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Zymeworks Inc. 
EIN: 98-1398788 

Attachment to Form 8937 – Part II 

DISCLAIMER: The information contained herein is being provided pursuant to the requirements 
of section 6045B of the Internal Revenue Code of 1986, as amended (the “Code”). This 
attachment includes a general summary regarding certain U.S. federal income tax laws and 
regulations relating to the effects of the transaction described below.  

The information provided on Form 8937 and within this exhibit is based on the intended tax 
treatment of the below described series of transactions. The information herein does not 
constitute tax advice and does not purport to be complete or to describe the consequences that 
may apply to particular categories of persons owning Zymeworks Inc.’s stock, options, or 
warrants. Such persons, including for example stockholders that hold different blocks of shares 
(i.e., shares acquired at different times or different prices), are urged to consult their own tax 
advisors regarding the transactions and the particular consequences to them, including the 
applicability and effect of all U.S. federal, state, local, and foreign tax laws.  

Line 14 Describe the organizational action and, if applicable, the date of the action 
or the date against which shareholders’ ownership is measured for the 
action. 
 
On October 13, 2022, the “Effective Date”) Zymeworks Inc. (“Zymeworks”) 
entered into a series of transactions, including a corporate redomicile 
(collectively, the “Redomicile Transactions”), including a plan of arrangement 
under the Business Corporations Act (British Columbia) (“BCBCA”) that 
provides for, among other things, (a) the issuance to the holders of common 
shares of Zymeworks (the “Zymeworks Common Shares” and the holders 
thereof, the “Zymeworks Shareholders”), at their election and subject to 
applicable eligibility criteria, for their Zymeworks Common Shares, of either (i) 
shares of Zymeworks Delaware Inc., a Delaware corporation, (“Parent”) 
common stock, par value $0.00001 per share (the “Delaware Common  Stock”) 
on a one-for-one basis, or (ii) exchangeable shares (the “Exchangeable 
Shares” and recipients thereof, the “Exchangeable Shareholders”) in the capital 
of Zymeworks ExchangeCo Ltd., a company existing under the laws of the 
Province of British Columbia and a direct wholly-owned subsidiary of Callco 
(“ExchangeCo”), on a one-for-one basis, or a mix of Exchangeable Shares and 
Delaware Common Stock (in such aggregate number that is equal to the 
number of Zymeworks Common Shares exchanged for them) (the “Mixed 
Election”), but subject to a cap on the aggregate number of Exchangeable 
Shares that is equal to 18% of (1) the number of Zymeworks Common Shares 
issued and outstanding, less (2) the number of Zymeworks Common Shares 
held by any Zymeworks Shareholders who exercise their Dissent Rights, (the 
“Exchangeable Share Cap”); (b) the entry by Parent, Zymeworks CallCo ULC, 
an unlimited liability company existing under the laws of the Province of British 
Columbia and a direct, wholly-owned subsidiary of Parent (“Callco”) and 
ExchangeCo into the Exchangeable Share Support Agreement (the “Support 
Agreement”); and (c) the entry by Parent, ExchangeCo, Callco and 
Computershare Trust Company of Canada, a trust company existing under the 



laws of Canada (the “Share Trustee”) into the Voting and Exchange Trust 
Agreement (the “Trust Agreement”) for the benefit of the Exchangeable 
Shareholders. After the Redomicile Transactions are complete, Zymeworks 
Shareholders will hold one share of Delaware Common Stock or one 
Exchangeable Share, as applicable, for each Zymeworks Common Share 
owned immediately prior to the Redomicile Transactions (with the aggregate 
number of Exchangeable Shares that is equal to or less than the Exchangeable 
Share Cap). If the Exchangeable Share Cap is reached, then the Exchangeable 
Shares shall be allocated proportionally among the applicable Eligible Holders 
based on the number of Exchangeable Shares requested and rounded down to 
the nearest whole share in respect of each Eligible Holder, in which case, the 
Eligible Holder will also be issued Delaware Common Stock under a Mixed 
Election. The Share Trustee will hold one share of Parent preferred stock, par 
value $0.00001 per share (the “Special Voting Stock”), which will be held by the 
Share Trustee under the terms of the Trust Agreement, and which shall have 
certain variable voting rights as further described in this Proxy 
Statement/Prospectus. Zymeworks Warrant holders will be entitled to receive 
Delaware Common Stock instead of Zymeworks Common Shares under their 
Zymeworks Warrants. Parent will assume all of Zymework’s rights and 
obligations under its incentive plans and thus, stock options holders of 
Zymeworks will exchange of their stock options for stock options of Parent 
subjected to the same terms and conditions. The directors and officers of 
Parent will continue to be the same as the directors and officers of Zymeworks 
immediately prior to the Redomicile Transactions. Parent will indirectly hold 
through subsidiaries the business, assets and liabilities of Zymeworks 
immediately prior to the Redomicile Transactions. 

