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Item 5.02.

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

As previously disclosed in a Current Report on Form 8-K of Sunesis Pharmaceuticals, Inc. (the “Company”), on April 20, 2020, William P. Quinn informed
the Company of his resignation as the Company’s Chief Financial Officer, Senior Vice President, Finance and Corporate Development, and Secretary,
effective as of May 1, 2020. On April 29, 2020, the Company and Mr. Quinn entered into a consulting agreement, effective as of May 2, 2020 (the
“Consulting Agreement”), under which Mr. Quinn will provide consulting services to the Company until December 31, 2020 or earlier termination. Pursuant
to the Consulting Agreement, the options to purchase the Company’s common stock held by Mr. Quinn prior to his resignation will continue to vest through
June 30, 2020, when vesting as to all of his options will cease. Mr. Quinn will have three months following the termination of the Consulting Agreement to
exercise his vested options. Except for the foregoing, all other rights and obligations with respect to Mr. Quinn’s equity will be as set forth in the applicable
stock option agreement(s), grant notice(s) and plan documents.
The description of the Consulting Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the complete
text of the Consulting Agreement, which will be filed as exhibit to the Company’s Quarterly Report on Form 10-Q for the period ended June 30, 2020.
In conjunction with Mr. Quinn’s resignation, on April 28, 2020, the Board appointed Dayton Misfeldt, the Company’s interim Chief Executive Officer and
member of the Board, as Principal Financial Officer and Secretary, effective May 1, 2020.
On April 28, 2020, the Board appointed Tina Gullotta, 46, as Vice President, Finance and Principal Accounting Officer of the Company, effective May 1,
2020. Ms. Gullotta joined the Company in August 2018 with extensive experience in accounting, finance, and investor relations in the biotech industry. Prior
to joining the Company, Ms. Gullotta was the Corporate Controller and held various other management positions at Atara Biotherapeutics, Inc. a public
immunotherapy company, from February 2014 to January 2018. Prior to joining Atara Biotherapeutics, Inc. Ms. Gullotta held financial management
positions in various industries including retail and telecommunications, and began her career in the business assurance practice with PricewaterhouseCoopers
LLP. Ms. Gullotta received a B.S.C. in Accounting from Santa Clara University.
In connection with her appointment as Vice President, Finance and Principal Accounting Officer, Ms. Gullotta’s annual base salary will be set at $253,000,
and she will be eligible for an annual target bonus of 30% of her annual base salary. Ms. Gullotta will also be granted an option to purchase 70,000 shares
of our common stock on the last trading day of May 2020, in accordance with the Company’s stock option policy, subject to approval by the Compensation
Committee. 25% of the shares subject to the option will vest on the first anniversary of the grant date, and the remaining shares vest in 36 equal monthly
installments thereafter, until either the option is fully vested or Ms. Gullotta’s employment ends, whichever occurs first. The option will be governed in all
respects by the terms of an Option Grant Notice and Option Agreement, and other applicable 2011 Equity Incentive Plan documents in forms previously
approved by the Board and filed with the Securities and Exchange Commission.
Ms. Gullotta was not appointed as the Company’s principal accounting officer pursuant to any arrangement or understanding with any other person. Ms.
Gullotta does not have any family relationships with any executive officer or director of the Company and she is not a party to any transaction required to be
disclosed pursuant to Item 404(a) of Regulation S-K. In connection with her appointment, Ms. Gullotta will enter into the Company’s standard
indemnification agreement.
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