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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.

Appointment of Officer

On February 24, 2022, Zymeworks Inc. (the “Company”) announced via press release that the Company’s board of directors (the “Board”)
appointed Dr. Christopher Astle, age 42, the Company’s current Executive Director, Corporate and Commercial Finance, as Senior Vice President and
Chief Financial Officer of the Company, effective February 24, 2022 following the filing of the Company’s Annual Report on Form 10-K. Dr. Astle
succeeds Mr. Neil A. Klompas in the role of Chief Financial Officer. Following Dr. Astle’s appointment, Mr. Klompas will continue in his position as the
Company’s Chief Operating Officer.

Dr. Astle joined Zymeworks in April 2021 and has served as its Executive Director, Corporate and Commercial Finance from April 2021
to February 2022. Prior to joining Zymeworks, Dr. Astle worked as a Chief Financial Officer at the CFO Centre in British Columbia, Canada from
March 2020 to March 2021, and as Vice President, Finance at Alder BioPharmaceuticals Inc. in Seattle, Washington from April 2019 to February 2020.
From August 2017 to January 2020, he served as Chief Executive Officer and founder of Think Forwards, a boutique financial consulting firm in
London, United Kingdom. Dr. Astle worked at Allergan from 2011 to 2017, including as the Associate Vice President Finance, International Division
from July 2016 to July 2017, managing multiple product launches, M&A transactions and restructurings, with a team of 170 across 60 countries. He is a
UK Chartered Accountant (ICAS), qualifying at PwC London, UK in Audit & Pharmaceutical Performance Improvement Consulting with audit clients
including GSK. Dr. Astle serves as a member of the board of directors of two private biotechnology companies, Oak Bay Biosciences (2020-present)
and Healome Therapeutics (2021-present). During his time in the United Kingdom, he was the Chair of the 2018 CFO Agenda conference, guest
lecturer at the Henley Business School, and judge at the British Accountancy Awards. Dr. Astle holds a PhD in Organic Chemistry from the University
of Bristol (UK) and a MChem in Chemistry from the University of Liverpool (UK).

There are no arrangements or understandings between Dr. Astle and any other persons pursuant to which he was appointed Senior Vice
President and Chief Financial Officer. There are also no family relationships between Dr. Astle and any director or executive officer of the Company and
he has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

In connection with Dr. Astle’s appointment as Senior Vice President and Chief Financial Officer, the Company and Dr. Astle entered into
an amended and restated employment agreement effective as of February 24, 2022 (the “Employment Agreement”). The Employment Agreement does
not have a specific term.

Pursuant to the Employment Agreement, Dr. Astle is entitled to the following compensation and benefits:

. An annual base salary of $375,000, with eligibility to earn an annual discretionary bonus of up to 35% of his annual base salary, based
upon the achievement of certain Company goals determined by the Board,;

. Options to purchase 125,000 of the Company’s common shares (the “Options™) at an exercise price per share equal to the fair market value
on the date of grant. The Options will be granted under the Company’s Amended and Restated Stock Option and Equity Compensation
Plan. 25% of the Options will vest and become exercisable on the one-year anniversary of the date of grant, and thereafter 1/36 of the
remaining Options will vest on the last day of each month, until all of the Options have vested, subject to Dr. Astle’s continued service;

. Eligibility to participate in the Company’s employee benefit plans, policies and arrangements;

. If the Company terminates Dr. Astle’s employment without cause prior to April 1, 2024, then Dr. Astle will be eligible to receive twelve
months of notice or the equivalent of twelve months of base salary as of the date notice is given, or any combination thereof that totals
twelve months of combined notice and base salary. If such termination of employment occurs on or after April 1, 2024, Dr. Astle will be
eligible to receive an additional one month of notice or the equivalent of one month of base salary as of the date notice is given, or any
combination thereof, for each additional completed year of service after April 1, 2024, up to a total maximum of eighteen months.

Dr. Astle will also be eligible for continuation of group health and dental benefits through the applicable notice period to the extent
permitted by any applicable benefit plan. Such payments will be subject to Dr. Astle entering into a valid settlement agreement with the
Company;

. If Dr. Astle’s employment is terminated by the Company without cause within twelve months following a Change of Control (as defined in
the Employment Agreement), Dr. Astle will be eligible to receive (x) eighteen months of base salary, (y) group extended health and dental
benefits continuation as of the date of termination for eighteen months and (z) full vesting acceleration of all unvested and outstanding
stock options or other equity grants as of the date of termination. Such payments will be subject to Dr. Astle entering into a valid settlement
agreement with the Company; and

. In addition, the Employment Agreement requires Dr. Astle, among other things, not to compete, either directly or indirectly, with the
Company while employed by the Company and for up to six months following the termination of his employment with the Company. The
Employment Agreement also requires Dr. Astle not to solicit the Company’s employees to terminate their relationship with the Company
while he is employed by the Company and for up to one year following the termination of his employment with the Company.



In connection with his appointment, Dr. Astle will enter into a standard indemnification agreement in the form previously approved by the
Board.

The compensatory and other material terms of Mr. Klompas’s employment with the Company will remain unchanged in connection with
the foregoing.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Employment Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

ITEM 7.01 REGULATION FD DISCLOSURE.

On February 25, 2022, the Company filed a material change report with Canadian securities regulators regarding the appointment of
Dr. Astle as Senior Vice President and Chief Financial Officer of the Company. A copy of this material change report is attached as Exhibit 99.1 hereto.

The information provided under this Item 7.01, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), as amended, or otherwise subject to the liabilities of that section, nor shall it
be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by
specific reference in such a filing.



ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits
Exhibit
No. Description
10.1 Amended and Restated Employment Agreement by and between the Company and Christopher Astle, effective February 24, 2022.
99.1 Material Change Report dated February 25, 2022.
104 Cover Page Interactive Data File (embedded as Inline XBRL document).

3



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, thereunto duly authorized.

ZYMEWORKS INC.

