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ZYMEWORKS INC.
3,936,035 Common Shares
This prospectus supplement, together with the accompanying short form base shelf prospectus dated May 24, 2018, relates to the periodic resale of
common shares in the capital of Zymeworks Inc. (the “Company”, “Zymeworks” or “we”) by the Selling Securityholder (as defined under the heading
“Selling Securityholder”) during the 25-month period that the base shelf prospectus, including any amendments thereto, remains valid. In connection
with the sale of securities, on a private placement basis, to the Selling Securityholder, this prospectus supplement covers resales by the Selling
Securityholder, from time to time, of up to 3,936,035 common shares in the capital of the Company (the “Registrable Common Shares”). See “Plan of
Distribution”. The participation of the Selling Securityholder in the filing of this prospectus supplement is not an indication of such Selling
Securityholder’s intention to sell the Registrable Common Shares at any particular time or in any particular amount. This prospectus supplement has
been prepared in satisfaction of an obligation to the Selling Securityholder under the investors’ rights agreement dated January 7, 2016 (the “Investor
Agreement”) between the Company and certain investors, including Eli Lilly and Company. We agreed in the Investor Agreement to bear fees and
expenses incident to the registration of the Registrable Common Shares.
Our common shares are listed on the New York Stock Exchange (“NYSE”) and on the Toronto Stock Exchange (the “TSX”) under the symbol
“ZYME”. On August 8, 2018, the last trading day before filing of this prospectus supplement, the closing price per share of our common shares was
US$14.32 on the NYSE and C$18.59 on the TSX.

Investing in our common shares involves a high degree of risk. You should carefully read the “Risk Factors” section in
this prospectus supplement and the accompanying base shelf prospectus, as well as the information under the heading
“Cautionary Note Regarding Forward-Looking Statements” in this prospectus supplement, in connection with an
investment in any securities.
Certain of the Company’s directors and the Selling Securityholder reside outside of Canada and have appointed an agent for service of process in
Canada. See “Agent for Service of Process”.
The Selling Securityholder may, from time to time, sell, transfer or otherwise dispose of any or all of the Registrable Common Shares or interests in the
Registrable Common Shares on any stock exchange, market or trading facility on which the Registrable Common Shares are traded or in private
transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at
varying prices determined at the time of sale, or at negotiated prices. See “Plan of Distribution”. This prospectus supplement has not been filed in
respect of, and will not qualify, any distribution of the Registrable Common Shares in British Columbia or in any other province or territory of
Canada at any time. We will not receive any of the proceeds from the sale or other disposition of the Registrable Common Shares by the Selling
Securityholder.
We are permitted under a multijurisdictional disclosure system adopted by the securities regulatory authorities in Canada and the United
States to prepare this prospectus supplement and the accompanying base shelf prospectus in accordance with the disclosure requirements of
Canada. Prospective investors in the United States should be aware that such requirements are different from those of the United States. We
prepare our financial statements in accordance with accounting principles generally accepted in the United States of America.
(cover continued on next page)

Owning our securities may subject you to tax consequences both in Canada and the United States, including the Canadian federal income tax
consequences applicable to a foreign controlled Canadian corporation that acquires common shares. This prospectus supplement and the
accompanying base shelf prospectus may not describe these tax consequences fully. You should read the tax discussion in this prospectus
supplement and consult your own tax advisor with respect to your own particular circumstances. See “Certain U.S. Federal Income Tax
Considerations” and “Certain Canadian Income Tax Considerations”.
Your ability to enforce civil liabilities under the United States federal securities laws may be affected adversely because we are incorporated in
Canada, some of our officers and directors and the experts named in this prospectus supplement and the accompanying base shelf prospectus
are Canadian residents, and a substantial portion of our assets and the assets of those officers, directors and experts are located outside of the
United States.
Neither the U.S. Securities and Exchange Commission (“SEC”), nor any state securities regulator has approved or disapproved the securities
offered hereby or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the
contrary is a criminal offence.
No underwriter has been involved in the preparation of this prospectus supplement or performed any review of the contents of this prospectus
supplement.
Our head office is located at 1385 West 8th Avenue, Suite 540, Vancouver, BC, Canada, V6H 3V9 and our registered office is located at Suite 2600, 595
Burrard Street, Three Bentall Centre, Vancouver, British Columbia, Canada, V7X 1L3.
Investors should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying base
shelf prospectus. We have not authorized anyone to provide investors with different information. Information contained on our website shall not be
deemed to be a part of this prospectus supplement or the accompanying base shelf prospectus or incorporated by reference and should not be relied upon
by prospective investors for the purpose of determining whether to invest in the securities. Investors should not assume that the information contained in
this prospectus supplement is accurate as of any date other than the date on the face page of this prospectus supplement.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This document is in two parts. The first part is the prospectus supplement, which describes the terms of the offering and adds to and updates information
contained in the accompanying base shelf prospectus and the documents incorporated by reference therein. The second part is the accompanying base
shelf prospectus, which gives more general information, some of which may not apply to the common shares. This prospectus supplement is deemed to
be incorporated by reference into the accompanying base shelf prospectus solely for the purpose of this offering. If information in this prospectus
supplement is inconsistent with the accompanying base shelf prospectus or the information incorporated by reference, you should rely on this prospectus
supplement. You should read both this prospectus supplement and the accompanying base shelf prospectus, together with the additional information
about us to which we refer you in the section of this prospectus supplement entitled “Where You Can Find More Information”.
You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying base
shelf prospectus. We have not authorized anyone to provide you with different information.
You should assume that the information contained in this prospectus supplement, the accompanying base shelf prospectus and the documents
incorporated by reference herein and therein is accurate only as of their respective dates, regardless of the time of delivery of this prospectus
supplement and the accompanying base shelf prospectus. Our business, financial condition, results of operations and prospects may have changed
since those dates.
Market data and certain industry forecasts used in this prospectus supplement and the documents incorporated by reference in this prospectus
supplement and the accompanying base shelf prospectus were obtained from market research, publicly available information and industry publications.
We believe that these sources are generally reliable, but the accuracy and completeness of this information is not guaranteed. We have not independently
verified such information, and we do not make any representation as to the accuracy of such information.
In this prospectus supplement and the accompanying base shelf prospectus, unless otherwise indicated, all dollar amounts and references to “$” or
“US$” are to U.S. dollars and references to “C$” are to Canadian dollars. This prospectus supplement and the accompanying base shelf prospectus and
the documents incorporated by reference herein and therein contain translations of some Canadian dollar amounts into U.S. dollars solely for your
convenience. See “Exchange Rate Information”.
In this prospectus supplement and the accompanying base shelf prospectus, unless the context otherwise requires, references to “we”, “us”, “our” or
similar terms, as well as references to “Zymeworks” or the “Company”, refer to Zymeworks Inc., either alone or together with our wholly-owned
subsidiary, Zymeworks Biopharmaceuticals Inc. Furthermore, except as otherwise indicated, references to “Merck”, “Lilly”, “Celgene”, “GSK”,
“Daiichi Sankyo” and “Janssen” refer to Merck Sharp & Dohme Research Ltd., Eli Lilly and Company, Celgene Corporation and Celgene Alpine
Investment Co. LLC, GlaxoSmithKline Intellectual Property Development Limited, Daiichi Sankyo Co., Ltd. and Janssen Biotech, Inc., respectively.
The names Azymetric, Zymeworks, ZymeCAD and the phrase “Building Better Biologics” are our registered trademarks. Additionally, AlbuCORE,
EFECT and ZymeLink are subject to our pending trademark applications. Other trademarks, product names and company names appearing in this
prospectus supplement, the accompanying base shelf prospectus and the documents incorporated by reference herein and therein are the property of their
respective owners.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement and the accompanying base shelf prospectus, including the documents incorporated by reference herein and therein,
includes and incorporates by reference “forward-looking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995
and “forward-looking information” within the meaning of Canadian securities laws, or collectively, forward-looking statements. Forward-looking
statements include statements that may relate to our plans, objectives, goals, strategies, future events, future revenue or performance, capital
expenditures, financing needs and other information that is not historical information. Forward-looking statements can often be identified by the use of
terminology such as “subject to”, “believe”, “anticipate”, “plan”, “expect”, “intend”, “estimate”, “project”, “may”, “will”, “should”, “would”, “could”,
“can”, the negatives thereof, variations thereon and similar expressions, or by discussions of strategy. In addition, any statements or information that
refer to expectations, beliefs, plans, projections, objectives, performance or other characterizations of future events or circumstances, including any
underlying assumptions, are forward-looking. In particular, forward-looking statements in this prospectus supplement include, but are not limited to,
statements about:
•

the size of our addressable markets and our ability to commercialize product candidates;
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•

the achievement of advances in and expansion of our therapeutic platforms and antibody engineering expertise;

•

the likelihood of product candidate development and clinical trial progression, initiation or success;

•

our ability to predict and manage government regulation; and

•

the proposed use of proceeds of this offering.

All forward-looking statements, including, without limitation, our examination of historical operating trends, are based upon our current expectations
and various assumptions. Certain assumptions made in preparing the forward-looking statements include:
•

our ability to manage our growth effectively;

•

the absence of material adverse changes in our industry or the global economy;

•

trends in our industry and markets;

•

our ability to maintain good business relationships with our strategic partners;

•

our ability to comply with current and future regulatory standards;

•

our ability to protect our intellectual property rights;

•

our continued compliance with third-party license terms and the non-infringement of third-party intellectual property rights;

•

our ability to manage and integrate acquisitions;

•

our ability to retain key personnel; and

•

our ability to raise sufficient debt or equity financing to support our continued growth.

We believe there is a reasonable basis for our expectations and beliefs, but they are inherently uncertain. We may not realize our expectations, and our
beliefs may not prove correct. Actual results could differ materially from those described or implied by such forward-looking statements. The following
uncertainties and factors, among others (including those set forth under “Risk Factors” herein and in the accompanying base shelf prospectus), could
affect future performance and cause actual results to differ materially from those matters expressed in or implied by forward-looking statements:
•

our ability to obtain regulatory approval for our product candidates without significant delays;

•

the predictive value of our current or planned clinical trials;

•

delays with respect to the development and commercialization of our product candidates, which may cause increased costs or delay receipt
of product revenue;

•

our ability to enroll subjects in clinical trials and thereby complete trials on a timely basis;

•

the design or our execution of clinical trials may not support regulatory approval;

•

our discretion to discontinue or reprioritize the development of any of our product candidates;

•

the potential for our product candidates to have undesirable side effects;

•

our ability to face significant competition;

•

no regulatory agency has made a determination that any of our product candidates are safe or effective for use by the general public or for
any indication;

•

the competitive threat of biosimilar products;

•

the likelihood of broad market acceptance of our product candidates;

•

our ability to obtain Orphan Drug Designation or exclusivity for some or all of our product candidates;

•

our ability to commercialize products outside of the United States;

•

the outcome of reimbursement decisions by third-party payors relating to our products;

•

our expectations with respect to the market opportunities for any product that we or our strategic partners develop;
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•

our ability to pursue product candidates that may be profitable or have a high likelihood of success;

•

our ability to use and expand our therapeutic platforms to build a pipeline of product candidates;

•

our ability to meet the requirements of ongoing regulatory review;

•

the threat of product liability lawsuits against us or any of our strategic partners;

•

changes in product candidate manufacturing or formulation that may result in additional costs or delay;

•

the potential disruption of our business and dilution of our shareholdings associated with acquisitions and joint ventures;

•

our ability to maintain existing and future strategic partnerships;

•

our ability to realize the anticipated benefits of our strategic partnerships;

•

our ability to secure future strategic partners;

•

the potential for foreign governments to impose strict price controls;

•

the risk of security breaches or data loss, which could compromise sensitive business or health information;

•

current and future legislation that may increase the difficulty and cost of commercializing our product candidates;

•

economic, political, regulatory and other risks associated with international operations;

•

our exposure to legal and reputational penalties as a result of any of our current and future relationships with various third parties;

•

our exposure to potential securities class action litigation;

•

our ability to comply with export control and import laws and regulations;

•

our history of significant losses since inception;

•

our ability to generate revenue from product sales and achieve profitability;

•

our requirement for substantial additional funding;

•

the potential dilution to our shareholders associated with future financings;

•

unstable market and economic conditions;

•

currency fluctuations and changes in foreign currency exchange rates;

•

restrictions on our ability to seek financing, which may be imposed by future debt;

•

our intention to rely on third-party manufacturers to produce our clinical product candidate supplies;

•

our reliance on third parties to oversee clinical trials of our product candidates and, in some cases, maintain regulatory files for those product
candidates;

•

our reliance on the performance of independent clinical investigators and contract research organizations (“CRO”);

•

our reliance on third parties for various operational and administrative aspects of our business including our reliance on third parties’ cloudbased software platforms;

•

our ability to operate without infringing the patents and other proprietary rights of third parties;

•

our ability to obtain and enforce patent protection for our product candidates and related technology;

•

our patents could be found invalid or unenforceable if challenged;

•

our intellectual property rights may not necessarily provide us with competitive advantages;

•

we may become involved in expensive and time-consuming patent lawsuits;

•

we may be unable to protect the confidentiality of our proprietary information;

•

the risk that the duration of our patents will not adequately protect our competitive position;

•

our ability to obtain protection under the Hatch-Waxman Amendments and similar foreign legislation;
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•

our ability to comply with procedural and administrative requirements relating to our patents;

•

the risk of claims challenging the inventorship of our patents and other intellectual property;

•

our intellectual property rights for some of our product candidates are dependent on the abilities of third parties to assert and defend such
rights;

•

patent reform legislation and court decisions can diminish the value of patents in general, thereby impairing our ability to protect our
products;

•

we may not be able to protect our intellectual property rights throughout the world;

•

we will require Food and Drug Association approval for any proposed product candidate names and any failure or delay associated with
such approval may adversely affect our business;

•

the risk of employee misconduct including noncompliance with regulatory standards and insider trading;

•

our ability to market our products in a manner that does not violate the law and subject us to civil or criminal penalties;

•

if we do not comply with laws regulating the protection of the environment and health and human safety, our business could be adversely
affected;

•

if securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our share price
and trading volume could decline;

•

our ability to retain key executives and attract and retain qualified personnel;

•

our ability to manage organizational growth; and

•

additional costs and expenses related to the change from foreign private issuer to U.S. domestic issuer status and our decision to
voluntarily comply with certain U.S. domestic issuer reporting obligations before we are required to do so.

Consequently, forward-looking statements should be regarded solely as our current plans, estimates and beliefs. You should not place undue reliance on
forward-looking statements. We cannot guarantee future results, events, levels of activity, performance or achievements. We do not undertake and
specifically decline any obligation to update, republish or revise forward-looking statements to reflect future events or circumstances or to reflect the
occurrences of unanticipated events, except as required by law.
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DOCUMENTS INCORPORATED BY REFERENCE
This prospectus supplement is deemed to be incorporated by reference into the accompanying base shelf prospectus solely for the purposes of
this offering. Information has been incorporated by reference in this prospectus supplement from documents filed with securities commissions
or similar authorities in Canada. Copies of the documents incorporated by reference in this prospectus supplement and not delivered with this
prospectus supplement may be obtained on request without charge from the Corporate Secretary of Zymeworks Inc. at 1385 West 8th Avenue, Suite
540, Vancouver, BC, Canada, V6H 3V9, telephone: (604) 678-1388 or by accessing the disclosure documents through the Internet on SEDAR, at
www.sedar.com. Documents filed with, or furnished to, the SEC are available through the SEC’s Electronic Document Gathering and Retrieval System
(“EDGAR”), at www.sec.gov.
The following documents, filed with the securities commissions or similar regulatory authorities in each of the provinces and territories of Canada and
filed with, or furnished to, the SEC are specifically incorporated by reference into, and form an integral part of, this prospectus supplement:
•

our annual report on Form 10-K dated March 14, 2018 for the fiscal year ended December 31, 2017;

•

our audited consolidated financial statements as at and for the year ended December 31, 2017, together with the notes thereto and the
auditor’s reports thereon;

•

our management’s discussion and analysis of our financial condition and results of operations for the year ended December 31, 2017;

•

our quarterly report on Form 10-Q dated August 1, 2018 for the three month period ended June 30, 2018;

•

our unaudited interim consolidated financial statements as at and for the three and six month periods ended June 30, 2018;

•

our management’s discussion and analysis of our financial condition and results of operations for the three and six month periods ended
June 30, 2018;

•

our management information circular dated May 2, 2018, distributed in connection with our annual general meeting of shareholders held on
June 7, 2018, as filed on SEDAR on May 16, 2018;

•

our Current Reports on Form 8-K dated March 14, April 17, April 23, April 25, April 30, May 1, May 10, May 16, May 18, June 1, June 6,
June 7, June 8, June 14, August 1 and August 2, 2018, respectively; and

•

each of the following material change reports:
(i)

our report dated March 5, 2018 with respect to the Company’s announcement of the addition of new clinical sites in Canada
and the United States for its ongoing adaptive Phase 1 study of the Company’s lead clinical candidate, ZW25;

(ii)

our report dated March 20, 2018 with respect to the Company’s announcement that ZW49 is the first product candidate
selected for clinical development utilizing the ZymeLink antibody drug conjugate platform;

(iii) our report dated April 17, 2018 with respect to preclinical data on ZW49;
(iv) our report dated April 24, 2018 with respect to Celgene having exercised its right to expand its collaboration agreement for the
research, development, and commercialization of bispecific antibody therapeutics using Zymeworks’ Azymetric platform;
(v)

our report dated April 25, 2018 regarding the abstract highlighting new data from the Company’s adaptive Phase 1 clinical
trial for ZW25 being selected for an oral presentation at the American Society of Clinical Oncology;

(vi) our report dated May 18, 2018 regarding a new license agreement with Daiichi Sankyo pursuant to which Daiichi Sankyo will
acquire licenses to the Company’s Azymetric and EFECT platforms to develop two additional bispecific antibody
therapeutics;
(vii) our report dated June 6, 2018 regarding the announcement of the presentation of clinical data for ZW25 at ASCO; and
(viii) our report dated June 14, 2018 regarding Zymeworks’ public offering of 6,210,000 common shares, including the
underwriters’ full exercise of their over-allotment option to purchase 810,000 additional shares, at a price to the public of
US$15.75 per common share, for aggregate gross proceeds to the Company of approximately US$97.8 million.
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Any documents of the type described in Section 11.1 of Form 44-101F1 Short Form Prospectuses filed by the Company with a securities commission or
similar authority in any province of Canada subsequent to the date of this prospectus supplement and before withdrawal or completion of the offering
will be deemed to be incorporated by reference into this prospectus supplement.
In addition, to the extent that any document or information incorporated by reference into this prospectus supplement is filed with the SEC pursuant to
the Exchange Act, after the date of this prospectus supplement, such document or information will be deemed to be incorporated by reference as an
exhibit to the registration statement of which this prospectus supplement forms a part, except that we are not incorporating any information included in a
Current Report on Form 8-K that has been or will be furnished (and not filed) with the SEC, unless such information is expressly incorporated herein.
Any statement contained in this prospectus supplement or in the accompanying base shelf prospectus, or in a document incorporated or
deemed to be incorporated by reference herein or therein will be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained herein, or therein or in any other subsequently filed document that also is or is deemed to
be incorporated by reference herein, or therein modifies or supersedes such statement. The modifying or superseding statement need not state
that it has modified or superseded a prior statement or include any other information set forth in the document that it modifies or supersedes.
The making of a modifying or superseding statement is not to be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted a misrepresentation, an untrue statement of material fact or an omission to state a material fact that is
required to be stated or is necessary to make a statement not misleading in light of the circumstances in which it was made. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement or the
accompanying base shelf prospectus.
Upon our filing of a new annual report on Form 10-K and the related annual financial statements and management’s discussion and analysis with
applicable securities regulatory authorities during the currency of this prospectus supplement and the accompanying base shelf prospectus, the previous
annual report on Form 10-K, the previous annual financial statements and management’s discussion and analysis and all quarterly financial statements,
supplemental information, material change reports and information circulars filed prior to the commencement of our financial year in which the new
annual report on Form 10-K is filed will be deemed no longer to be incorporated into this prospectus supplement and the accompanying base shelf
prospectus for purposes of future offers and sales of our securities under this prospectus supplement. Upon interim consolidated financial statements and
the accompanying management’s discussion and analysis and material change reports being filed by us with the applicable securities regulatory
authorities during the duration of this prospectus supplement and the accompanying base shelf prospectus, all interim consolidated financial statements
and the accompanying management’s discussion and analysis and material change reports filed prior to the new interim consolidated financial
statements shall be deemed no longer to be incorporated into this prospectus supplement and the accompanying base shelf prospectus for purposes of
future offers and sales of securities under this prospectus supplement and the accompanying base shelf prospectus.
References to our website in any documents that are incorporated by reference into this prospectus supplement and the accompanying base shelf
prospectus do not incorporate by reference the information on such website into this prospectus supplement or the accompanying base shelf prospectus,
and we disclaim any such incorporation by reference.
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DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been or will be filed with the SEC as part of the registration statement on Form F-10 (File No. 333-224623) of which this
prospectus supplement and the accompanying base shelf prospectus forms a part: (i) the documents listed under the heading “Documents Incorporated
by Reference”; (ii) powers of attorney from our directors and officers; (iii) the consent of KPMG LLP; and (iv) the form of indenture relating to the debt
securities that may be issued under the accompanying base shelf prospectus. A copy of the form of warrant agreement or subscription receipt agreement,
as applicable, will be filed by post-effective amendments or by incorporation by reference to documents filed or furnished with the SEC under the
Exchange Act.
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EXCHANGE RATE INFORMATION
The following table sets forth, for the periods indicated, the high, low, average and end of period rates of exchange for one U.S. dollar, expressed in
Canadian dollars, published by the Bank of Canada during the respective periods.
The following table sets forth certain exchange rates based on the Bank of Canada noon exchange rate (for dates prior to March 1, 2017) or the Bank of
Canada daily average exchange rate (for dates on or after March 1, 2017). As of May 1, 2017, the Bank of Canada no longer publishes updated data for
exchange rates published under previous methodologies, including daily noon and closing rates as well as high and low exchange rates.
Year Ended December 31,
2015
2016
2017

Highest rate during the period
Lowest rate during the period
Average exchange rate for the period(1)
Rate at the end of the period
(1)

1.3990
1.1728
1.2907
1.3840

1.4589
1.2544
1.3231
1.3427

1.3743
1.2128
1.2986
1.2545

Six Months Ended June 30,
2017
2018

1.3743
1.2977
1.3343
1.2977

1.3310
1.2288
1.2781
1.3168

Determined by averaging the rates on the last day of each month during the respective period.

On March 29, 2018, the Bank of Canada daily average exchange rate was $1.00 = C$1.2894. On August 8, 2018, the Bank of Canada daily average rate
of exchange was $1.00 = C$1.3052.
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THE COMPANY
The following description of the Company is derived from selected information about us contained in the documents incorporated by reference and does
not contain all of the information about us and our business that should be considered before investing in the securities. This prospectus supplement, the
accompanying base shelf prospectus and the documents incorporated by reference herein and therein should be reviewed and considered by prospective
purchasers in connection with their investment in the securities.
Name, Address and Incorporation
We were incorporated under the name “Zymeworks Inc.” under the Canada Business Corporations Act on September 8, 2003. On October 22, 2003, we
registered as an extra-provincial company under the Company Act (British Columbia), the predecessor to the Business Corporations Act (British
Columbia) (“BCBCA”). On May 2, 2017, we were continued to British Columbia under the BCBCA.
Our registered and records office is located at Suite 2600, 595 Burrard Street, Three Bentall Centre, Vancouver, British Columbia, Canada V7X 1L3.
Our head office is located at 1385 West 8th Avenue, Suite 540, Vancouver, British Columbia, Canada V6H 3V9.
As of April 28, 2017, we began trading our common shares under the symbol “ZYME” on the Toronto Stock Exchange and the New York Stock
Exchange.
Intercorporate Relationships
We have one wholly-owned subsidiary, Zymeworks Biopharmaceuticals Inc., existing under the laws of the State of Washington.
BUSINESS OF THE COMPANY
Overview of the Company
Zymeworks is an innovative, clinical-stage biopharmaceutical company dedicated to the discovery, development and commercialization of nextgeneration multifunctional biotherapeutics. Our suite of complementary therapeutic platforms and our fully integrated drug development engine provide
the flexibility and compatibility to precisely engineer and develop highly differentiated product candidates. These capabilities have resulted in multiple
wholly owned product candidates with the potential to drive superior outcomes in large underserved and unaddressed patient populations, as further
described below.
Our lead product candidate, ZW25, is a novel bispecific (dual-targeting) antibody which targets two distinct domains of the human epidermal growth
factor receptor 2 (“HER2”). In our adaptive Phase 1 clinical trial, ZW25 has been well tolerated with promising single agent anti-tumor activity in
patients with heavily pretreated HER2-expressing cancers that have progressed after standard of care, including multiple HER2-targeted regimens. Its
unique design may enable ZW25 to address patient populations with all levels of HER2 expression, including those with low to intermediate HER2expressing tumors, who are otherwise limited to chemotherapy or hormone therapy. Our second product candidate, ZW49, capitalizes on the unique
design and antibody framework of ZW25 and is a bispecific antibody-drug conjugate, or ADC, armed with our proprietary ZymeLink-cytotoxic
payload. We designed ZW49 to be a best-in-class HER2-targeting ADC with a wide therapeutic window, for which we expect to file an Investigational
New Drug (“IND”) application in 2018. We are also advancing a deep pipeline of preclinical product candidates and discovery-stage programs in
immuno-oncology and other therapeutic areas.
In addition to our wholly owned pipeline, two of our therapeutic platforms have been further leveraged through multiple revenue-generating strategic
partnerships with the following global pharmaceutical companies: Merck, Lilly, Celgene, GSK, Daiichi Sankyo, and Janssen.
Our proprietary capabilities and technologies include four modular, complementary therapeutic platforms that can be easily used in combination with
each other and with existing approaches. This ability to layer technologies without compromising manufacturability enables us to engineer nextgeneration biotherapeutics with synergistic activity, which we believe will result in superior patient outcomes. Our core platforms include Azymetric,
ZymeLink, EFECT and AlbuCORE.
Our protein engineering expertise and proprietary structure-guided molecular modeling capabilities enable these therapeutic platforms. Together with
our internal antibody discovery and generation technologies, we have established a fully-integrated drug development engine and toolkit that is capable
of rapidly delivering a steady pipeline of next-generation product candidates in oncology and other therapeutic areas.
S-9

Table of Contents

RISK FACTORS
An investment in our securities is speculative and involves a high degree of risk. In addition to the other information included or incorporated by
reference in this prospectus supplement and the accompanying base shelf prospectus, you should carefully consider the risks and uncertainties described
under the heading “Risk Factors” in the accompanying base shelf prospectus and the quarterly report for the three month period ended June 30, 2018
(“Quarterly Report”), incorporated by reference herein, together with all of the other information contained in this prospectus supplement and the
accompanying base shelf prospectus, before purchasing our securities. The occurrence of any of the risks mentioned under the heading “Risk Factors” in
the accompanying base shelf prospectus and the Quarterly Report could have a material adverse effect on our business, financial condition, results of
operations and future prospects. In these circumstances, the market price of our securities, including the common shares, could decline, and you may
lose all or part of your investment. The risks set out under the heading “Risk Factors” in the accompanying base shelf prospectus and the Quarterly
Report are not the only risks we face; risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially
and adversely affect our business, financial condition and results of operations. Investors should also refer to the other information set forth or
incorporated by reference in this prospectus supplement and the accompanying base shelf prospectus, including our consolidated financial statements
and related notes. This prospectus supplement also contains forward-looking statements that involve risks and uncertainties. Our actual results could
differ materially from those anticipated in the forward-looking statements as a result of a number of factors, including the risks described under the
heading “Risk Factors” in the accompanying base shelf prospectus and the Quarterly Report. See “Cautionary Note Regarding Forward-Looking
Statements” above.
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USE OF PROCEEDS
The proceeds from the sale or other disposition of the Registrable Common Shares covered by this prospectus supplement are solely for the account of
the Selling Securityholder. Accordingly, we will not receive any proceeds from the sale or other disposition of the Registrable Common Shares by the
Selling Securityholder. We received gross proceeds of approximately C$27,000,000 from the sale of our common shares to the Selling Securityholder,
and certain other investors, on a private placement basis on October 22, 2014 pursuant to a subscription agreement.
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CONSOLIDATED CAPITALIZATION
Since June 30, 2018, the date of our financial statements for the most recently completed financial period, there have been no material changes in our
consolidated share and loan capital other than as outlined under “Prior Sales”. For information on the issuance of shares pursuant to the exercise of
options pursuant to our incentive stock option plan, pursuant to the exercise of warrants, and pursuant to our employee stock purchase plan, see “Prior
Sales”.
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PRIOR SALES
The following table sets forth information in respect of the stock options granted under our incentive stock option plan, the common shares that we
issued upon the exercise of options granted under our incentive stock option plan, the common shares that we issued pursuant to the employee stock
purchase plan, and the common shares that we issued pursuant to the exercise of warrants during the twelve month period preceding the date of this
prospectus supplement:

Date of Issuance

July 10, 2018
June 27, 2018
June 26, 2018
June 21, 2018
June 12, 2018
June 5, 2018
June 4, 2018
June 4, 2018
June 4, 2018
May 31, 2018
May 30, 2018
May 30, 2018
May 30, 2018
May 30, 2018
May 29, 2018
May 29, 2018
May 25, 2018
May 25, 2018

Type of Security

Common Shares Issued Pursuant to Company’s Employee Stock
Purchase Plan
Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Warrants
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
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Number of
Securities
Issued

Issuance/
Exercise Price
per Security
(C$)

Issuance/
Exercise Price
per Security
(US$)

9,242
3,000
23,000
600
31,425
675
126,880
1,000
858
1,335
1,000
1,095
700
500
1,047
5,236
16,341
21,997

—
—
—
13.21
—
14.44
—
4.75
20.74
12.10
4.75
7.26
14.44
22.60
5.37
4.75
4.75
14.44

12.57
14.51
15.36
10.25
17.20
11.20
8.67
3.68
16.09
9.38
3.68
5.63
11.20
17.53
4.16
3.68
3.68
11.20
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Date of Issuance

May 22, 2018
May 22, 2018
May 22, 2018
May 18, 2018
May 18, 2018
May 17, 2018
May 16, 2018
May 16, 2018
May 15, 2018
May 10, 2018
May 8, 2018
May 3, 2018
May 1, 2018
March 23, 2018
March 22, 2018
March 21, 2018
March 19, 2018
March 19, 2018
February 27, 2018
February 27, 2018
February 7, 2018
January 25, 2018
January 10, 2018

Type of Security

Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Warrants
Common Shares Issued on Exercise of Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
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Number of
Securities
Issued

Issuance/
Exercise Price
per Security
(C$)

Issuance/
Exercise Price
per Security
(US$)

400
1,625
4,255
355
4,190
3,142
36,400
41,000
1,000
79,481
1,222
26,858
1,047
1,000
1,000
1,000
234,025
565,500
917
795
800
695
1,000

12.10
20.74
14.44
12.10
4.75
4.75
21.04
—
4.75
—
12.10
—
4.75
7.26
4.75
4.75
15.59
—
12.10
4.75
4.75
4.75
4.75

9.38
16.09
11.20
9.38
3.68
3.68
16.32
16.42
3.68
8.67
9.38
15.90
3.68
5.63
3.68
3.68
12.09
11.84
9.38
3.68
3.68
3.68
3.68
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Date of Issuance

January 8, 2018
January 3, 2018
December 31, 2017
December 29, 2017
December 28, 2017
December 21, 2017
December 21, 2017
December 21, 2017
December 14, 2017
December 7, 2017
December 6, 2017
November 29, 2017
November 22, 2017
November 20, 2017
November 17, 2017
November 17, 2017
November 15, 2017
October 25, 2017
October 16, 2017
October 16, 2017
August 14, 2017

Number of
Securities
Issued

Type of Security

Common Shares Issued Pursuant to Company’s Employee Stock
Purchase Plan
Common Shares Issued Pursuant to Company’s Employee Stock
Purchase Plan
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Stock Options
Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Common Shares Issued on Exercise of Stock Options
Stock Options
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Issuance/
Exercise Price
per Security
(C$)

Issuance/
Exercise Price
per Security
(US$)

7,610

—

6.57

5,637
7,647
2,131
21,562
15,302
59,000
9,000
1,657
1,195
400
9,176
900
2,095
2,095
2,100
500
8,171
8,170
20,950
18,855

—
4.75
4.75
4.75
4.75
9.94
—
4.75
4.75
4.75
4.75
4.75
4.75
5.37
4.75
4.75
5.37
5.37
7.26
—

6.57
3.68
3.68
3.68
3.68
7.71
7.75
3.68
3.68
3.68
3.68
3.68
3.68
4.16
3.68
3.68
4.16
4.16
5.63
6.80
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The following table sets forth information in respect of common shares that we issued, other than on exercise of stock options or warrants, or pursuant to
our employee stock purchase plan as set out above, during the 12 month period prior to the date of this prospectus supplement.

Issuance Date

June 11, 2018

Type of Security

Number of
Securities
Issued

Common Shares Issued in Connection With Prospectus Supplement
Offering

6,210,000

Issuance
Price per
Security (US$)

15.75

Canadian dollar amounts have been converted to U.S. dollars based on the historical Canadian to U.S. daily average rate of exchange as at March 29,
2018. For further information, see “Exchange Rate Information”.
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MARKET FOR SECURITIES
Our common shares are listed for trading on the TSX and on the NYSE under the trading symbol “ZYME”. The following tables set forth the high and
low sale prices and the trading volume for our common shares on the TSX and the NYSE for each of the months indicated.
Month

TSX
High
(C$)

August, 2017
September, 2017
October, 2017
November, 2017
December, 2017
January, 2018
February, 2018
March, 2018
April, 2018
May, 2018
June, 2018
July, 2018
August, 2018(1)
(1)

11.48
11.20
11.60
11.60
11.38
17.20
16.40
16.47
23.15
30.36
29.28
20.51
19.20

Low
(C$)

8.05
8.60
10.41
9.00
9.37
9.64
12.12
12.60
14.00
18.28
18.97
15.84
16.10

From August 1, 2018 to August 8, 2018, the last trading day prior to the date of this prospectus supplement.

