nominee with questions regarding processing procedures for the reverse stock split.
Additional information is available in the Form 8-K filed today with the U.S. Securities and Exchange Commission, and in the definitive proxy statement
filed on January 24, 2020.



 

About Heat Biologics, Inc.

Heat Biologics is a biopharmaceutical company focused on developing first-in-class therapies to modulate the immune system. The Company's gp96
platform is designed to activate immune responses against cancer or pathogenic antigens. The Company has multiple product candidates in development
leveraging the gp96 platform, including HS-110, which has completed enrollment in its Phase 2 trial, HS-130 in Phase 1, and a COVID-19 vaccine
program in preclinical development. In addition, Heat is also developing a pipeline of proprietary immunomodulatory antibodies, including PTX-35
which is enrolling in a Phase 1 trial.

Forward Looking Statements

This press release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 on Heat’s current
expectations and projections about future events. In some cases, forward-looking statements can be identified by terminology such as “may,” “should,”
“potential,” “continue,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” and similar expressions. These statements are based
upon current beliefs, expectations and assumptions and include statements regarding important upcoming milestones related to Heat’s programs that
will further validate its strategy and  Heat’s ability to realize any anticipated benefits from the reverse stock split, including maintaining its listing on the
Nasdaq Capital Market and attracting new investors.  These statements are subject to a number of risks and uncertainties, many of which are difficult to
predict, including the ability of  Heat's therapies to perform as designed, to demonstrate safety and efficacy, as well as results that are consistent with
prior results, the ability to enroll patients and complete the clinical trials on time and achieve desired results and benefits, especially in light of COVID-
19, Heat's ability to obtain regulatory approvals for commercialization of product candidates or to comply with ongoing regulatory requirements,
regulatory limitations relating to Heat's ability to promote or commercialize its product candidates for specific indications, acceptance of its product
candidates in the marketplace and the successful development, marketing or sale of products, Heat's ability to maintain its license agreements, the
continued maintenance and growth of its patent estate, its ability to establish and maintain collaborations, its ability to obtain or maintain the capital or
grants necessary to fund its research and development activities, its ability to continue to maintain its listing on the Nasdaq Capital Market and its
ability to retain its key scientists or management personnel, and the other factors described in Heat's most recent annual report on Form 10-K filed with
the SEC, and other subsequent filings with the SEC. The information in this release is provided only as of the date of this release, and Heat undertakes
no obligation to update any forward-looking statements contained in this release based on new information, future events, or otherwise, except as
required by law.

Media and Investor Relations Contact
David Waldman
+1 919 289 4017
investorrelations@heatbio.com