(Registrant)

Date: February 25, 2022 By: /s/ Neil A. Klompas

Name: Neil A. Klompas
Title:  Chief Operating Officer
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AGREEMENT is made and effective as of February 24, 2022 (the “Effective Date”).
BETWEEN:
Dr. Christopher Astle, having a residence at [...***...]1

(the “Employee™)

AND:
ZYMEWORKS INC,, a corporation registered in the Province of British Columbia and having its principal place of business at 800-114
East 4th Avenue, Vancouver, BC, V5T 1G4, Canada
(the “Company™)

WHEREAS

A. The Company is a clinical-stage biopharmaceutical company dedicated to the development of next-generation multifunctional biotherapeutics;

B. The Employee has worked for the Company since April 1, 2021 (the “Start Date”), pursuant to an Employment Agreement dated effective April 1,
2021 (the “Initial Employment Agreement”);

C. In consideration of the Employee’s continued commitment to the Company and the Company increasing the compensation payable to the Employee
as stated in Article 3 and Article 4 herein, the Company and the Employee have agreed to amend and restate the terms and conditions of the Initial
Employment Agreement as provided herein and have this Amended and Restated Employment Agreement (“Agreement”) supersede and replace all
previous employment agreements and related amendments as of the Effective Date.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of the promises and mutual covenants and agreements hereinafter
contained, the parties hereto covenant and agree as follows:

1 Personal Information — Contact Information.
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ARTICLE 1 - GENERAL

1.1 Definitions. Unless otherwise defined, all capitalized terms used in this Agreement will have the meanings given below:

(@

(b)

“Business” means the business of researching, developing and commercializing therapeutic proteins, antibodies, and any other research,
development and manufacturing work considered, planned or undertaken by the Company during the Employee’s employment;

“Confidential Information” means trade secrets and other information, in whatever form or media, in the possession or control of the
Company, which is owned by the Company or by one of its clients or suppliers or a third party with whom the Company has a business
relationship (collectively, the “Associates”), and which is not generally known to the public and has been specifically identified as
confidential or proprietary by the Company, or its nature is such that it would generally be considered confidential in the industry in which
the Company or its Associates operate, or which the Company is obligated to treat as confidential or proprietary. Confidential Information
includes, without limitation, the following:

(M)

(i)

the products and confidential or proprietary facts, data, techniques, materials and other information related to the business of the
Company, including all related development or experimental work or research, related documentation owned or marketed by the
Company and related formulas, algorithms, patent applications, concepts, designs, flowcharts, ideas, programming techniques,
specifications and software programs (including source code listings), methods, processes, inventions, sources, drawings, computer
models, prototypes and patterns;

information regarding the Company’s business operations, methods and practices, including corporate strategy, market research,
market strategies, marketing plans, public relations strategies, product pricing and strategies, advertising sources, lists and
information concerning current and prospective customers, billing information, suppliers, packaging, merchandizing, distribution,
methods of production, manufacturing, pending projects or proposals, margins and hourly rates for staff and information regarding
the financial, legal and corporate affairs of the Company, including business plans and projections and information regarding the
Company’s financial condition, operations, assets and liabilities, financial data, business structures, business ventures, existing or
contemplated businesses, products, or services;

(iii) employee information, contacts, and wage information (other than Employee’s own); and



(iv) technical and business information of, or regarding, the Company’s Associates.

The above list is not exhaustive, and Confidential Information also includes other information that is marked or otherwise identified as
confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used;

(o) “Developments” means all inventions, ideas, concepts, designs, improvements, discoveries, modifications, computer software, and other
results which are or have been conceived of, developed by, written, or reduced to practice by the Employee, alone or jointly with others
(including, where applicable, all modifications, derivatives, progeny, models, specifications, source code, design documents, creations,
scripts, artwork, text, graphics, photos and pictures) at any time;

(d) “Excluded Developments” means any Development that meets the following requirements:

an invention for which no equipment, supplies, facility, or Confidential Information of the employer was used and which was
developed entirely on the employee’s own time, unless

(i) the invention relates (A) directly to the business of the employer, or (B) to the employer’s actual or demonstrably anticipated
research or development, or

(ii) the invention results from any work performed by the employee for the employer.

(e) “Prior Developments” means any Development that the Employee establishes was developed prior to the Employee performing such
services for the Company and precedes the Employee’s initial engagement with the Company.

1.2 Sections and Headings. The division of this Agreement into Articles and Sections and the insertion of headings are for the convenience of reference
only and do not affect the construction or interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer to this
Agreement and not to any particular Article, Section or other portion hereof and include any agreement supplemental hereto. Unless something in the
subject matter or context is inconsistent therewith, references herein to Articles and Sections are to Articles and Sections of this Agreement.



ARTICLE 2- EMPLOYMENT

2.1 Services.

On the Effective Date, the Employee will continue employment with the Company in the position of Senior Vice President and Chief Financial Officer
on the terms and conditions set out in this Agreement. For the purpose of calculating any entitlements pursuant to this Agreement based on length of
service, the Company will use the Start Date for all such calculations.

2.2 Qualifications.

(@

(b)

The Employee acknowledges that the falsification or misrepresentation of qualifications, including but not limited to education, skills,
prior experience, depth and/or breadth of knowledge, references or similar matters, used to secure the position of Senior Vice President and
Chief Financial Officer, represents a breach of this contract.

Employment Duties. Subject to the direction and control of the senior management of the Company (“Management”), the Employee will
perform the duties set out in Appendix “A” to this Agreement and any other duties that may be reasonably assigned to him/her by
Management from time to time. Management may alter the duties Employee is expected to perform for the Company at any time with or
without notice.

2.3 Throughout the term of this Agreement, the Employee will:

(©)

(b)
©

(d)

diligently, honestly and faithfully serve the Company and will use all reasonable efforts to promote and advance the interests and goodwill
of the Company;

devote him/herself in a full-time capacity to the business and affairs of the Company;

adhere to all applicable policies and procedures of the Company as in effect and as amended from time to time, including but not limited to
the Company’s Code of Business Conduct and Ethics;

exercise the degree, diligence and skill that a reasonably prudent Senior Vice President and Chief Financial Officer would exercise in
comparable circumstances;

refrain from engaging in any activity which will in any manner, directly or indirectly, compete with the trade or business of the Company
except in accordance with Sections 2.4 and 2.6 herein and as outlined under the Conflict of Interest guidelines in the Company’s corporate
policies and procedures as in effect and as amended from time to time; and
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® not acquire, directly or indirectly, any interest that constitutes 5% or more of the voting rights attached to the outstanding shares of any
corporation or 5% or more of the equity or assets in any firm, partnership or association, the business and operations of which in any
manner, directly or indirectly, compete with the trade or business of the Company.