On August 8, 2018, the closing price of our common shares on the TSX was C$18.59 per share.
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Volume
(No. of common shares)

31,962
13,171
77,167
553,565
51,700
105,228
28,626
58,315
100,648
717,018
566,008
116,645
92,836

Table of Contents

Month

NYSE
High
(US$)

August, 2017
September, 2017
October, 2017
November, 2017
December, 2017
January, 2018
February, 2018
March, 2018
April, 2018
May, 2018
June, 2018
July, 2018
August, 2018(1)
(1)

8.80
8.75
9.25
9.24
8.91
14.00
13.41
12.50
17.95
23.48
26.00
15.73
14.73

Low
(US$)

6.31
7.04
8.09
6.87
7.27
7.69
9.57
9.73
10.55
14.27
14.24
12.17
14.10

From August 1, 2018 to August 8, 2018, the last trading day prior to the date of this prospectus supplement.

On August 8, 2018, the closing price of our common shares on the NYSE was $14.32 per share.
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Volume
(No. of common shares)

41,854
45,961
34,799
124,548
63,357
107,781
100,508
68,589
161,026
637,530
1,464,655
381,380
206,754
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DESCRIPTION OF SHARE CAPITAL
General
The following is a summary of the material rights of holders of our common shares and preferred shares, as contained in our notice of articles and
articles and any amendments thereto. This summary is not a complete description of the share rights associated with our common shares and preferred
shares. For more detailed information, please see the forms of our BCBCA notice of articles and articles, which are filed as exhibits to the registration
statement of which this prospectus supplement forms a part and are also available on SEDAR at www.sedar.com.
Share Capital
Our authorized share capital consists of an unlimited number of common shares and an unlimited number of preferred shares. As at the date of this
prospectus supplement, 31,959,683 common shares and no preferred shares are issued and outstanding.
Common Shares
The shareholders of Zymeworks are entitled to one vote for each common share on all matters to be voted on by the shareholders. Each common share is
equal to every other common share and all common shares participate equally on liquidation, dissolution or winding up of our Company, whether
voluntary or involuntary, or any other distribution of our assets among our shareholders for the purpose of winding up our affairs after the Company has
paid out its liabilities. The shareholders are entitled to receive pro rata such dividends as may be declared by our board of directors out of funds legally
available for such purpose and to receive pro rata the remaining property of the Company upon dissolution. No common shares have been issued subject
to call or assessment. There are no pre-emptive or conversion rights, and no provisions for redemption, retraction, purchase or cancellation, surrender,
sinking fund or purchase fund. Provisions as to the creation, modification, amendment or variation of such rights or such provisions are contained in the
BCBCA and the articles of the Company.
Dividend Policy
We have neither declared nor paid dividends on our common shares. We have no present intention of paying dividends on our common shares for the
foreseeable future, as we anticipate that all available funds for the foreseeable future will be invested to finance the growth of its business.
Preferred Shares
We may issue our preferred shares from time to time in one or more series. The terms of each series of preferred shares, including the number of shares,
the designation, rights, preferences, privileges, priorities, restrictions, conditions and limitations, will be determined at the time of creation of each such
series by our board of directors, without shareholder approval, provided that all preferred shares will rank equally within their class as to dividends and
distributions in the event of our dissolution, liquidation or winding-up.
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SELLING SECURITYHOLDER
The Registrable Common Shares covered by this prospectus supplement are those issued to the selling securityholder identified in the table below (the
“Selling Securityholder”), to which the Selling Securityholder’s rights pursuant to the Investor Agreement apply. We are registering the Registrable
Common Shares in order to permit the Selling Securityholder to offer the Registrable Common Shares for sale or other disposition from time to time in
the United States.
Except for the ownership of our securities, the two strategic licensing and collaboration agreements between the Selling Securityholder and us, as
discussed in further detail in our Quarterly Report on Form 10-Q and under Item 1 of our Annual Report on Form 10-K and the placement of Dr. Kerry
Blanchard as the Selling Securityholder’s representative on our board of directors from June 2015 through to May 2017, the Selling Securityholder has
not had any material relationship with us within the past three years.
The table below identifies the Selling Securityholder and provides other information regarding the beneficial ownership of the Registrable Common
Shares by the Selling Securityholder, as provided by the Selling Securityholder. The second column lists the number of our common shares beneficially
owned by the Selling Securityholder, based on its ownership of our outstanding common shares, as of August 3, 2018.
The third column lists the Registrable Common Shares covered by this prospectus supplement that may be sold or otherwise disposed of by the Selling
Securityholder.

Name of Selling
Securityholder

Eli Lilly and Company

Number of Common
Shares Owned Prior to
Offering

3,936,035

Type of Ownership:
Legal or Beneficial

Beneficial

Maximum
Number of
Common
Shares to be
Sold
Pursuant to
this
Prospectus
Supplement

3,936,035

Number of Common
Shares Owned after
Offering (1)

Nil

Notes:
(1)

Assuming the sale of all Registrable Common Shares by the Selling Securityholder during the 25-month period that the base shelf prospectus,
including any amendments thereto, remains valid.

For a description of our common shares, see “Description of Share Capital”.
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PLAN OF DISTRIBUTION
We are registering the Registrable Common Shares to permit the resale of the Registrable Common Shares by the Selling Securityholder, from time to
time, after the date of this prospectus supplement in the United States. We will not receive any of the proceeds from the sale by the Selling
Securityholder of the Registrable Common Shares.
The Selling Securityholder, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling Registrable Common
Shares or interests in Registrable Common Shares received after the date of this prospectus supplement from a Selling Securityholder as a gift, pledge,
partnership distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their Registrable Common Shares or
interests in Registrable Common Shares on any stock exchange, market or trading facility on which the Registrable Common Shares are traded or in
private transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market
price, at varying prices determined at the time of sale, or at negotiated prices.
Any Selling Securityholder may use any one or more of the following methods when disposing of Registrable Common Shares or interests therein:
•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

block trades in which the broker-dealer will attempt to sell the Registrable Common Shares as agent, but may position and resell a portion of
the block as principal to facilitate the transaction;

•

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

an exchange distribution in accordance with the rules of the applicable exchange;

•

privately negotiated transactions;

•

short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;

•

through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

•

broker-dealers may agree with the Selling Securityholder to sell a specified number of such Registrable Common Shares at a stipulated price
per Registrable Common Share;

•

a combination of any such methods of sale; and

•

any other method permitted by applicable law.

The Selling Securityholder may, from time to time, pledge or grant a security interest in some or all of the Registrable Common Shares owned by it and,
if it defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the Registrable Common Shares, from time
to time, under this prospectus supplement, or under an amendment to this prospectus supplement under General Instruction II.L. of Form F-10 or other
applicable provision of the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), amending the Selling Securityholder list, as necessary,
to include the pledgee, transferee or other successors in interest as a Selling Securityholder under this prospectus supplement. The Selling Securityholder
also may transfer the Registrable Common Shares in other circumstances, in which case the transferees, pledgees or other successors in interest will be
the selling beneficial owners for purposes of this prospectus supplement.
In connection with the sale of the Registrable Common Shares or interests therein, the Selling Securityholder may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the Registrable Common Shares in the course of hedging the
positions they assume. The Selling Securityholder may also sell Registrable Common Shares short and deliver these securities to close out its short
positions, or loan or pledge the Registrable Common Shares to broker-dealers that in turn may sell these securities. The Selling Securityholder may also
enter into option or other transactions with broker-dealers or other financial institutions, or the creation of one or more derivative securities which
require the delivery to such broker-dealer or other financial institution of Registrable Common Shares offered by this prospectus supplement, which
Registrable Common Shares such broker-dealer or other financial institution may resell pursuant to this prospectus supplement.
The aggregate proceeds to the Selling Securityholder from the sale of the Registrable Common Shares offered by it will be the purchase price of the
Registrable Common Shares less discounts or commissions, if any. The Selling Securityholder reserves the right to accept and, together with its agents
from time to time, to reject, in whole or in part, any proposed purchase of Registrable Common Shares to be made directly or through agents. We will
not receive any of the proceeds from this Offering.
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We have agreed under the Investor Agreement to pay all fees and expenses incident to the registration of the Registrable Common Shares.
The Selling Securityholder also may resell all or a portion of the Registrable Common Shares in open market transactions in reliance upon Rule 144 or
Rule 904 of Regulation S under the U.S. Securities Act rather than pursuant to this prospectus supplement, provided that it meets the criteria and
conforms to the requirements of that rule.
The Selling Securityholder and any underwriters, broker-dealers or agents that participate in the sale of the Registrable Common Shares or interests
therein may be “underwriters” within the meaning of Section 2(a)(11) of the U.S. Securities Act. Any discounts, commissions, concessions or profit they
earn on any resale of the Registrable Common Shares may be underwriting discounts or commissions under the U.S. Securities Act. Any Selling
Securityholders who are “underwriters” within the meaning of Section 2(a)(11) of the U.S. Securities Act will be subject to the prospectus delivery
requirements of the U.S. Securities Act.
To the extent required, the Registrable Common Shares to be sold, the name of the Selling Securityholder, the respective purchase prices and public
offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set
forth in an amendment to this prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this
prospectus supplement.
In order to comply with the securities laws of some states, if applicable, the Registrable Common Shares may be sold in these jurisdictions only through
registered or licensed brokers or dealers. In addition, in some states the Registrable Common Shares may not be sold unless they have been registered or
qualified for sale or an exemption from registration or qualification is available and is complied with.
This prospectus supplement has not been filed in respect of, and will not qualify, any distribution of the Registrable Common Shares in British
Columbia or in any other province or territory of Canada at any time.
We have advised the Selling Securityholder that the anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) may apply to sales of Registrable Common Shares in the market and to the activities of the Selling Securityholder and its
affiliates. In addition, to the extent applicable we will make copies of this prospectus supplement (as it may be amended from time to time) available to
the Selling Securityholder for the purpose of satisfying the prospectus delivery requirements of the U.S. Securities Act. The Selling Securityholder may
indemnify any broker-dealer that participates in transactions involving the sale of the Registrable Common Shares against certain liabilities, including
liabilities arising under the U.S. Securities Act.
We have agreed to indemnify the Selling Securityholder against liabilities, including liabilities under the U.S. Securities Act and state securities laws,
relating to the registration of the Registrable Common Shares offered by this prospectus supplement.
There can be no assurance that the Selling Securityholder will sell any or all of the Registrable Common Shares registered pursuant to the registration
statement, of which this prospectus supplement and the accompanying base shelf prospectus form a part.
CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
Certain U.S. Federal Income Tax Considerations
The following discussion is a general summary of the anticipated U.S. federal income tax consequences of the ownership and disposition of the common
shares. It applies only to U.S. Holders (as defined below) that acquire and hold the common shares as capital assets (generally, property held for
investment purposes) and is of a general nature. This summary should not be construed to constitute legal or tax advice to any particular U.S. Holder.
This section does not apply to or address U.S. Holders subject to special rules, including, without limitation, brokers, dealers in securities or currencies,
traders in securities that elect to use a mark-to-market method of accounting for securities holdings, tax-exempt organizations, insurance companies,
banks, thrifts and other financial institutions, persons liable for alternative minimum tax, persons that hold an interest in an entity that holds the common
shares, persons that will own, or will have owned, directly, indirectly or constructively 10% or more (by vote or value) of the Company’s equity, persons
that hold the common shares as part of a hedging, integration, conversion or constructive sale transaction or a straddle, or persons whose functional
currency is not the U.S. dollar.
This discussion does not purport to be a complete analysis of all of the potential U.S. federal income tax considerations that may be relevant to U.S.
Holders in light of their particular circumstances. Further, it does not address any aspect of foreign, state, local or estate or gift taxation or the 3.8%
surtax imposed on certain net investment income. Each prospective investor should consult its own tax advisor as to the U.S. federal, state, local,
foreign and any other tax consequences of the ownership and disposition of the common shares.
S-22

Table of Contents

This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), its legislative history, U.S. Treasury Regulations, IRS rulings,
published court decisions, and the income tax treaty between the United States and Canada, or the Convention, all as in effect as of the date hereof, and
any of which may be repealed, revoked or modified (possibly with retroactive effect) so as to result in U.S. federal income tax consequences different
from those discussed below. This summary is applicable to U.S. Holders who are residents of the United States for purposes of the Convention and who
qualify for the full benefits of the Convention.
A “U.S. Holder” is a beneficial owner of the common shares who, for U.S. federal income tax purposes, is a citizen or individual resident of the United
States, a corporation (or other entity that is classified as a corporation for U.S. federal income tax purposes) that is created or organized in or under the
laws of the United States or any State thereof or the District of Columbia, an estate whose income is subject to U.S. federal income tax regardless of its
source, or a trust (i) if a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to
control all substantial decisions of the trust, or (ii) that validly elects to be treated as a U.S. person for U.S. federal income tax purposes.
If a partnership or other pass-through entity holds the common shares of the Company, the U.S. federal income tax treatment of a partner, beneficiary, or
other stakeholder will generally depend on the status of that person and the tax treatment of the pass-through entity. A partner, beneficiary, or other
stakeholder in a pass-through entity holding the common shares should consult its own tax advisor with regard to the U.S. federal income tax treatment
of its investment in the common shares.
Distributions on the Common Shares
Subject to the passive foreign investment company (“PFIC”) rules discussed below, the gross amount of any distribution received by a U.S. Holder with
respect to the common shares (including any amounts withheld to pay Canadian withholding taxes) will be included in the gross income of the U.S.
Holder as a dividend to the extent attributable to the Company’s current or accumulated earnings and profits, as determined under U.S. federal income
tax principles. The Company does not intend to calculate its earnings and profits under U.S. federal income tax rules. Accordingly, U.S. Holders should
expect that a distribution generally will be treated as a dividend for U.S. federal income tax purposes. Unless the Company is treated as a PFIC for the
taxable year in which it pays a distribution or in the preceding taxable year (see “Passive Foreign Investment Company Rules” below), the Company
believes that it may qualify as a “qualified foreign corporation”, in which case distributions treated as dividends and received by non-corporate U.S.
Holders may be eligible for a preferential tax rate. Distributions on the common shares generally will not be eligible for the dividends received
deduction available to U.S. Holders that are corporations.
The amount of any dividend paid in Canadian dollars (including any amounts withheld to pay Canadian withholding taxes) will equal the U.S. dollar
value of the Canadian dollars calculated by reference to the exchange rate in effect on the date the dividend is received by the U.S. Holder, regardless of
whether the Canadian dollars are converted into U.S. dollars. A U.S. Holder will have a tax basis in the Canadian dollars equal to their U.S. dollar value
on the date of receipt. If the Canadian dollars received are converted into U.S. dollars on the date of receipt, the U.S. Holder should generally not be
required to recognize foreign currency gain or loss in respect of the distribution. If the Canadian dollars received are not converted into U.S. dollars on
the date of receipt, a U.S. Holder may recognize foreign currency gain or loss on a subsequent conversion or other disposition of the Canadian dollars.
Such gain or loss will be treated as U.S. source ordinary income or loss.
A U.S. Holder may be entitled to deduct or credit Canadian withholding tax imposed on dividends paid to a U.S. Holder, subject to applicable
limitations in the Code. For purposes of calculating a U.S. Holder’s foreign tax credit, dividends received by such U.S. Holder with respect to the
common shares of a foreign corporation generally constitute foreign source income. However, and subject to certain exceptions, a portion of the
dividends paid by a foreign corporation will be treated as U.S. source income for U.S. foreign tax credit purposes, in proportion to its U.S. source
earnings and profits, if U.S. persons own, directly or indirectly, 50% or more of the voting power or value of the foreign corporation’s common shares. If
a portion of any dividends paid with respect to the common shares are treated as U.S. source income under these rules, it may limit the ability of a U.S.
Holder to claim a foreign tax credit for any Canadian withholding taxes imposed in respect of such dividend. The rules governing the foreign tax credit
are complex. U.S. Holders are urged to consult their own tax advisors regarding the availability of the foreign tax credit under their particular
circumstances, including the impact of, and any exception available to, the special income sourcing rule described in this paragraph.
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Sale, Exchange or Other Taxable Disposition of the Common Shares
Subject to the PFIC rules discussed below, a U.S. Holder will recognize a capital gain or loss on the sale, exchange or other taxable disposition of the
common shares in an amount equal to the difference between the amount realized for the common shares and the U.S. Holder’s adjusted tax basis in the
common shares. Capital gains of non-corporate U.S. Holders derived with respect to capital assets held for more than one year are eligible for reduced
rates of taxation. The deductibility of capital losses is subject to limitations. Any capital gain or loss recognized by a U.S. Holder generally will be
treated as U.S. source gain or loss for U.S. foreign tax credit purposes.
Passive Foreign Investment Company Rules
A foreign corporation will be considered a PFIC for any taxable year in which (1) 75% or more of its gross income is “passive income” under the PFIC
rules or (2) 50% or more of the average quarterly value of its assets produce (or are held for the production of) “passive income”. For this purpose,
“passive income” generally includes interest, dividends, certain rents and royalties, and certain gains. Royalties derived in the active conduct of a trade
or business by a corporation in the licensing of property developed or created through its own officers or staff of employees is generally excluded from
passive income, and interest, dividends, rents and royalties received from a related person (within the meaning of the PFIC rules) are excluded from
passive income to the extent such payments are properly allocable to the active income of such related person. Moreover, for purposes of determining if
the foreign corporation is a PFIC, if the foreign corporation owns, directly or indirectly, at least 25%, by value, of the shares of another corporation, it
will be treated as if it holds directly its proportionate share of the assets and receives directly its proportionate share of the income of such other
corporation. If a corporation is treated as a PFIC with respect to a U.S. Holder for any taxable year, the corporation will continue to be treated as a PFIC
with respect to that U.S. Holder in all succeeding taxable years, regardless of whether the corporation continues to meet the PFIC requirements in such
years, unless certain elections are made.
The determination as to whether a foreign corporation is a PFIC is based on the application of complex U.S. federal income tax rules, which are subject
to differing interpretations, and the determination will depend on the composition of the income, expenses and assets of the foreign corporation from
time to time and the nature of the activities performed by its officers and employees. The Company believes that it was not classified as a PFIC for the
taxable year ending December 31, 2017. However, the Company cannot provide any assurance regarding its PFIC status for the current or future taxable
years given that the determination of PFIC status is fact-intensive and made on an annual basis. Neither the Company’s U.S. counsel nor U.S. tax
advisor expresses any opinion with respect to the Company’s PFIC status or with respect to the Company’s expectations regarding its PFIC status.
If the Company is classified as a PFIC, a U.S. Holder that does not make any of the elections described below would be required to report any gain on
the disposition of common shares as ordinary income, rather than as capital gain, and to compute the tax liability on the gain and any “Excess
Distribution” (as defined below) received in respect of common shares as if such items had been earned ratably over each day in the U.S. Holder’s
holding period (or a portion thereof) for the common shares. The amounts allocated to the taxable year during which the gain is realized or distribution
is made, and to any taxable years in such U.S. Holder’s holding period that are before the first taxable year in which the Company is treated as a PFIC
with respect to the U.S. Holder, would be included in the U.S. Holder’s gross income as ordinary income for the taxable year of the gain or distribution.
The amount allocated to each other taxable year would be taxed as ordinary income in the taxable year during which the gain is realized or distribution
is made at the highest tax rate in effect for the U.S. Holder in that other taxable year and would be subject to an interest charge as if the income tax
liabilities had been due with respect to each such prior year. For purposes of these rules, gifts, exchanges pursuant to corporate reorganizations and use
of common shares as security for a loan may be treated as a taxable disposition of the common shares. An “Excess Distribution” is the amount by which
distributions during a taxable year in respect of a common share exceed 125% of the average amount of distributions in respect thereof during the three
preceding taxable years (or, if shorter, the U.S. Holder’s holding period for the common shares).
Certain additional adverse tax rules will apply to a U.S. Holder for any taxable year in which the Company is treated as a PFIC with respect to such U.S.
Holder and any of the Company’s subsidiaries is also treated as a PFIC (a “Subsidiary PFIC”). In such a case, the U.S. Holder will generally be deemed
to own its proportionate interest (by value) in any Subsidiary PFIC and be subject to the PFIC rules described above with respect to the Subsidiary PFIC
regardless of such U.S. Holder’s percentage ownership in the Company.
The adverse tax consequences described above may be mitigated if a U.S. Holder makes a timely “qualified electing fund” election (a “QEF election”)
with respect to its interest in the PFIC. Consequently, if the Company is classified as a PFIC, it would likely be advantageous for a U.S. Holder to elect
to treat the Company as a “qualified electing fund” (a “QEF”) with respect to such U.S. Holder in the first year in which it holds common shares. If a
U.S. Holder makes a timely QEF election with respect to the Company, the electing U.S. Holder would be required in each taxable year that the
Company is considered a PFIC to include in gross income (i) as ordinary income, the U.S. Holder’s pro rata share of the ordinary earnings of the
Company and (ii) as capital gain, the U.S. Holder’s pro rata share of the net capital gain (if any) of the Company, whether or not the ordinary earnings or
net capital gain are distributed. An electing U.S. Holder’s basis in common shares will be increased to reflect the amount of any taxed but undistributed
income. Distributions of income that had previously been taxed will result in a corresponding reduction of basis in the common shares and will not be
taxed again as distributions to the U.S. Holder.
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A QEF election made with respect to the Company will not apply to any Subsidiary PFIC; a QEF election must be made separately for each Subsidiary
PFIC (in which case the treatment described above would apply to such Subsidiary PFIC). If a U.S. Holder makes a timely QEF election with respect to
a Subsidiary PFIC, it would be required in each taxable year to include in gross income its pro rata share of the ordinary earnings and net capital gain of
such Subsidiary PFIC, but may not receive a distribution of such income. Such a U.S. Holder may, subject to certain limitations, elect to defer payment
of current U.S. federal income tax on such amounts, subject to an interest charge (which would not be deductible for U.S. federal income tax purposes if
the U.S. Holder were an individual).
If the Company determines that it, and any subsidiary in which the Company owns, directly or indirectly, more than 50% of such subsidiary’s total
aggregate voting power, is likely a PFIC in any taxable year, the Company intends to make available to U.S. Holders, upon request and in accordance
with applicable procedures, a “PFIC Annual Information Statement” with respect to the Company and any such subsidiary for such taxable year. The
“PFIC Annual Information Statement” may be used by U.S. Holders for purposes of complying with the reporting requirements applicable to a QEF
election with respect to the Company and any Subsidiary PFIC. The U.S. federal income tax on any gain from the disposition of common shares or from
the receipt of Excess Distributions may be greater than the tax if a timely QEF election is made.
Alternatively, if the Company were to be classified as a PFIC, a U.S. Holder could also avoid certain of the rules described above by making a
mark-to-market election (instead of a QEF election), provided the common shares are treated as regularly traded on a qualified exchange or other market
within the meaning of the applicable U.S. Treasury Regulations. However, a U.S. Holder will not be permitted to make a mark-to-market election with
respect to a Subsidiary PFIC. U.S. Holders should consult their own tax advisers regarding the potential availability and consequences of a
mark-to-market election, as well as the advisability of making a protective QEF election in case the Company is classified as a PFIC in any taxable year.
During any taxable year in which the Company or any Subsidiary PFIC is treated as a PFIC with respect to a U.S. Holder, that U.S. Holder must
generally file IRS Form 8621. U.S. Holders should consult their own tax advisers concerning annual filing requirements.
Required Disclosure with Respect to Foreign Financial Assets
Certain U.S. Holders are required to report information relating to an interest in the common shares, subject to certain exceptions (including an
exception for common shares held in accounts maintained by certain financial institutions), by attaching a completed IRS Form 8938, Statement of
Specified Foreign Financial Assets, with their tax return for each year in which they hold an interest in the common shares. U.S. Holders are urged to
consult their own tax advisors regarding information reporting requirements relating to their ownership of the common shares.
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CERTAIN CANADIAN INCOME TAX CONSIDERATIONS
Certain Canadian Federal Income Tax Considerations
The following is, as of the date hereof, a general summary of the principal Canadian federal income tax considerations under Income Tax Act (Canada)
(the “Tax Act”) and the regulations thereunder (the “Regulations”) generally applicable to a holder who acquires common shares resold pursuant to this
prospectus supplement (the “Offered Shares”) as beneficial owner and who, at all relevant times, for the purposes of the Tax Act, deals at arm’s length
with the Company, is not affiliated with the Company, and will acquire and hold such Offered Shares as capital property (each, a “Holder”), all within
the meaning of the Tax Act. Offered Shares will generally be considered to be capital property to a Holder unless the Holder holds or uses the Offered
Shares or is deemed to hold or use the Offered Shares in the course of carrying on a business of trading or dealing in securities or has acquired the
Offered Shares or is deemed to have acquired them in a transaction or transactions considered to be an adventure in the nature of trade.
This summary does not apply to a Holder (a) that is a “financial institution” for purposes of the mark to market rules contained in the Tax Act; (b) an
interest in which is or would constitute a “tax shelter investment” as defined in the Tax Act; (c) that is a “specified financial institution” as defined in the
Tax Act; (d) that is a corporation resident in Canada (for the purpose of the Tax Act) or a corporation that does not deal at arm’s length (for purposes of
the Tax Act) with a corporation resident in Canada, and that is or becomes as part of a transaction or event or series of transactions or events that
includes the acquisition of the Offered Shares, controlled by a non-resident corporation for the purposes of the foreign affiliate dumping rules in
Section 212.3 of the Tax Act; (e) that reports its “Canadian tax results” in a currency other than Canadian currency, all as defined in the Tax Act; (f) that
is exempt from tax under the Tax Act; or (g) that has entered into, or will enter into, a “synthetic disposition arrangement” or a “derivative forward
agreement” with respect to the Offered Shares, as those terms are defined in the Tax Act. In addition, this summary does not address the deductibility of
interest by a Holder that will borrow money or otherwise incur indebtedness in connection with the acquisition of the Offered Shares. Such Holders
should consult their own tax advisors with respect to an investment in Offered Shares.
This summary is based upon the current provisions of the Tax Act and the Regulations in force as of the date hereof, specific proposals to amend the Tax
Act and the Regulations (the “Tax Proposals”) which have been publicly announced by or on behalf the Minister of Finance (Canada) prior to the date
hereof, the current provisions of the Canada United States Income Tax Convention (1980) (the “Canada-U.S. Tax Convention”), and counsel’s
understanding of the current published administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”).
This summary assumes that the Tax Proposals will be enacted in the form proposed, and does not take into account or anticipate any other changes in
law, whether by way of judicial, legislative or governmental decision or action, or any changes in administrative policy or assessing practice. No
assurances can be given that the Tax Proposals will be enacted as proposed or at all, or that legislative, judicial or administrative changes will not modify
or change the statements expressed herein. This summary does not take into account provincial, territorial or foreign income tax legislation or
considerations, which may differ from the Canadian federal income tax considerations discussed herein. This summary is not exhaustive of all
possible Canadian federal income tax considerations applicable to an investment in Offered Shares. This summary is of a general nature only
and is not intended to be, nor should it be construed to be, legal or income tax advice to any particular Holder. Holders should consult their
own income tax advisors with respect to the tax consequences applicable to them based on their own particular circumstances.
Amounts Determined in Canadian Dollars
For purposes of the Tax Act, all amounts relating to the Offered Shares must be expressed in Canadian dollars, including cost, adjusted cost base,
proceeds of disposition and dividends, and amounts denominated in U.S. dollars must be converted to Canadian dollars using the daily exchange rate
published by the Bank of Canada on the particular date the particular amount arose or such other rate of exchange as may be accepted by the CRA.
Residents of Canada
The following portion of this summary is generally applicable to a Holder who, for the purposes of the Tax Act, is resident or deemed to be resident in
Canada at all relevant times (each, a “Resident Holder”). Certain Resident Holders whose Offered Shares might not otherwise qualify as capital property
may be entitled to make an irrevocable election pursuant to subsection 39(4) of the Tax Act to have the Offered Shares, and every other “Canadian
security” (as defined by the Tax Act) owned or subsequently acquired by such Resident Holder in the taxation year of the election and in all subsequent
taxation years, deemed to be capital property. Resident Holders should consult their own tax advisors for advice as to whether an election under
subsection 39(4) of the Tax Act is available or advisable in their particular circumstances.
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Taxation of Dividends Received by Resident Holders
In the case of a Resident Holder who is an individual (including certain trusts), dividends (including deemed dividends) received on the Offered Shares
will be included in the Resident Holder’s income and be subject to the gross-up and dividend tax credit rules applicable to taxable dividends received by
an individual from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit for “eligible dividends” properly designated
as such by the Company. There may be limitations on the ability of the Company to designate dividends as “eligible dividends”.
In the case of a Resident Holder that is a corporation, such dividends (including deemed dividends) received on the Offered Shares will be included in
the Resident Holder’s income and will normally be deductible in computing such Resident Holder’s taxable income. In certain circumstances,
subsection 55(2) of the Tax Act will treat a taxable dividend received by a Resident Holder that is a corporation as proceeds of disposition or a capital
gain. Resident Holders that are corporations should consult their own tax advisors having regard to their own particular circumstances.
A Resident Holder that is a “private corporation” or “subject corporation” (as such terms are defined in the Tax Act) may be liable to pay a refundable
tax under Part IV of the Tax Act on dividends received or deemed to be received on the Offered Shares to the extent that such dividends are deductible in
computing the Resident Holder’s taxable income for the year.
Disposition of Offered Shares
A Resident Holder who disposes of, or is deemed to have disposed of, an Offered Share (other than to the Company, unless purchased by the Company
in the open market in the manner in which shares are normally purchased by any member of the public in the open market) will realize a capital gain
(or incur a capital loss) equal to the amount by which the proceeds of disposition in respect of the Offered Share exceed (or are exceeded by) the
aggregate of the adjusted cost base to the Resident Holder of such Offered Share immediately before the disposition or deemed disposition and any
reasonable expenses incurred for the purpose of making the disposition. The adjusted cost base to a Resident Holder of an Offered Share will be
determined by averaging the cost of that Offered Share with the adjusted cost base of all other Common Shares held as capital property at that time by
the Resident Holder. The tax treatment of capital gains and capital losses is discussed below under the subheading “Taxation of Capital Gains
and Losses”.
Refundable Tax
A Resident Holder that is throughout the year a “Canadian–controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional
refundable tax on its “aggregate investment income” (as defined in the Tax Act) for the year, including taxable capital gains (as defined below), but
excluding dividends or deemed dividends deductible in computing taxable income.
Taxation of Capital Gains and Losses
Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder must be included in the Resident Holder’s income for the
taxation year in which the disposition occurs. Subject to and in accordance with the provisions of the Tax Act, one-half of any capital loss incurred by a
Resident Holder (an “allowable capital loss”) must generally be deducted from taxable capital gains realized by the Resident Holder in the taxation year
in which the disposition occurs. Allowable capital losses in excess of taxable capital gains for the taxation year of disposition generally may be carried
back and deducted in the three preceding taxation years or carried forward and deducted in any subsequent year against taxable capital gains realized in
such years (but not against other income), in the circumstances and to the extent provided in the Tax Act.
A capital loss realized on the disposition of an Offered Share by a Resident Holder that is a corporation may in certain circumstances be reduced by the
amount of dividends which have previously been received or deemed to have been received by the Resident Holder on the Offered Share. Similar rules
may apply where a corporation is, directly or indirectly through a trust or partnership, a member of a partnership or a beneficiary of a trust that owns
Offered Shares. A Resident Holder to which these rules may be relevant is urged to consult its own tax advisor.
Minimum Tax
Individuals, including certain trusts, may be subject to a minimum tax. Generally, dividends received or deemed to be received on Offered Shares and
capital gains realized on the disposition of Offered Shares may result in a Resident Holder being liable for minimum tax. Resident Holders should
consult with their own tax advisors with respect to the potential application of the minimum tax.
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Non-Residents of Canada
The following portion of this summary is generally applicable to a Holder who, for purposes of the Tax Act and at all relevant times, is neither resident
nor deemed to be resident in Canada and does not use or hold, and will not be deemed to use or hold, Offered Shares in a business carried on in Canada
(each, a “Non-Resident Holder”). The term “U.S. Holder”, for the purposes of this summary, means a Non-Resident Holder who, for purposes of the
Canada-U.S. Tax Convention, is at all relevant times both a resident of the United States within the meaning of the Canada-U.S. Tax Convention and a
“qualifying person” within the meaning of Article XXIX A of the Convention. In some circumstances, persons deriving amounts through fiscally
transparent entities (including limited liability companies) may be entitled to benefits under the Canada-U.S. Tax Convention. U.S. Holders are urged to
consult their own tax advisors to determine their entitlement to benefits under the Canada-U.S. Tax Convention based on their particular circumstances.
Special considerations, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer that carries on, or is deemed to
carry on, an insurance business in Canada and elsewhere or an authorized foreign bank (as defined in the Tax Act). Such Non-Resident Holders should
consult their own advisors.
Taxation of Dividends
Subject to an applicable tax treaty or convention, dividends paid or credited, or deemed to be paid or credited, to a Non-Resident Holder on the Offered
Shares will be subject to Canadian withholding tax under the Tax Act at the rate of 25% of the gross amount of the dividend. Such rate is generally
reduced under the Canada-U.S. Tax Convention to 15% if the beneficial owner of such dividend is a U.S. Holder. The rate of withholding tax is further
reduced to 5% if the beneficial owner of such dividend is a U.S. Holder that is a company that owns, directly or indirectly, at least 10% of the voting
stock of the Company. In addition, under the Canada-U.S. Tax Convention, dividends may be exempt from such Canadian withholding tax if paid to
certain U.S. Holders that are qualifying religious, scientific, literary, educational or charitable organizations to the extent such dividends are exempt
from tax in the United States or that are qualifying trusts, companies, organizations or arrangements operated exclusively to administer or provide
pension, retirement or employee benefits or benefits for the self-employed under one or more funds or plans established to provide pension or retirement
benefits or other employee benefits that are exempt from tax in the United States and that have complied with specific administrative procedures.
Disposition of Offered Shares
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such Non-Resident Holder on a disposition
of Offered Shares, unless the Offered Shares constitute “taxable Canadian property” (as defined in the Tax Act) of the Non-Resident Holder at the time
of the disposition and are not “treaty-protected property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the disposition.
Generally, provided that the Offered Shares are then listed on a designated stock exchange (which currently includes the TSX and the NYSE), the
Offered Shares will not constitute taxable Canadian property of a Non-Resident Holder, unless at any time during the 60-month period immediately
preceding the disposition the following two conditions are met concurrently: (a) the Non-Resident Holder, persons with which the Non-Resident Holder
does not deal at arm’s length, partnerships whose members include, either directly or indirectly through one or more partnerships, the Non-Resident
Holder or persons which do not deal at arm’s length with the Non-Resident Holder, or any combination of them, owned 25% or more of the issued
shares of any class or series of shares of the capital stock of the Company, and (b) more than 50% of the fair market value of the Offered Shares was
derived directly or indirectly, from one or any combination of real or immovable property situated in Canada, “Canadian resource properties”, “timber
resource properties” (each as defined in the Tax Act), and options in respect of or interests in, or for civil law rights in, any such property (whether or not
such property exists). The Offered Shares may also be deemed to be taxable Canadian property in certain circumstances.
In the case of a U.S. Holder, the Offered Shares of such U.S. Holder will generally constitute “treaty-protected property” for purposes of the Tax Act
unless the value of the Offered Shares is derived principally from real property situated in Canada. For this purpose, “real property” has the meaning that
term has under the laws of Canada and includes any option or similar right in respect thereof and usufruct of real property, rights to explore for or to
exploit mineral deposits, sources and other natural resources and rights to amounts computed by reference to the amount or value of production from
such resources.
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If Offered Shares are taxable Canadian property of a Non-Resident Holder and are not treaty-protected property of the Non-Resident Holder at the time
of their disposition, the consequences above under “Residents of Canada – Disposition of Offered Shares” and “Residents of Canada – Taxation of
Capital Gains and Losses” will generally apply.
Non-Resident Holders whose Offered Shares may be taxable Canadian property should consult their own advisors.
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AUDITORS, TRANSFER AGENT AND REGISTRAR
KPMG LLP was appointed as our auditor at our annual meeting of shareholders held on June 24, 2015. KPMG LLP is located at 900 – 777 Dunsmuir
Street, P.O. Box 10426 Pacific Centre, Vancouver, British Columbia, Canada, V7Y 1K3. KPMG LLP has reported on our fiscal 2016 and 2017 audited
consolidated financial statements, which have been filed with the securities regulatory authorities and incorporated by reference herein. KPMG LLP is
independent with respect to our Company within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of British
Columbia.
Our transfer agent and the registrar for our Common Shares in Canada is Computershare Investor Services Inc. located at 100 University Avenue, 8th
Floor, Toronto, Ontario, Canada, M5J 2Y1 and, in the United States is Computershare Trust Company, N.A. located at 1011-250 Royall Street, Canton,
Massachusetts, USA 02021.
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AGENT FOR SERVICE OF PROCESS
Each of Lota Zoth, Kenneth J. Hillan, Hollings C. Renton and Natalie Sacks (collectively, the “Non-Canadian Directors”) reside outside of Canada and
have appointed an agent for service of process in Canada, as set out in the table below. The Selling Securityholder resides outside of Canada or is
incorporated, continued, or otherwise organized under the laws of a foreign jurisdiction and has also appointed an agent for service of process in
Canada, as further described below:
Name of Person