Line 15 Describe the quantitative effect of the organizational action on the basis of 
the security in the hands of a U.S. taxpayer as an adjustment per share or 
as a percentage of old basis 
 
General description of effect on basis  

For U.S. federal income tax purposes, the Redomicile Transactions described 
on Line 14 are intended to qualify as an exchange described in Section 351 of 
the Code, and (a) no gain or loss will be recognized by a U.S. holder of 
Zymeworks Common Shares for U.S. federal income tax purposes on the 
exchange of its Zymeworks Common Shares for Delaware Common Stock in 
the Redomicile Transactions; (b) the aggregate tax basis of the Delaware 
Common Stock received in the Redomicile Transactions by a U.S. holder of 
Zymeworks Common Shares will be equal to the aggregate tax basis of the 
Zymeworks Common Shares it exchanged in the Redomicile Transactions 
under Sections 358(a) and 358(b); and (c) the tax holding period of the 
Delaware Common Stock received in the Redomicile Transactions by a U.S. 
holder of Zymeworks Common Shares will include the holding period of the 
Zymeworks Common Shares that it surrendered in exchange therefor in the 
Redomicile Transactions. The Redomicile Transactions may also qualify as a 
tax-free reorganization under Section 368(a) of the Code, in which case the tax 
consequences to U.S. holders will generally be similar to the tax treatment of 
the Redomicile Transactions under Section 351 of the Code. If the Redomicile 



Transactions fail to qualify as an exchange described in Section 351 of the 
Code or a tax-free reorganization under Section 368(a) of the Code, U.S. 
holders of Zymeworks Common Shares would be treated as if they sold their 
Zymeworks Common Shares in a fully taxable transaction. 

  Treatment for holders of warrants only  

Provided the Redomicile Transactions qualify as a tax-free reorganization under 
Section 368(a), the warrant holders may have tax free treatment on the 
assumption of Zymeworks warrants by Parent. Alternatively, the warrants may 
be treated as stock of Zymeworks for US federal income tax purposes under 
Revenue Ruling 82-150 and qualify as an exchange described in Section 351. 
No opinion of counsel has been obtained as to the tax consequences to the 
exchange to the warrant holders. 
 

Line 16 Describe the calculation of the change in basis and the data that supports 
the calculation, such as the market values of securities and the valuation 
dates. 

For a former U.S. holder of Zymeworks Inc (including a US Zymeworks Warrant 
Holder if the warrants are treated as stock for U.S. federal income tax purposes)., 
the aggregate tax basis of the Delaware Common Stock received in the 
Redomicile Transactions by a U.S. holder of Zymeworks Common Shares will be 
equal to the aggregate tax basis of the Zymeworks Common Shares it 
exchanged in the Redomicile Transactions. 

In the event, the Redomicile Transactions fail to qualify as an exchange 
described in Section 351 of the Code or a tax-free reorganization under Section 
368(a) of the Code, U.S. holder of Zymeworks Inc would recognize gain or loss 
with respect to the disposition of each of its shares of Zymeworks equal to the 
difference between the U.S. holder’s basis of Zymeworks Common Share and 
the fair market value of the Delaware Common Stock. As a result, a U.S. holder’s 
aggregate tax basis in the Delaware Common Stock received would equal its fair 
market value as of the date such stock is received. 

 

Line 17 List the applicable Internal Revenue Code section(s) and subsection(s) 
upon which the tax treatment is based. 

Sections 351(a) and 358(a) for the Delaware Common Stock received by a U.S. 
holder (including a US Zymeworks Warrant Holder if the warrants are treated as 
stock for U.S. federal income tax purposes) in the Redomicile Transactions. 

 

Sections 358(a) and 368(a)(1)(B) for the Zymeworks warrants adjusted in the 
Redomicile Transactions. 

 



Line 18 Can any resulting loss be recognized? 

  No loss may be recognized in the Redomicile Transactions described above.  

 

Line 19 Provide any other information necessary to implement the adjustment, 
such as the reportable tax year.  

The reportable tax year is 2022 for taxpayers reporting taxable income on a 
calendar year basis.  
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