2.4 The Employee will disclose to Management all potential conflicts of interest and activities which could reasonably be seen to compete, indirectly or
directly, with the trade or business of the Company. Management will determine, in its sole discretion, whether the activity in question constitutes a
conflict of interest or competition with the Company. To the extent that Management, acting reasonably, determines a conflict of interest or competition
exists, the Employee will discontinue such activity forthwith or within such longer period as Management agrees. The Employee will immediately
certify in writing to the Company that he/she has discontinued such activity and that he/she has, as required by Management, cancelled any contracts or
sold or otherwise disposed of any interest or assets over the 5% threshold described in Section 2.3(f) herein acquired by the Employee by virtue of
engaging in the impugned activity, or where no market exists to enable such sale or disposition, by transfer of the Employee’s beneficial interest into
blind trust or other fiduciary arrangements over which the Employee has no control or direction, or other action that is acceptable to the Board.

2.5 The Employee will not be employed by another company or provide consulting or other services to other companies or commercial entities while
employed by the Company, without the expressed written permission of the Company. By seeking and accepting employment with the Company, the
Employee recognizes that the Employee is employed by the Company for the expressed benefit of advancing the scientific, development and business
objectives of the Company and that concurrent employment outside the Company may detract from those objectives.

2.6 Notwithstanding Sections 2.3, 2.4 and 6.4, the Employee is not restricted from nor is required to obtain the consent of the Company to make
investments in any company which is involved in pharmaceuticals or biotechnology with securities listed for trading on any Canadian or U.S. stock
exchange, quotation system or the over-the-counter market.

2.7 For the purposes of Sections 2.3 2.4 and 2.6 herein, “Employee” includes any entity or company owned or controlled by the Employee.

ARTICLE 3 - COMPENSATION

3.1 Base Salary. As compensation for all services rendered under this Agreement, the Company will pay to the Employee and the Employee will accept
from the Company a base salary at the rate of $375,000 (USD) per annum. The base salary will be paid semi-monthly, in equal instalments, less
statutory and other authorized deductions.
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3.2 Stock Options. The Employee shall be granted 125,000 options to acquire shares of common stock of the Company (the “Shares™), provided the
Employee is employed by the Company on the grant date (the “Options™). The exercise price of the Options will be set in accordance with the terms of
the Company’s Amended and Restated Stock Option and Equity Compensation Plan, or such other relevant plan as may be in effect on the grant date
(the “Equity Compensation Plan”), and the Options will vest and become exercisable in accordance with the terms of such Equity Compensation Plan. A
copy of the Equity Compensation Plan in effect as of the Effective Date is attached hereto as Appendix “B”.

3.3 Incentive Plans. The Employee shall be entitled to participate in certain incentive programs for the Company’s Employees, including, without
limiting the generality of the foregoing, share option plans, share purchase plans, profit-sharing or bonus plans (including target annual bonus as
described in Section 3.4) (collectively, the “Incentive Plans”). Such participation shall be on the terms and conditions of such Incentive Plans as at the
date hereof or as may from time to time be amended or implemented by the Company in its sole discretion. A copy of the Company’s Amended and
Restated Employee Stock Purchase Plan in effect as of the Effective Date is attached hereto as Appendix “C”.

3.4 Target Annual Bonus. Subject to Management discretion based on factors including Company performance, the Employee will be eligible to earn an
annual bonus, with an initial target amount of 35% of base salary. The Employee will be eligible to receive up to a full (non-prorated bonus) if the
Effective Date is on or prior to June 30 of the year of the Effective Date. The Employee will be eligible to receive a prorated bonus if the Effective Date
is on or after July 1 of the year of the Effective Date.

3.5 Performance and Salary Review. Management will review the Employee’s performance, base salary, and equity participation level under the terms
of any Incentive Plans annually beginning in December 2022, or as otherwise approved by the Compensation Committee, with interim reviews,
coaching and feedback throughout the year to support the Employee in his/her career development objectives and the achievement of personal,
departmental and corporate goals. The timing of performance and salary reviews may from time to time be amended by the Company in its sole
discretion.

3.6 Expenses. The Company will reimburse the Employee for all ordinary and necessary expenses incurred by the Employee in the performance of the
Employee’s duties under this Agreement. Reimbursement of such expenses will be made in accordance with the Company’s policies.

3.7 Professional Fees. The Company will reimburse the Employee for annual registration and/or licensing fees required to maintain the Employee’s
status as a member in good standing with the appropriate professional bodies required to continue effective employment, and which were held by the
Employee as of the Start Date. The Company will reimburse reasonable costs incurred by the Employee to complete the minimum annual continuing
professional development requirements required to maintain such status.
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3.8 Vacation. The Employee will be eligible for twenty (20) days’ paid vacation per calendar year, earned pro rata at a rate of 1.66 days per completed
month of service. In accordance with the Company’s People policies, vacation time in excess of ten (10) days not taken during the year in which it is
earned may not be carried forward into the subsequent year without the written pre-approval of Management. Unused vacation time will not be paid out
at the end of the fiscal year. Upon termination, vacation not taken in the calendar year will be paid out according to the Employees’ annual salary rate
prorated to the number of days’ vacation not taken.

3.9 Benefits. The Employee will be eligible to participate in all benefit plans generally available to Employees of the Company, subject to meeting
applicable eligibility requirements of such plans.

3.10 Sick Leave. The Employee will be entitled to take up to ten (10) days paid sick leave per calendar year, earned pro rata at a rate of 0.83 days per
completed month of service. Unused sick days will not be paid out or carried forward into the subsequent year.