Name and Address of Agent

Non-Canadian Directors

Blake, Cassels & Graydon LLP
Suite 2600, 595 Burrard Street, Vancouver, British
Columbia, Canada

Selling Securityholder

Victoria Corporate Records Ltd.
4529 Melrose Street, Port Alberni, British Columbia,
Canada

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or company that is
incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an
agent for service of process.
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LEGAL MATTERS
Certain legal matters related to our securities offered by this prospectus supplement will be passed upon on our behalf by Blake, Cassels & Graydon
LLP, with respect to matters of Canadian law, and Skadden, Arps, Slate, Meagher & Flom LLP, with respect to matters of U.S. law. As of the date of this
prospectus supplement, the partners and associates of Blake, Cassels & Graydon LLP beneficially own, directly or indirectly, less than 1% of our
outstanding common shares, respectively.
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ENFORCEABILITY OF CIVIL LIABILITIES
We are a corporation existing under the BCBCA. Most of our officers, some of our directors and the experts named in this prospectus supplement, are
residents of Canada or otherwise reside outside the United States, and all or a substantial portion of their assets may be, and a substantial portion of the
Company’s assets are, located outside the United States. We have appointed an agent for service of process in the United States (as set forth below), but
it may be difficult for holders of securities who reside in the United States to effect service within the United States upon those directors, officers and
experts who are not residents of the United States. It may also be difficult for holders of securities who reside in the United States to realize in the
United States upon judgments of courts of the United States predicated upon our civil liability and the civil liability of our directors, officers and experts
under United States federal securities laws. We have been advised that a judgment of a U.S. court predicated solely upon civil liability under U.S.
federal securities laws or the securities or “blue sky” laws of any state within the United States, would likely be enforceable in Canada if the United
States court in which the judgment was obtained has a basis for jurisdiction in the matter that would be recognized by a Canadian court for the same
purposes. We have also been advised, however, that there is substantial doubt whether an action could be brought in Canada in the first instance on the
basis of the liability predicated solely upon U.S. federal securities laws. See “Risk Factors”.
We filed with the SEC, concurrently with our registration statement on Form F-10 of which this prospectus supplement is a part, an appointment of
agent for service of process on Form F-X. Under the Form F-X, we appointed The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware, 19801 as our agent for service of process in the United States in connection with any investigation or administrative
proceeding conducted by the SEC, and any civil suit or action brought against or involving us in a U.S. court arising out of or related to or concerning
the offering of securities under this prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION
We are required to file with the securities commission or authority in each of the applicable provinces and territories of Canada annual and quarterly
reports, material change reports and other information. In addition, we are subject to the informational requirements of the Exchange Act, and, in
accordance with the Exchange Act, we also file reports with, and furnish other information to, the SEC. Under a multijurisdictional disclosure system
adopted by the United States and Canada, these reports and other information (including financial information) may be prepared in accordance with the
disclosure requirements of Canada, which differ in certain respects from those in the United States. As a foreign private issuer, we are currently exempt
from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and our officers, directors and principal shareholders
are currently exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not
required to publish financial statements as promptly as U.S. companies.
You may read any document we file with the securities commissions and authorities of the provinces and territories of Canada through SEDAR at
www.sedar.com and any document we file with, or furnish to, the SEC at the SEC’s public reference room at Station Place, 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at l-800-SEC-0330 for further information on the public reference rooms. Certain of our filings are also
electronically available on EDGAR, and may be accessed at www.sec.gov.
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This short form prospectus is a base shelf prospectus. This short form prospectus has been filed under legislation in all provinces and territories of Canada that permits certain information
about these securities to be determined after this prospectus has become final and that permits the omission from this prospectus of that information. The legislation requires the delivery to
purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of these securities.
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This preliminary short form prospectus constitutes a public offering
of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.
Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in Canada. Copies of the documents
incorporated herein by reference may be obtained on request without charge from the Corporate Secretary of Zymeworks Inc. at 1385 West 8th Avenue, Suite 540, Vancouver, BC, Canada,
V6H 3V9, telephone: (604) 678-1388, and are also available electronically at www.sedar.com and www.sec.gov.

SHORT FORM BASE SHELF PROSPECTUS
New Issue and Secondary Offering
May 24, 2018

ZYMEWORKS INC.
US$250,000,000
Common Shares
Preferred Shares
Debt Securities
Warrants
Subscription Receipts
Units
This prospectus relates to the offering for sale from time to time, during the 25-month period that this prospectus, including any amendments hereto,
remains effective, of the securities listed above in one or more series or issuances, with a total offering price of such securities, in the aggregate, of up to
US$250,000,000. The securities may be offered by us or by our securityholders. The securities may be offered separately or together, in amounts, at
prices and on terms to be determined based on market conditions at the time of the sale and set forth in an accompanying prospectus supplement.
Our common shares are listed on the New York Stock Exchange (“NYSE”) and on the Toronto Stock Exchange (“TSX”) under the symbol “ZYME”.
On May 23, 2018, the closing price per share of our common shares was US$17.80 on the NYSE and C$23.00 on the TSX. Unless otherwise specified
in an applicable prospectus supplement, our preferred shares, debt securities, warrants, subscription receipts and units will not be listed on any securities
or stock exchange or on any automated dealer quotation system. There is currently no market through which our securities, other than our
common shares, may be sold and purchasers may not be able to resell such securities purchased under this prospectus. This may affect the
pricing of our securities, other than our common shares, in the secondary market, the transparency and availability of trading prices, the
liquidity of these securities and the extent of issuer regulation. See “Risk Factors”.
Our head office is located at 1385 West 8th Avenue, Suite 540, Vancouver, BC, Canada, V6H 3V9 and our registered office is located at Suite 2600, 595
Burrard Street, Three Bentall Centre, Vancouver, British Columbia, Canada, V7X 1L3.
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All information permitted under securities legislation to be omitted from this prospectus will be contained in one or more prospectus supplements that
will be delivered to purchasers together with this prospectus. Each prospectus supplement will be incorporated by reference into this prospectus for the
purposes of securities legislation as of the date of the prospectus supplement and only for the purposes of the distribution of the securities to which the
prospectus supplement pertains. You should read this prospectus and any applicable prospectus supplement carefully before you invest in any securities
issued pursuant to this prospectus. Our securities may be sold pursuant to this prospectus through underwriters or dealers or directly or through agents
designated from time to time at amounts and prices and other terms determined by us or any selling securityholders. In connection with any underwritten
offering of securities, the underwriters may over-allot or effect transactions which stabilize or maintain the market price of the securities offered. Such
transactions, if commenced, may discontinue at any time. See “Plan of Distribution”. A prospectus supplement will set out the names of any
underwriters, dealers, agents or selling securityholders involved in the sale of our securities, the amounts, if any, to be purchased by underwriters, the
plan of distribution for such securities, including the net proceeds we expect to receive from the sale of such securities, if any, the amounts and prices at
which such securities are sold and the compensation of such underwriters, dealers or agents.

Investing in our securities involves a high degree of risk. You should carefully read the “Risk Factors” section beginning on page 16 of this
prospectus.
We are permitted under a multijurisdictional disclosure system adopted by the securities regulatory authorities in Canada and the United
States to prepare this prospectus in accordance with the disclosure requirements of Canada. Prospective investors in the United States should
be aware that such requirements are different from those of the United States.
Effective January 1, 2014, we adopted United States generally accepted accounting principles (“U.S. GAAP”) as the reporting standard for our
consolidated financial statements and changed our reporting currency from Canadian dollars to U.S. dollars. Accordingly, the presentation of
financial statements may vary in a material way from financial statements prepared in accordance with International Financial Reporting
Standards. Unless otherwise indicated, all dollar amounts and references to “$” in our financial statements are to U.S. dollars.
Owning our securities may subject you to tax consequences both in Canada and the United States. Such tax consequences are not described in
this prospectus and may not be fully described in any applicable prospectus supplement. You should read the tax discussion in any prospectus
supplement with respect to a particular offering and consult your own tax advisor with respect to your own particular circumstances.
Your ability to enforce civil liabilities under U.S. federal securities laws may be affected adversely because we are incorporated under the laws
of British Columbia, most of our officers, some of our directors and the experts named in this prospectus are Canadian residents, and a
substantial portion of our assets and the assets of those officers, directors and experts are located outside of the United States.
Neither the U.S. Securities and Exchange Commission (the “SEC”), nor any state securities regulator has approved or disapproved the
securities offered hereby or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offence.
No underwriter has been involved in the preparation of this prospectus or performed any review of the contents of this prospectus.
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ABOUT THIS PROSPECTUS
You should rely only on the information contained or incorporated by reference in this prospectus or any applicable prospectus supplement and on the
other information included in the registration statement of which this prospectus forms a part. We have not authorized anyone to provide you with
different or additional information. If anyone provides you with different or additional information, you should not rely on it. We are not making an offer
to sell or seeking an offer to buy the securities offered pursuant to this prospectus in any jurisdiction where the offer or sale is not permitted. You should
assume that the information contained in this prospectus or any applicable prospectus supplement is accurate only as of the date on the front of those
documents and that information contained in any document incorporated by reference is accurate only as of the date of that document, regardless of the
time of delivery of this prospectus or any applicable prospectus supplement or of any sale of our securities pursuant thereto. Our business, financial
condition, results of operations and prospects may have changed since those dates.
Market data and certain industry forecasts used in this prospectus or any applicable prospectus supplement and the documents incorporated by reference
in this prospectus or any applicable prospectus supplement were obtained from market research, publicly available information and industry
publications. We believe that these sources are generally reliable, but the accuracy and completeness of this information is not guaranteed. We have not
independently verified such information, and we do not make any representation as to the accuracy of such information.
In this prospectus and any prospectus supplement, unless otherwise indicated, all dollar amounts and references to “$” or “US$” are to U.S. dollars and
references to “C$” are to Canadian dollars. This prospectus and the documents incorporated by reference contain translations of some Canadian dollar
amounts into U.S. dollars solely for your convenience. See “Exchange Rate Information”.
In this prospectus and in any prospectus supplement, unless the context otherwise requires, references to “we”, “us”, “our” or similar terms, as well as
references to “Zymeworks” or the “Company”, refer to Zymeworks Inc., either alone or together with our wholly-owned subsidiary, Zymeworks
Biopharmaceuticals Inc. Furthermore, except as otherwise indicated, references to “Merck,” “Lilly,” “Celgene,” “GSK,” “Daiichi Sankyo” and
“Janssen” refer to Merck Sharp & Dohme Research Ltd., Eli Lilly and Company, Celgene Corporation and Celgene Alpine Investment Co. LLC,
GlaxoSmithKline Intellectual Property Development Limited, Daiichi Sankyo Co., Ltd. and Janssen Biotech, Inc., respectively.
The names Azymetric, Zymeworks, ZymeCAD and the phrase “Building Better Biologics” are our registered trademarks. Additionally, AlbuCORE,
EFECT and ZymeLink are subject to our pending trademark applications. Other trademarks, product names and company names appearing in this
prospectus and any prospectus supplement and documents incorporated by reference in this prospectus and any prospectus supplement are the property
of their respective owners.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, including the documents incorporated by reference herein, includes and incorporates by reference “forward-looking statements” within
the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and “forward-looking information” within the meaning of Canadian securities
laws, or collectively, forward-looking statements. Forward-looking statements include statements that may relate to our plans, objectives, goals,
strategies, future events, future revenue or performance, capital expenditures, financing needs and other information that is not historical information.
Many of these statements appear, in particular, under the headings “Risk Factors” and “Our Business.” Forward-looking statements can often be
identified by the use of terminology such as “subject to,” “believe,” “anticipate,” “plan,” “expect,” “intend,” “estimate,” “project,” “may,” “will,”
“should,” “would,” “could,” “can,” the negatives thereof, variations thereon and similar expressions, or by discussions of strategy. In addition, any
statements or information that refer to expectations,
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beliefs, plans, projections, objectives, performance or other characterizations of future events or circumstances, including any underlying assumptions,
are forward-looking. In particular, forward-looking statements in this prospectus include, but are not limited to, statements about:
•

the size of our addressable markets and our ability to commercialize product candidates;

•

the achievement of advances in and expansion of our therapeutic platforms and antibody engineering expertise;

•

the likelihood of product candidate development and clinical trial progression, initiation or success; and

•

our ability to predict and manage government regulation.

All forward-looking statements, including, without limitation, our examination of historical operating trends, are based upon our current expectations
and various assumptions. Certain assumptions made in preparing the forward-looking statements include:
•

our ability to manage our growth effectively;

•

the absence of material adverse changes in our industry or the global economy;

•

trends in our industry and markets;

•

our ability to maintain good business relationships with our strategic partners;

•

our ability to comply with current and future regulatory standards;

•

our ability to protect our intellectual property rights;

•

our continued compliance with third-party license terms and the non-infringement of third-party intellectual property rights;

•

our ability to manage and integrate acquisitions;

•

our ability to retain key personnel; and

•

our ability to raise sufficient debt or equity financing to support our continued growth.

We believe there is a reasonable basis for our expectations and beliefs, but they are inherently uncertain. We may not realize our expectations, and our
beliefs may not prove correct. Actual results could differ materially from those described or implied by such forward-looking statements. The following
uncertainties and factors, among others (including those set forth under “Risk Factors”), could affect future performance and cause actual results to
differ materially from those matters expressed in or implied by forward-looking statements:
•

our ability to obtain regulatory approval for our product candidates without significant delays;

•

the predictive value of our current or planned clinical trials;

•

delays with respect to the development and commercialization of our product candidates, which may cause increased costs or delay receipt
of product revenue;

•

our ability to enroll subjects in clinical trials and thereby complete trials on a timely basis;

•

the design or our execution of clinical trials may not support regulatory approval;

•

our discretion to discontinue or reprioritize the development of any of our product candidates;

•

the potential for our product candidates to have undesirable side effects;

•

our ability to face significant competition;

•

no regulatory agency has made a determination that any of our product candidates are safe or effective for use by the general public or for
any indication;
-2-
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•

the competitive threat of biosimilar products;

•

the likelihood of broad market acceptance of our product candidates;

•

our ability to obtain Orphan Drug Designation or exclusivity for some or all of our product candidates;

•

our ability to commercialize products outside of the United States;

•

the outcome of reimbursement decisions by third-party payors relating to our products;

•

our expectations with respect to the market opportunities for any product that we or our strategic partners develop;

•

our ability to pursue product candidates that may be profitable or have a high likelihood of success;

•

our ability to use and expand our therapeutic platforms to build a pipeline of product candidates;

•

our ability to meet the requirements of ongoing regulatory review;

•

the threat of product liability lawsuits against us or any of our strategic partners;

•

changes in product candidate manufacturing or formulation that may result in additional costs or delay;

•

the potential disruption of our business and dilution of our shareholdings associated with acquisitions and joint ventures;

•

our ability to maintain existing and future strategic partnerships;

•

our ability to realize the anticipated benefits of our strategic partnerships;

•

our ability to secure future strategic partners;

•

the potential for foreign governments to impose strict price controls;

•

the risk of security breaches or data loss, which could compromise sensitive business or health information;

•

current and future legislation that may increase the difficulty and cost of commercializing our product candidates;

•

economic, political, regulatory and other risks associated with international operations;

•

our exposure to legal and reputational penalties as a result of any of our current and future relationships with various third parties;

•

our exposure to potential securities class action litigation;

•

our ability to comply with export control and import laws and regulations;

•

our history of significant losses since inception;

•

our ability to generate revenue from product sales and achieve profitability;

•

our requirement for substantial additional funding;

•

the potential dilution to our shareholders associated with future financings;

•

unstable market and economic conditions;

•

currency fluctuations and changes in foreign currency exchange rates;

•

restrictions on our ability to seek financing, which may be imposed by future debt;

•

our intention to rely on third-party manufacturers to produce our clinical product candidate supplies;

•

our reliance on third parties to oversee clinical trials of our product candidates and, in some cases, maintain regulatory files for those product
candidates;
-3-
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•

our reliance on the performance of independent clinical investigators and contract research organizations (“CRO”);

•

our reliance on third parties for various operational and administrative aspects of our business including our reliance on third parties’ cloudbased software platforms;

•

our ability to operate without infringing the patents and other proprietary rights of third parties;

•

our ability to obtain and enforce patent protection for our product candidates and related technology;

•

our patents could be found invalid or unenforceable if challenged;

•

our intellectual property rights may not necessarily provide us with competitive advantages;

•

we may become involved in expensive and time-consuming patent lawsuits;

•

we may be unable to protect the confidentiality of our proprietary information;

•

the risk that the duration of our patents will not adequately protect our competitive position;

•

our ability to obtain protection under the Hatch-Waxman Amendments and similar foreign legislation;

•

our ability to comply with procedural and administrative requirements relating to our patents;

•

the risk of claims challenging the inventorship of our patents and other intellectual property;

•

our intellectual property rights for some of our product candidates are dependent on the abilities of third parties to assert and defend such
rights;

•

patent reform legislation and court decisions can diminish the value of patents in general, thereby impairing our ability to protect our
products;

•

we may not be able to protect our intellectual property rights throughout the world;

•

we will require Food and Drug Association (“FDA”) approval for any proposed product candidate names and any failure or delay associated
with such approval may adversely affect our business;

•

the risk of employee misconduct including noncompliance with regulatory standards and insider trading;

•

our ability to market our products in a manner that does not violate the law and subject us to civil or criminal penalties;

•

if we do not comply with laws regulating the protection of the environment and health and human safety, our business could be adversely
affected;

•

if securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our share price
and trading volume could decline;

•

our ability to retain key executives and attract and retain qualified personnel;

•

our ability to manage organizational growth; and

•

additional costs and expenses related to the anticipated change from foreign private issuer to U.S. domestic issuer status and our decision to
voluntarily comply with certain U.S. domestic issuer reporting obligations before we are required to do so.

Consequently, forward-looking statements should be regarded solely as our current plans, estimates and beliefs. You should not place undue reliance on
forward-looking statements. We cannot guarantee future results, events, levels of activity, performance or achievements. We do not undertake and
specifically decline any obligation to update, republish or revise forward-looking statements to reflect future events or circumstances or to reflect the
occurrences of unanticipated events, except as required by law.
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DOCUMENTS INCORPORATED BY REFERENCE
Information has been incorporated by reference in this prospectus from documents filed with securities commissions or similar authorities in
Canada which have also been filed with, or furnished to, the SEC. Copies of the documents incorporated by reference in this prospectus and not
delivered with this prospectus may be obtained on request without charge from the Corporate Secretary of Zymeworks Inc. at 1385 West 8th Avenue,
Suite 540, Vancouver, BC, Canada, V6H 3V9, telephone: (604) 678-1388 or by accessing the disclosure documents through the Internet on SEDAR, at
www.sedar.com. Documents filed with, or furnished to, the SEC are available through EDGAR, at www.sec.gov.
The following documents, filed with the securities commissions or similar regulatory authorities in each of the provinces and territories of Canada and
filed with, or furnished to, the SEC are specifically incorporated by reference into, and form an integral part of, this prospectus:
•

our annual report on Form 10-K dated March 14, 2018 for the fiscal year ended December 31, 2017;

•

our audited consolidated financial statements as at and for the year ended December 31, 2017, together with the notes thereto and the
auditor’s reports thereon;

•

our management’s discussion and analysis of our financial condition and results of operations for the year ended December 31, 2017;

•

our quarterly report on Form 10-Q dated May 1, 2018 for the three month period ended March 31, 2018;

•

our unaudited interim consolidated financial statements as at and for the three month periods ended March 31, 2018 and 2017;

•

our management’s discussion and analysis of our financial condition and results of operations for the three month period ended March 31,
2018;

•

our management information circular dated May 2, 2018, distributed in connection with our annual general meeting of shareholders to be
held on June 7, 2018, as filed on SEDAR on May 16, 2018;

•

our Current Reports on Form 8-K dated March 14, April 17, April 23, April 25, April 30, May 1, May 10, May 16 and May 18, 2018,
respectively; and

•

each of the following material change reports:
(i)

our report dated March 20, 2018 with respect to the Company’s announcement that ZW49 is the first product candidate selected for
clinical development utilizing the ZymeLink antibody drug conjugate platform;

(ii)

our report dated April 17, 2018 with respect to preclinical data on ZW49;

(iii)

our report dated April 24, 2018 with respect to Celgene Corporation having exercised its right to expand its collaboration agreement
for the research, development, and commercialization of bispecific antibody therapeutics using Zymeworks’ Azymetric platform;

(iv)

our report dated April 25, 2018 regarding the abstract highlighting new data from the Company’s adaptive Phase 1 clinical trial for
ZW25 being selected for an oral presentation at the American Society of Clinical Oncology; and

(v)

our report dated May 18, 2018 regarding a new license agreement with Daiichi Sankyo pursuant to which Daiichi Sankyo will
acquire licenses to the Company’s Azymetric and EFECT platforms to develop two additional bispecific antibody therapeutics.

Any documents of the type described in Section 11.1 of Form 44-101F1 Short Form Prospectuses filed by the Company with a securities commission or
similar authority in any province or territory of Canada subsequent to the date of this short form prospectus and prior to the expiry of this prospectus, or
the completion of the issuance of securities pursuant hereto, will be deemed to be incorporated by reference into this prospectus.
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In addition, to the extent that any document or information incorporated by reference into this prospectus is filed with the SEC pursuant to the U.S.
Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the date of this prospectus, such document or information will be deemed to
be incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part, except that we are not incorporating any
information included in a Current Report on Form 8-K that has been or will be furnished (and not filed) with the SEC, unless such information is
expressly incorporated herein.
A prospectus supplement containing the specific terms of any offering of our securities will be delivered to purchasers of our securities together with
this prospectus and will be deemed to be incorporated by reference in this prospectus as of the date of the prospectus supplement and only for the
purposes of the offering of our securities to which that prospectus supplement pertains.
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other
subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. The
modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other information set
forth in the document that it modifies or supersedes. The making of a modifying or superseding statement is not to be deemed an admission for
any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of material fact or
an omission to state a material fact that is required to be stated or is necessary to make a statement not misleading in light of the circumstances
in which it was made. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.
Upon our filing of a new annual report on Form 10-K and the related annual financial statements and management’s discussion and analysis with
applicable securities regulatory authorities during the currency of this prospectus, the previous annual report on Form 10-K, the previous annual
financial statements and management’s discussion and analysis and all quarterly financial statements, supplemental information, material change reports
and information circulars filed prior to the commencement of our financial year in which the new annual report on Form 10-K is filed will be deemed no
longer to be incorporated into this prospectus for purposes of future offers and sales of our securities under this prospectus. Upon interim consolidated
financial statements and the accompanying management’s discussion and analysis and material change reports being filed by us with the applicable
securities regulatory authorities during the duration of this prospectus, all interim consolidated financial statements and the accompanying
management’s discussion and analysis and material change reports filed prior to the new interim consolidated financial statements shall be deemed no
longer to be incorporated into this prospectus for purposes of future offers and sales of securities under this prospectus.
References to our website in any documents that are incorporated by reference into this prospectus do not incorporate by reference the information on
such website into this prospectus, and we disclaim any such incorporation by reference.
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DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been or will be filed with the SEC as part of the registration statement of which this prospectus forms a part: (i) the
documents listed under the heading “Documents Incorporated by Reference”; (ii) powers of attorney from our directors and officers; (iii) the consent of
KPMG LLP; and (iv) the form of indenture relating to the debt securities that may be issued under this prospectus. A copy of the form of warrant
agreement or subscription receipt agreement, as applicable, will be filed by post-effective amendments or by incorporation by reference to documents
filed or furnished with the SEC under the Exchange Act.
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EXCHANGE RATE INFORMATION
We express all amounts in this prospectus in U.S. dollars, except where otherwise indicated. References to “$” and “US$” are to U.S. dollars and
references to “C$” are to Canadian dollars. The following table sets forth, for the periods indicated, the high, low, average and end of period rates of
exchange for one U.S. dollar, expressed in Canadian dollars, published by the Bank of Canada during the respective periods.
The following table sets forth certain exchange rates based on the Bank of Canada noon exchange rate (for dates prior to March 1, 2017) or the Bank of
Canada daily exchange rate (for dates on or after March 1, 2017). As of May 1, 2017, the Bank of Canada no longer publishes updated data for
exchange rates published under previous methodologies, including daily noon and closing rates as well as high and low exchange rates.
Year Ended December 31,
2015
2016
2017

Highest rate during the period
Lowest rate during the period
Average exchange rate for the period(1)
Rate at the end of the period
(1)

1.3990
1.1728
1.2907
1.3840

1.4589
1.2544
1.3231
1.3427

1.3743
1.2128
1.2986
1.2545

Three Months
Ended March 31,
2017
2018

1.3513
1.3016
1.3238
1.3310

1.3088
1.2288
1.2647
1.2894

Determined by averaging the rates on the last day of each month during the respective period.

On March 29, 2018, the Bank of Canada daily average rate of exchange was $1.00 = C$1.2894. On May 23, 2018, the Bank of Canada daily average
rate of exchange was $1.00 = C$1.2876.
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ZYMEWORKS INC.
We were incorporated on September 8, 2003 under the Canada Business Corporations Act (“CBCA”), under the name “Zymeworks Inc.” On
October 22, 2003, we were registered as an extra-provincial company under the Company Act (British Columbia), the predecessor to the Business
Corporations Act (British Columbia) (“BCBCA”). Zymeworks continued to the BCBCA on May 2, 2017.
The following reflects our organizational structure. We have one wholly-owned subsidiary located in Seattle, Washington named Zymeworks
Biopharmaceuticals Inc. Effective as of January 1, 2017, we completed a short-form amalgamation with our other previously wholly-owned subsidiary,
Zymeworks Biochemistry Inc.

Our principal and registered office is located at 1385 West 8th Avenue, Suite 540, Vancouver, British Columbia, Canada V6H 3V9, and our telephone
number is (604) 678-1388. Our website address is www.zymeworks.com. Information contained on, or accessible through, our website is not a part of
this prospectus, and the inclusion of our website address in this prospectus is an inactive textual reference.
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OUR BUSINESS
Zymeworks is an innovative, clinical-stage biopharmaceutical company dedicated to the discovery, development and commercialization of nextgeneration multifunctional biotherapeutics. Our suite of complementary therapeutic platforms and our fully integrated drug development engine provide
the flexibility and compatibility to precisely engineer and develop highly differentiated product candidates. These capabilities have resulted in multiple
wholly owned product candidates with the potential to drive superior outcomes in large underserved and unaddressed patient populations, as further
described below.
Initial Public Offering
On May 3, 2017, we successfully closed our initial public offering (the “IPO”) pursuant to which we sold 4,894,467 common shares (including the sale
of 394,467 common shares to the underwriters upon their partial exercise of their over-allotment option to purchase additional common shares on
May 31, 2017). The public offering price of the common shares sold in the IPO was $13.00 per share. We received net proceeds of approximately
$54.2 million, after underwriting discounts, commissions and estimated offering expenses. The common shares are listed for trading on the NYSE and
the TSX under the symbol “ZYME”.
Description of Business and Products
Our lead product candidate, ZW25, is a novel bispecific antibody which targets two distinct domains of the human epidermal growth factor receptor 2,
or HER2. In our adaptive Phase 1 clinical trial, ZW25 has been well tolerated with promising single agent anti-tumor activity in patients with heavily
pretreated HER2-expressing cancers that have progressed after standard of care, including multiple HER2-targeted regimens. Its unique design may
enable ZW25 to address patient populations with all levels of HER2 expression, including those with low to intermediate HER2-expressing tumors, who
are otherwise limited to chemotherapy or hormone therapy. Our second product candidate, ZW49, capitalizes on the unique design and antibody
framework of ZW25 and is a bispecific antibody-drug conjugate, or ADC, armed with our proprietary ZymeLink-cytotoxic payload. We designed ZW49
to be a best-in-class HER2-targeting ADC with a wide therapeutic window, for which we expect to file an Investigational New Drug, or IND,
application in 2018. We are also advancing a deep pipeline of preclinical product candidates and discovery-stage programs in immuno-oncology and
other therapeutic areas. In addition to our wholly owned pipeline, two of our therapeutic platforms have been further leveraged through multiple
revenue-generating strategic partnerships with the following global pharmaceutical companies: Merck Sharp & Dohme Research Ltd., Eli Lilly and
Company, Celgene Corporation and Celgene Alpine Investment Co. LLC, GlaxoSmithKline Intellectual Property Development Limited, Daiichi Sankyo
Co., Ltd., and Janssen Biotech, Inc. or “Merck”, “Lilly”, “Celgene”, “GSK”, “Daiichi Sankyo” and “Janssen”, respectively.
Our proprietary capabilities and technologies include four modular, complementary therapeutic platforms that can be easily used in combination with
each other and with existing approaches. This ability to layer technologies without compromising manufacturability enables us to engineer nextgeneration biotherapeutics with synergistic activity, which we believe will result in superior patient outcomes. Our core platforms include Azymetric,
ZymeLink, EFECT and AlbuCORE. Our protein engineering expertise and proprietary structure-guided molecular modeling capabilities enable these
therapeutic platforms. Together with our internal antibody discovery and generation technologies, we have established a fully-integrated drug
development engine and toolkit that is capable of rapidly delivering a steady pipeline of next-generation product candidates in oncology and other
therapeutic areas.
We commenced active operations in 2003 and have since devoted substantially all of our resources to research and development activities including
developing our therapeutic platforms, identifying and developing potential product candidates and undertaking preclinical studies and clinical trials.
Additionally, we have supported our research and development activities with general and administrative support, as well as by raising capital,
conducting business planning and protecting our intellectual property. We have not generated any revenue from
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product sales to date and do not expect to do so until such time as we obtain regulatory approval and commercialize one or more of our product
candidates. We cannot be certain of the timing or success of approval of our product candidates. We have financed our operations primarily through
private equity placements, an issuance of convertible debentures, payments received under license and collaboration agreements, government grants and
Scientific Research and Experimental Development, or SR&ED, tax credits and a credit facility as well as our IPO in 2017. From inception through
March 31, 2018, we received approximately $200.2 million, net of share issue costs, from private equity placements, the issuance of convertible debt,
which subsequently converted into equity securities, and our IPO. Payments received from our license and collaboration agreements include upfront fees
and milestone payments as well as research support and reimbursement payments through our strategic partnerships and government grants. Although it
is difficult to predict our funding requirements, based upon our current operating plan, we anticipate that our existing cash and cash equivalents and
short-term investments as of March 31, 2018, combined with the collaboration payments we anticipate receiving, will enable us to fund the clinical and
preclinical development of our lead product candidates for at least the next twelve months.
Through March 31, 2018, we had an accumulated deficit of $130.0 million. We reported a net loss of $21.2 million for the three months ended
March 31, 2018. We expect that over the next several years we will increase our research and development expenditures in connection with the ongoing
development of our product candidates and other clinical, preclinical and regulatory activities.
Strategic Partnerships and Collaborations
Our unique combination of proprietary protein engineering capabilities and resulting therapeutic platform technologies was initially recognized by
Merck and Lilly, with whom we established strategic partnerships focused on our Azymetric and EFECT therapeutic platforms. We subsequently
entered into broader strategic partnerships with Celgene and GSK and a collaboration and cross-licensing agreement with Daiichi Sankyo. Following the
completion of the initial agreements with Merck, Lilly and GSK, the relationships were subsequently expanded to include either additional licenses or
therapeutic platforms. Most recently, we executed a licensing and collaboration agreement with Janssen to develop and commercialize next generation
bispecific antibody therapeutics. These relationships provide our strategic partners with access to components of our proprietary Azymetric and EFECT
therapeutic platforms for their development of a defined number of protein therapeutics, for which we will not have ownership. These strategic
partnerships have provided us with non-dilutive funding as well as access to proprietary therapeutic assets, which increase our ability to rapidly advance
our product candidates while maintaining worldwide commercial rights to our wholly-owned therapeutic pipeline. Our strategic partnerships include the
following:
Research and License Agreement with Merck
In August 2011, we entered into a research and license agreement with Merck, which was amended and restated in December 2014, to develop and
commercialize three bispecific antibodies generated through the use of the Azymetric and EFECT platforms. Under the terms of the agreement, we
granted Merck a worldwide, royalty-bearing antibody sequence pair exclusive license to research, develop and commercialize certain licensed products.
We are eligible to receive up to $190.75 million, including an upfront payment ($1.25 million received in 2011), research milestone payments totaling
$3.5 million ($2.0 million and $1.5 million received in 2012 and 2013, respectively), payments for completion of IND-enabling studies of up to
$6.0 million, development milestone payments of up to $66.0 million and commercial milestone payments of up to $114.0 million. In addition, we are
eligible to receive tiered royalties in the low to mid-single digits on product sales, with the royalty term being, on a product-by-product and
country-by-country basis, either (i) for as long as there is Zymeworks patent coverage on products, or (ii) for five years, beginning from the first
commercial sale, whichever period is longer. If there is no Zymeworks patent coverage on products, royalty rates will be reduced.
Under the agreement, we are sharing certain research and development responsibilities with Merck to generate bispecific antibodies with the Azymetric
and EFECT platforms. Merck provides funding for a portion of our
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internal and external research costs in support of the collaboration. After the conclusion of the research program, Merck will be solely responsible for
the further research, development, manufacturing and commercialization of the products.
Licensing and Collaboration Agreement with Lilly
In December 2013, we entered into a licensing and collaboration agreement with Lilly to research, develop and commercialize one bispecific antibody,
with an option for a second antibody, generated through the use of the Azymetric platform. Under the terms of the agreement, we granted Lilly a
worldwide, royalty-bearing antibody target pair-specific exclusive license to research, develop and commercialize certain licensed products. We are
eligible to receive up to $103.0 million, including an upfront payment ($1.0 million received in 2013) and per product potential milestone payments,
comprised of research milestone payments totaling $1.0 million ($1.0 million received in 2015), IND submission milestone payments of $2.0 million,
development milestone payments of $8.0 million and commercial milestone payments of $40 million. In addition, we are eligible to receive tiered
royalties in the low to mid-single digits on product sales, with the royalty term being, on a product-by-product and country-by-country basis, either
(i) for as long as there is Zymeworks platform patent coverage on products, or (ii) for 10 years, beginning from the first commercial sale, whichever
period is longer. If there is no Zymeworks patent coverage on products, royalty rates may be potentially reduced. In 2017, Lilly nominated a bispecific
candidate from this agreement for preclinical development.
Under the agreement, we are sharing certain research and development responsibilities with Lilly to generate bispecific antibodies with the Azymetric
platform. Lilly provides funding for a portion of our internal and external research costs in support of the collaboration. After the conclusion of the
research program, Lilly will be solely responsible for the further research, development, manufacturing, and commercialization of the products.
Second Licensing and Collaboration Agreement with Lilly
In October 2014, we entered into a second licensing and collaboration agreement with Lilly to research, develop and commercialize three bispecific
antibodies generated through the use of the Azymetric platform. This agreement did not alter or amend the initial agreement entered in 2013. Under the
terms of the agreement, we granted Lilly a worldwide, royalty-bearing antibody target-pair exclusive (for two bispecific antibodies) and an antibody
sequence pair-specific (for one bispecific antibody) license to research, develop and commercialize certain licensed products. In 2017, Lilly nominated a
bispecific candidate from this agreement for preclinical development and discontinued the development of two other bispecific antibodies due to
strategic portfolio realignment in those particular disease areas. We are currently eligible to receive up to $125.0 million, comprised of research
milestone payments of up to $2.0 million ($2.0 million earned in 2016), IND submission milestone payments of up to $8.0 million, development
milestone payments of up to $20.0 million and commercial milestone payments of up to $95.0 million. In addition, we are eligible to receive tiered
royalties in the low to mid-single digits on product sales, with the royalty term being, on a product-by-product and country-by-country basis, either
(i) for as long as there is Zymeworks platform patent coverage on products, or (ii) for 10 years, beginning from the first commercial sale, whichever
period is longer. If there is no Zymeworks patent coverage on products, royalty rates may be potentially reduced. In conjunction with this collaboration
agreement, Lilly purchased approximately $24.0 million of our common shares.
Under the agreement, we are sharing certain research and development responsibilities with Lilly to generate bispecific antibodies with the Azymetric
platform. We are responsible for our internal and external research costs in support of this collaboration. After the conclusion of the research program,
Lilly will be solely responsible for the further research, development, manufacturing and commercialization of the products.
Licensing and Collaboration Agreement with Celgene
In December 2014, we entered into a collaboration agreement with Celgene to research, develop and commercialize up to eight bispecific antibodies
generated through the use of the Azymetric platform. Under the
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terms of the agreement, we granted Celgene a right to exercise options to worldwide, royalty-bearing, antibody sequence pair-specific exclusive licenses
to research, develop and commercialize certain licensed products. We received an upfront payment of $8.0 million, which was accounted for as upfront
collaboration consideration received in 2014. In April 2018, Celgene exercised its right to increase the number of programs under this collaboration
from eight to ten and extended the research program term by 24 months until April 2020, for which are entitled to receive $4.0 million in accordance
with the terms of the collaboration agreement. As a result, Celgene has the right to exercise options on up to ten programs and if Celgene opts in on a
program, we are eligible to receive up to $164.0 million per product candidate (up to $1.64 billion for all ten programs), comprised of a commercial
license option payment of $7.5 million, development milestone payments of up to $101.5 million and commercial milestone payments of up to
$55.0 million. No development or commercial milestone payments or royalties have been received to date.
In addition, we are eligible to receive tiered royalties in the low to mid-single digits on product sales, with the royalty term being, on a
product-by-product and country-by-country basis, either (i) for as long as there is Zymeworks platform patent coverage on products, or (ii) for 10 years,
beginning from the first commercial sale, whichever period is longer. Celgene also has the right, prior to the first dosing of a patient in a Phase 3 clinical
trial for a product, to buy down the royalty to a flat low-single digit rate with a payment of $10.0 million per percentage point. In addition to this
collaboration agreement, the parties also entered into an equity subscription agreement under which Celgene paid $8.6 million for common shares.
Under the agreement, we are collaborating with Celgene to generate and develop a number of bispecific antibodies during the research program term.
After the conclusion of the research program in April 2020, Celgene will be solely responsible for the further research, development, manufacturing and
commercialization of the products.
Licensing and Collaboration Agreement with GSK
In December 2015, we entered into a collaboration and license agreement with GSK to research, develop and commercialize up to 10 new
Fc-engineered monoclonal and bispecific antibodies generated through the use of the EFECT and Azymetric platforms. Under the terms of the
agreement, we granted GSK a worldwide, royalty-bearing antibody target-exclusive license to new intellectual property generated to the EFECT
platform under this collaboration and a non-exclusive license to the Azymetric platform to research, develop and commercialize future licensed
products. We are eligible to receive up to $1.1 billion, including research, development and commercial milestone payments of up to $110.0 million for
each product. In addition, we are eligible to receive tiered royalties in the low-single digits on net sales of products, with the royalty term being, on a
product-by-product and country-by-country basis, either (i) for as long as there is Zymeworks patent coverage on products or certain joint patent
coverage on products, or (ii) for 10 years beginning from the first commercial sale, whichever period is longer. If there is no Zymeworks patent
coverage or certain joint patent coverage on products, royalty rates will be reduced. No development or commercial milestone payments or royalties
have been received to date. We retained the right to develop up to four products, free of royalties, using the new intellectual property generated in this
collaboration, and after a period of time, to grant licenses to such intellectual property for development of additional products by third parties.
Under the collaboration and license agreement, we are sharing certain research and development responsibilities with GSK to generate new
Fc-engineered antibodies. Each party will bear its own costs for the responsibilities assigned to it during the research period. After the conclusion of the
research period, each party will be solely responsible for the further research, development, manufacturing and commercialization of its own respective
products. The research period will terminate when the “research collaboration plan” (as defined in the collaboration and license agreement) is complete
or on December 1, 2018, whichever is earlier. During the term of the agreement and solely based on the outcome of the research collaboration, we have
granted GSK exclusive rights to develop and commercialize monospecific antibodies against targets nominated by GSK. If GSK develops bispecific
antibodies using its own platform approaches, we have granted GSK exclusive rights to develop and commercialize such antibodies comprising of
specific antibody sequence pairs.
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Second Licensing and Collaboration Agreement with GSK
In April 2016, we entered into a licensing agreement with GSK to research, develop and commercialize up to six bispecific antibodies generated through
the use of the Azymetric platform. This may include bispecific antibodies incorporating new engineered Fc regions generated under the 2015 GSK
agreement outlined in the preceding section. Under the terms of this agreement, we granted GSK a worldwide, royalty-bearing antibody sequence pairspecific exclusive license to research, develop and commercialize licensed products. We are eligible to receive up to $908.0 million, including an
upfront payment as a technology access fee ($6.0 million received in 2016), research milestone payments of up to $30.0 million, development milestone
payments of up to $152.0 million and commercial milestone payments of up to $720.0 million. In addition, we are eligible to receive tiered royalties in
the low to mid-single digits on product sales, with the royalty term being, on a product-by-product and country-by-country basis, either (i) for as long as
there is Zymeworks patent coverage on products, or (ii) for 10 years beginning from the first commercial sale, whichever period is longer. If there is no
Zymeworks patent coverage on products, royalty rates may be potentially reduced. No research, development or commercial milestone payments or
royalties have been received to date. GSK has the right, prior to the first dosing of a patient in a Phase 3 clinical trial for a product, to buy down the
royalty payable on such product by only 1% with a payment of $10.0 million.
Under the agreement, GSK will bear all responsibility and all costs associated with research, development and commercialization of products generated
using the Azymetric platform.
Licensing and Collaboration Agreement with Daiichi Sankyo
In September 2016, we entered into a collaboration and cross-license agreement with Daiichi Sankyo to research, develop and commercialize one
bispecific antibody generated through the use of the Azymetric and EFECT platforms. Under the terms of the agreement, we granted Daiichi Sankyo a
worldwide, royalty-bearing antibody sequence pair-specific exclusive license to research, develop and commercialize certain licensed products. We are
eligible to receive up to $149.9 million, including an upfront payment as a technology access fee of $2.0 million (received in 2016), research
($1.0 million received in 2017) and development milestone payments and a commercial option payment totaling up to $67.9 million and commercial
milestone payments of up to $80.0 million. In addition, we are eligible to receive tiered royalties ranging from the low single digits up to 10% on
product sales, with the royalty term being, on a product-by-product and country-by-country basis, either (i) for as long as there is Zymeworks platform
patent coverage on products, or (ii) for 10 years beginning from the first commercial sale, whichever period is longer. No research, development or
commercial milestone payments or royalties have been received to date. We also gained non-exclusive rights to develop and commercialize up to three
products using Daiichi Sankyo’s proprietary immune-oncology antibodies, with royalties in the low single digits to be paid to Daiichi Sankyo on sales of
such products.
Under the agreement, we are sharing certain research and development responsibilities with Daiichi Sankyo to generate bispecific antibodies with the
Azymetric platform. Daiichi Sankyo is responsible for our internal and external research costs in support of this collaboration during the research
program term. After the research program term, Daiichi Sankyo will be solely responsible for the further research, development, manufacturing and
commercialization of the products. Under the non-exclusive immuno-oncology antibody license to Zymeworks, we are solely responsible for all
research, development and commercialization of the resulting products.
Second Licensing Agreement with Daiichi Sankyo
In May 2018, we entered into a new license agreement with Daiichi Sankyo to research, develop and commercialize two bispecific antibodies generated
through the use of the Azymetric and EFECT platforms.
Under the terms of the agreement, we granted Daiichi Sankyo a worldwide, royalty-bearing, antibody sequence pair-specific, exclusive license to
research, develop and commercialize certain products. We are eligible to receive up to $484.7 million including an upfront payment as a technology
access fee ($18.0 million earned on
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execution of the agreement), development milestone payments totaling up to $126.7 million and commercial milestone payments of up to $340.0
million. In addition, we are eligible to receive tiered royalties ranging from the low single digits up to 10% on product sales, with the royalty term being,
on a product-by-product and country-by-country basis, either (i) for as long as there is Zymeworks platform patent coverage on products, or (ii) for 10
years beginning from the first commercial sale, whichever period is longer. If there is no Zymeworks patent coverage on products, royalty rates may be
reduced. No development or commercial milestone payments or royalties have been received to date. Under the agreement, Daiichi Sankyo will be
solely responsible for the research, development, manufacturing and commercialization of the products.
Licensing and Collaboration Agreement with Janssen
In November 2017, we entered into a collaboration agreement with Janssen to research, develop and commercialize up to six bispecific antibodies
generated through the use of the Azymetric and EFECT platforms. Under the terms of the agreement, we granted Janssen a worldwide, royalty-bearing,
antibody sequence pair-specific exclusive license to research, develop and commercialize certain products. We are eligible to receive up to $1.45 billion,
including an upfront payment of $50.0 million (received in 2017), development milestone payments of up to $282.0 million and commercial milestone
payments of up to $1.12 billion. In addition, we are eligible to receive tiered royalties in the mid-single digits on product sales, with the royalty term
being, on a product-by-product and country-by-country basis, either (i) for as long as there is Zymeworks platform patent coverage on products, or
(ii) for 10 years, beginning from the first commercial sale, whichever period is longer. If there is no Zymeworks patent coverage on products, royalty
rates may be potentially reduced. No development or commercial milestone payments or royalties have been received to date. Janssen has the right,
prior to the first dosing of a patient in a Phase 3 clinical trial for a product, to buy down the royalty relating to such product by only 1% with a payment
of $10.0 million. Janssen also has the option to develop two additional bispecific antibodies under this agreement subject to a future option payment.
Under the agreement, Janssen will be solely responsible for the research, development, manufacturing and commercialization of the products.
Our Strategy
Our goal is to leverage our next-generation therapeutic platforms and proprietary protein engineering capabilities to become a domain dominator in the
discovery, development and commercialization of best-in-class multifunctional biotherapeutics for the treatment of cancer and other diseases with high
unmet medical need.
Our key strategies to achieve this goal are to:
•

aggressively advance our lead product candidate, ZW25, through the clinic in multiple HER2-expressing tumor types;

•

pursue a rapid and multi-faceted development strategy for our novel and highly differentiated pipeline into clinical trials across many
oncology indications with a critically high unmet medical need;

•

leverage our therapeutic platforms and proprietary protein engineering capabilities to continue to discover and develop additional novel
product candidates;

•

leverage our strategic partnerships, while pursuing additional collaborations that can augment the power of our platforms and value of our
pipeline; and

•

continue to develop innovative therapeutic platforms and expand our therapeutic focus into logical areas such as autoimmunity and
inflammatory diseases.
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RISK FACTORS
Investing in our securities is speculative and involves a high degree of risk. You should consider carefully the following risk factors, as well as the other
information in this prospectus, including our consolidated financial statements and notes thereto, before you decide to purchase our securities. You
should also refer to the other information set forth or incorporated by reference in this prospectus or any applicable prospectus supplement. If any of the
following risks actually occur, our business, financial condition, results of operations and prospects could be materially adversely affected, the value of
our securities could decline and you may lose all or part of your investment. This prospectus also contains forward-looking statements that involve risks
and uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a result of a number of factors,
including the risks described below. See “Cautionary Note Regarding Forward-Looking Statements.”
Risks Related to Our Business and the Development and Commercialization of Our Product Candidates
We have a limited number of product candidates, all which are still in preclinical or early clinical development. If we do not obtain regulatory
approval of one or more of our product candidates, or experience significant delays in doing so, our business will be materially adversely affected.
We currently have no products approved for sale or marketing in any country, and may never be able to obtain regulatory approval for any of our
product candidates. As a result, we are not currently permitted to market any of our product candidates in the United States or in any other country until
we obtain regulatory approval from the FDA or regulatory authorities outside the United States. Our product candidates are in early stages of
development and we have not submitted an application, or received marketing approval, for any of our product candidates. Furthermore, the fact that our
core competencies have been recognized through strategic partnerships does not improve our product candidates’ outlook for regulatory approval. We
have limited experience in conducting and managing the clinical trials necessary to obtain regulatory approvals, including approval by the FDA.
Obtaining regulatory approval of our product candidates will depend on many factors, including, but not limited to, the following:
•

successfully completing formulation and process development activities;

•

completing clinical trials that demonstrate the efficacy and safety of our product candidates;

•

receiving marketing approval from applicable regulatory authorities;

•

establishing commercial manufacturing capabilities; and

•

launching commercial sales, marketing and distribution operations.

Many of these factors are wholly or partially beyond our control, including clinical advancement, the regulatory submission process and changes in the
competitive landscape. If we do not achieve one or more of these factors in a timely manner, we could experience significant delays or an inability to
develop our product candidates at all.
Clinical trials are very expensive, time consuming and difficult to design and implement and involve uncertain outcomes. Furthermore, the results
of previous preclinical studies and clinical trials may not be predictive of future results, and the results of our current and planned clinical trials
may not satisfy the requirements of the FDA or non-U.S. regulatory authorities.
Positive or timely results from preclinical or early-stage trials do not ensure positive or timely results in late-stage clinical trials or product approval by
the FDA or comparable foreign regulatory authorities. We will be required to demonstrate with substantial evidence through well-controlled clinical
trials that our product candidates are safe and effective for use in a diverse population before we can seek regulatory approvals for their commercial sale.
Our planned clinical trials may produce negative or inconclusive results, and we or any of our
- 16 -

Table of Contents

current and future strategic partners may decide, or regulators may require us, to conduct additional clinical or preclinical testing. Success in preclinical
studies or early-stage clinical trials does not mean that future clinical trials or registration clinical trials will be successful because product candidates in
later-stage clinical trials may fail to demonstrate sufficient safety and efficacy to the satisfaction of the FDA and non-U.S. regulatory authorities, despite
having progressed through preclinical studies and initial clinical trials. Product candidates that have shown promising results in early clinical trials may
still suffer significant setbacks in subsequent clinical trials or registration clinical trials. For example, a number of companies in the pharmaceutical
industry, including those with greater resources and experience than us, have suffered significant setbacks in advanced clinical trials, even after
obtaining promising results in earlier clinical trials. Similarly, preclinical interim results of a clinical trial do not necessarily predict final results.
If clinical trials for our product candidates are prolonged, delayed or stopped, we may be unable to obtain regulatory approval and commercialize
our product candidates on a timely basis, or at all, which would require us to incur additional costs and delay our receipt of any product revenue.
We are currently enrolling an adaptive Phase 1 clinical trial of ZW25 in patients with recurrent or metastatic HER2-expressing solid tumors, and expect
to file an IND application for ZW49 in 2018. We may experience delays in our ongoing or future preclinical studies or clinical trials, and we do not
know whether future preclinical studies or clinical trials will begin on time, need to be redesigned, enroll an adequate number of patients on time or be
completed on schedule, if at all. The commencement or completion of these planned clinical trials could be substantially delayed or prevented by many
factors, including:
•

further discussions with the FDA or other regulatory agencies regarding the scope or design of our clinical trials;

•

the limited number of, and competition for, suitable sites to conduct our clinical trials, many of which may already be engaged in other
clinical trial programs, including some that may be for the same indication as our product candidates;

•

any delay or failure to obtain approval or agreement to commence a clinical trial in any of the countries where enrollment is planned;

•

inability to obtain sufficient funds required for a clinical trial;

•

clinical holds on, or other regulatory objections to, a new or ongoing clinical trial;

•

delay or failure to manufacture sufficient supplies of the product candidate for our clinical trials;

•

delay or failure to reach agreement on acceptable clinical trial agreement terms or clinical trial protocols with prospective sites or clinical
research organizations (“CROs”) the terms of which can be subject to extensive negotiation and may vary significantly among different sites
or CROs; and

•

delay or failure to obtain institutional review board (“IRB”) approval to conduct a clinical trial at a prospective site;

•

slower than expected rates of patient recruitment and enrollment;

•

failure of patients to complete the clinical trial;

•

the inability to enroll a sufficient number of patients in studies to ensure adequate statistical power to detect statistically significant treatment
effects;

•

unforeseen safety issues, including severe or unexpected drug-related adverse effects experienced by patients, including possible deaths;

•

lack of efficacy during clinical trials;

•

termination of our clinical trials by one or more clinical trial sites;

•

inability or unwillingness of patients or clinical investigators to follow our clinical trial protocols;
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•

inability to monitor patients adequately during or after treatment by us or our CROs;

•

our CROs or clinical study sites failing to comply with regulatory requirements or meet their contractual obligations to us in a timely
manner, or at all, deviating from the protocol or dropping out of a study;

•

the inability to produce or obtain sufficient quantities of a product candidate to complete clinical studies;

•

the inability to address any noncompliance with regulatory requirements or safety concerns that arise during the course of a clinical trial;

•

the need to repeat or terminate clinical trials as a result of inconclusive or negative results or unforeseen complications in testing; and

•

our clinical trials may be suspended or terminated upon a breach or pursuant to the terms of any agreement with, or for any other reason by,
current or future strategic partners that have responsibility for the clinical development of any of our product candidates.

Changes in regulatory requirements, policies and guidelines may also occur and we may need to significantly amend clinical trial protocols to reflect
these changes with appropriate regulatory authorities. These changes may require us to renegotiate terms with CROs or resubmit clinical trial protocols
to IRBs for re-examination, which may impact the costs, timing or successful completion of a clinical trial. Our clinical trials may be suspended or
terminated at any time by the FDA, other regulatory authorities, the IRB overseeing the clinical trial at issue, any of our clinical trial sites with respect to
that site, or us.
Any failure or significant delay in commencing or completing clinical trials for our product candidates would adversely affect our ability to obtain
regulatory approval and our commercial prospects and ability to generate product revenue will be diminished.
If we are unable to enroll patients in clinical trials, we will be unable to complete these trials on a timely basis.
Patient enrollment, a significant factor in the timing of clinical trials, is affected by many factors including the size and nature of the patient population,
the proximity of subjects to clinical sites, the eligibility criteria for the trial, the design of the clinical trial, ability to obtain and maintain patient
consents, risk that enrolled subjects will drop out before completion, competing clinical trials and clinicians’ and patients’ perceptions as to the potential
advantages of the drug being studied in relation to other available therapies, including any new drugs that may be approved for the indications we are
investigating. In particular, we are developing certain of our products for the treatment of rare diseases, which have limited pools of patients from which
to draw for clinical testing. If we are unable to enroll a sufficient number of patients to complete clinical testing, we will be unable to gain marketing
approval for such product candidates and our business will be harmed.
The design or our execution of clinical trials may not support regulatory approval.
The design or execution of a clinical trial can determine whether its results will support regulatory approval and flaws in the design or execution of a
clinical trial may not become apparent until the clinical trial is well advanced. In some instances, there can be significant variability in safety or efficacy
results between different trials of the same product candidate due to numerous factors, including changes in trial protocols, differences in size and type
of the patient populations, adherence to the dosing regimen and other trial protocols and the rate of dropout among clinical trial participants. We do not
know whether any Phase 2, Phase 3 or other clinical trials we or any of our strategic partners may conduct will demonstrate consistent or adequate
efficacy and safety to obtain regulatory approval to market our product candidates.
Further, the FDA and comparable foreign regulatory authorities have substantial discretion in the approval process and in determining when or whether
regulatory approval will be obtained for any of our product
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candidates. Our product candidates may not be approved even if they achieve their primary endpoints in future Phase 3 clinical trials or registration
trials. The FDA or other non-U.S. regulatory authorities may disagree with our trial design and our interpretation of data from preclinical studies and
clinical trials. In addition, any of these regulatory authorities may change requirements for the approval of a product candidate even after reviewing and
providing comments or advice on a protocol for a pivotal Phase 3 clinical trial that has the potential to result in FDA or other agencies’ approval. In
addition, any of these regulatory authorities may also approve a product candidate for fewer or more limited indications than we request or may grant
approval contingent on the performance of costly post-marketing clinical trials. The FDA or other non-U.S. regulatory authorities may not approve the
labeling claims that we believe would be necessary or desirable for the successful commercialization of our product candidates.
Successful development of our current and future product candidates is uncertain and we may discontinue or reprioritize the development of any of
our product candidates at any time, at our discretion.
Before obtaining regulatory approval for the commercial distribution of our product candidates, we must conduct, at our own expense, extensive
preclinical tests and clinical trials to demonstrate the safety and efficacy of our product candidates in humans. Preclinical and clinical testing is
expensive, difficult to design and implement, can take many years to complete and is uncertain as to outcome. Additionally, the results from nonclinical
testing or early clinical trials of a product candidate may not predict the results that will be obtained in subsequent subjects or in subsequent human
clinical trials of that product candidate or any other product candidate. There is a high failure rate for drugs proceeding through clinical studies. A
number of companies in the pharmaceutical and biotechnology industries have suffered significant setbacks in clinical development even after achieving
promising results in earlier studies, and any such setbacks in any future clinical development could have a material adverse effect on our business and
operating results. Alternatively, management may elect to discontinue development of certain product candidates to accommodate a shift in corporate
strategy, despite positive clinical results. Based on our operating results and business strategy, among other factors, we may discontinue the development
of any of our product candidates under development or reprioritize our focus on other product candidates at any time and at our discretion. For example,
in February 2018, we elected to discontinue the development of one of our product candidates, ZW33, in favor of pursuing a new product candidate,
ZW49.
Our product candidates may have undesirable side effects that may delay or prevent marketing approval or, if approval is received, require them to
be taken off the market, require them to include safety warnings or otherwise limit their sales; no regulatory agency has made any such
determination that any of our product candidates are safe or effective for use by the general public for any indication.
All of our product candidates are still in preclinical or early clinical development. Additionally, all of our product candidates are required to undergo
ongoing safety testing in humans as part of clinical trials. Consequently, not all adverse effects of drugs can be predicted or anticipated. Unforeseen side
effects from any of our product candidates could arise either during clinical development or, if approved by regulatory authorities, after the approved
product has been marketed. While we believe our lead product candidates have demonstrated a favorable safety profile in animals, ZW25 has recently
commenced dosing in an adaptive Phase 1 clinical trial and ZW49 has never been tested in humans. Therefore, the results from clinical trials may not
demonstrate a favorable safety profile in humans. The results of future clinical trials may show that ZW25 or our other product candidates cause
undesirable or unacceptable side effects, which could interrupt, delay or halt clinical trials, and result in delay of, or failure to obtain, marketing approval
from the FDA and other regulatory authorities, or result in marketing approval from the FDA and other regulatory authorities with restrictive label
warnings, limited patient populations or potential product liability claims. Even if we believe that our Phase 1 clinical trial and preclinical studies
demonstrate the safety and efficacy of our product candidates, only the FDA and other comparable regulatory agencies may ultimately make such
determination. No regulatory agency has made any such determination that any of our product candidates are safe or effective for use by the general
public for any indication.
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If any of our product candidates receive marketing approval and we or others later identify undesirable or unacceptable side effects caused by such
products:
•

regulatory authorities may require us to take our approved product off the market;

•

regulatory authorities may require the addition of labeling statements, specific warnings, a contraindication or field alerts to physicians and
pharmacies;

•

we may be required to change the way the product is administered, conduct additional clinical trials or change the labeling of the product;

•

we may be subject to limitations on how we may promote the product;

•

sales of the product may decrease significantly;

•

we may be subject to litigation or product liability claims; and

•

our reputation may suffer.

Any of these events could prevent us or our current or future strategic partners from achieving or maintaining market acceptance of the affected product
or could substantially increase commercialization costs and expenses, which in turn could delay or prevent us from generating revenue from the sale of
any future products.
We face significant competition and if our competitors develop and market products that are more effective, safer or less expensive than our product
candidates, our commercial opportunities will be negatively impacted.
The life sciences industry is highly competitive and subject to rapid and significant technological change. We are currently developing biotherapeutics
that will compete with other drugs and therapies that currently exist or are being developed. Products we may develop in the future are also likely to face
competition from other drugs and therapies, some of which we may not currently be aware. We have competitors both in the United States and
internationally, including major multinational pharmaceutical companies, established biotechnology companies, specialty pharmaceutical companies,
universities and other research institutions. Many of our competitors have significantly greater financial, manufacturing, marketing, drug development,
technical and human resources than we do. Large pharmaceutical companies, in particular, have extensive experience in clinical testing, obtaining
regulatory approvals, recruiting patients and in manufacturing pharmaceutical products. These companies also have significantly greater research and
marketing capabilities than we do and may also have products that have been approved or are in late stages of development and collaborative
arrangements in our target markets with leading companies and research institutions. Established pharmaceutical companies may also invest heavily to
accelerate discovery and development of novel compounds or to in-license novel compounds that could make the product candidates that we develop
obsolete. As a result of all of these factors, our competitors may succeed in obtaining patent protection or FDA approval or discovering, developing and
commercializing products in our field before we do.
Specifically, there are a large number of companies developing or marketing treatments for cancer and autoimmune disorders, including many major
pharmaceutical and biotechnology companies. These treatments consist both of small molecule drug products, as well as biologics that work by using
next-generation antibody therapeutic platforms to address specific cancer targets. In addition, several companies are also developing bispecific
antibodies. Other companies are developing new treatments for cancer that enhance the Fc regions of antibodies to create more potent antibodies,
including Macrogenics, Inc., XenCor, Inc. and F. Hoffmann-La Roche AG.
Our commercial opportunity could be reduced or eliminated if our competitors develop and commercialize products that are safer, more effective, have
fewer or less severe effects, are more convenient or are less expensive than any products that we may develop. Our competitors also may obtain FDA or
other regulatory approval for their products more rapidly than we may obtain approval for our product candidates, which could result in our competitors
establishing a strong market position before we are able to enter the market.
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Smaller and other early-stage companies may also prove to be significant competitors, particularly through collaborative arrangements with large and
established companies. These third parties compete with us in recruiting and retaining qualified scientific and management personnel, establishing
clinical trial sites and patient registration for clinical trials, as well as in acquiring technologies complementary to, or necessary for, our programs. In
addition, the biopharmaceutical industry is characterized by rapid technological change. If we fail to stay at the forefront of technological change, we
may be unable to compete effectively. Technological advances or products developed by our competitors may render our technologies or product
candidates obsolete, less competitive or not economical.
Our product candidates, for which we intend to seek approval, may face competition sooner than anticipated.
Our ability to compete may be affected in many cases by insurers or other third-party payors seeking to encourage the use of biosimilar products.
Biosimilar products are expected to become available over the coming years. Even if our product candidates achieve marketing approval, they may be
priced at a significant premium over competitive biosimilar products, if any have been approved by then. The Biologics Price Competition and
Innovation Act of 2009, which is included in the Patient Protection and Affordable Care Act (“PPACA”) authorized the FDA to approve similar versions
of innovative biologics, commonly known as biosimilars. Under the PPACA, a manufacturer may submit an application for licensure of a biologic
product that is “biosimilar to” or “interchangeable with” a previously approved biological product or “reference product.” Manufacturers may not
submit an application for a biosimilar to the FDA until four years following approval of the reference product, and the FDA may not approve a
biosimilar product until 12 years from the date on which the reference product was approved. Even if a product is considered to be a reference product
eligible for exclusivity, another company could market a competing version of that product if the FDA approves a full Biologics License Application
(“BLA”) for such product containing the sponsor’s own preclinical data and data from adequate and well-controlled clinical trials to demonstrate the
safety, purity and potency of their product. From time to time, there are proposals to repeal or modify the PPACA and it is uncertain how any such
proposals, if approved, would affect these provisions.
If any of our product candidates receive regulatory approval, the approved products may not achieve broad market acceptance among physicians,
patients, the medical community and third-party payors, in which case revenue generated from their sales would be limited.
The commercial success of our product candidates will depend upon their acceptance among physicians, patients and the medical community. The
degree of market acceptance of our product candidates will depend on a number of factors, including:
•

limitations or warnings contained in the approved labeling for a product candidate;

•

changes in the standard of care for the targeted indications for any of our product candidates;

•

limitations in the approved clinical indications for our product candidates;

•

demonstrated clinical safety and efficacy compared to other products;

•

lack of significant adverse side effects;

•

sales, marketing and distribution support;

•

availability of coverage and extent of reimbursement from managed care plans and other third-party payors;

•

timing of market introduction and perceived effectiveness of competitive products;

•

the degree of cost-effectiveness of our product candidates;

•

availability of alternative therapies at similar or lower cost, including generic and over-the-counter products;
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•

the extent to which the product candidate is approved for inclusion on formularies of hospitals and managed care organizations;

•

whether the product is designated under physician treatment guidelines as a first-line therapy or as a second or third-line therapy for
particular diseases;

•

whether the product can be used effectively with other therapies to achieve higher response rates;

•

adverse publicity about our product candidates or favorable publicity about competitive products;

•

convenience and ease of administration of our products; and

•

potential product liability claims.