ARTICLE 4 - TERM AND TERMINATION

4.1 Term. This Agreement will commence on the Effective Date and will terminate on the effective date of termination by either the Employee or the
Company in accordance with Section 4.2 of this Agreement.

4.2 Termination.

(a) Termination for Cause. The Company may terminate the employment of the Employee for cause at any time, without notice, damages or
compensation of any kind.

(b) Termination Without Cause. The Company may terminate the employment of the Employee without cause at any time by providing the
Employee with:

(i)  written notice or payment in lieu of notice to the Employee as follows:

A. twelve (12) months of notice or the equivalent of twelve (12) months of base salary as of the date notice is given, or any
combination thereof that totals twelve (12) months of combined notice and base salary, if termination of employment occurs
during the first three years of employment measured from the Start Date (with any base salary equivalent payable over
twelve (12) months, or sooner, at the sole discretion of the Company, subject to the requirements to pay termination under
applicable employment standards legislation); and
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B. commencing in the fourth year of employment measured from the Start Date, an additional one (1) month of notice or the
equivalent of one (1) month of base salary as of the date notice is given, or any combination thereof, for each additional
completed year of service, up to a total maximum of eighteen (18) months (payable over eighteen (18) months, or sooner, at
the sole discretion of the Company, subject to the requirements to pay termination pay under applicable employment
standards legislation); and

(ii) continuation of group extended health and dental benefits through the applicable notice period stated in Section 4.2(b) herein (where
all other benefits terminate on the last day worked by the Employee).

Resignation. The Employee may terminate his/her employment with the Company by giving prior written notice to Management of not
less than thirty (30) days or such shorter period as the Employee and Management may agree. The Company may choose to waive all or
part of the notice period and pay to the Employee the base salary to be earned during the balance of the notice period instead.

Termination following Change of Control. Notwithstanding any other provision in this Agreement, if within twelve (12) months following
a Change of Control of the Company (as defined below), the Employee’s employment is terminated by the Company without cause, the
Employee shall receive as severance eighteen (18) months of base salary and group extended health and dental benefits continuation as of
the date of termination (with the severance payable over eighteen (18) months, or sooner, at the sole discretion of the Company, subject to
the requirements to pay termination pay under applicable employment standards legislation), and full vesting acceleration of all unvested
stock options or other equity grants made to the Employee as of the date of termination. For all purposes of this Agreement, “Change of
Control” means:

(i) the acquisition, directly or indirectly, by any person or group of persons acting jointly or in concert, as such terms are defined in the
Securities Act, British Columbia, of common shares of the Company which, when added to all other common shares of the
Company at the time held directly or indirectly by such person or persons acting jointly or in concert constitutes for the first time in
the aggregate 40% of more of the outstanding common shares of the Company and such shareholding exceeds the collective
shareholding of the current directors of the Company, excluding any directors acting in concert with the acquiring party; or
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(ii) the removal, by extraordinary resolution of the shareholders of the Company, of more than 51% of the then incumbent Board of the
Company, or the election of a majority of Board members to the Company’s board who were not nominees of the Company’s
incumbent board at the time immediately preceding such election; or

(iii) consummation of a sale of all or substantially all of the assets of the Company; or

(iv) the consummation of a reorganization, plan of arrangement, merger, or other transaction which has substantially the same effect as to
above.

Payment under Section 4.2(d) herein will be in lieu of and not in addition to payment under Section 4.2(b).

4.3 Stock Options on Termination. Except as provided by Section 4.2(d), the vesting and exercise of any stock options granted to the Employee in the
event the Employee’s employment with the Company or this Agreement is terminated, for any reason, shall be governed by the terms of the Equity
Compensation Plan and any applicable stock option agreement in effect between the Company and the Employee at the time of termination.

4.4 Benefits Continuation and No Mitigation. The Employee shall not be required to mitigate the amount of any payments provided for in this Section
by seeking other employment or otherwise, nor shall the amount of any payment provided for in this Section be reduced by any compensation earned by
the Employee as the result of employment by another employer after the date of termination, or otherwise. Notwithstanding the forgoing, the Employee
is required to report to the Company if he/she obtains replacement benefits coverage through new employment during any period of group extended
health and dental benefits continuation contemplated by this Article 4, and such benefits coverage by the Company will cease effective the date the
Employee receives such new coverage and the Employee will not be entitled to any payment in respect of such benefits coverage from the Company in
respect of any notice period or severance payment contemplated in this Article 4.

4.5 No Additional Payments. Payment of severance, in accordance with Section 4.2(b) or Section 4.2(d) above, to the Employee by the Company will be
full and adequate compensation to the Employee with respect to any claim relating to the Employee’s employment or termination or manner of
termination of the Employee’s employment, and the Employee waives any right that he/she may have to claim further payment, compensation or
damages from the Company.

4.6 Condition to Payment. Payment of any amount of severance under this Agreement in excess of any minimum required by the Employment Standards
Act is conditional upon execution by the Employee of a general release of all claims, satisfactory to the Company, in substantially the form appended to
this Agreement as Appendix D.
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4.7 Survival. Upon a termination of this Agreement for any reason, the Employee will continue to be bound by the provisions of Article 4, Article 5,
Article 6, Article 7, and Article 8.

ARTICLE 5 - CONFIDENTIALITY

5.1 Confidential Information.

@

(b)

Ownership of Confidential Information—The Employee acknowledges that the Confidential Information is and will be the sole and
exclusive property of the Company. The Company has a legitimate business interest in protecting its Confidential Information, including
its trade secrets, as well as its substantial and ongoing customer, industry, and employee relationships. The Employee acknowledges that
the Employee has not, and will not, acquire any right, title or interest in or to any of the Confidential Information.