If any of our product candidates are approved, but do not achieve an adequate level of acceptance by physicians, patients and the medical community,
we may not generate sufficient revenue from these products, and we may not become or remain profitable. In addition, efforts to educate the medical
community and third-party payors on the benefits of our product candidates may require significant resources and may never be successful.
We may be unable to obtain orphan drug exclusivity in specific indications for ZW25 or in future product candidates that we may develop. If our
competitors are able to obtain orphan product exclusivity for their products in specific indications, we may not be able to have competing products
approved in those indications by the applicable regulatory authority for a significant period of time.
Regulatory authorities in some jurisdictions, including the United States and Europe, may designate drugs for relatively small patient populations as
orphan drugs. Under the Orphan Drug Act, the FDA may designate a product candidate as an orphan drug if it is a drug intended to treat a rare disease
or condition, which is generally defined as a patient population of fewer than 200,000 individuals annually in the United States. The FDA has granted
Orphan Drug Designation to ZW25 for the treatment of gastric and ovarian cancer and we may seek Orphan Drug Designation for additional indications
in the future. Orphan Drug Designation neither shortens the development time or regulatory review time of a drug nor gives the drug any advantage in
the regulatory review or approval process.
Generally, if a product candidate with an Orphan Drug Designation subsequently receives the first marketing approval for the indication for which it has
such designation, the product is entitled to a period of marketing exclusivity, which precludes the European Medicines Agency (“EMA”) or the FDA
from approving another marketing application for the same drug for the same indication for that time period. The applicable period is seven years in the
United States and 10 years in Europe. The European exclusivity period can be reduced to six years if a product no longer meets the criteria for Orphan
Drug Designation or if the product is sufficiently profitable so that market exclusivity is no longer justified. Orphan drug exclusivity may be lost if the
FDA or EMA determines that the request for designation was materially defective or if the manufacturer is unable to assure sufficient quantity of the
product to meet the needs of patients with the rare disease or condition.
Even if we obtain orphan drug exclusivity for ZW25, or for any other product candidates that receive an Orphan Drug Designation in the future, that
exclusivity may not effectively protect the product from competition because different drugs with different active moieties can be approved for the same
condition. Further, in the United States, even after an orphan drug is approved, the FDA can subsequently approve the same drug for the same condition
submitted by a competitor if the FDA concludes that the later drug is clinically superior in that it is shown to be safer, more effective or makes a major
contribution to patient care. If we fail to maintain our current Orphan Drug Designations for our product candidate, ZW25, or for any other product
candidates that receive an Orphan Drug Designation in the future, or if the FDA approves Orphan Drug Designation for similar product candidates of
other pharmaceutical companies, our competitive position would be harmed.
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Even if we obtain FDA approval of any of our product candidates, we may never obtain approval or commercialize such products outside of the
United States, which would limit our ability to realize their full market potential.
In order to market any products outside of the United States, we must establish and comply with numerous and varying regulatory requirements of other
countries regarding safety and efficacy. Clinical trials conducted in one country may not be accepted by regulatory authorities in other countries, and
regulatory approval in one country does not mean that regulatory approval will be obtained in any other country. Approval procedures vary among
countries and can involve additional product testing and validation and additional administrative review periods. Seeking foreign regulatory approvals
could result in significant delays, difficulties and costs for us and may require additional preclinical studies or clinical trials which would be costly and
time consuming. Regulatory requirements can vary widely from country to country and could delay or prevent the introduction of our products in those
countries. Satisfying these and other regulatory requirements is costly, time consuming, uncertain and subject to unanticipated delays. In addition, our
failure to obtain regulatory approval in any country may delay or have negative effects on the process for regulatory approval in other countries. We do
not have any product candidates approved for sale in any jurisdiction, including international markets, and we do not have experience in obtaining
regulatory approval in international markets. If we fail to comply with regulatory requirements in international markets or to obtain and maintain
required approvals, our target market will be reduced and our ability to realize the full market potential of our products will be harmed.
Reimbursement decisions by third-party payors may have an adverse effect on pricing and market acceptance. If there is not sufficient
reimbursement for our products, it is less likely that our products will be widely used.
Even if our product candidates are approved for sale by the appropriate regulatory authorities, market acceptance and sales of these products will depend
on reimbursement policies and may be affected by future healthcare reform measures. Government authorities and third-party payors, such as private
health insurers and health maintenance organizations, decide which drugs they will reimburse and establish payment levels. We cannot be certain that
reimbursement will be available for any products that we develop. If reimbursement is not available or is available on a limited basis, we may not be
able to successfully commercialize any of our approved products.
In the United States, the Medicare Prescription Drug, Improvement, and Modernization Act of 2003, also called the Medicare Modernization Act (the
“MMA”) changed the way Medicare covers and pays for pharmaceutical products. The legislation established Medicare Part D, which expanded
Medicare coverage for outpatient prescription drug purchases by the elderly but provided authority for limiting the number of drugs that will be covered
in any therapeutic class. The MMA also introduced a new reimbursement methodology based on average sales prices for physician-administered drugs.
We expect to experience pricing pressures in connection with the sale of any products that we develop, due to the trend toward managed healthcare, the
increasing influence of health maintenance organizations and additional legislative proposals.
There may be significant delays in obtaining coverage and reimbursement for newly approved drugs, and coverage may be more limited than the
purposes for which the drug is approved by the FDA, EMA or other regulatory authorities. Moreover, eligibility for coverage and reimbursement does
not imply that a drug will be paid for in all cases or at a rate that covers our costs, including research, development, manufacture, sale and distribution
expenses. Interim reimbursement levels for new drugs, if applicable, may also be insufficient to cover our and any collaborator’s costs and may not be
made permanent. Reimbursement rates may vary according to the use of the drug and the clinical setting in which it is used, may be based on
reimbursement levels already set for lower cost drugs and may be incorporated into existing payments for other services. Net prices for drugs may be
reduced by mandatory discounts or rebates required by government healthcare programs or private payors and by any future relaxation of laws that
presently restrict imports of drugs from countries where they may be sold at lower prices than in the United States. Our or any collaborator’s inability to
promptly obtain coverage and profitable payment rates from both government-funded and private payors for any approved
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products that we or our strategic partners develop could have a material adverse effect on our operating results, our ability to raise capital needed to
commercialize product candidates and our overall financial condition.
If the market opportunities for any product that we or our strategic partners develop are smaller than we believe they are, our revenue may be
adversely affected and our business may suffer.
We intend to initially focus our independent product candidate development on treatments for oncology. Our projections of addressable patient
populations that have the potential to benefit from treatment with our product candidates are based on estimates. If any of the foregoing estimates are
inaccurate, the market opportunities for any of our product candidates could be significantly diminished and have an adverse material impact on our
business.
We may expend our limited resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or
indications that may be more profitable or for which there is a greater likelihood of success.
Because we have limited financial and managerial resources, we focus on research programs, therapeutic platforms and product candidates that we
identify for specific indications. As a result, we may forego or delay pursuit of opportunities with other therapeutic platforms or product candidates or
for other indications that later prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable
commercial products or profitable market opportunities. Our spending on current and future research and development programs, therapeutic platforms
and product candidates for specific indications may not yield any commercially viable products. If we do not accurately evaluate the commercial
potential or target market for a particular product candidate, we may relinquish valuable rights to that product candidate through collaboration, licensing
or other royalty arrangements in cases in which it would have been more advantageous for us to retain sole development and commercialization rights.
We may not be successful in our efforts to use and expand our therapeutic platforms to build a pipeline of product candidates.
A key element of our strategy is to use and expand our therapeutic platforms to build a pipeline of product candidates and progress these product
candidates through clinical development for the treatment of a variety of diseases. Although our research and development efforts to date have resulted
in a pipeline of product candidates directed at various cancers, we may not be able to develop product candidates that are safe and effective. In addition,
although we expect that our therapeutic platforms will allow us to develop a steady stream of product candidates, they may not prove to be successful at
doing so. Even if we are successful in continuing to build our pipeline, the potential product candidates that we identify may not be suitable for clinical
development, including as a result of being shown to have harmful side effects or other characteristics that indicate that they are unlikely to be products
that will receive marketing approval and achieve market acceptance. If we do not continue to successfully develop and begin to commercialize product
candidates, we will face difficulty in obtaining product revenue in future periods, which could result in significant harm to our financial position and
adversely affect our share price.
Even if we receive regulatory approval to commercialize any of the product candidates that we develop, we will be subject to ongoing regulatory
obligations and continued regulatory review, which may result in significant additional expense.
Any regulatory approvals that we receive for our product candidates may be subject to limitations on the approved indicated uses for which the product
may be marketed or subject to certain conditions of approval, and may contain requirements for potentially costly post-approval trials, including Phase 4
clinical trials, and surveillance to monitor the safety and efficacy of the marketed product.
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For any approved product, we will be subject to ongoing regulatory obligations and extensive oversight by regulatory authorities, including with respect
to manufacturing processes, labeling, packaging, distribution, adverse event reporting, storage, advertising, promotion and recordkeeping for the
product. These requirements include submissions of safety and other post-approval information and reports, as well as continued compliance with
current good manufacturing practices (“cGMP”), and current good clinical practices (“cGCP”), for any clinical trials that we or our strategic partners
conduct after approval. Later discovery of previously unknown problems with a product, including adverse events of unanticipated severity or
frequency, or with third-party manufacturers or manufacturing processes, or failure to comply with regulatory requirements, may result in, among other
things:
•

restrictions on the marketing or manufacturing of the product;

•

withdrawal of the product from the market or voluntary or mandatory product recalls;

•

fines, warning letters or holds on clinical trials;

•

refusal by the FDA, EMA or another applicable regulatory authority to approve pending applications or supplements to approved
applications filed by us or our strategic partners, or suspension or revocation of product license approvals;

•

product seizure or detention, or refusal to permit the import or export of products; and

•

injunctions or the imposition of civil or criminal penalties.

Occurrence of any of the foregoing could have a material and adverse effect on our business and results of operations. Further, the FDA’s or other
ex-U.S. regulators’ policies may change and additional government regulations may be enacted that could prevent, limit or delay regulatory approval of
our product candidates. If we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we
are not able to maintain regulatory compliance, we may lose any marketing approval that we may have obtained, which would adversely affect our
business, prospects and ability to achieve or sustain profitability.
If any product liability lawsuits are successfully brought against us or any of our strategic partners, we may incur substantial liabilities and may be
required to limit commercialization of our product candidates.
We face an inherent risk of product liability lawsuits related to the testing of our product candidates in seriously ill patients, and will face an even greater
risk if product candidates are approved by regulatory authorities and introduced commercially. Product liability claims may be brought against us or our
strategic partners by participants enrolled in our clinical trials, patients, health care providers or others using, administering or selling any of our future
approved products. If we cannot successfully defend ourselves against any such claims, we may incur substantial liabilities. Regardless of their merit or
eventual outcome, liability claims may result in:
•

decreased demand for any future approved products;

•

injury to our reputation;

•

withdrawal of clinical trial participants;

•

termination of clinical trial sites or entire trial programs;

•

increased regulatory scrutiny;

•

significant litigation costs;

•

substantial monetary awards to or costly settlement with patients or other claimants;

•

product recalls or a change in the indications for which they may be used;

•

loss of revenue;

•

diversion of management and scientific resources from our business operations; and

•

the inability to commercialize our product candidates.
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If any of our product candidates are approved for commercial sale, we will be highly dependent upon consumer perceptions of us and the safety and
quality of our products. We could be adversely affected if we are subject to negative publicity. We could also be adversely affected if any of our products
or any similar products distributed by other companies prove to be, or are asserted to be, harmful to patients. Because of our dependence upon consumer
perceptions, any adverse publicity associated with illness or other adverse effects resulting from patients’ use or misuse of our products or any similar
products distributed by other companies could have a material adverse impact on our financial condition or results of operations.
We may need to have in place increased product liability coverage when we begin the commercialization of our product candidates. Insurance coverage
is becoming increasingly expensive. As a result, we may be unable to maintain or obtain sufficient insurance at a reasonable cost to protect us against
losses that could have a material adverse effect on our business. A successful product liability claim or series of claims brought against us, particularly if
judgments exceed any insurance coverage we may have, could decrease our cash resources and adversely affect our business, financial condition and
results of operation.
Changes in methods of product candidate manufacturing or formulation may result in additional costs or delay.
As product candidates are developed through preclinical to late-stage clinical trials towards approval and commercialization, it is common that various
aspects of the development program, such as manufacturing methods and formulation, are altered along the way in an effort to optimize processes and
results. Such changes carry the risk that they will not achieve these intended objectives. Any of these changes could cause our product candidates to
perform differently and affect the results of planned clinical trials or other future clinical trials conducted with the altered materials. This could delay
completion of clinical trials, require the conduct of bridging clinical trials or the repetition of one or more clinical trials, increase clinical trial costs,
delay approval of our product candidates and jeopardize our ability, or our strategic partners’ ability, to commence product sales and generate revenue.
Acquisitions or joint ventures could disrupt our business, cause dilution to our shareholders and otherwise harm our business.
We actively evaluate various strategic transactions on an ongoing basis. We may acquire other businesses, products or technologies as well as pursue
strategic alliances, joint ventures or investments in complementary businesses. Any of these transactions could be material to our financial condition and
operating results and expose us to many risks, including:
•

disruption in our relationships with existing strategic partners or suppliers as a result of such a transaction;

•

unanticipated liabilities related to acquired companies;

•

difficulties integrating acquired personnel, technologies and operations into our existing business;

•

retention of key employees;

•

diversion of management time and focus from operating our business to management of strategic alliances or joint ventures or acquisition
integration challenges;

•

increases in our expenses and reductions in our cash available for operations and other uses; and

•

possible write-offs or impairment charges relating to acquired businesses.

Foreign acquisitions involve unique risks in addition to those mentioned above, including those related to integration of operations across different
cultures and languages, currency risks and the particular economic, political and regulatory risks associated with specific countries.
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Also, the anticipated benefit of any strategic alliance, joint venture or acquisition may not materialize or such strategic alliance, joint venture or
acquisition may be prohibited. Additionally, future acquisitions or dispositions could result in potentially dilutive issuances of our equity securities, the
incurrence of debt, contingent liabilities or amortization expenses or write-offs of goodwill, any of which could harm our financial condition. We cannot
predict the number, timing or size of future joint ventures or acquisitions, or the effect that any such transactions might have on our operating results.
Foreign governments tend to impose strict price controls, which may adversely affect our future profitability.
In most foreign countries, particularly in those in the European Union, prescription drug pricing and reimbursement is subject to governmental control.
In those countries that impose price controls, pricing negotiations with governmental authorities can take considerable time after the receipt of
marketing approval for a product. To obtain reimbursement or pricing approval in some countries, we or our strategic partners may be required to
conduct a clinical trial that compares the cost-effectiveness of our product candidates to other available therapies.
Some countries require approval of the sale price of a drug before it can be marketed. In many countries, the pricing review period begins after
marketing or product licensing approval is granted. In some foreign markets, prescription pharmaceutical pricing remains subject to continuing
governmental control even after initial approval is granted. As a result, we or our strategic partners might obtain marketing approval for a product
candidate in a particular country, but then be subject to price regulations that delay commercial launch of the product candidate, possibly for lengthy
time periods, and negatively impact the revenue that is generated from the sale of the product in that country. If reimbursement of such product
candidates is unavailable or limited in scope or amount, or if pricing is set at unsatisfactory levels, or if there is competition from lower priced crossborder sales, our profitability will be negatively affected.
Security breaches, loss of data and other disruptions could compromise sensitive information related to our business or protected health information
or prevent us from accessing critical information and expose us to liability, which could adversely affect our business and our reputation.
In the ordinary course of our business, we collect and store petabytes of sensitive data, including legally protected health information, personally
identifiable information, intellectual property and proprietary business information owned or controlled by ourselves or our strategic partners. We
manage and maintain our applications and data by utilizing a combination of on-site systems, managed data center systems and cloud-based data center
systems. These applications and data encompass a wide variety of business-critical information, including research and development information,
commercial information and business and financial information. We face four primary risks relative to protecting this critical information, including loss
of access risk, inappropriate disclosure risk, inappropriate modification risk and the risk of being unable to adequately monitor our controls over the first
three risks.
The secure processing, storage, maintenance and transmission of this critical information are vital to our operations and business strategy, and we devote
significant resources to protecting such information. Although we take measures to protect sensitive information from unauthorized access or disclosure,
our information technology and infrastructure and that of any third-party billing and collections provider we may utilize, may be vulnerable to attacks by
hackers or viruses or breached due to employee error, malfeasance or other disruptions. Any such breach or interruption could compromise our networks
and the information stored there could be accessed by unauthorized parties, publicly disclosed, lost or stolen. Any such access, disclosure or other loss
of information could result in legal claims or proceedings, liability under laws that protect the privacy of personal information, such as HIPAA, and
regulatory penalties. Although we have implemented security measures and a formal enterprise security program to prevent unauthorized access to
patient data, there is no guarantee that we can continue to protect our systems from breach. Unauthorized access, loss or dissemination could also disrupt
our operations (including our ability to conduct our analyses, provide test results, bill payors or providers,
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process claims and appeals, conduct research and development activities, collect, process and prepare company financial information, provide
information about any future products, and manage the administrative aspects of our business) and damage our reputation, any of which could adversely
affect our business.
The U.S. Office of Civil Rights may impose penalties on us or our CROs if we, or our CROs, do not fully comply with requirements of HIPAA.
Penalties will vary significantly depending on factors such as whether we, or our CROs, knew or should have known of the failure to comply, or whether
our failure, or that of our CROs, to comply was due to willful neglect. These penalties include civil monetary penalties of $100 to $50,000 per violation,
up to an annual cap of $1,500,000 for identical violations. A person who knowingly obtains or discloses individually identifiable health information in
violation of HIPAA may face a criminal penalty of up to $50,000 per violation and up to one-year imprisonment. The criminal penalties increase to
$100,000 per violation and up to five-years imprisonment if the wrongful conduct involves false pretenses, and to $250,000 per violation and up to
10-years imprisonment if the wrongful conduct involves the intent to sell, transfer, or use identifiable health information for commercial advantage,
personal gain, or malicious harm. The U.S. Department of Justice is responsible for criminal prosecutions under HIPAA. Furthermore, in the event of a
breach as defined by HIPAA, we have specific reporting requirements to the Office of Civil Rights under the HIPAA regulations as well as to affected
individuals, and we may also have additional reporting requirements to other state and federal regulators, including the Federal Trade Commission, and
to the media. Issuing such notifications can be costly, time and resource intensive, and can generate significant negative publicity. Breaches of HIPAA
may also constitute contractual violations that could lead to contractual damages or terminations.
In addition, the interpretation and application of consumer, health-related and data protection laws in the United States, the European Union (“EU”) and
elsewhere are often uncertain, contradictory and in flux. It is possible that these laws may be interpreted and applied in a manner that is inconsistent with
our practices. If so, this could result in government-imposed fines or orders requiring that we change our practices, which could adversely affect our
business. In addition, these privacy regulations vary between states, may differ from country to country, and may vary based on whether testing is
performed in the United States or in the local country. Complying with these various laws could cause us to incur substantial costs or require us to
change our business practices and compliance procedures in a manner adverse to our business.
Furthermore, the loss of clinical trial data from completed or future clinical trials could result in delays in our regulatory approval efforts and
significantly increase our costs to recover or reproduce the data. Likewise, we rely on other third parties for the manufacture of our product candidates
and to conduct clinical trials, and similar events relating to their computer systems could also have a material adverse effect on our business.
Current and future legislation may increase the difficulty and cost for us to commercialize any products that we or our strategic partners develop
and affect the prices we may obtain.
The United States and some foreign jurisdictions are considering or have enacted a number of legislative and regulatory proposals to change healthcare
systems in ways that could affect our ability to sell any of our product candidates profitably, if such product candidates are approved for sale. Among
policy makers and payors in the United States and elsewhere, there is significant interest in promoting changes in healthcare systems with the stated
goals of containing healthcare costs, improving quality and expanding access. In the United States, the pharmaceutical industry has been a particular
focus of these efforts and has been significantly affected by major legislative initiatives.
In March 2010, the PPACA was enacted, which includes measures that have significantly changed, or will significantly change, the way healthcare is
financed by both governmental and private insurers. Among the provisions of the PPACA of importance to the pharmaceutical industry are the
following:
•

an annual, non-deductible fee on any entity that manufactures or imports certain branded prescription drugs and biologic agents, apportioned
among these entities according to their market share in certain government healthcare programs;
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•

an increase in the rebates a manufacturer must pay under the Medicaid Drug Rebate Program to 23.1% of the average manufacturer price
(“AMP”) for branded drugs or the difference between AMP and best price, whichever is greater. For generic drugs the rebate is 13%;

•

Medicare Part D coverage gap discount program, in which manufacturers must agree to offer 50% point-of-sale discounts to negotiated
prices of applicable brand drugs to eligible beneficiaries during their coverage gap period;

•

extension of manufacturers’ Medicaid rebate liability to covered drugs dispensed to individuals who are enrolled in Medicaid managed care
organizations;

•

expansion of eligibility criteria for Medicaid programs by, among other things, allowing states to offer Medicaid coverage to additional
individuals and by adding new mandatory eligibility categories;

•

requirement that applicable manufacturers and group purchasing organizations report annually to the U.S. Department of Health and Human
Services (“HHS”) information regarding certain payments and other transfers of value given to physicians and teaching hospitals, and any
ownership or investment interest physicians, or their immediate family members, have in their company;

•

a requirement to annually report drug samples that manufacturers and distributors provide to physicians;

•

expansion of healthcare fraud and abuse laws, including the False Claims Act and the Anti-Kickback Statute, new government investigative
powers, and enhanced penalties for noncompliance;

•

a licensure framework for follow-on biologic products;

•

a new Patient-Centered Outcomes Research Institute to oversee, identify priorities in, and conduct comparative clinical effectiveness
research, along with funding for such research; and

•

establishment of a Center for Medicare & Medicaid Innovation at the Centers for Medicare & Medicaid Services to test innovative payment
and service delivery models to lower Medicare and Medicaid spending, potentially including prescription drug spending.

Since its enactment, there have been judicial and Congressional challenges to certain aspects of the PPACA, including recent tax legislation that
removed the financial penalties for people who do not carry health insurance. There is still uncertainty as to whether the PPACA will undergo additional
revisions, and we cannot predict the impact of any future modifications, and it is uncertain how any such proposals, if approved, would affect these
provisions.
In addition, other legislative changes have been proposed and adopted since the PPACA was enacted. These changes include aggregate reductions to
Medicare payments to providers of up to 2% per fiscal year pursuant to the Budget Control Act of 2011, which began in 2013 and will remain in effect
through 2025 unless additional Congressional action is taken. The American Taxpayer Relief Act of 2012, among other things, further reduced Medicare
payments to several providers, including hospitals and cancer treatment centers, and increased the statute of limitations period for the government to
recover overpayments to providers from three to five years. These laws may result in additional reductions in Medicare and other healthcare funding,
which could have a material adverse effect on customers for our product candidates, if approved, and, accordingly, our financial operations. Also, there
has been heightened governmental scrutiny recently over the manner in which drug manufacturers set prices for their marketed products, which have
resulted in several Congressional inquiries and proposed bills designed to, among other things, bring more transparency to product pricing, review the
relationship between pricing and manufacturer patient programs, and reform government program reimbursement methodologies for drug products.
In the EU similar political, economic and regulatory developments may affect our ability to profitably commercialize our current or any future products.
In addition to continuing pressure on prices and cost
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containment measures, legislative developments at the EU or member state level may result in significant additional requirements or obstacles that may
increase our operating costs. In international markets, reimbursement and healthcare payment systems vary significantly by country, and many countries
have instituted price ceilings on specific products and therapies. Our future products, if any, might not be considered medically reasonable and necessary
for a specific indication or cost-effective by third-party payors, an adequate level of reimbursement might not be available for such products, and thirdparty payors’ reimbursement policies might adversely affect our or our strategic partners’ ability to sell any future products profitably.
Legislative and regulatory proposals have been made to expand post-approval requirements and restrict sales and promotional activities for
pharmaceutical products. We cannot be sure whether additional legislative changes will be enacted, or whether the FDA regulations, guidance or
interpretations will be changed, or what the impact of such changes on the marketing approvals of our product candidates, if any, may be. In addition,
increased scrutiny by the U.S. Congress of the FDA’s approval process may significantly delay or prevent marketing approval, as well as subject us to
more stringent product labeling and post-approval testing and other requirements.
We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or administrative action, either in the
United States or abroad. If we or our strategic partners are slow or unable to adapt to changes in existing requirements or the adoption of new
requirements or policies, or if we or our strategic partners are not able to maintain regulatory compliance, our product candidates may lose any
marketing approval that may have been obtained and we may not achieve or sustain profitability, which would adversely affect our business.
Our business may become subject to economic, political, regulatory and other risks associated with international operations.
Our business is subject to risks associated with conducting business internationally. Some of our suppliers and collaborative and clinical trial
relationships are located outside the United States. Accordingly, our future results could be harmed by a variety of factors, including:
•

economic weakness, including inflation, or political instability in particular foreign economies and markets;

•

differing regulatory requirements for drug approvals in foreign countries;

•

potentially reduced protection for intellectual property rights;

•

difficulties in compliance with non-U.S. laws and regulations;

•

changes in non-U.S. regulations and customs, tariffs and trade barriers;

•

changes in non-U.S. currency exchange rates and currency controls;

•

changes in a specific country’s or region’s political or economic environment;

•

trade protection measures, import or export licensing requirements or other restrictive actions by U.S. or non-U.S. governments;

•

differing reimbursement regimes, including price controls;

•

negative consequences from changes in tax laws;

•

compliance with tax, employment, immigration and labor laws for employees living or traveling abroad;

•

workforce uncertainty in countries where labor unrest is more common than in the United States;

•

difficulties associated with staffing and managing foreign operations, including differing labor relations;
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•

production shortages resulting from any events affecting raw material supply or manufacturing capabilities abroad; and

•

business interruptions resulting from geo-political actions, including war and terrorism, or natural disasters including earthquakes, typhoons,
floods and fires.

Our business and current and future relationships with customers and third-party payors in the United States and elsewhere will be subject, directly
or indirectly, to applicable federal and state anti-kickback, fraud and abuse, false claims, transparency, health information privacy and security and
other healthcare laws and regulations, which could expose us to criminal sanctions, civil penalties, contractual damages, reputational harm,
administrative burdens, and diminished profits and future earnings.
Healthcare providers, physicians and third-party payors in the United States and elsewhere play a primary role in the recommendation and prescription
of any product candidates for which we obtain marketing approval.
Our current and future arrangements with healthcare professionals, principal investigators, consultants, customers, and third-party payors and other
entities may expose us to broadly applicable fraud and abuse and other healthcare laws and regulations, including, without limitation, the federal AntiKickback Statute and the federal False Claims Act, that may constrain the business or financial arrangements and relationships through which we
conduct clinical research on product candidates and market, sell and distribute any products for which we obtain marketing approval. In addition, we
may be subject to transparency laws and patient privacy regulation by the federal government and by the U.S. states and foreign jurisdictions in which
we conduct our business. The applicable federal, state and foreign healthcare laws and regulations that may affect our ability to operate include, but are
not limited to, the following:
•

the federal Anti-Kickback Statute, which prohibits, among other things, persons from knowingly and willfully soliciting, offering, receiving
or providing remuneration (including any kickback, bribe or rebate), directly or indirectly, in cash or in kind, to induce or reward either the
referral of an individual for, or the purchase, order or recommendation of, any good or service for which payment may be made under
federal and state healthcare programs such as Medicare and Medicaid;

•

federal civil and criminal false claims laws and civil monetary penalty laws, including the federal False Claims Act, which impose criminal
and civil penalties, including civil whistleblower or qui tam actions, against individuals or entities for knowingly presenting, or causing to be
presented, to the federal government, including the Medicare and Medicaid programs, or other third-party payor claims for payment that are
false or fraudulent or making a false statement to avoid, decrease or conceal an obligation to pay money to the federal government;

•

the U.S. Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) which among other things, imposes criminal liability for
knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program or to obtain, by means of
false or fraudulent pretenses, representations, or promises, any of the money or property owned by, or under the custody or control of, any
healthcare benefit program, regardless of the payor (e.g. public or private) and knowingly and willfully falsifying, concealing or covering up
by any trick or device a material fact or making any materially false statements in connection with the delivery of or payment for healthcare
benefits, items or services relating to healthcare matters;

•

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009 (“HITECH”) and its
implementing regulations, which imposes certain obligations, including mandatory contractual terms, with respect to safeguarding the
privacy, security and transmission of individually identifiable health information without the appropriate authorization by entities subject to
the law, such as health plans, healthcare clearinghouses and healthcare providers and their respective business associates;

•

the federal Open Payments program under the Physician Payments Sunshine Act, created under Section 6002 of the PPACA and its
implementing regulations, requires certain manufacturers of drugs,
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devices, biologics and medical supplies for which payment is available under Medicare, Medicaid or the Children’s Health Insurance
Program (with certain exceptions) to report annually to HHS information related to “payments or other transfers of value” made to
physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals, and applicable
manufacturers and applicable group purchasing organizations to report annually to HHS ownership and investment interests held by
physicians (as defined above) and their immediate family members; and
•

analogous state and foreign laws and regulations, including: state anti-kickback and false claims laws which may apply to our business
practices, including, but not limited to, research, distribution, sales and marketing arrangements and claims involving healthcare items or
services reimbursed by state governmental and non-governmental third-party payors, including private insurers; state laws that require
pharmaceutical companies to comply with the pharmaceutical industry’s voluntary compliance guidelines and the applicable compliance
guidance promulgated by the federal government; state laws that require drug manufacturers to track gifts and other remuneration and items
of value provided to healthcare professionals and entities and file reports relating to pricing and marketing information; and state and foreign
laws that govern the privacy and security of health information in specified circumstances, many of which differ from each other in
significant ways and often are not pre-empted by HIPAA, thus complicating compliance efforts.

Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available under the U.S. federal Anti-Kickback
Statute and analogous state laws, it is possible that some of our current and future business activities could be subject to challenge under one or more of
such laws.
Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and regulations may involve substantial
costs. It is possible that governmental authorities will conclude that our business practices may not comply with current or future statutes, regulations or
case law involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in violation of any of these laws
or any other governmental regulations that may apply to us, we may be subject to significant civil, criminal and administrative penalties, including,
without limitation, damages, fines, imprisonment, exclusion from participation in government healthcare programs, such as Medicare and Medicaid,
additional reporting requirements and oversight if we become subject to a corporate integrity agreement or similar agreement to resolve allegations of
non-compliance with these laws and the curtailment or restructuring of our operations, which could have a material adverse effect on our business. If
any of the physicians or other providers or entities with whom we expect to do business, including our strategic partners, is found not to be in
compliance with applicable laws, it may be subject to criminal, civil or administrative sanctions, including exclusions from participation in government
healthcare programs, which could also materially affect our business.
We are subject to U.S. and certain foreign export and import controls, sanctions, embargoes, anti-corruption laws, and anti-money laundering laws
and regulations. Compliance with these legal standards could impair our ability to compete in domestic and international markets. We can face
criminal liability and other serious consequences for violations which can harm our business.
We are subject to export control and import laws and regulations, including the U.S. Export Administration Regulations, U.S. Customs regulations,
various economic and trade sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Controls, the U.S. Foreign
Corrupt Practices Act of 1977, as amended, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act,
the United Kingdom Bribery Act 2010, the Proceeds of Crime Act 2002, and other state and national anti-bribery and anti-money laundering laws in the
countries in which we conduct activities. Anti-corruption laws are interpreted broadly and prohibit companies and their employees, agents, contractors,
and other partners from authorizing, promising, offering, or providing, directly or indirectly, improper payments or anything else of value to recipients in
the public or private sector. We may engage third parties for clinical trials outside of the United States, to sell our products abroad once we enter a
commercialization phase, or to obtain
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necessary permits, licenses, patent registrations, and other regulatory approvals. We may have direct or indirect interactions with officials and employees
of government agencies or government-affiliated hospitals, universities, and other organizations. We can be held liable for the corrupt or other illegal
activities of our employees, agents, contractors, and other partners, even if we do not explicitly authorize or have actual knowledge of such activities.
Any violation of the laws and regulations described above may result in substantial civil and criminal fines and penalties, imprisonment, the loss of
export or import privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm, and other consequences.
Risks Related to Our Financial Position and Need for Additional Capital
We have incurred significant losses since inception and anticipate that we will continue to incur losses for the foreseeable future. We have no
products approved for commercial sale, and to date we have not generated any revenue or profit from product sales. We may never achieve or
sustain profitability.
We are a clinical-stage biopharmaceutical company. We have incurred significant losses since our inception. Our net loss for the years ended
December 31, 2017 and 2016 and for the three months ended March 31, 2018 was $10.4 million, $33.8 million and $21.3 million, respectively. As of
March 31, 2018 our accumulated deficit was approximately $130.0 million. We expect to continue to incur losses for the foreseeable future, and we
expect these losses to increase as we continue our research and development of, and seek regulatory approvals for, our product candidates, prepare for
and begin to commercialize any approved product candidates and add infrastructure and personnel to support our product development efforts and
operations as a public company. The net losses and negative cash flows incurred to date, together with expected future losses, have had, and likely will
continue to have, an adverse effect on our shareholders’ deficit and working capital. The amount of future net losses will depend, in part, on the rate of
future growth of our expenses and our ability to generate revenue.
Because of the numerous risks and uncertainties associated with pharmaceutical product development, we are unable to accurately predict the timing or
amount of increased expenses or when, or if, we will be able to achieve profitability. For example, our expenses could increase if we are required by the
FDA to perform trials in addition to those that we currently expect to perform, or if there are any delays in completing our currently planned clinical
trials or in the development of any of our product candidates.
To become and remain profitable, we must succeed in developing and commercializing product candidates with significant market potential. This will
require us to be successful in a range of challenging activities for which we are only in the preliminary stages, including developing product candidates,
obtaining regulatory approval for such product candidates, and manufacturing, marketing and selling those product candidates for which we may obtain
regulatory approval. We may never succeed in these activities and may never generate revenue from product sales that is significant enough to achieve
profitability. Even if we achieve profitability in the future, we may not be able to sustain profitability in subsequent periods. Our failure to become or
remain profitable would depress our market value and could impair our ability to raise capital, expand our business, develop other product candidates, or
continue our operations. A decline in the value of our company could also cause our shareholders to lose all or part of their investment.
Biopharmaceutical product development is a highly speculative undertaking and involves a substantial degree of uncertainty. We have never
generated any revenue from product sales and may never be profitable.
We have devoted substantially all of our financial resources and efforts to developing our proprietary therapeutic platforms, identifying potential product
candidates and conducting preclinical studies and a clinical trial. We and our partners are still in the early stages of developing our product candidates,
and we have not completed development of any products. Our revenue to date has been primarily revenue from the license of our proprietary therapeutic
platforms for the development of product candidates by others or revenue from our strategic partners. Our ability to generate revenue and achieve
profitability depends in large part on our ability, alone or with our strategic partners, to achieve milestones and to successfully complete the development
of, obtain the necessary regulatory approvals for, and commercialize, product candidates. We do not anticipate generating revenue from sales of products
for the foreseeable future.
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We will require substantial additional funding, which may not be available to us on acceptable terms, or at all, and, if not available, may require us
to delay, scale back, or cease our product development programs or operations.
We are currently advancing two of our product candidates through preclinical and clinical development as well as other potential product candidates
through discovery. Developing pharmaceutical products, including conducting preclinical studies and clinical trials, is expensive. In order to obtain such
regulatory approval, we will be required to conduct clinical trials for each indication for each of our product candidates. We will continue to require
additional funding to complete the development and commercialization of our product candidates and to continue to advance the development of our
other product candidates, and such funding may not be available on acceptable terms or at all. Furthermore, in August 2016 we entered into a license
agreement with Innovative Targeting Solutions Inc. (“ITS”) which requires licensing payments to ITS totaling $12.0 million over the following five-year
period.
Although it is difficult to predict our liquidity requirements, based upon our current operating plan, we believe that our existing cash and cash
equivalents and short term investments will enable us to fund our operating expenses and capital expenditure requirement into 2019. We may also be
eligible to receive certain research, development and commercial milestone payments in the future, as described under “Our Business – Strategic
Partnerships and Collaborations.” However, because successful development of our product candidates and the achievement of milestones by our
strategic partners is uncertain, we are unable to estimate the actual funds we will require to complete research and development and to commercialize
our product candidates.
Our future funding requirements will depend on many factors, including but not limited to:
•

the number and characteristics of other product candidates that we pursue;

•

the scope, progress, timing, cost and results of research, preclinical development, and clinical trials;

•

the costs, timing and outcome of seeking and obtaining FDA and non-U.S. regulatory approvals;

•

the costs associated with manufacturing our product candidates and establishing sales, marketing and distribution capabilities;

•

our ability to maintain, expand and defend the scope of our intellectual property portfolio, including the amount and timing of any payments
we may be required to make in connection with the licensing, filing, defense and enforcement of any patents or other intellectual property
rights;

•

our need and ability to hire additional management, scientific and medical personnel;

•

the effect of competing products that may limit market penetration of our product candidates;

•

our need to implement additional internal systems and infrastructure, including financial and reporting systems; and

•

the economic and other terms, timing of and success of our existing strategic partnerships, and any collaboration, licensing, or other
arrangements into which we may enter in the future, including the timing of receipt of any milestone or royalty payments under these
agreements.

Until we can generate a sufficient amount of product revenue to finance our cash requirements, which we may never do, we expect to finance future
cash needs primarily through a combination of public and private equity offerings, debt financings, strategic partnerships and grant funding.
If sufficient funds on acceptable terms are not available when needed, or at all, we could be forced to significantly reduce operating expenses and delay,
scale back or eliminate one or more of our development programs or our business operations.
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Raising additional capital may cause dilution to our shareholders, restrict our operations or require us to relinquish substantial rights.
To the extent that we raise additional capital through the sale of equity or convertible debt securities, our shareholders’ ownership interest will be
diluted, and the terms of these new securities may include liquidation or other preferences that adversely affect our shareholders’ rights as common
shareholders. Debt financing, if available at all, may involve agreements that include covenants limiting or restricting our ability to take specific actions
such as incurring additional debt, making capital expenditures, or declaring dividends. If we raise additional funds through partnerships, collaborations,
strategic alliances, or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies, product candidates, or
future revenue streams, or grant licenses on terms that are not favorable to us. We cannot assure that we will be able to obtain additional funding if and
when necessary. If we are unable to obtain adequate financing on a timely basis, we could be required to delay, scale back or eliminate one or more of
our development programs or grant rights to develop and market product candidates that we would otherwise prefer to develop and market ourselves.
Unstable market and economic conditions may have serious adverse consequences on our business and financial condition.
Global credit and financial markets experienced extreme disruptions at various points over the last decade, characterized by diminished liquidity and
credit availability, declines in consumer confidence, declines in economic growth, increases in unemployment rates and uncertainty about economic
stability. If another such disruption in credit and financial markets and deterioration of confidence in economic conditions occurs, our business may be
adversely affected. If the equity and credit markets were to deteriorate significantly in the future, it may make any necessary debt or equity financing
more difficult to complete, more costly, and more dilutive. Failure to secure any necessary financing in a timely manner and on favorable terms could
have a material adverse effect on our growth strategy, financial performance and share price and could require us to delay or abandon development or
commercialization plans. In addition, there is a risk that one or more of our current strategic partners, service providers, manufacturers and other
partners would not survive or be able to meet their commitments to us under such circumstances, which could directly affect our ability to attain our
operating goals on schedule and on budget.
We are subject to risks associated with currency fluctuations, and changes in foreign currency exchange rates could impact our results of
operations.
Management assesses its functional currency to be the U.S. dollar based on management’s analysis of the primary economic environment in which we
operate.
As of March 31, 2018, approximately 7.4% of our cash and cash equivalents was denominated in Canadian dollars. Fluctuations in U.S. dollar and
Canadian dollar exchange rates could result in a material increase in reported expenses relative to revenue, and therefore could cause our operating
income (expense) to appear to decline materially. Fluctuations in foreign currency exchange rates also impact the reporting of our receivables and
payables in non-Canadian currencies. As a result of such foreign currency fluctuations, it could be more difficult to detect underlying trends in our
business and results of operations. In addition, to the extent that fluctuations in currency exchange rates cause our results of operations to differ from our
expectations or the expectations of our investors, the trading price of our common shares could be adversely affected.
From time to time, we may engage in exchange rate hedging activities in an effort to mitigate the impact of exchange rate fluctuations. For example, we
maintain a natural currency hedge against fluctuations in the U.S./Canadian foreign exchange rate by matching the amount of U.S. dollar and Canadian
dollar investments to the expected amount of future U.S. dollar and Canadian dollar obligations, respectively. Any hedging technique we implement
may fail to be effective. If our hedging activities are not effective, changes in currency exchange rates may have a more significant impact on the trading
price of our common shares.
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Risks Related to Our Dependence on Third Parties
Our existing strategic partnerships are important to our business, and future strategic partnerships will likely also be important to us. If we are
unable to maintain our strategic partnerships, or if these strategic partnerships are not successful, our business could be adversely affected.
We have limited capabilities for drug development and do not yet have any capability for sales, marketing or distribution. Accordingly, we have entered
into strategic partnerships with other companies that we believe can provide such capabilities, including our collaboration and license agreements with
Merck, Lilly, Celgene, GSK, Daiichi Sankyo and Janssen. These relationships also have provided us with non-dilutive funding for our wholly owned
pipeline and therapeutic platforms and we expect to receive additional funding under these strategic partnerships in the future. Our existing strategic
partnerships, and any future strategic partnerships we enter into, may pose a number of risks, including the following:
•

strategic partners have significant discretion in determining the efforts and resources that they will apply to these partnerships;

•

strategic partners may not perform their obligations as expected;

•

strategic partners may not pursue development and commercialization of any product candidates that achieve regulatory approval or may
elect not to continue or renew development or commercialization programs based on clinical trial results, changes in the partners’ strategic
focus or available funding, or external factors, such as an acquisition, that divert resources or create competing priorities;

•

strategic partners may delay clinical trials, provide insufficient funding for a clinical trial program, stop a clinical trial or abandon a product
candidate, repeat or conduct new clinical trials or require a new formulation of a product candidate for clinical testing;

•

strategic partners could independently develop, or develop with third parties, products that compete directly or indirectly with our product
candidates if the strategic partners believe that competitive products are more likely to be successfully developed or can be commercialized
under terms that are more economically attractive than our product candidates;

•

product candidates discovered in collaboration with us may be viewed by our strategic partners as competitive with their own product
candidates or products, which may cause strategic partners to cease to devote resources to the commercialization of our product candidates;

•

a strategic partner with marketing and distribution rights to one or more of our product candidates that achieve regulatory approval may not
commit sufficient resources to the marketing and distribution of such product candidates;

•

disagreements with strategic partners, including disagreements over proprietary rights, contract interpretation or the preferred course of
development, might cause delays or termination of the research, development or commercialization of product candidates, might lead to
additional responsibilities for us with respect to product candidates, or might result in litigation or arbitration, any of which would be timeconsuming and expensive;

•

strategic partners may not properly maintain or defend our intellectual property rights or may use our proprietary information in such a way
as to invite litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us to potential
litigation;

•

strategic partners may infringe the intellectual property rights of third parties, which may expose us to litigation and potential liability; and

•

strategic partnerships may be terminated for the convenience of the partner and, if terminated, we could be required to raise additional
capital to pursue further development or commercialization of the applicable product candidates. For example, each of our collaboration and
license agreements with Merck, Lilly, Celgene, GSK, Daiichi Sankyo and Janssen may be terminated for convenience upon the completion
of a specified notice period.
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We may not realize the anticipated benefits of our strategic partnerships.
If our strategic partnerships do not result in the successful development and commercialization of product candidates or if one of our partners terminates
its agreement with us, we may not receive any future research funding or milestone or royalty payments under the collaboration. Moreover, our
estimates of the potential revenue we are eligible to receive under our strategic partnerships may include potential payments in respect of therapeutic
programs for which our partners have discontinued development or may discontinue development in the future. Furthermore, our strategic partners may
not keep us informed as to the status of their in-house research activities and they may fail to exercise options embedded within certain agreements. Any
discontinuation of product development by our strategic partners could reduce the amounts receivable under our strategic partnerships below the stated
amounts we are eligible to receive under those agreements. If we do not receive the funding we expect under these agreements, our development of our
therapeutic platforms and product candidates could be delayed and we may need additional resources to develop product candidates and our therapeutic
platforms. All of the risks relating to product development, regulatory approval and commercialization described in our most recent Quarterly Report on
Form 10-Q also apply to the activities of our program strategic partners. For example, in 2017 Lilly nominated a bispecific candidate from their 2014
agreement with us for preclinical development and discontinued the development of two other bispecific antibodies due to strategic portfolio
realignment in those particular disease areas. As a result, we have updated our projections and are currently eligible to receive up to $125.0 million
under this agreement, comprised of research milestone payments of up to $2.0 million ($2.0 million earned in 2016), IND submission milestone
payments of up to $8.0 million, development milestone payments of up to $20.0 million and commercial milestone payments of up to $95.0 million.
Additionally, subject to its contractual obligations to us, if one of our strategic partners is involved in a business combination, the partner might
deemphasize or terminate the development or commercialization of any product candidate licensed to it by us. If one of our strategic partners terminates
its agreement with us, we may find it more difficult to attract new partners.
We face significant competition in seeking new strategic partners.
For some of our product candidates, we may in the future determine to collaborate with additional pharmaceutical and biotechnology companies for
development and potential commercialization of therapeutic products. Our ability to reach a definitive agreement for a collaboration will depend, among
other things, upon our assessment of the strategic partner’s resources and expertise, the terms and conditions of the proposed collaboration and the
proposed strategic partner’s evaluation of a number of factors. These factors may include the design or results of clinical trials, the likelihood of
approval by the FDA or similar regulatory authorities outside the United States, the potential market for the subject product candidate, the costs and
complexities of manufacturing and delivering such product candidate to patients, the potential of competing products, the existence of uncertainty with
respect to our ownership of technology, which can exist if there is a challenge to such ownership without regard to the merits of the challenge and
industry and market conditions generally. The strategic partner may also consider alternative product candidates or technologies for similar indications
that may be available to collaborate on and whether such a collaboration could be more attractive than the one with us for our product candidate.
Strategic partnerships are complex and time-consuming to negotiate and document. In addition, there have been a significant number of recent business
combinations among large pharmaceutical companies that have resulted in a reduced number of potential future strategic partners. If we are unable to
reach agreements with suitable strategic partners on a timely basis, on acceptable terms, or at all, we may have to curtail the development of a product
candidate, reduce or delay one or more of our other development programs, delay its potential commercialization or reduce the scope of any sales or
marketing activities, or increase our expenditures and undertake development or commercialization activities at our own expense. If we elect to fund and
undertake development or commercialization activities on our own, we may need to obtain additional expertise and
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additional capital, which may not be available to us on acceptable terms or at all. If we fail to enter into strategic partnerships and do not have sufficient
funds or expertise to undertake the necessary development and commercialization activities, we may not be able to further develop our product
candidates or bring them to market or continue to develop our therapeutic platforms and our business may be materially and adversely affected.
We rely on third-party manufacturers to produce our clinical product candidates. Any failure by a third-party manufacturer to produce acceptable
product candidate for us may delay or impair our ability to initiate or complete our clinical trials or commercialize approved products.
We do not currently own or operate any manufacturing facilities nor do we have any in-house manufacturing experience or personnel. We rely on our
strategic partners to manufacture product candidates licensed to them or work with multiple third-party contract manufacturers to produce sufficient
quantities of materials required for the manufacture of our product candidates for preclinical testing and clinical trials, in compliance with applicable
regulatory and quality standards, and intend to do so for the commercial manufacture of our products. If we are unable to arrange for such third-party
manufacturing sources, or fail to do so on commercially reasonable terms, we may not be able to successfully produce sufficient supply of product
candidate or we may be delayed in doing so. Such failure or substantial delay could materially harm our business.
Reliance on third-party manufacturers entails risks to which we would not be subject if we manufactured product candidates ourselves, including
reliance on the third party for regulatory compliance and quality control and assurance, volume production, the possibility of breach of the
manufacturing agreement by the third party because of factors beyond our control (including a failure to synthesize and manufacture our product
candidates in accordance with our product specifications) and the possibility of termination or nonrenewal of the agreement by the third party at a time
that is costly or damaging to us. In addition, the FDA, EMA and other regulatory authorities require that our product candidates be manufactured
according to current cGMPs and similar foreign standards. Pharmaceutical manufacturers and their subcontractors are required to register their facilities
or products manufactured at the time of submission of the marketing application and then annually thereafter with the FDA and certain state and foreign
agencies. They are also subject to periodic unannounced inspections by the FDA, state and other foreign authorities. Any subsequent discovery of
problems with a product, or a manufacturing or laboratory facility used by us or our strategic partners, may result in restrictions on the product or on the
manufacturing or laboratory facility, including marketed product recall, suspension of manufacturing, product seizure, or a voluntary withdrawal of the
drug from the market. We may have little to no control regarding the occurrence of third-party manufacturer incidents. Any failure by our third-party
manufacturers to comply with cGMP or failure to scale up manufacturing processes, including any failure to deliver sufficient quantities of product
candidates in a timely manner, could lead to a delay in, or failure to obtain, regulatory approval of any of our product candidates.
The manufacture of our product candidates is complex. We and our third-party manufacturers may encounter difficulties in production. If we
encounter any such difficulties, our ability to supply our product candidates for clinical trials or, if approved, for commercial sale could be delayed
or halted entirely.
The manufacture of biopharmaceutical products is complex and requires significant expertise and capital investment, including the development of
advanced manufacturing techniques and process controls. The process of manufacturing our product candidates is extremely susceptible to product loss
due to contamination, equipment failure or improper installation or operation of equipment, vendor or operator error, contamination and inconsistency in
yields, variability in product characteristics and difficulties in scaling the production process. Even minor deviations from normal manufacturing
processes could result in reduced production yields, product defects and other supply disruptions. If microbial, viral or other contaminations are
discovered in our product candidates or in the manufacturing facilities in which our product candidates are made, such manufacturing facilities may
need to be closed for an extended period of time to investigate and remedy the contamination. All of our engineered antibodies are manufactured by
starting cells that are stored in a cell bank. We have one master
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cell bank for each antibody manufactured in accordance with cGMP and multiple working cell banks. While we believe we would have adequate back
up should any cell bank be lost in a catastrophic event, it is possible that we could lose multiple cell banks and have our manufacturing severely
impacted by the need to replace the cell banks. Any adverse developments affecting manufacturing operations for our product candidates, if any are
approved, may result in shipment delays, inventory shortages, lot failures, product withdrawals or recalls, or other interruptions in the supply of our
products. We may also have to take inventory write-offs and incur other charges and expenses for products that fail to meet specifications, undertake
costly remediation efforts or seek more costly manufacturing alternatives.
We rely on third parties to monitor, support, conduct and oversee clinical trials of the product candidates that we are developing and, in some cases,
to maintain regulatory files for those product candidates. We may not be able to obtain regulatory approval for our product candidates or
commercialize any products that may result from our development efforts, if we are not able to maintain or secure agreements with such third
parties on acceptable terms, if these third parties do not perform their services as required, or if these third parties fail to timely transfer any
regulatory information held by them to us.
We rely on entities outside of our control, which may include academic institutions, CROs, hospitals, clinics and other third-party strategic partners, to
monitor, support, conduct and oversee preclinical studies and clinical trials of our current and future product candidates. We also rely on third parties to
perform clinical trials on our current and future product candidates when they reach that stage. As a result, we have less control over the timing and cost
of these studies and the ability to recruit trial subjects than if we conducted these trials with our own personnel.
If we are unable to maintain or enter into agreements with these third parties on acceptable terms, or if any such engagement is terminated prematurely,
we may be unable to enroll patients on a timely basis or otherwise conduct our trials in the manner we anticipate. In addition, there is no guarantee that
these third parties will devote adequate time and resources to our studies or perform as required by our contract or in accordance with regulatory
requirements, including maintenance of clinical trial information regarding our product candidates. If these third parties fail to meet expected deadlines,
fail to transfer to us any regulatory information in a timely manner, fail to adhere to protocols or fail to act in accordance with regulatory requirements or
our agreements with them, or if they otherwise perform in a substandard manner or in a way that compromises the quality or accuracy of their activities
or the data they obtain, then clinical trials of our product candidates may be extended or delayed with additional costs incurred, or our data may be
rejected by the FDA, EMA or other regulatory agencies.
Ultimately, we are responsible for ensuring that each of our clinical trials is conducted in accordance with the applicable protocol, legal, regulatory and
scientific standards, and our reliance on third parties does not relieve us of our regulatory responsibilities.
We and our CROs are required to comply with cGCP regulations and guidelines enforced by the FDA, the competent authorities of the member states of
the EU and comparable foreign regulatory authorities for products in clinical development. Regulatory authorities enforce these cGCP regulations
through periodic inspections of clinical trial sponsors, principal investigators and clinical trial sites. If we or any of our CROs fail to comply with
applicable cGCP regulations, the clinical data generated in our clinical trials may be deemed unreliable and our submission of marketing applications
may be delayed or the FDA may require us to perform additional clinical trials before approving our marketing applications. Upon inspection, the FDA
could determine that any of our clinical trials fail or have failed to comply with applicable cGCP regulations. In addition, our clinical trials must be
conducted with product produced under the cGMP regulations enforced by the FDA, and our clinical trials may require a large number of test subjects.
Our failure to comply with these regulations may require us to repeat clinical trials, which would delay the regulatory approval process and increase our
costs. Moreover, our business may be implicated if any of our CROs violates federal or state fraud and abuse or false claims laws and regulations or
healthcare privacy and security laws.
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If any of our clinical trial sites terminate for any reason, we may experience the loss of follow-up information on patients enrolled in our ongoing
clinical trials unless we are able to transfer the care of those patients to another qualified clinical trial site. Further, if our relationship with any of our
CROs is terminated, we may be unable to enter into arrangements with alternative CROs on commercially reasonable terms, or at all.
Switching or adding CROs or other suppliers can involve substantial cost and require extensive management time and focus. In addition, there is a
natural transition period when a new CRO or supplier commences work. As a result, delays may occur, which can materially impact our ability to meet
our desired clinical development timelines. If we are required to seek alternative supply arrangements, the resulting delays and potential inability to find
a suitable replacement could materially and adversely impact our business.
We rely on third parties for various operational and administrative aspects of our business, including for certain cloud-based software platforms,
which impact our financial, operational and research activities. If any of these third parties fail to provide timely, accurate and ongoing service or if
the cloud-based platforms suffer outages that we are unable to mitigate, our business may be adversely affected.
We currently rely upon third-party consultants and contractors to provide certain operational and administrative services. These services include external
tax advice and clinical and research consultation. The failure of any of these third parties to provide accurate and timely service may adversely impact
our business operations. In addition, if such third-party service providers were to cease operations, temporarily or permanently, face financial distress or
other business disruption, or increase their fees, or if our relationships with these providers deteriorate, we could suffer increased costs until an
equivalent provider could be found, if at all, or we could develop internal capabilities, if ever.
In addition, if we are unsuccessful in choosing or finding high-quality partners, if we fail to negotiate cost-effective relationships with them, or if we
ineffectively manage these relationships, it could have an adverse impact on our business and financial performance.
Further, our operations depend on the continuing and efficient operation of our information technology and communications systems and infrastructure,
and specifically on the “cloud-based” platforms. These platforms are vulnerable to damage or interruption from earthquakes, vandalism, sabotage,
terrorist attacks, floods, fires, power outages, telecommunications failures, and computer viruses or other deliberate attempts to harm the systems. The
occurrence of a natural or intentional disaster, any decision to close a facility we are using without adequate notice, or particularly an unanticipated
problem at our cloud-based virtual server facility, could result in harmful interruptions in our service, resulting in adverse effects to our business.
Risks Related to Our Intellectual Property
Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties.
Our success will depend in part on our ability to operate without infringing the proprietary rights of third parties. Other entities may have or obtain
patents or proprietary rights that could limit our ability to make, use, sell, offer for sale or import our future approved products or impair our competitive
position. For example, certain patents and patent applications held by third parties cover Fab and Fc region engineering methods for bispecific
antibodies, and antibodies having mutations in Fab heavy and light chain regions and Fc regions to generate correctly paired bispecific antibodies. If our
products or our strategic partners’ products incorporate any Fab or Fc region mutations covered by any claims of these patents or patents that may issue
from these applications and we are unable to invalidate those patents, or if licenses for them are not available on commercially reasonable terms or at all,
our business could be materially harmed.
We are also aware of third-party patents and patent applications containing claims directed to compositions and methods for treating various forms of
cancer with antibodies targeting HER2, alone or in combination with other
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anti-cancer agents, as well as compositions and methods for making and using anti-HER2 antibody conjugates comprising certain toxins, which patents
and applications could potentially be construed to cover our product candidates and the use thereof to treat cancer. If our products or our strategic
partners’ products were to be found to infringe any such patents, and we were unable to invalidate those patents, or if licenses for them are not available
on commercially reasonable terms, or at all, our business could be materially harmed. These patents may not expire before we receive marketing
authorization for our product candidates, and could delay the commercial launch or one or more future products. There is also no assurance that there are
not third-party patents or patent applications of which we are aware, but which we do not believe are relevant to our business, which may, nonetheless,
ultimately be found to limit our ability to make, use, sell, offer for sale or import our future approved products or impair our competitive position.
Patents that we may ultimately be found to infringe could be issued to third parties. Third parties may have or obtain valid and enforceable patents or
proprietary rights that could block us from developing product candidates using our technology. Our failure to obtain a license to any technology that we
require may materially harm our business, financial condition and results of operations. Moreover, our failure to maintain a license to any technology
that we require may also materially harm our business, financial condition and results of operations. Furthermore, we would be exposed to a threat of
litigation.
In the pharmaceutical industry, significant litigation and other proceedings regarding patents, patent applications, trademarks and other intellectual
property rights have become commonplace. The types of situations in which we may become a party to such litigation or proceedings include:
•

we or our strategic partners may initiate litigation or other proceedings against third parties seeking to invalidate the patents held by those
third parties, to obtain a judgment that our products or processes do not infringe those third parties’ patents or to obtain a judgement that
those parties’ patents are unenforceable;

•

if our competitors file patent applications that claim technology also claimed by us or our licensors, we or our licensors may be required to
participate in interference, derivation or opposition proceedings to determine the priority of invention, which could jeopardize our patent
rights and potentially provide a third party with a dominant patent position;

•

if third parties initiate litigation claiming that our processes or products infringe their patent or other intellectual property rights or initiating
other proceedings, including post-grant proceedings and inter partes reviews, we and our strategic partners will need to defend against such
proceedings; and

•

if a license to necessary technology is terminated, the licensor may initiate litigation claiming that our processes or products infringe or
misappropriate their patent or other intellectual property rights and/or that we breached our obligations under the license agreement, and we
and our strategic partners would need to defend against such proceedings.

These lawsuits would be costly and could affect our results of operations and divert the attention of our management and scientific personnel. Some of
our competitors may be able to sustain the cost of such litigation and proceedings more effectively than we can because of their substantially greater
resources. There is a risk that a court would decide that we or our strategic partners are infringing the third party’s patents and would order us or our
strategic partners to stop the activities covered by the patents. In that event, we or our strategic partners may not have a viable alternative to the
technology protected by the patent and may need to halt work on the affected product candidate or cease commercialization of an approved product. In
addition, there is a risk that a court will order us or our strategic partners to pay third-party damages or some other monetary award, depending upon the
jurisdiction. An adverse outcome in any litigation or other proceeding could subject us to significant liabilities to third parties, potentially including
treble damages and attorneys’ fees if we are found to have willfully infringed, and we may be required to cease using the technology that is at issue or to
license the technology from third parties. We may not be able to obtain any required licenses on commercially acceptable terms or at all. Any of these
outcomes could have a material adverse effect on our business.
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If we are unable to obtain, maintain and enforce patent and trade secret protection for our product candidates and related technology, our business
could be materially harmed.
Our strategy depends on our ability to identify and seek patent protection for our discoveries. This process is expensive and time consuming, and we
may not be able to file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner or in all jurisdictions where
protection may be commercially advantageous. It is also possible that we will fail to identify patentable aspects of our research and development output
before it is too late to obtain patent protection. Moreover, in some circumstances, we may not have the right to control the preparation, filing and
prosecution of patent applications, or to maintain the patents, covering technology that we have licensed from third parties. Therefore, our owned or
in-licensed patents and patent applications may not be prosecuted and enforced in a manner consistent with the best interests of our business. Our patent
applications cannot be enforced against third parties practicing the technology claimed in such applications unless, and until, patents issue from such
applications, and then only to the extent the issued claims cover the technology. The patent applications that we own or in-license may fail to result in
issued patents with claims that cover our current and future product candidates in the United States or in other foreign countries.
Moreover, the patent position of biopharmaceutical companies generally is highly uncertain, involves complex legal and factual questions and has in
recent years been the subject of much litigation. The issuance of a patent does not ensure that it is valid or enforceable. Third parties may challenge the
validity, enforceability or scope of our issued patents, and such patents may be narrowed, invalidated, circumvented, or deemed unenforceable. In
addition, changes in law may introduce uncertainty in the enforceability or scope of patents owned by biotechnology companies. If our patents are
narrowed, invalidated or held unenforceable, third parties may be able to commercialize our technology or products and compete directly with us
without payment to us. There is no assurance that all potentially relevant prior art relating to our patents and patent applications has been found, and
such prior art could potentially invalidate one or more of our patents or prevent a patent from issuing from one or more of our pending patent
applications. There is also no assurance that there is not prior art of which we are aware, but which we do not believe affects the validity or
enforceability of a claim in our patents and patent applications, which may, nonetheless, ultimately be found to affect the validity or enforceability of a
claim. Furthermore, even if our patents are unchallenged, they may not adequately protect our intellectual property, provide exclusivity for our product
candidates, prevent others from designing around our claims or provide us with a competitive advantage. The legal systems of certain countries do not
favor the aggressive enforcement of patents, and the laws of foreign countries may not allow us to protect our inventions with patents to the same extent
as the laws of the United States. Because patent applications in the United States and many foreign jurisdictions are typically not published until 18
months after filing, or in some cases not at all, and because publications of discoveries in scientific literature lag behind actual discoveries, we cannot be
certain that we were the first to make the inventions claimed in our issued patents or pending patent applications, or that we were the first to file for
protection of the inventions set forth in our patents or patent applications. As a result, we may not be able to obtain or maintain protection for certain
inventions. Therefore, the issuance, validity, enforceability, scope and commercial value of our patents in the United States and in foreign countries
cannot be predicted with certainty and, as a result, any patents that we own or license may not provide sufficient protection against competitors. We may
not be able to obtain or maintain patent protection from our pending patent applications, from those we may file in the future, or from those we may
license from third parties. Moreover, even if we are able to obtain patent protection, such patent protection may be of insufficient scope to achieve our
business objectives. In addition, the issuance of a patent does not give us the right to practice the patented invention. Third parties may have blocking
patents that could prevent us from marketing our own patented product and practicing our own patented technology.
Our patents covering one or more of our products or product candidates could be found invalid or unenforceable if challenged.
Any of our intellectual property rights could be challenged or invalidated despite measures we take to obtain patent and other intellectual property
protection with respect to our product candidates and proprietary
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technology. For example, if we were to initiate legal proceedings against a third party to enforce a patent covering one of our product candidates, the
defendant could counterclaim that our patent is invalid and/or unenforceable. In patent litigation in the United States and in some other jurisdictions,
defendant counterclaims alleging invalidity and/or unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to
meet any of several statutory requirements, for example, lack of novelty, obviousness or non-enablement. Grounds for an unenforceability assertion
could be an allegation that someone connected with prosecution of the patent withheld material information from the United States Patent and
Trademark Office (“USPTO”) or the applicable foreign counterpart, or made a misleading statement, during prosecution. A litigant or the USPTO itself
could challenge our patents on this basis even if we believe that we have conducted our patent prosecution in accordance with the duty of candor and in
good faith. The outcome following such a challenge is unpredictable.
With respect to challenges to the validity of our patents, for example, there might be invalidating prior art, of which we and the patent examiner were
unaware during prosecution. If a defendant were to prevail on a legal assertion of invalidity and/or unenforceability, we would lose at least part, and
perhaps all, of the patent protection on a product candidate. Even if a defendant does not prevail on a legal assertion of invalidity and/or
unenforceability, our patent claims may be construed in a manner that would limit our ability to enforce such claims against the defendant and others.
The cost of defending such a challenge, particularly in a foreign jurisdiction, and any resulting loss of patent protection could have a material adverse
impact on one or more of our product candidates and our business.
Enforcing our intellectual property rights against third parties may also cause such third parties to file other counterclaims against us, which could be
costly to defend, particularly in a foreign jurisdiction, and could require us to pay substantial damages, cease the sale of certain products or enter into a
license agreement and pay royalties (which may not be possible on commercially reasonable terms or at all). Any efforts to enforce our intellectual
property rights are also likely to be costly and may divert the efforts of our scientific and management personnel.
Our intellectual property rights will not necessarily provide us with competitive advantages.
The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property rights have limitations, and may not
adequately protect our business, or permit us to maintain our competitive advantage. The following examples are illustrative:
•

others may be able to make compounds that are similar to our product candidates but that are not covered by the claims of the patents that
we or our strategic partners own or have exclusively licensed;

•

others may independently develop similar or alternative technologies without infringing our intellectual property rights;

•

issued patents that we own or have exclusively licensed may not provide us with any competitive advantages, or may be held invalid or
unenforceable, as a result of legal challenges by our competitors;

•

we may obtain patents for certain compounds many years before we obtain marketing approval for products containing such compounds,
and because patents have a limited life, which may begin to run prior to the commercial sale of the related product, the commercial value of
our patents may be limited;

•

our competitors might conduct research and development activities in countries where we do not have patent rights and then use the
information learned from such activities to develop competitive products for sale in our major commercial markets;

•

we may fail to develop additional proprietary technologies that are patentable;

•

the laws of certain foreign countries may not protect our intellectual property rights to the same extent as the laws of the United States, or
we may fail to apply for or obtain adequate intellectual property protection in all the jurisdictions in which we operate; and
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•

the patents of others may have an adverse effect on our business, for example by preventing us from marketing one or more of our product
candidates for one or more indications.

Any of the aforementioned threats to our competitive advantage could have a material adverse effect on our business.
We may become involved in lawsuits to protect or enforce our patents and trade secrets, which could be expensive, time consuming and
unsuccessful.
Third parties may seek to market biosimilar versions of any approved products. Alternatively, third parties may seek approval to market their own
products similar to or otherwise competitive with our product candidates. In these circumstances, we may need to defend or assert our patents, including
by filing lawsuits alleging patent infringement. The outcome following legal assertions of invalidity and unenforceability is unpredictable. In any of
these types of proceedings, a court or agency with jurisdiction may find our patents invalid or unenforceable. Even if we have valid and enforceable
patents, these patents still may not provide protection against competing products or processes sufficient to achieve our business objectives.
Even after they have issued, our patents and any patents that we license may be challenged, narrowed, invalidated or circumvented. If our patents are
invalidated or otherwise limited or will expire prior to the commercialization of our product candidates, other companies may be better able to develop
products that compete with ours, which could adversely affect our competitive business position, business prospects and financial condition. In addition,
if the breadth or strength of protection provided by our patents and patent applications is threatened, it could dissuade companies from collaborating
with us to license, develop or commercialize current or future product candidates.
The following are examples of litigation and other adversarial proceedings or disputes that we could become a party to involving our patents or patents
licensed to us:
•

we or our strategic partners may initiate litigation or other proceedings against third parties to enforce our patent and trade secret rights;

•

third parties may initiate litigation or other proceedings seeking to invalidate patents owned by or licensed to us or to obtain a declaratory
judgment that their product or technology does not infringe our patents or patents licensed to us;

•

third parties may initiate opposition or reexamination proceedings challenging the validity or scope of our patent rights, requiring us or our
strategic partners and/or licensors to participate in such proceedings to defend the validity and scope of our patents;

•

there may be a challenge or dispute regarding inventorship or ownership of patents or trade secrets currently identified as being owned by or
licensed to us;

•

the USPTO may initiate an interference between patents or patent applications owned by or licensed to us and those of our competitors,
requiring us or our strategic partners and/or licensors to participate in an interference proceeding to determine the priority of invention,
which could jeopardize our patent rights; or

•

third parties may seek approval to market biosimilar versions of our future approved products prior to expiration of relevant patents owned
by or licensed to us, requiring us to defend our patents, including by filing lawsuits alleging patent infringement.