Non-Disclosure, Use and Reproduction of Confidential Information—The Company and its related entities, parents, subsidiaries,
predecessors, successors, and affiliates, may provide and make available to the Employee certain Confidential Information regarding its
business. This Confidential Information is of substantial value and highly confidential, is not known to the general public, is the subject of
the Company’s reasonable efforts to maintain its secrecy, includes professional and trade secrets, and is being provided and disclosed to the
Employee solely for use in connection with and during the Employee’s employment with the Company. The Employee will keep all the
Confidential Information strictly confidential, and will not, either directly or indirectly, either during or subsequent to employment with the
Company, disclose, allow access to, transmit, transfer, use or reproduce any of the Confidential Information in any manner except as
required to perform the duties of the Employee for the Company and in accordance with all procedures established by the Company for the
protection of the Confidential Information. Without limiting the foregoing, the Employee:

(i)  will ensure that all the Confidential Information and all copies thereof, are clearly marked, or otherwise identified as confidential to
the Company and proprietary to the person or entity that first provided the Confidential Information, and are stored in a secure place
while in the Employee’s possession, custody, charge or control;

(i) will not, either directly or indirectly, disclose, allow access to, transmit or transfer any of the Confidential Information to any person
other than to an employee, officer, or director of the Company but only upon a “need to know” basis for the benefit of the Company,
without the prior written authorization of Management; and
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iii) will not, except as required by the Employee’s position, use any of the Confidential Information to create, maintain or market an
P q y ployee’s p y y
product or service which is competitive with any product or service produced, marketed, licensed, sold or otherwise dealt in by the
Company, or assist any other person to do so.

Legally Required Disclosure—Notwithstanding the foregoing, to the extent the Employee is required by law to disclose any Confidential
Information, the Employee will be permitted to do so, provided that notice of this requirement is delivered to the Company in a timely
manner, so that the Company may contest such potential disclosure.

Return of Materials, Equipment and Confidential Information—Upon request by the Company, and in any event when the Employee
leaves the employ of the Company, the Employee will immediately return to the Company all the Confidential Information and all other
materials, computer programs, documents, memoranda, notes, papers, reports, lists, manuals, specifications, designs, devices, drawings,
notebooks, correspondence, equipment, keys, pass cards, and property, and all copies thereof, in any medium, in the Employee’s
possession, charge, control or custody, which are owned by, or relate in any way to the Business or affairs of the Company.

Exceptions - The non-disclosure obligations of Employee under this Agreement shall not apply to Confidential Information which the
Employee can establish:

(i) is, or becomes, readily available to the public other than through a breach of this Agreement;
(i) is disclosed, lawfully and not in breach of any contractual or other legal obligation, to Employee by a third party; or

(iii) through written records, was known to Employee, prior to the date of first disclosure of the Confidential Information to Employee by
the Company

5.2 Ownership of Developments

(@

Acknowledgment of Company Ownership—The Employee acknowledges that the Company will be the exclusive owner of all the
Developments made during the term of the Employee’s employment by the Company, except Excluded Developments, and to all
intellectual property rights in and to such Developments. The Employee hereby assigns all right, title and interest in and to such
Developments and their associated intellectual property rights throughout the world and universe to the Company, including without
limitation, all trade secrets, patent rights, copyrights, mask works, industrial designs and any other intellectual property rights in and to

each such Development, effective at the time each is created. Further, the Employee irrevocably waives all moral rights the Employee may
have in such Developments.



(b)

(d)
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Excluded Developments and Prior Developments—The Company acknowledges that it will not own any Excluded Developments or Prior
Developments.

Disclosure of Developments—To avoid any disputes over the ownership of Developments, the Employee will provide the Company with a
general written description of any of the Developments the Employee believes the Company does not own because they are Excluded
Developments or Prior Developments. Thereafter, the Employee agrees to make full and prompt disclosure to the Company of all
Developments, including, without limitation, Excluded Developments, made during the term of the Employee’s employment with the
Company. The Company will hold any information it receives regarding Excluded Developments and Prior Developments in confidence.

Further Acts—The Employee agrees to cooperate fully with the Company both during and after the Employee’s employment by the
Company, with respect to (i) signing further documents and doing such acts and other things reasonably requested by the Company to
confirm the Company’s ownership of the Developments other than Excluded Developments and Prior Developments, the transfer of
ownership of such Developments to the Company, and the waiver of the Employee’s moral rights therein, and (ii) obtaining or enforcing
patent, copyright, trade secret or other protection for such Developments; provided that the Company pays all the Employee’s expenses in
doing so, and reasonable compensation if such acts are required after the Employee leaves the employment by the Company.

Employee-owned Inventions—The Employee hereby covenants and agrees with the Company that, unless the Company agrees in writing
otherwise, the Employee will not use or incorporate any Excluded Development or Prior Development in any work product, services, or
other deliverables the Employee provides to the Company. If the Employee uses or incorporates any Excluded Development or Prior
Development with the Company’s permission, as provided above, the Employee (i) represents and warrants that he or she owns all
proprietary interest in such Excluded Development or Prior Development and (ii) grants to the Company, at no charge, a non-exclusive,
irrevocable, perpetual, worldwide license to use, distribute, transmit, broadcast, sub-license, produce, reproduce, perform, publish, practice,
make, and modify such Excluded Development or Prior Development.
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Prior Employer Information—The Employee hereby covenants and agrees with the Company that during the Employee’s employment by
the Company, the Employee will not improperly use or disclose any confidential or proprietary information of any former employer,
partner, principal, co-venturer, customer, or independent contractor of the Employee and that the Employee will not bring onto the
Company’s premises any unpublished documents or any property belonging to any such persons or entities unless such persons or entities
have given their consent. In addition, the Employee will not violate any non-disclosure, non-compete or proprietary rights agreement the
Employee has signed with any person or entity prior to the Employee’s execution of this Agreement, or knowingly infringe the intellectual
property rights of any third party while employed by the Company.

Protection of Computer Systems and Software—The Employee agrees to take all necessary precautions to protect the computer systems
and software of the Company, including, without limitation, complying with the obligations set out in the Company’s policies.

5.3 Defend Trade Secrets Act. Pursuant to the Defend Trade Secrets Act of 2016, the Employee understands that:

(@

(b

an individual may not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that:

(i) is made (A) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and
(B) solely for the purpose of reporting or investigating a suspected violation of law; or

(ii) is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding.