These lawsuits and proceedings would be costly and could affect our results of operations and divert the attention of our managerial and scientific
personnel. Adversaries in these proceedings may have the ability to dedicate substantially greater resources to prosecuting these legal actions than we or
our licensors can. There is a risk that a court or administrative body would decide that our patents are invalid or not infringed or trade secrets not
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misappropriated by a third party’s activities, or that the scope of certain issued claims must be further limited. An adverse outcome in a litigation or
proceeding involving our own patents or trade secrets could limit our ability to assert our patents or trade secrets against these or other competitors,
affect our ability to receive royalties or other licensing consideration from our licensees, and may curtail or preclude our ability to exclude third parties
from making, using and selling similar or competitive products. Any of these occurrences could adversely affect our competitive business position,
business prospects and financial condition.
We may not be able to prevent, alone or with our licensors, infringement or misappropriation of our intellectual property rights, particularly in countries
where the laws may not protect those rights as fully as in the United States. Any litigation or other proceedings to enforce our intellectual property rights
may fail, and even if successful, may result in substantial costs and distract our management and other employees.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our
confidential information could be compromised by disclosure during this type of litigation. There could also be public announcements of the results of
hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could have an
adverse effect on the price of our common shares.
The degree of future protection for our proprietary rights is uncertain because legal means afford only limited protection and may not adequately protect
our rights or permit us to gain or keep our competitive advantage. For example:
•

others may be able to develop a platform that is similar to, or better than, ours in a way that is not covered by the claims of our patents;

•

others may be able to make compounds that are similar to our product candidates but that are not covered by the claims of our patents;

•

we might not have been the first to make the inventions covered by patents or pending patent applications;

•

we might not have been the first to file patent applications for these inventions;

•

any patents that we obtain may not provide us with any competitive advantages or may ultimately be found invalid or unenforceable; or

•

we may not develop additional proprietary technologies that are patentable or that afford meaningful trade secret protection.

Patent terms may be inadequate to protect our competitive position on our product candidates for an adequate amount of time.
Patents have a limited lifespan. In the United States, if all maintenance fees are timely paid, the natural expiration of a patent is generally 20 years from
its earliest U.S. non-provisional filing date. Various extensions may be available, but the life of a patent, and the protection it affords, is limited. Even if
patents covering our product candidates are obtained, once the patent life has expired, we may be open to competition from competitive products,
including biosimilars. Given the amount of time required for the development, testing and regulatory review of new product candidates, patents
protecting such candidates might expire before or shortly after such candidates are commercialized. As a result, our owned and licensed patent portfolio
may not provide us with sufficient rights to exclude others from commercializing products similar or identical to ours.
If we do not obtain protection under the Hatch-Waxman amendments and similar foreign legislation for extending the term of patents covering each
of our product candidates, our business may be materially harmed.
Depending upon the timing, duration and conditions of FDA marketing approval of our product candidates, one or more of our U.S. patents may be
eligible for limited patent term extension under the Drug Price Competition
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and Patent Term Restoration Act of 1984, referred to as the Hatch-Waxman Amendments. The Hatch-Waxman Amendments permit a patent term
extension of up to five years for a patent covering an approved product as compensation for effective patent term lost during product development and
the FDA regulatory review process. However, we may not receive an extension if we fail to apply within applicable deadlines, fail to apply prior to
expiration of relevant patents or otherwise fail to satisfy applicable requirements. Moreover, the length of the extension could be less than we request. If
we are unable to obtain patent term extension or the term of any such extension is less than we request, the period during which we can enforce our
patent rights for that product will be shortened and our competitors may obtain approval to market competing products sooner. As a result, our revenue
from applicable products could be reduced, possibly materially. Further, if this occurs, our competitors may take advantage of our investment in
development and trials by referencing our clinical and preclinical data and launch their product earlier than might otherwise be the case.
If we are unable to protect the confidentiality of our proprietary information, the value of our technology and products could be adversely affected.
In addition to patent protection, we also rely on other proprietary rights, including protection of trade secrets, and other proprietary information. For
example, we treat our proprietary computational technologies, including unpatented know-how and other proprietary information, as trade secrets. To
maintain the confidentiality of trade secrets and proprietary information, we enter into confidentiality agreements with our employees, consultants,
strategic partners and others upon the commencement of their relationships with us. These agreements require that all confidential information
developed by the individual or made known to the individual by us during the course of the individual’s relationship with us be kept confidential and not
disclosed to third parties. Our agreements with employees and our personnel policies also provide that any inventions conceived by the individual in the
course of rendering services to us shall be our exclusive property. However, we may not obtain these agreements in all circumstances, and individuals
with whom we have these agreements may not comply with their terms. Thus, despite such agreement, such inventions may become assigned to third
parties. In the event of unauthorized use or disclosure of our trade secrets or proprietary information, these agreements, even if obtained, may not
provide meaningful protection, particularly for our trade secrets or other confidential information. To the extent that our employees, consultants or
contractors use technology or know-how owned by third parties in their work for us, disputes may arise between us and those third parties as to the
rights in related inventions. To the extent that an individual who is not obligated to assign rights in intellectual property to us is rightfully an inventor of
intellectual property, we may need to obtain an assignment or a license to that intellectual property from that individual, or a third party or from that
individual’s assignee. Such assignment or license may not be available on commercially reasonable terms or at all.
Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-consuming and the outcome is
unpredictable. The disclosure of our trade secrets would impair our competitive position and may materially harm our business, financial condition and
results of operations. Costly and time-consuming litigation could be necessary to enforce and determine the scope of our proprietary rights, and failure
to maintain trade secret protection could adversely affect our competitive business position. In addition, if any of our trade secrets were to be lawfully
obtained or independently developed by a competitor, we would have no right to prevent such third party, or those to whom they communicate such
technology or information, from using that technology or information to compete with us. If any of our trade secrets were to be disclosed to or
independently developed by a competitor, or if we otherwise lose protection for our trade secrets or proprietary know-how, the value of this information
may be greatly reduced and our business and competitive position could be harmed. Adequate remedies may not exist in the event of unauthorized use
or disclosure of our proprietary information.
As is common in the biotechnology and pharmaceutical industries, we employ individuals who were previously or concurrently employed at research
institutions and/or other biotechnology or pharmaceutical companies, including our competitors or potential competitors. We may be subject to claims
that these employees, or we, have inadvertently or otherwise used or disclosed trade secrets or other proprietary information of their former
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employers, or that patents and applications we have filed to protect inventions of these employees, even those related to one or more of our product
candidates, are rightfully owned by their former or concurrent employer. Litigation may be necessary to defend against these claims. Such trade secrets
or other proprietary information could be awarded to a third party, and we could be required to obtain a license from such third party to commercialize
our technology or products. Such license may not be available on commercially reasonable terms or at all. Even if we are successful in defending against
these claims, litigation could result in substantial costs and be a distraction to management.
Obtaining and maintaining our patent protection depends on compliance with various procedural, documentary, fee payment and other
requirements imposed by regulations and governmental patent agencies, and our patent protection could be reduced or eliminated for
noncompliance with these requirements.
Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on patents or applications will be due to the USPTO and
various foreign patent offices at various points over the lifetime of our patents or applications. We have systems in place to remind us to pay these fees,
and we rely on our outside patent annuity service to pay these fees when due. Additionally, the USPTO and various foreign patent offices require
compliance with a number of procedural, documentary, fee payment and other similar provisions during the patent application process. We employ
reputable law firms and other professionals to help us comply, and in many cases an inadvertent lapse can be cured by payment of a late fee or by other
means in accordance with rules applicable to the particular jurisdiction. However, there are situations in which noncompliance can result in
abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. If such an event
were to occur, it could have a material adverse effect on our business.
We may be subject to claims challenging the inventorship of our patents and other intellectual property.
Although we are not currently experiencing any claims challenging the inventorship or ownership of our patents, we may in the future be subject to
claims that former employees, strategic partners or other third parties have an interest in our patents or other intellectual property as an inventor or
co-inventor. While it is our policy to require our employees and contractors who may be involved in the conception or development of intellectual
property to execute agreements assigning such intellectual property to us, we may be unsuccessful in executing such an agreement with each party who,
in fact, conceives or develops intellectual property that we regard as our own. For example, the assignment of intellectual property rights may not be
self-executing or the assignment agreements may be breached, or we may have inventorship disputes arise from conflicting obligations of consultants or
others who are involved in developing our product candidates. Litigation may be necessary to defend against these and other claims challenging
inventorship. If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights, such as
exclusive ownership of, or right to use, valuable intellectual property. Even if we are successful in defending against such claims, litigation could result
in substantial costs and be a distraction to management and other employees.
Patent protection and patent prosecution for some of our product candidates may be dependent on, and the ability to assert patents and defend them
against claims of invalidity may be maintained by, third parties.
There may be times in the future when certain patents that relate to our product candidates or any approved products are controlled by our licensees or
licensors. Although we may, under such arrangements, have rights to consult with our strategic partners on actions taken as well as back-up rights of
prosecution and enforcement, we have in the past and may in the future relinquish rights to prosecute and maintain patents and patent applications
within our portfolio as well as the ability to assert such patents against infringers.
If any current or future licensee or licensor with rights to prosecute, assert or defend patents related to our product candidates fails to appropriately
prosecute and maintain patent protection for patents covering any of our product candidates, or if patents covering any of our product candidates are
asserted against infringers or defended against claims of invalidity or unenforceability in a manner which adversely affects such coverage, our
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ability to develop and commercialize any such product candidate may be adversely affected and we may not be able to prevent competitors from
making, using and selling competing products.
Changes in patent laws or patent jurisprudence could diminish the value of patents in general, thereby impairing our ability to protect our products.
The patent positions of pharmaceutical and biotechnology companies can be highly uncertain and involve complex legal and factual questions for which
important legal principles remain unresolved. Changes in either the patent laws or in the interpretations of patent laws in the United States and other
countries may diminish the value of our intellectual property. We cannot predict the breadth of claims that may be allowed or found to be enforceable in
our patents, in our strategic partners’ patents or in third-party patents. The United States has enacted and is currently implementing wide-ranging patent
reform legislation. Further, recent U.S. Supreme Court rulings have either narrowed the scope of patent protection available in certain circumstances or
weakened the rights of patent owners in certain situations. In addition to increasing uncertainty with regard to our ability to obtain patents in the future,
this combination of events has created uncertainty with respect to the validity, scope and value of patents, once obtained.
For our U.S. patent applications containing a priority claim after March 16, 2013, there is a greater level of uncertainty in the patent law. In September
2011, the Leahy-Smith America Invents Act, also known as the America Invents Act (“AIA”) was signed into law. The AIA includes a number of
significant changes to U.S. patent law, including provisions that affect the way patent applications will be prosecuted and may also affect patent
litigation.
The AIA and its implementation could increase the uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or
defense of our issued patents, all of which could have an adverse effect on our business. An important change introduced by the AIA is that, as of
March 16, 2013, the United States transitioned to a “first-to-file” system for deciding which party should be granted a patent when two or more patent
applications are filed by different parties disclosing or claiming the same invention. A third party that has filed, or does file a patent application in the
USPTO after March 16, 2013 but before us, could be awarded a patent covering a given invention, even if we had made the invention before it was
made by the third party. This requires us to be cognizant going forward of the time from invention to filing of a patent application.
Among some of the other changes introduced by the AIA are changes that limit where a patentee may file a patent infringement suit and providing
opportunities for third parties to challenge any issued patent in the USPTO. This applies to all of our U.S. patents, even those issued before March 16,
2013. Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in United States federal court necessary to
invalidate a patent claim, a third party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even
though the same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third party may attempt
to use the USPTO procedures to invalidate our patent claims that would not have been invalidated if first challenged by the third party as a defendant in
a district court action.
Depending on decisions by the U.S. Congress, the U.S. federal courts, the USPTO or similar authorities in foreign jurisdictions, the laws and regulations
governing patents could change in unpredictable ways that may weaken our and our licensors’ ability to obtain new patents or to enforce existing patents
we and our licensors or partners may obtain in the future.
We may not be able to protect our intellectual property rights throughout the world.
Filing, prosecuting and defending patents on product candidates in all countries throughout the world would be prohibitively expensive, and our
intellectual property rights in some countries outside the United States can be less extensive than those in the United States. In addition, the laws of
some foreign countries do not protect
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intellectual property rights to the same extent as federal and state laws in the United States. Consequently, we may not be able to prevent third parties
from practicing our inventions in all countries outside the United States, or from selling or importing products made using our inventions in and into the
United States or other jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their
own products and further, may export otherwise infringing products to territories where we have patent protection, but enforcement is not as strong as
that in the United States. These products may compete with our current or future products, if any, and our patents or other intellectual property rights
may not be effective or sufficient to prevent them from competing. Recent United States Supreme Court cases have narrowed the scope of what is
considered patentable subject matter, for example, in the areas of software and diagnostic methods involving the association between treatment outcome
and biomarkers. This could impact our ability to patent certain aspects of our technology in the United States.
Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other intellectual
property protection, particularly those relating to biotechnology products, which could make it difficult for us to stop the infringement of our patents or
marketing of competing products in violation of our proprietary rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could
result in substantial costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or
interpreted narrowly and our patent applications at risk of not issuing and could provoke third parties to assert claims against us. We may not prevail in
any lawsuits that we initiate and the damages or other remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to
enforce our intellectual property rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property
that we develop or license.
Additionally, the requirements for patentability may differ in certain countries, particularly developing countries. For example, unlike other countries,
China has a heightened requirement for patentability, and specifically requires a detailed description of medical uses of a claimed drug. In India, unlike
the United States, there is no link between regulatory approval of a drug and its patent status. In addition to India, certain countries in Europe and
developing countries, including China, have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties.
In those countries, we and our licensors may have limited remedies if patents are infringed or if we or our licensors are compelled to grant a license to a
third party, which could materially diminish the value of those patents. This could limit our potential revenue opportunities. Accordingly, our efforts to
enforce intellectual property rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that
we own or license.
We will need to obtain FDA approval for any proposed product candidate names, and any failure or delay associated with such approval may
adversely affect our business.
Any proprietary name or trademark we intend to use for our product candidates will require approval from the FDA regardless of whether we have
secured a formal trademark registration from the USPTO. The FDA typically conducts a review of proposed product candidate names, including an
evaluation of the potential for confusion with other product names. The FDA may also object to a product name if it believes the name inappropriately
implies certain medical claims or contributes to an overstatement of efficacy. If the FDA objects to any product candidate names we propose, we may be
required to adopt an alternative name for our product candidates. If we adopt an alternative name, we would lose the benefit of any existing trademark
applications for such product candidate and may be required to expend significant additional resources in an effort to identify a suitable product name
that would qualify under applicable trademark laws, not infringe the existing rights of third parties and be acceptable to the FDA. We may be unable to
build a successful brand identity for a new trademark in a timely manner or at all, which would limit our ability to commercialize our product
candidates.
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Risks Related to Additional Legal and Compliance Matters
Our employees may engage in misconduct or other improper activities, including noncompliance with regulatory standards and requirements and
insider trading.
We are exposed to the risk of employee fraud or other misconduct. Misconduct by employees could include intentional failures to comply with FDA
regulations, to provide accurate information to the FDA, to comply with federal and state health care fraud and abuse laws and regulations, to report
financial information or data accurately or to disclose unauthorized activities to us. In particular, sales, marketing and business arrangements in the
health care industry are subject to extensive laws and regulations intended to prevent fraud, misconduct, kickbacks, self-dealing and other abusive
practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales commission,
customer incentive programs and other business arrangements. Employee misconduct could also involve the improper use of information obtained in the
course of clinical trials, which could result in regulatory sanctions and serious harm to our reputation. We have adopted a Code of Conduct and Business
Ethics (“Code of Conduct”) but it is not always possible to identify and deter employee misconduct, and the precautions we take to detect and prevent
this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental investigations or other
actions or lawsuits stemming from a failure to comply with these laws or regulations. If any such actions are instituted against us, and we are not
successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition of
significant fines or other sanctions.
If we market products in a manner that violates healthcare fraud and abuse laws, or if we violate government price reporting laws, we may be
subject to civil or criminal penalties.
In addition to FDA restrictions on the marketing of pharmaceutical products, federal and state healthcare laws restrict certain business practices in the
biopharmaceutical industry. Although we currently do not have any products on the market, we may be subject, and once our product candidates are
approved and we begin commercialization will be subject, to additional healthcare laws and regulations enforced by the federal government and by
authorities in the states and foreign jurisdictions in which we conduct our business. These state and federal healthcare laws, commonly referred to as
“fraud and abuse” laws, have been applied in recent years to restrict certain marketing practices in the pharmaceutical industry, and include, but are not
limited to, anti-kickback, false claims, data privacy and security and transparency statutes and regulations.
Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal
government or knowingly making, or causing to be made, a false statement to get a false claim paid. The federal healthcare program anti-kickback
statute prohibits, among other things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for,
purchasing, leasing, ordering or arranging for the purchase, lease or order of any healthcare item or service reimbursable under Medicare, Medicaid or
other federally financed healthcare programs. This statute has been interpreted to apply to arrangements between pharmaceutical manufacturers on the
one hand and prescribers, purchasers and formulary managers on the other. Although there are several statutory exemptions and regulatory safe harbors
protecting certain common activities from prosecution, the exemptions and safe harbors are drawn narrowly, and practices that involve remuneration
intended to induce prescribing, purchasing or recommending may be subject to scrutiny if they do not qualify for an exemption or safe harbor. Most
states also have statutes or regulations similar to the federal anti-kickback law and federal false claims laws, which may apply to items such as
pharmaceutical products and services reimbursed by private insurers. Administrative, civil and criminal sanctions may be imposed under these federal
and state laws.
Over the past few years, a number of pharmaceutical and other healthcare companies have been prosecuted under these laws for a variety of promotional
and marketing activities, such as:
•

providing free trips, free goods, sham consulting fees and grants and other monetary benefits to prescribers;
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•

reporting to pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement rates;

•

engaging in off-label promotion; and

•

submitting inflated best price information to the Medicaid Rebate Program to reduce liability for Medicaid rebates.

The civil monetary penalties statute imposes penalties against any person or entity who, among other things, is determined to have presented or caused
to be presented a claim to a federal health program that the person knows or should know is for an item or service that was not provided as claimed or is
false or fraudulent.
HIPAA created new federal criminal statutes that prohibit knowingly and willfully executing, or attempting to execute, a scheme to defraud or obtain, by
means of false or fraudulent pretenses, representations, or promises, any of the money or property owned by, or under the custody or control of, any
healthcare benefit program, including private third-party payors, and knowingly and willfully falsifying, concealing or covering up a material fact or
making any materially false, fictitious or fraudulent statement in connection with the delivery of, or payment for, healthcare benefits, items or services.
In addition, we may be subject to data privacy and security regulation by both the federal government and the states in which we conduct our business.
HIPAA, as amended by HITECH, and its implementing regulations, imposes certain requirements relating to the privacy, security and transmission of
individually identifiable health information. Among other things, HITECH makes HIPAA’s security standards directly applicable to business associates
—independent contractors or agents of covered entities that receive or obtain protected health information in connection with providing a service on
behalf of a covered entity. HITECH also created four new tiers of civil monetary penalties, and newly empowered state attorneys general with the
authority to enforce HIPAA. In January 2013, the Office for Civil Rights of the U.S. Department of Health and Human Services issued the Final
Omnibus Rule under HIPAA pursuant to HITECH that makes significant changes to the privacy, security and breach notification requirements and
penalties. The Final Omnibus Rule generally took effect in September 2013 and enhances certain privacy and security protections, and strengthens the
government’s ability to enforce HIPAA. The Final Omnibus Rule also enhanced requirements for both covered entities and business associates regarding
notification of breaches of unsecured protected health information. In addition, state laws govern the privacy and security of health information in
certain circumstances, many of which differ from each other in significant ways. These state laws may not have the same effect and often are not
pre-empted by HIPAA, thus complicating compliance efforts.
Additionally, the PPACA also included the federal Physician Payments Sunshine Act, which requires certain manufacturers of drugs, devices,
biologicals and medical supplies for which payment is available under Medicare, Medicaid or the Children’s Health Insurance Program (with certain
exceptions) to report annually information related to certain payments or other transfers of value made or distributed to physicians and teaching
hospitals, or to entities or individuals at the request of, or designated on behalf of, the physicians and teaching hospitals and to report annually certain
ownership and investment interests held by physicians and their immediate family members. Failure to comply with required reporting requirements
could subject applicable manufacturers and others to substantial civil money penalties.
Also, many states have similar healthcare statutes or regulations that apply to items and services reimbursed under Medicaid and other state programs,
or, in several states, apply regardless of the payor. Certain states require pharmaceutical companies to implement a comprehensive compliance program
that includes a limit or outright ban on expenditures for, or payments to, individual medical or health professionals and/or require pharmaceutical
companies to track and report gifts and other payments made to physicians and other healthcare providers.
If our operations are found to be in violation of any of the healthcare laws or regulations described above or any other laws that apply to us, we may be
subject to penalties, including potentially significant criminal, civil or
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administrative penalties, damages, fines, disgorgement, individual imprisonment, exclusion of products from reimbursement under government
programs, contractual damages, reputational harm, administrative burdens, diminished profits and future earnings or the curtailment or restructuring of
our operations, any of which could adversely affect our ability to operate our business and our results of operations. To the extent that any of our
products will be sold in a foreign country, we may be subject to similar foreign laws and regulations, which may include, for instance, applicable postmarketing requirements, including safety surveillance, fraud and abuse laws, and implementation of corporate compliance programs and reporting of
payments or transfers of value to healthcare professionals.
If we do not comply with laws regulating the protection of the environment and health and human safety, our business could be adversely affected.
Our research and development involves, and may in the future involve, the use of potentially hazardous materials and chemicals. Our operations may
produce hazardous waste products. Although we believe that our safety procedures for handling and disposing of these materials comply with the
standards mandated by local, state and federal laws and regulations, the risk of accidental contamination or injury from these materials cannot be
eliminated. If an accident occurs, we could be held liable for resulting damages, which could be substantial. We are also subject to numerous
environmental, health and workplace safety laws and regulations and fire and building codes, including those governing laboratory procedures, exposure
to blood-borne pathogens, use and storage of flammable agents and the handling of biohazardous materials. Although we maintain workers’
compensation insurance as prescribed by the Washington State and the Province of British Columbia to cover us for costs and expenses we may incur
due to injuries to our employees resulting from the use of these materials, this insurance may not provide adequate coverage against potential liabilities.
We do not maintain insurance for environmental liability or toxic tort claims that may be asserted against us. Additional federal, state and local laws and
regulations affecting our operations may be adopted in the future. We may incur substantial costs to comply with, and substantial fines or penalties if we
violate, any of these laws or regulations.
We expect to change from foreign private issuer to U.S. domestic issuer status in the future, which may result in additional costs and expenses to us.
We are currently a “foreign private issuer,” as such term is defined in Rule 405 under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
and are not subject to the same requirements that are imposed upon U.S. domestic issuers by the SEC. While we have voluntarily chosen to file periodic
reports on U.S. domestic issuer forms, such as our most recent Quarterly Report on Form 10-Q, we will maintain our status as a foreign private issuer
and are not subject to certain other requirements imposed on U.S. domestic issuers. However, we will no longer be a foreign private issuer if a majority
of our common shares are held in the United States and (i) a majority of our directors or executive officers are U.S. citizens or residents; (ii) a majority
of our assets are located in the United States; or (iii) our business is administered principally in the United States. As of December 31, 2017, the
majority of our common shares are held in the United States. Moreover, the majority of our directors are U.S. citizens. Accordingly, with the expectation
that we may no longer be considered a foreign private issuer as of the next determination date, we have voluntarily chosen to file periodic reports on
U.S. domestic issuer forms, beginning with our 2017 Annual Report on Form 10-K. The next determination date with respect to our foreign private
issuer status is June 30, 2018. If, as we expect, we no longer qualify as a foreign private issuer on that determination date, as of January 1, 2019 we will
no longer be eligible to use the rules and forms designated for foreign private issuers and we will be considered a U.S. domestic issuer. The regulatory
and compliance costs to us under U.S. securities laws as a U.S. domestic issuer may be significantly more than the costs incurred as a foreign private
issuer. If we are not a foreign private issuer, we will be required to file periodic and current reports and registration statements on U.S. domestic issuer
forms with the SEC, which are generally more detailed and extensive than the forms available to a foreign private issuer. In addition, we will no longer
be eligible to rely upon exemptions from corporate governance requirements that are available to foreign private issuers or to benefit from other
accommodations for foreign private issuers under the rules of the SEC or NYSE.
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Risks Related to Employee Matters and Managing Growth
Our future success depends on our ability to retain key executives and to attract, retain and motivate qualified personnel.
We are highly dependent on the research and development, clinical and business expertise of Dr. Ali Tehrani, Ph.D., our President and Chief Executive
Officer, Mr. Neil Klompas, our Chief Financial Officer, and other members of our senior management, scientific and clinical team. Although we have
entered into employment agreements with our executive officers, each of them may terminate their employment with us at any time. We currently
maintain “key person” insurance coverage for Dr. Tehrani (C$5.0 million) and Mr. Neil Klompas (C$2.0 million). The loss of the services of our
executive officers or other key employees could impede the achievement of our research, development and commercialization objectives and seriously
harm our ability to successfully implement our business strategy.
Recruiting and retaining qualified scientific, clinical, manufacturing and sales and marketing personnel will also be critical to our success. In addition,
we will need to expand and effectively manage our managerial, operational, financial, development and other resources in order to successfully pursue
our research, development and commercialization efforts for our existing and future product candidates. Furthermore, replacing executive officers and
key employees may be difficult and may take an extended period of time because of the limited talent pool in our industry due to the breadth of skills
and experience required to successfully develop, gain regulatory approval of and commercialize products. Intense competition for attracting key skillsets may limit our ability to retain and motivate these key personnel on acceptable terms. We also experience competition for the hiring of scientific and
clinical personnel from universities and research institutions. In addition, we rely on consultants and advisors, including scientific and clinical advisors,
to assist us in formulating our research and development and commercialization strategy. Our consultants and advisors may be employed by employers
other than us and may have commitments under consulting or advisory contracts with other entities that may limit their availability. If we are unable to
continue to attract and retain high quality personnel, our ability to pursue our growth strategy will be limited.
We will need to grow our organization, and we may experience difficulty in managing this growth, which could disrupt our operations.
As of March 31, 2018 we had 154 full-time employees. As our development and commercialization plans and strategies develop, we expect to expand
our employee base for managerial, operational, financial and other resources. Additionally, as our product candidates enter and advance through
preclinical studies and any clinical trials, we will need to expand our development, manufacturing, regulatory sales and marketing capabilities or
contract with other organizations to provide these capabilities for us. Future growth would impose significant added responsibilities on members of
management, including the need to identify, recruit, maintain, motivate and integrate additional employees. Also, our management may need to divert a
disproportionate amount of their attention away from our day-to-day activities and devote a substantial amount of time to managing these growth
activities. We may not be able to effectively manage the expansion of our operations, which may result in weaknesses in our infrastructure, give rise to
operational errors, loss of business opportunities, loss of employees and reduced productivity amongst remaining employees. Our expected growth could
require significant capital expenditures and may divert financial resources from other projects, such as the development of existing and additional
product candidates. If our management is unable to effectively manage our expected growth, our expenses may increase more than expected, our ability
to generate or grow revenue could be reduced and we may not be able to implement our business strategy. Our future financial performance and our
ability to commercialize our product candidates and compete effectively with others in our industry will depend on our ability to effectively manage any
future growth.
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Risks Related to Our Common Shares
Our share price is likely to be volatile and the market price of our common shares may drop below the price paid by shareholders.
Investors should consider an investment in our common shares as risky and invest only if they can withstand a significant loss and wide fluctuations in
the market value of their investment. In addition, the stock market has recently experienced significant volatility, particularly with respect to
pharmaceutical, biotechnology and other life sciences company stocks. The volatility of pharmaceutical, biotechnology and other life sciences company
stocks often does not relate to the operating performance of the companies represented by the stock. Some of the factors that may cause the market price
of our common shares to fluctuate or decrease include:
•

results and timing of our clinical trials and clinical trials of our competitors’ products;

•

failure or discontinuation of any of our development programs;

•

issues in manufacturing our product candidates or future approved products;

•

regulatory developments or enforcement in the United States and foreign countries with respect to our product candidates or our
competitors’ products;

•

competition from existing products or new products that may emerge;

•

developments or disputes concerning patents or other proprietary rights;

•

introduction of technological innovations or new commercial products by us or our competitors;

•

announcements by us, our strategic partners or our competitors of significant acquisitions, strategic partnerships, joint ventures, or capital
commitments;

•

changes in estimates or recommendations by securities analysts that cover our common shares;

•

fluctuations in the valuation of companies perceived by investors to be comparable to us;

•

public concern over our product candidates or any future approved products;

•

litigation;

•

future sales of our common shares;

•

share price and volume fluctuations attributable to inconsistent trading volume levels of our shares;

•

additions or departures of key personnel;

•

changes in the structure of health care payment systems in the United States or overseas;

•

failure of any of our product candidates, if approved, to achieve commercial success;

•

economic and other external factors or other disasters or crises;

•

period-to-period fluctuations in our financial condition and results of operations, including the timing of receipt of any milestone or other
payments under commercialization or licensing agreements;

•

general market conditions and market conditions for biopharmaceutical stocks;

•

overall fluctuations in U.S. equity markets; and

•

other factors that may be unanticipated or out of our control.