Further, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
employer’s trade secrets to the attorney and use the trade secret information in the court proceeding if the individual:

(i) files any document containing the trade secret under seal; and

(ii) does not disclose the trade secret, except pursuant to court order.
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ARTICLE 6 - RESTRICTIVE COVENANTS

6.1 Non-solicitation by the Employee. The Employee agrees that at any time while employed by the Company and for a period of one (1) year thereafter,
the Employee will not, without the prior written consent of the Company induce or attempt to influence, directly or indirectly, an employee of the
Company to leave the employ of the Company.

6.2 Non-competition. The Employee agrees that while employed by the Company and for a period of six (6) months thereafter, the Employee will not,
without the prior written consent of the Company, directly or indirectly, anywhere in Canada or the United States, provide any professional services to
any person or entity that can be reasonably viewed as a competitor to the Business of the Company, while the Employee was employed by the Company,
which relate to therapeutic antibody modeling, design, modification and commercialization for industrial and pharmaceutical applications.

6.3 Reasonableness of Non-competition and Non-solicitation Obligations. The Employee confirms that the obligations in Sections 6.1 and 6.2 are fair
and reasonable given that, among other reasons:

(a) the sustained contact the Employee will have with the clients of the Company will expose the Employee to the Confidential Information
regarding the particular requirements of these clients and the Company’s unique methods of satisfying the needs of these clients, all of
which the Employee agrees not to act upon to the detriment of the Company; and/or

(b) the Employee will be performing important development work on the products or services owned, developed or marketed by the Company;

and the Employee agrees that the obligations in Sections 6.1 and 6.2, together with the Employee’s other obligations under this Agreement, are
reasonably necessary for the protection of the Company’s good will, trade secrets and proprietary interests and that given the Employee’s general
knowledge and experience they would not prevent the Employee from being gainfully employed if the employment relationship between the Employee
and the Company were to end. The Employee further confirms that the geographic scope of the obligation in Section 6.2 is reasonable given the nature
of the market for the products and business of the Company. The Employee also agrees that the obligations in Sections 6.1 and 6.2 are in addition to the
confidentiality and non-disclosure obligations provided for in this Agreement.

6.4 Conlflict of Interest. The Employee recognizes that the Employee is employed by the Company in a position of responsibility and trust and agrees
that during the Employee’s employment with the Company, the Employee will not engage in any activity or otherwise put the Employee in a position
which conflicts with the Company’s interests. Without limiting this general statement, the Employee agrees that during the Employee’s employment
with the Company, the Employee will not knowingly lend money to, guarantee the debts or obligations of or permit the name of the Employee or any
part thereof to be used or employed by any corporation or firm which directly or indirectly is engaged in or concerned with or interested in any Business
in competition with the Business of the Company unless the Employee receives prior written authorization from the Company.
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6.5 Acknowledgments. The Employee acknowledges that as of the date of this Agreement:

(a) a breach of this Agreement would cause the Company irreparable harm and as a result the Employee consents to the issuance of an
injunction or other appropriate remedy required to enforce the covenants contained herein;

(b) in the event the Employee breaches any covenant contained herein, the one (1) year period provided for in Sections 6.1 and the six
(6) month period provided for in Section 6.2 will be extended for a period of three (3) months from the date any such breach is cured; and

(o) in the event it is necessary for the either party to retain legal counsel to enforce any of the terms and conditions of this Agreement, the
prevailing party will pay the other parties’ reasonable legal fees, court costs and other related expenses.

ARTICLE 7 - ENFORCEMENT

7.1 Application to the British Columbia Supreme Court or the Federal Court of Canada. In the event of a breach or threatened breach by the Employee
of any of the provisions of Article 5 or Article 6, the Company will be entitled to injunctive relief restraining the Employee from breaching such
provisions, as set forth in this Agreement. Nothing in this Agreement precludes the Company from obtaining, protecting or enforcing its intellectual
property rights, or enforcing the Employee’s fiduciary, non-competition, non-solicitation, confidentiality or any other post-employment obligations in a
court of competent jurisdiction, or from pursuing any other remedy available to it for such breach or threatened breach, including the recovery of
damages from the Employee.

7.2 Severability and Limitation. All agreements and covenants contained herein are severable and, in the event any of them will be held to be invalid by

any competent court, this Agreement will be interpreted as if such invalid agreements or covenants were not contained herein. Should any court or other
legally constituted authority determine that for any such agreement or covenant to be effective that it must be modified to limit its duration or scope, the

parties hereto will consider such agreement or covenant to be amended or modified with respect to duration and scope so as to comply with the orders of
any such court or other legally constituted authority or to be enforceable under the laws of the Province of British Columbia, and as to all other portions

of such agreement or covenants they will remain in full force and effect as originally written.
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ARTICLE 8 - MEDIATION/ARBITRATION

8.1 Mediation/Arbitration. In the event of a dispute hereunder which does not involve the Company seeking a court injunction or remedy pursuant to
Article 7, such dispute shall be mediated and, if necessary, arbitrated pursuant to the terms of this Article (the “Med/Arb Agreement”).

8.2 The parties will work in good faith and in confidence to resolve any disputes that arise in connection with this Agreement. The parties agree to
conduct in good faith at least two meetings (the “Meetings”) to seek resolution to a dispute before delivering a notice to mediate.

8.3 Where a dispute arises out of or in connection with this Agreement that cannot be resolved by the parties through the Meetings, the parties agree to
seek a confidential settlement of such dispute by mediation followed, if necessary, by arbitration.

8.4 At any time after a dispute has been raised and no resolution has been achieved through the Meetings, either party may give written notice to the
other party requesting mediation of the dispute (the “Mediation Notice”) by a single mediator. If the parties cannot agree on a mediator within fourteen
(14) days after delivery of the Mediation Notice, then either party may make application to the British Columbia Mediator Roster Society to appoint
one. The mediation will be held in Vancouver, British Columbia and the costs of mediation will be shared equally between the parties.

8.5 If the parties are unable to reach a mediated settlement within 120 days after delivery of the Mediation Notice, either of the parties may submit the
dispute to binding arbitration by giving written notice to the other party and the mediator requesting arbitration of the dispute (the “Arbitration Notice”)
by a single arbitrator (the “Arbitrator”). Within fourteen (14) days of the delivery of the Arbitration Notice, the parties will select the Arbitrator. In the
event the parties do not agree on an arbitrator, either party may apply to the BC Supreme Court to have one appointed. With input from the parties, the
Arbitrator will determine and notify the parties of the rules of and timetable for arbitration. The Arbitrator will hear the submissions of the parties in
accordance with such procedures as he or she may establish, and shall use reasonable best efforts to render a decision within sixty (60) days after the
date of receiving or hearing the parties’ final submissions. The decision of the Arbitrator shall be final and binding on the parties involved in the dispute
and shall not be subject to appeal. The arbitration will be held in Vancouver, British Columbia, and the costs of arbitration will be shared equally
between the parties.

8.6 Nothing in this Med/Arb Agreement precludes the Company from obtaining, protecting or enforcing its intellectual property rights, or enforcing the
Employee’s fiduciary, non-competition, non-solicitation, confidentiality or any other post-employment obligations in a court of competent jurisdiction,
or from pursuing any other remedy available to it for such breach or threatened breach, including the recovery of damages from the Employee.



ARTICLE 9 - GENERAL

9.1 Notices. Any notices to be given hereunder by either party to the other party may be effected in writing, either by personal delivery or by mail if sent
certified, postage prepaid, with return receipt requested. Mailed notices will be addressed to the parties at the address set out on the first page of this
Agreement, or as otherwise specified from time to time. Notice will be effective upon delivery.

9.2 Independent Legal Advice. The Employee specifically confirms that he/she has been advised to retain his/her own independent legal advice prior to
entering into this Agreement.

9.3 Construction. The parties acknowledge that each party and its respective counsel have had the opportunity to independently review and negotiate the
terms and conditions of this Agreement, and that the normal rule of construction to the effect that any ambiguities are to be construed against the
drafting party will not be employed in the interpretation of this Agreement or any exhibits or amendments hereto.

9.4 Assignment. The Employee cannot assign his/her interest in this Agreement.

9.5 Benefit of Agreement. This Agreement will inure to the benefit of and be binding upon the respective heirs, executors, administrators, successors
and permitted assigns of the parties hereto.

9.6 Entire Agreement. The Appendices to this Agreement, together with the terms and conditions contained within this Agreement constitute the entire
agreement between the parties hereto with respect to the subject matter hereof and cancels and supersedes any prior employment agreements,
understandings and arrangements between the parties hereto with respect thereto, including the Initial Employment Agreement. There are no
representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, between the parties other than as
expressly set forth in this Agreement.

9.7 Amendments and Waivers. No amendment to this Agreement will be valid or binding unless set forth in writing and duly executed by the Employee
and the Chief People Officer of the Company or his/her designee. No waiver of any breach of any provision of this Agreement will be effective or
binding unless made in writing and signed by the party purporting to give the same and, unless otherwise provided in the written waiver, will be limited
to the specific breach waived.

9.8 Governing Law. This Agreement will be governed by and construed, enforced and interpreted exclusively in accordance with the laws of the
Province of British Columbia and the applicable laws of Canada therein, except as specified in Articles 5.3 and 8 above.
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written.
ZYMEWORKS INC.

By: /s/ Neil Klompas
Neil Klompas, Chief Operating Officer

SIGNED AND DELIVERED
by Employee:

/s/ Christopher Astle
Signature

February 24, 2022
Date
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Exhibit 99.1

FORM 51-102F3
MATERIAL CHANGE REPORT

Name and Address of Company

Zymeworks Inc. (“Zymeworks” or the “Company”)
114 East 4th Avenue - Suite 800

Vancouver, BC, Canada

V5T 1G4

Date of Material Change
February 24, 2022

News Release

A news release announcing the material change was disseminated through the facilities of Business Wire on February 24, 2022 and a
copy was filed on the Company’s profile at www.sedar.com.

Summary of Material Change

On February 24, 2022, Zymeworks announced financial results for the year ended December 31, 2021 and provided a summary of
recent business highlights.

Full Description of Material Change
5.1 Full Description of Material Change

On February 24, 2022, Zymeworks announced financial results for the year ended December 31, 2021 and provided a summary of
recent business highlights.

Business Highlights and Recent Developments

. Zanidatamab Advances with Two Pivotal Trials.
HERIZON-GEA-01, a pivotal study evaluating zanidatamab in 1L. HER2-positive GEA, continues to enroll patients based on
confirmatory data presented in September 2021 at ESMO in the 1L. GEA setting for zanidatamab in combination with
chemotherapy. These data position zanidatamab as a potential new standard of care in the first-line setting, and enrollment for
HERIZON-GEA-01 continues with plans to complete by the end of 2023. HERIZON-BTC-01, a pivotal study evaluating
zanidatamab in previously-treated advanced HER2-amplified BTC, continues to enroll patients and Zymeworks expects to
complete enrollment by mid-2022.

. Multiple data catalysts in 2022 to be presented at major medical meetings, including ASCO. Zymeworks, along with its partner
BeiGene, has submitted abstracts to be presented at the 2022 ASCO Annual Meeting in June. Subject to acceptance of these
abstracts, Zymeworks looks forward to sharing important new data from the clinical development program for zanidatamab. In
addition, Zymeworks will host a conference call discussing results of these studies after the completion of the 2022 ASCO
Annual Meeting.



ZW49 Continues to Advance Towards Clinical Data Readout in H2 2022. Zymeworks’ second clinical-stage asset and first
biparatopic HER2-targeting antibody-drug conjugate, ZW49, has completed enrollment of 30 patients in the expansion cohorts
targeting 2.5 mg/ kg every three weeks. The weekly dosing regimen continues to progress with no dose-limiting toxicities
observed to date. Zymeworks plans to present the results and recommended development path forward at a major medical
meeting in the second half of 2022.

Continued Focus on Partnerships and Collaboration

Zymeworks remains focused on driving value through executing new partnerships and collaborations to support the development
of its clinical-stage product candidates, zanidatamab and ZW49, and advancing new antibody- drug conjugate (ADC) or
multispecific product candidates based on its novel, next-generation multifunctional therapeutic platforms. Zymeworks continues
to prioritize partnerships and collaborations to fund its operations and further strengthen its financial position.

Throughout 2021 Zymeworks’ partnerships continued to advance into the clinical setting, reflected by the receipt of milestone
payments in conjunction with Janssen initiating clinical studies with two bispecific antibodies using the Azymetric™ and
EFECT™ platforms, and BeiGene initiating the pivotal study, HERIZON-GEA-01, in its territory. In tandem, Zymeworks has
recognized partnership revenues from the amendment of the Iconic/Exelixis sub- licensing agreement for a ZymeLink™ ADC.
Zymeworks has multiple active collaborations with over $8 billion in potential milestone payments in addition to royalties on
potential product sales and has received over $235 million to date.

Corporate Updates

Zymeworks continues to deliver upon its previously announced cost-efficiency measures and reduction in workforce and expects
to exceed its target of reducing employee headcount by at least 25% by March 1, 2022.

With a more focused and efficient workforce, combined with a reduction in operational expenses and the proceeds from its public
offering that closed on January 31, Zymeworks is updating its cash runway guidance into the second half of 2023. Additionally,
as Zymeworks realizes additional efficiencies across the organization, and continues to execute on its partnering and monetization
initiatives, Zymeworks expects to be able to extend its cash runway further, and looks forward to providing updates in further
communications.



In addition, Zymeworks announced that effective immediately, Chris Astle, PhD will be promoted to Senior Vice President and
Chief Financial Officer, joining the Company’s executive team. Mr. Klompas will continue in the role of Chief Operating Officer.

Chris joined the finance group at Zymeworks in 2021 after relocating from Seattle where he previously served as Vice President
at Alder Pharmaceuticals (sold to Lundbeck in 2019 for $ 1.6 billion). He began his career in the UK, including holding financial
positions with Allergan and Gilead. Chris is a Chartered Accountant in the UK and holds a PhD in organic chemistry from the
University of Bristol.

Financial Results for the Year Ended December 31, 2021

Zymeworks’ revenue relates primarily to non-recurring upfront fees, expansion payments or milestone payments from
collaboration and license agreements, which can vary in timing and amount from period to period, as well as payments for
research and development support. Revenue was $26.7 million in 2021 compared to $39.0 million in 2020. Revenue for 2021
included $8.0 million from BeiGene for a development milestone, $8.0 million from Janssen for two development milestones,
$5.0 million from Iconic for partner revenue and $5.7 million from its partners for research and development support under cost
sharing arrangements. Revenue for 2020 included $15.0 million from BeiGene for development milestones, $12.0 million from
BMS for an expansion fee, $4.0 million from Iconic for partner revenue and $8.0 million from its partners for research and
development support under cost sharing arrangements.

Zymeworks anticipates continuing to receive revenue from its existing and future strategic partnerships, including technology
access fees and milestone-based payments. However, Zymeworks’ ability to receive these payments is dependent upon either the
Company or its collaborators successfully completing specified research and development activities.

Research and development expense was $199.8 million in 2021 compared to $171.2 million in 2020. The increase was primarily
due to higher salary and benefit expenses from additional headcount, as well as an increase in zanidatamab clinical trials and
other preclinical and research and development expenses which were partially offset by a decrease in drug manufacturing
activities. Research and development expenses in 2021 included non-cash stock-based compensation expense of $20.1 million
from equity-classified equity awards and a $4.6 million recovery from the non-cash mark-to-market revaluation of certain
historical liability-classified equity awards. Excluding stock-based compensation, research and development expenses increased
on a non-GAAP basis by $25.4 million for the year ended December 31, 2021 compared to 2020.



Zymeworks expects research and development expenditures to fluctuate over time in line with the advancement, expansion and
completion of the clinical development of its product candidates, as well as its ongoing preclinical research activities.

General and administrative expense was $42.6 million in 2021 compared to $55.2 million in 2020. General and administrative
expense included non-cash stock-based compensation expense of $18.2 million from equity-classified equity awards and a

$23.8 million recovery from the non-cash mark-to-market revaluation of certain historical liability-classified equity awards.
Excluding stock-based compensation expense, general and administrative expense increased on a non-GAAP basis by

$9.1 million year over year primarily due to higher salary and benefit expenses from additional headcount, and professional fees,
partially offset by a U.S. state sales tax refund recognized in 2021.

In January 2022, Zymeworks announced that future spending will be focused on its key strategic priorities. In response to this
focusing of priorities, Zymeworks also announced a reduction in workforce of at least 25% to be achieved by the end of 2022.
Zymeworks expects the prioritization and reduction in workforce should result in lower overall spending levels for 2022 and
2023, after accounting for restructuring costs.

Net loss was $211.8 million in 2021 compared to $180.6 million in 2020. The increase in net loss was primarily due to the
increases in research and development expenses and decrease in revenue and interest income partially offset by lower general and
administrative expense.

As of December 31, 2021, Zymeworks had $252.6 million in cash resources consisting of cash, cash equivalents and short-term
investments, which excludes $107.6 million in net proceeds received from the public offering that closed on January 31, 2022.
Based on Zymeworks’ current operating plan, Zymeworks believes that its current cash resources, in combination with the
anticipated cost savings from the reduction in workforce, proceeds from the public offering, and proceeds from other
collaboration payments Zymeworks anticipates receiving, will enable Zymeworks to fund its planned operations into the second
half of 2023 and potentially beyond.

5.2 Disclosure of Restructuring Transactions

Not applicable.

Item 6: Reliance on subsection 7.1(2) of National Instrument 51-102
Not applicable.

Item 7: Omitted Information
Not applicable.

Item 8: Executive Officer

For further information, please contact Neil Klompas, Chief Operating Officer of the Company at (604) 678-1388.

Item 9: Date of Report
February 25, 2022