In addition, in the past, when the market price of a stock has been volatile, holders of that stock have instituted securities class action litigation against
the company that issued the stock. If any of our shareholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit and
divert the time and attention of our management, which could seriously harm our business.
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An active trading market for our common shares may not be sustained.
An active trading market for our shares may not be sustained. If an active market for our common shares does not continue, it may be difficult for our
shareholders to sell their shares without depressing the market price for the shares or sell their shares at or above the prices at which they acquired their
shares or sell their shares at the time they would like to sell. Any inactive trading market for our common shares may also impair our ability to raise
capital to continue to fund our operations by selling shares and may impair our ability to acquire other companies or technologies by using our shares as
consideration.
Substantial future sales of our common shares, or the perception that these sales could occur, may cause the price of our common shares to drop
significantly, even if our business is performing well.
A large volume of sales of our common shares could decrease the prevailing market price of our common shares and could impair our ability to raise
additional capital through the sale of equity securities in the future. Even if a substantial number of sales of our common shares does not occur, the mere
perception of the possibility of these sales could depress the market price of our common shares and have a negative effect on our ability to raise capital
in the future.
We incur significant costs as a result of operating as a public company, and our management is required to devote substantial time to corporate
governance standards.
As a public company, we incur significant legal, accounting and other expenses. In addition, our administrative staff are required to perform additional
tasks not required for a private company. For example, as a public company, we have adopted additional internal controls and disclosure controls and
procedures, retained a transfer agent and adopted an insider trading policy. As a public company, we bear all of the internal and external costs of
preparing and distributing periodic public reports in compliance with our obligations under the securities laws. We expect these costs to increase in 2018
as we transition from filing periodic and current reports and registration statements, as applicable, with the SEC on forms available to foreign private
issuers to those required to be filed by domestic issuers and to otherwise prepare for the anticipated change from a foreign private issuer to a U.S.
domestic issuer.
In addition, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act and the related rules and
regulations implemented by the SEC, the applicable Canadian securities regulators, the NYSE and the TSX, have legal and financial compliance costs
and make some compliance activities time consuming. We intend to invest resources to comply with evolving laws, regulations and standards, and such
investment will result in increased general and administrative expenses and may divert management’s time and attention from our other business
activities. If our efforts to comply with new laws, regulations and standards differ from the activities intended by regulatory or governing bodies due to
ambiguities related to practice, regulatory authorities may initiate legal proceedings against us and our business may be harmed. Additionally, as a
public company, we maintain our directors’ and officers’ liability insurance coverage, which results in higher insurance costs. In the future, it may be
more expensive or more difficult for us to obtain director and officer liability insurance, and we may be required to accept reduced coverage or incur
substantially higher costs to obtain coverage. These factors could also make it more difficult for us to attract and retain qualified members of our board
of directors, particularly to serve on our audit committee and compensation committee, and qualified executive officers.
Under the corporate governance standards of the NYSE, a majority of our board of directors and each member of our audit committee must be an
independent director no later than the first anniversary of the completion of our IPO. The policies of the TSX require our board of directors to consist of
at least two independent directors and Canadian securities laws require each member of the audit committee to be independent within the meaning of
Canadian securities laws. As of the date of our most recent Quarterly Report on Form 10-Q, we meet these requirements but we may in the future
encounter difficulty in attracting and retaining qualified persons to serve
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on our board of directors and the audit committee, and our board of directors and management may be required to divert significant time and attention
and resources away from our business to identify qualified directors. If we fail to attract and retain the required number of independent directors, we
may be subject to the delisting of our common shares from the NYSE and TSX.
As a foreign private issuer, we are subject to different U.S. securities laws and rules than a U.S. domestic issuer, in particular, certain disclosure
requirements, which could limit the information publicly available to our shareholders.
As a foreign private issuer, we are currently not required to comply with all of the periodic disclosure and current reporting requirements of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) that apply to U.S. domestic issuers and, as such, there may be less publicly
available information about us than if we were a U.S. domestic issuer. Furthermore, our officers, directors and principal shareholders are currently
exempt from the insider reporting and short-swing profit recovery requirements in Section 16 of the Exchange Act. Accordingly, our shareholders may
not know on as timely a basis when our officers, directors and principal shareholders purchase or sell their common shares, as the reporting deadlines
under the corresponding Canadian insider reporting requirements are longer. As a foreign private issuer, we are also exempt from the requirements of
Regulation FD (Fair Disclosure) which, generally, are meant to ensure that select groups of investors are not privy to specific information about an
issuer before other investors. As a result of such varied reporting obligations, shareholders should not expect to receive the same information at the same
time as information provided by U.S. domestic issuers.
In addition, as a foreign private issuer, we have the option to follow certain Canadian corporate governance practices rather than those of the United
States, except to the extent that such laws would be contrary to U.S. securities laws, provided that we disclose the requirements we are not following and
describe the Canadian practices we follow instead. As a result, our shareholders may not have the same protections afforded to shareholders of
companies that are subject to all domestic U.S. corporate governance requirements. As described in our most recent Quarterly Report on Form 10-Q, we
expect to no longer qualify as a foreign private issuer as of our next determination date of June 30, 2018, such that as of January 1, 2019, we will be
considered a U.S. domestic issuer.
We are an emerging growth company, and any decision on our part to comply only with certain reduced reporting and disclosure requirements
applicable to emerging growth companies could make our common shares less attractive to investors.
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act (“JOBS Act”). For as long as we continue to be an
emerging growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to other public companies
that are not emerging growth companies, including, but not limited to, not being required to have our independent registered public accounting firm
audit our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and shareholder approval of any golden parachute payments not previously approved. We could be an emerging growth company for up to
five years following the completion of our IPO on May 3, 2017, although, if we have more than $1.07 billion in annual revenue, if the market value of
our common shares held by non-affiliates exceeds $700 million as of June 30 of any year, or we issue more than $1.0 billion of non-convertible debt
over a three-year period before the end of that five-year period, we would cease to be an emerging growth company as of the following December 31.
Investors could find our common shares less attractive if we choose to rely on these exemptions. If some investors find our common shares less
attractive as a result of any choices to reduce future disclosure, there may be a less active trading market for our common shares and our share price may
be more volatile.
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If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial results or
prevent fraud. As a result, shareholders could lose confidence in our financial and other public reporting, which would harm our business and the
trading price of our common shares.
Effective internal control over financial reporting is necessary for us to provide reliable financial reports and, together with adequate disclosure controls
and procedures, are designed to prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in their
implementation, could cause us to fail to meet our reporting obligations.
Pursuant to Section 404 of the Sarbanes-Oxley Act (“Section 404”) and related rules adopted by the SEC and the U.S. Public Company Accounting
Oversight Board, (“PCAOB”) and National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings (“NI 52-109”) our
management is required to disclose changes made in our internal control over financial reporting on a quarterly basis and assess the effectiveness of our
disclosure controls and procedures annually. We have elected to take advantage of certain exceptions from reporting requirements that are available to
emerging growth companies under the JOBS Act and therefore we are not required to deliver an auditor’s attestation report on the effectiveness of our
internal control over financial reporting pursuant to Section 404 until after the date we are no longer an emerging growth company. We could be an
emerging growth company for up to five years from our IPO, although circumstances could cause us to lose that status earlier, including if the market
value of our shares held by non-affiliates exceeds $700 million as of any June 30 before that time, in which case we would no longer be an emerging
growth company as of the following December 31. An independent assessment of the effectiveness of our internal control could detect problems that our
management’s assessment might not. Undetected material weaknesses in our internal controls could lead to financial statement restatements and require
us to incur the expense of remediation. Inferior internal controls could also cause investors to lose confidence in our reported financial information,
which could have a negative effect on the trading price of our common shares.
Our management and independent registered public accounting firm did not perform an evaluation of the design and operating effectiveness of our
internal control over financial reporting in accordance with the provisions of Section 404 and NI 52-109 as of December 31, 2015 and December 31,
2016. Had we and our independent registered public accounting firm performed such an evaluation, control deficiencies may have been identified by
management or our independent registered public accounting firm, and those control deficiencies could have also represented one or more material
weaknesses. Undetected material weaknesses in our internal controls could lead to financial statement restatements and require us to incur the expense
of remediation.
As of December 31, 2017, our management did perform an evaluation of the design and operating effectiveness of our internal control over financial
reporting based on the Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(“2013 COSO Framework”) in accordance with the provisions of NI 52-109. However, no independent assessment of the design and operating
effectiveness of our internal controls was performed by our independent registered public accounting firm as of December 31, 2017 pursuant to certain
exceptions under the JOBS Act, as described above. Had our independent registered public accounting firm performed such an evaluation, control
deficiencies may have been identified by our independent registered public accounting firm and those control deficiencies could have also represented
one or more material weaknesses. Undetected material weaknesses in our internal controls could lead to financial statement restatements and require us
to incur the expense of remediation.
We are at risk of securities class action litigation.
In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This risk
is especially relevant for us because biotechnology companies have experienced significant stock price volatility in recent years and our stock price
declined following our IPO. If we face such litigation, it could result in substantial costs and a diversion of management’s attention and resources, which
could materially harm our business.
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We do not anticipate paying cash dividends, and accordingly, shareholders must rely on share appreciation for any return on their investment.
We have never paid any dividends on our common shares. We currently intend to retain our future earnings, if any, to fund the development and growth
of our business and do not anticipate that we will declare or pay any cash dividends on our common shares in the foreseeable future. As a result, capital
appreciation, if any, of our common shares will be the sole source of gain on investment in our common shares for the foreseeable future. Investors
seeking cash dividends should not invest in our common shares.
The NYSE or TSX may delist our securities from its exchange, which could limit investors’ ability to make transactions in our securities and subject
us to additional trading restrictions.
Our securities may fail to meet the continued listing requirements to be listed on the NYSE or TSX. If the NYSE or TSX delists our common shares
from trading on its exchange, we could face significant material adverse consequences, including:
•

a limited availability of market quotations for our securities;

•

a determination that our common shares is a “penny stock” which will require brokers trading in our common shares to adhere to more
stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our common shares;

•

a limited amount of news and analyst coverage for our company; and

•

a decreased ability to issue additional securities or obtain additional financing in the future.

We are governed by the corporate laws of Canada which in some cases have a different effect on shareholders than the corporate laws of the United
States.
We are governed by the BCBCA and other relevant laws, which may affect the rights of shareholders differently than those of a company governed by
the laws of a U.S. jurisdiction, and may, together with our charter documents, have the effect of delaying, deferring or discouraging another party from
acquiring control of our company by means of a tender offer, a proxy contest or otherwise, or may affect the price an acquiring party would be willing to
offer in such an instance. The material differences between the BCBCA and Delaware General Corporation Law (“DGCL”) that may have the greatest
such effect include, but are not limited to, the following: (i) for certain corporate transactions (such as mergers and amalgamations or amendments to our
articles) the BCBCA generally requires the voting threshold to be a special resolution approved by 66 2/3% of shareholders, or as set out in the articles,
as applicable, whereas DGCL generally only requires a majority vote; and (ii) under the BCBCA a holder of 5% or more of our common shares can
requisition a special meeting of shareholders, whereas such right does not exist under the DGCL. We cannot predict whether investors will find our
company and our common shares less attractive because we are governed by foreign laws.
U.S. civil liabilities may not be enforceable against us, our directors, our officers or certain experts named in this prospectus.
We are governed by the BCBCA and our principal place of business is in Canada. Many of our directors and officers, as well as certain experts named
herein, reside outside of the United States, and all or a substantial portion of their assets as well as all or a substantial portion of our assets are located
outside the United States. As a result, it may be difficult for investors to effect service of process within the United States upon us and such directors,
officers and experts or to enforce judgments obtained against us or such persons, in U.S. courts, in any action, including actions predicated upon the civil
liability provisions of U.S. federal securities laws or any other laws of the United States. Additionally, rights predicated solely upon civil liability
provisions of U.S. federal securities laws or any other laws of the United States may not be enforceable in original actions, or actions to enforce
judgments obtained in U.S. courts, brought in Canadian courts, including courts in the Province of
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British Columbia. Furthermore, provisions in our articles provide that, unless we consent in writing to the selection of an alternative forum, the Supreme
Court of British Columbia and the appellate courts therefrom, to the fullest extent permitted by law, will be the sole and exclusive forum for certain
actions or proceedings brought against us, our directors and/or our officers. These provisions may limit our shareholders’ ability to bring a claim against
us in a judicial forum that our shareholders consider favorable or convenient for such disputes and may discourage lawsuits with respect to such claims.
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our share price and
trading volume could decline.
The trading market for our common shares will depend on the research and reports that securities or industry analysts publish about us or our business.
We do not have any control over these analysts. We cannot assure that analysts will cover us or provide accurate or favorable coverage. If one or more of
the analysts who cover us downgrade our stock or change their opinion of our common shares negatively, our share price would likely decline. If one or
more of these analysts cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which
could cause our share price or trading volume to decline. Moreover, the research and reports that analysts publish may suggest a price for our common
shares that does not fully or accurately reflect the true value of our company. Furthermore, even if such analyst publications are favorable, these reports
could have negative consequences for us.
U.S. holders of our company’s common shares may suffer adverse tax consequences if we are characterized as a passive foreign investment
company.
We believe that we were not classified as a passive foreign investment company (“PFIC”) for the taxable year ending December 31, 2017. However, the
determination as to whether we are a PFIC for any taxable year is based on the application of complex U.S. federal income tax rules that are subject to
differing interpretations. If we are a PFIC for any taxable year during which a U.S. Holder (as defined under Item 5 in our Annual Report on Form 10-K,
“Market for Registrant’s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities – Certain United States Income Tax
Considerations For United States Holders”) holds the common shares, it would likely result in adverse U.S. federal income tax consequences for such
U.S. Holder. U.S. Holders should carefully read Item 5 in our Annual Report on Form 10-K, “Market for Registrant’s Common Equity, Related
Shareholder Matters and Issuer Purchases of Equity Securities – Certain United States Income Tax Considerations For United States Holders” for more
information and consult their own tax advisors regarding the likelihood and consequences if we are treated as a PFIC for U.S. federal income tax
purposes, including the advisability of making a “qualified electing fund” election (including a protective election), which may mitigate certain possible
adverse U.S. federal income tax consequences but may result in an inclusion in gross income without receipt of such income.
Insiders have substantial control over us which could delay or prevent a change in corporate control or result in the entrenchment of management
or the board of directors.
Our directors, named executive officers and principal shareholders, together with their affiliates and related persons, beneficially own, in the aggregate,
approximately 51.3% of our outstanding common shares as of April 20, 2018. As a result, these shareholders, if acting together, may have the ability to
determine the outcome of matters submitted to our shareholders for approval, including the election and removal of directors and any merger, or sale of
all or substantially all of our assets. In addition, these persons, acting together, may have the ability to control the management and affairs of our
company. Accordingly, this concentration of ownership may harm the market price of our common shares by:
•

delaying, deferring, or preventing a change in control;

•

entrenching our management or the board of directors;

•

impeding a merger, takeover, or other business combination involving us; or
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•

discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of us.

Provisions in our corporate charter documents and Canadian law could make an acquisition of us, which may be beneficial to our shareholders,
more difficult and may prevent attempts by our shareholders to replace or remove our current management and/or limit the market price of our
common shares.
Provisions in our notice of articles and articles, as well as certain provisions under the BCBCA, and applicable Canadian securities laws, may
discourage, delay or prevent a merger, acquisition or other change in control of us that shareholders may consider favorable, including transactions in
which they might otherwise receive a premium for their common shares. These provisions include the establishment of a staggered board of directors,
which divides the board into three groups, with directors in each group serving a three-year term. The existence of a staggered board can make it more
difficult for shareholders to replace or remove incumbent members of our board of directors. As such, these provisions could also limit the price that
investors might be willing to pay in the future for our common shares, thereby depressing the market price of our common shares. In addition, because
our board of directors is responsible for appointing the members of our management team, these provisions may frustrate or prevent any attempts by our
shareholders to replace or remove our current management by making it more difficult for shareholders to replace members of our board of directors.
Among other things, these provisions include the following:
•

shareholders cannot amend our articles unless such amendment is approved by shareholders holding at least a majority of the shares entitled
to vote on such approval;

•

our board of directors may, without shareholder approval, issue preferred shares having any terms, conditions, rights, preferences and
privileges as the board of directors may determine; and

•

shareholders must give advance notice to nominate directors or to submit proposals for consideration at shareholders’ meetings.
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USE OF PROCEEDS
Unless we otherwise indicate in a prospectus supplement, we currently intend to use the net proceeds from any sale of our securities to advance business
objectives outlined above under “Our Business – Our Strategy” and in the documents incorporated by reference herein, for working capital requirements
and for our clinical development expenses, clinical trials and additional product candidate manufacturing.
As we currently have no revenues from product sales, we experienced a negative operating cash flow for the year ended December 31, 2017 and expect
to experience a negative operating cash flow for the 2018 fiscal year. In order to raise additional funds to finance future growth opportunities, we may,
from time to time, issue securities (including debt securities). See “Risk Factors”.
More detailed information regarding the use of proceeds from the sale of securities will be described in any applicable prospectus supplement. We may
also, from time to time, issue securities otherwise than pursuant to a prospectus supplement to this prospectus.
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PRIOR SALES
The following table summarizes issuances of our common shares and securities convertible or exchangeable into common shares during the 12-month
period preceding the date of this prospectus.

Date of Issuance

Type of Security

Number of
Securities
Issued

Issuance/
Exercise Price
per Security
(C$)

Issuance/
Exercise Price
per Security
(US$)(1)

May 22, 2018

Common Shares Issued on Exercise of Stock Options

400

12.10

9.38

May 22, 2018

Common Shares Issued on Exercise of Stock Options

1,625

20.74

16.09

May 22, 2018

Common Shares Issued on Exercise of Stock Options

4,255

14.44

11.20

May 18, 2018

Common Shares Issued on Exercise of Stock Options

355

12.10

9.38

May 18, 2018

Common Shares Issued on Exercise of Stock Options

4,190

4.75

3.68

May 17, 2018

Common Shares Issued on Exercise of Stock Options

3,142

4.75

3.68

May 16, 2018

Stock Options

36,400

21.04

16.32

May 16, 2018

Stock Options

41,000

—

16.42

May 15, 2018

Common Shares Issued on Exercise of Stock Options

1,000

4.75

3.68

May 10, 2018

Common Shares Issued on Exercise of Warrants

79,481

—

8.67

May 8, 2018

Common Shares Issued on Exercise of Stock Options

1,222

12.10

9.38

May 3, 2018

Stock Options

26,858

—

15.90

May 1, 2018

Common Shares Issued on Exercise of Stock Options

1,047

4.75

3.68

March 23, 2018

Common Shares Issued on Exercise of Stock Options

1,000

7.26

5.63

March 22, 2018

Common Shares Issued on Exercise of Stock Options

1,000

4.75

3.68

March 21, 2018

Common Shares Issued on Exercise of Stock Options

1,000

4.75

3.68

March 19, 2018

Stock Options

234,025

15.59

12.09

March 19, 2018

Stock Options

565,500

—

11.84

February 27, 2018

Common Shares Issued on Exercise of Stock Options

917

12.10

9.38

February 27, 2018

Common Shares Issued on Exercise of Stock Options

795

4.75

3.68

February 7, 2018

Common Shares Issued on Exercise of Stock Options

800

4.75

3.68

January 25, 2018

Common Shares Issued on Exercise of Stock Options

695

4.75

3.68

January 10, 2018

Common Shares Issued on Exercise of Stock Options

1,000

4.75

3.68

January 8, 2018

Common Shares Issued Pursuant to Company’s Employee Stock
Purchase Plan

7,610

—

6.57

January 3, 2018

Common Shares Issued Pursuant to Company’s Employee Stock
Purchase Plan

5,637

—

6.57

December 31, 2017

Common Shares Issued on Exercise of Stock Options

7,647

4.75

3.68
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Date of Issuance

Type of Security

Number of
Securities
Issued

Issuance/
Exercise Price
per Security
(C$)

Issuance/
Exercise Price
per Security
(US$)(1)

December 29, 2017

Common Shares Issued on Exercise of Stock Options

2,131

4.75

3.68

December 28, 2017

Common Shares Issued on Exercise of Stock Options

21,562

4.75

3.68

December 21, 2017

Common Shares Issued on Exercise of Stock Options

15,302

4.75

3.68

December 21, 2017

Stock Options

59,000

9.94

7.71

December 21, 2017

Stock Options

9,000

—

7.75

December 14, 2017

Common Shares Issued on Exercise of Stock Options

1,657

4.75

3.68

December 7, 2017

Common Shares Issued on Exercise of Stock Options

1,195

4.75

3.68

December 6, 2017

Common Shares Issued on Exercise of Stock Options

400

4.75

3.68

November 29, 2017

Common Shares Issued on Exercise of Stock Options

9,176

4.75

3.68

November 22, 2017

Common Shares Issued on Exercise of Stock Options

900

4.75

3.68

November 20, 2017

Common Shares Issued on Exercise of Stock Options

2,095

4.75

3.68

November 17, 2017

Common Shares Issued on Exercise of Stock Options

2,095

5.37

4.16

November 17, 2017

Common Shares Issued on Exercise of Stock Options

2,100

4.75

3.68

November 15, 2017

Common Shares Issued on Exercise of Stock Options

500

4.75

3.68

October 25, 2017

Common Shares Issued on Exercise of Stock Options

8,171

5.37

4.16

October 16, 2017

Common Shares Issued on Exercise of Stock Options

8,170

5.37

4.16

October 16, 2017

Common Shares Issued on Exercise of Stock Options

20,950

7.26

5.63

August 14, 2017

Stock Options

18,855

—

6.80

July 12, 2017

Common Shares Issued on Exercise of Stock Options

5,236

4.75

3.68

June 12, 2017

Stock Options

208,225

13.21

10.25

June 12, 2017

Stock Options

622,625

—

9.82

May 31, 2017

Common Shares Issued on Underwriters’ Partial Exercise of OverAllotment Option

394,467

—

13.00

Canadian dollar amounts have been converted to U.S. dollars based on the historical Canadian to U.S. daily average rate of exchange as at March 29,
2018. For further information, see “Exchange Rate Information.”
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MARKET FOR SECURITIES
Our common shares are listed for trading on the TSX and on the NYSE under the trading symbol “ZYME”. The following tables set forth the high and
low sale prices and the trading volume for our common shares on the TSX and the NYSE for each of the months indicated.
Toronto Stock Exchange

(1)

Month

High

June, 2017
July, 2017
August, 2017
September, 2017
October, 2017
November, 2017
December, 2017
January, 2018
February, 2018
March, 2018
April, 2018
May, 2018(1)

15.80
11.05
11.48
11.20
11.60
11.60
11.38
17.20
16.40
16.47
23.15
24.30

10.50
8.81
8.05
8.60
10.41
9.00
9.37
9.64
12.12
12.60
14.00
18.28

High

Low

(US$)

(US$)

(C$)

Low
(C$)

Volume
(No. of Common
Shares)

52,106
46,962
31,962
13,171
77,167
553,565
51,700
105,228
28,626
58,315
100,648
424,216

From May 1, 2018 to May 23, 2018, the last trading day prior to the date of this prospectus.

On May 23, 2018, the closing price of our common shares on the TSX was C$23.00 per share.
NYSE
Month

June, 2017
July, 2017
August, 2017
September, 2017
October, 2017
November, 2017
December, 2017
January, 2018
February, 2018
March, 2018
April, 2018
May, 2018(1)
(1)

11.72
8.51
8.80
8.75
9.25
9.24
8.91
14.00
13.41
12.50
17.95
18.97

From May 1, 2018 to May 23, 2018, the last trading day prior to the date of this prospectus.

On May 23, 2018, the closing price of our common shares on the NYSE was $17.80 per share.
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7.53
7.03
6.31
7.04
8.09
6.87
7.27
7.69
9.57
9.73
10.55
14.27

Volume
(No. of Common
Shares)

164,555
54,128
41,854
45,961
34,799
124,548
63,357
107,781
100,508
68,589
161,026
265,788
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EARNINGS COVERAGE
If we offer debt securities having a term to maturity in excess of one year or preferred shares under this prospectus and any applicable prospectus
supplement, the applicable prospectus supplement will include earnings coverage ratios giving effect to the issuance of such securities.
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CONSOLIDATED CAPITALIZATION
There have been no material changes in the share and loan capital of the Company, on a consolidated basis, since March 31, 2018, the date of the most
recently filed financial statements of the Company.
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DESCRIPTION OF SHARE CAPITAL
General
The following is a summary of the material rights of our common shares and preferred shares, as contained in our notice of articles and articles and any
amendments thereto. This summary is not a complete description of the share rights associated with our common shares and preferred shares. For more
detailed information, please see the forms of our BCBCA notice of articles and articles, which are filed as exhibits to the registration statement of which
this prospectus forms a part.
Share Capital
The Company’s authorized share capital consists of an unlimited number of common shares and an unlimited number of preferred shares. As at the date
of this prospectus, 25,561,177 common shares and no preferred shares are issued and outstanding.
Common Shares
The shareholders of the Company are entitled to one vote for each common share on all matters to be voted on by the shareholders. Each common share
is equal to every other common share and all common shares participate equally on liquidation, dissolution or winding up of our Company, whether
voluntary or involuntary, or any other distribution of our assets among our shareholders for the purpose of winding up our affairs after the Company has
paid out its liabilities. The shareholders are entitled to receive pro rata such dividends as may be declared by our board of directors out of funds legally
available for such purpose and to receive pro rata the remaining property of the Company upon dissolution. No shares have been issued subject to call or
assessment. There are no pre-emptive or conversion rights, and no provisions for redemption, retraction, purchase or cancellation, surrender, sinking
fund or purchase fund. Provisions as to the creation, modification, amendment or variation of such rights or such provisions are contained in the
BCBCA and the articles of the Company.
Dividend Policy
The Company has neither declared nor paid dividends on its common shares. The Company has no present intention of paying dividends on its common
shares, as it anticipates that all available funds will be invested to finance the growth of its business.
Preferred Shares
We may issue our preferred shares from time to time in one or more series. The terms of each series of preferred shares, including the number of shares,
the designation, rights, preferences, privileges, priorities, restrictions, conditions and limitations, will be determined at the time of creation of each such
series by our board of directors, without shareholder approval, provided that all preferred shares will rank equally within their class as to dividends and
distributions in the event of our dissolution, liquidation or winding-up.
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DESCRIPTION OF DEBT SECURITIES
In this description of debt securities section, “we”, “us”, “our”, or “Zymeworks” refer to Zymeworks Inc. but not to its subsidiaries.
This section describes the general terms that will apply to any debt securities issued pursuant to this prospectus. We may issue debt securities in one or
more series under an indenture, or the indenture, to be entered into between us and one or more trustees. The indenture will be subject to and governed
by the United States Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and the BCBCA. A copy of the form of the indenture will be
filed with the SEC as an exhibit to the registration statement of which this prospectus forms a part. The following description sets forth certain general
terms and provisions of the debt securities and is not intended to be complete. For a more complete description, prospective investors should refer to the
indenture and the terms of the debt securities. If debt securities are issued, we will describe in the applicable prospectus supplement the particular terms
and provisions of any series of the debt securities and a description of how the general terms and provisions described below may apply to that series of
the debt securities. Prospective investors should rely on information in the applicable prospectus supplement and not on the following information to the
extent that the information in such prospectus supplement is different from the following information.
We may issue debt securities and incur additional indebtedness other than through the offering of debt securities pursuant to this prospectus.
General
The indenture will not limit the aggregate principal amount of debt securities that we may issue under the indenture and will not limit the amount of
other indebtedness that we may incur. The indenture will provide that we may issue debt securities from time to time in one or more series and may be
denominated and payable in U.S. dollars, Canadian dollars or any foreign currency. Unless otherwise indicated in the applicable prospectus supplement,
the debt securities will be our unsecured obligations. The indenture will also permit us to increase the principal amount of any series of the debt
securities previously issued and to issue that increased principal amount.
The applicable prospectus supplement for any series of debt securities that we offer will describe the specific terms of the debt securities and may
include, but is not limited to, any of the following:
•

the title of the debt securities;

•

the aggregate principal amount of the debt securities;

•

the percentage of principal amount at which the debt securities will be issued;

•

whether payment on the debt securities will be senior or subordinated to our other liabilities or obligations;

•

whether the payment of the debt securities will be guaranteed by any other person;

•

the date or dates, or the methods by which such dates will be determined or extended, on which we may issue the debt securities and the date
or dates, or the methods by which such dates will be determined or extended, on which we will pay the principal and any premium on the
debt securities and the portion (if less than the principal amount) of debt securities to be payable upon a declaration of acceleration of
maturity;

•

whether the debt securities will bear interest, the interest rate (whether fixed or variable) or the method of determining the interest rate, the
date from which interest will accrue, the dates on which we will pay interest and the record dates for interest payments, or the methods by
which such dates will be determined or extended;
- 68 -

Table of Contents

•

the place or places we will pay principal, premium, if any, and interest and the place or places where debt securities can be presented for
registration of transfer or exchange;

•

whether and under what circumstances we will be required to pay any additional amounts for withholding or deduction for Canadian taxes
with respect to the debt securities, and whether and on what terms we will have the option to redeem the debt securities rather than pay the
additional amounts;

•

whether we will be obligated to redeem or repurchase the debt securities pursuant to any sinking or purchase fund or other provisions, or at
the option of a holder and the terms and conditions of such redemption;

•

whether we may redeem the debt securities at our option and the terms and conditions of any such redemption;

•

the denominations in which we will issue any registered debt securities, if other than denominations of $1,000 and any multiple of $l,000
and, if other than denominations of $5,000, the denominations in which any unregistered debt security shall be issuable;

•

whether we will make payments on the debt securities in a currency or currency unit other than U.S. dollars or by delivery of our common
shares or other property;

•

whether payments on the debt securities will be payable with reference to any index or formula;

•

whether we will issue the debt securities as global securities and, if so, the identity of the depositary for the global securities;

•

whether we will issue the debt securities as unregistered securities (with or without coupons), registered securities or both;

•

the periods within which and the terms and conditions, if any, upon which we may redeem the debt securities prior to maturity and the price
or prices of which and the currency or currency units in which the debt securities are payable;

•

any changes or additions to events of default or covenants;

•

the applicability of, and any changes or additions to, the provisions for defeasance described under “Defeasance” below;

•

whether the holders of any series of debt securities have special rights if specified events occur;

•

any mandatory or optional redemption or sinking fund or analogous provisions;

•

the terms, if any, for any conversion or exchange of the debt securities for any other securities;

•

rights, if any, on a change of control;

•

provisions as to modification, amendment or variation of any rights or terms attaching to the debt securities; and

•

any other terms, conditions, rights and preferences (or limitations on such rights and preferences) including covenants and events of default
which apply solely to a particular series of the debt securities being offered which do not apply generally to other debt securities, or any
covenants or events of default generally applicable to the debt securities which do not apply to a particular series of the debt securities.

Unless stated otherwise in the applicable prospectus supplement, no holder of debt securities will have the right to require us to repurchase the debt
securities and there will be no increase in the interest rate if we become involved in a highly leveraged transaction or we have a change of control.
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We may issue debt securities bearing no interest or interest at a rate below the prevailing market rate at the time of issuance, and offer and sell these
securities at a discount below their stated principal amount. We may also sell any of the debt securities for a foreign currency or currency unit, and
payments on the debt securities may be payable in a foreign currency or currency unit. In any of these cases, we will describe certain Canadian federal
and U.S. federal income tax consequences and other special considerations in the applicable prospectus supplement.
We may issue debt securities with terms different from those of debt securities previously issued and, without the consent of the holders thereof, we may
reopen a previous issue of a series of debt securities and issue additional debt securities of such series (unless the reopening was restricted when such
series was created).
Ranking and Other Indebtedness
Unless otherwise indicated in an applicable prospectus supplement, our debt securities will be unsecured obligations and will rank equally with all of
our other unsecured and unsubordinated debt from time to time outstanding and equally with other securities issued under the indenture. The debt
securities will be structurally subordinated to all existing and future liabilities, including trade payables, of our subsidiaries.
Our board of directors may establish the extent and manner, if any, to which payment on or in respect of a series of debt securities will be senior or will
be subordinated to the prior payment of our other liabilities and obligations and whether the payment of principal, premium, if any, and interest, if any,
will be guaranteed by any other person and the nature and priority of any security.
Debt Securities in Global Form
The Depositary and Book-Entry
Unless otherwise specified in the applicable prospectus supplement, a series of the debt securities may be issued in whole or in part in global form as a
“global security” and will be registered in the name of and be deposited with a depositary, or its nominee, each of which will be identified in the
applicable prospectus supplement relating to that series. Unless and until exchanged, in whole or in part, for the debt securities in definitive registered
form, a global security may not be transferred except as a whole by the depositary for such global security to a nominee of the depositary, by a nominee
of the depositary to the depositary or another nominee of the depositary or by the depositary or any such nominee to a successor of the depositary or a
nominee of the successor.
The specific terms of the depositary arrangement with respect to any portion of a particular series of the debt securities to be represented by a global
security will be described in the applicable prospectus supplement relating to such series. We anticipate that the provisions described in this section will
apply to all depositary arrangements.
Upon the issuance of a global security, the depositary therefor or its nominee will credit, on its book entry and registration system, the respective
principal amounts of the debt securities represented by the global security to the accounts of such persons, designated as “participants”, having accounts
with such depositary or its nominee. Such accounts shall be designated by the underwriters, dealers or agents participating in the distribution of the debt
securities or by us if such debt securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be limited to
participants or persons that may hold beneficial interests through participants. Ownership of beneficial interests in a global security will be shown on,
and the transfer of that ownership will be effected only through, records maintained by the depositary therefor or its nominee (with respect to interests of
participants) or by participants or persons that hold through participants (with respect to interests of persons other than participants). The laws of some
states in the United States may require that certain purchasers of securities take physical delivery of such securities in definitive form.
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So long as the depositary for a global security or its nominee is the registered owner of the global security, such depositary or such nominee, as the case
may be, will be considered the sole owner or holder of the debt securities represented by the global security for all purposes under the indenture. Except
as provided below, owners of beneficial interests in a global security will not be entitled to have a series of the debt securities represented by the global
security registered in their names, will not receive or be entitled to receive physical delivery of such series of the debt securities in definitive form and
will not be considered the owners or holders thereof under the indenture.
Any payments of principal, premium, if any, and interest, if any, on global securities registered in the name of a depositary or its nominee will be made
to the depositary or its nominee, as the case may be, as the registered owner of the global security representing such debt securities. None of us, the
trustee or any paying agent for the debt securities represented by the global securities will have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests of the global security or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.
We expect that the depositary for a global security or its nominee, upon receipt of any payment of principal, premium, if any, or interest, if any, will
credit participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global security
as shown on the records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial interests in a global
security held through such participants will be governed by standing instructions and customary practices, as is now the case with securities held for the
accounts of customers registered in “street name”, and will be the responsibility of such participants.
Discontinuance of Depositary’s Services
If a depositary for a global security representing a particular series of the debt securities is at any time unwilling or unable to continue as depositary and
a successor depositary is not appointed by us within 90 days, we will issue such series of the debt securities in definitive form in exchange for a global
security representing such series of the debt securities. If an event of default under the indenture has occurred and is continuing, debt securities in
definitive form will be printed and delivered upon written request by the holder to the trustee. In addition, we may at any time and in our sole discretion
determine not to have a series of the debt securities represented by a global security and, in such event, will issue a series of the debt securities in
definitive form in exchange for all of the global securities representing that series of debt securities.
Debt Securities in Definitive Form
A series of the debt securities may be issued in definitive form, solely as registered securities, solely as unregistered securities or as both registered
securities and unregistered securities. Registered securities will be issuable in denominations of $1,000 and integral multiples of $1,000 and unregistered
securities will be issuable in denominations of $5,000 and integral multiples of $5,000 or, in each case, in such other denominations as may be set out in
the terms of the debt securities of any particular series. Unless otherwise indicated in the applicable prospectus supplement, unregistered securities will
have interest coupons attached.
Unless otherwise indicated in the applicable prospectus supplement, payment of principal, premium, if any, and interest, if any, on the debt securities
(other than global securities) will be made at the office or agency of the trustee, or at our option we can pay principal, interest, if any, and premium, if
any, by check mailed or delivered to the address of the person entitled at the address appearing in the security register of the trustee or electronic funds
wire or other transmission to an account of the person entitled to receive payments. Unless otherwise indicated in the applicable prospectus supplement,
payment of interest, if any, will be made to the persons in whose name the debt securities are registered at the close of business on the day or days
specified by us.
At the option of the holder of debt securities, registered securities of any series will be exchangeable for other registered securities of the same series, of
any authorized denomination and of a like aggregate principal amount
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and tenor. If, but only if, provided in an applicable prospectus supplement, unregistered securities (with all unmatured coupons, except as provided
below, and all matured coupons in default) of any series may be exchanged for registered securities of the same series, of any authorized denominations
and of a like aggregate principal amount and tenor. In such event, unregistered securities surrendered in a permitted exchange for registered securities
between a regular record date or a special record date and the relevant date for payment of interest shall be surrendered without the coupon relating to
such date for payment of interest, and interest will not be payable on such date for payment of interest in respect of the registered security issued in
exchange for such unregistered security, but will be payable only to the holder of such coupon when due in accordance with the terms of the indenture.
Unless otherwise specified in an applicable prospectus supplement, unregistered securities will not be issued in exchange for registered securities.
The applicable prospectus supplement may indicate the places to register a transfer of the debt securities in definitive form. Except for certain
restrictions set forth in the indenture, no service charge will be payable by the holder for any registration of transfer or exchange of the debt securities in
definitive form, but we may, in certain instances, require a sum sufficient to cover any tax or other governmental charges payable in connection with
these transactions.
We shall not be required to:
•

issue, register the transfer of or exchange any series of the debt securities in definitive form during a period beginning at the opening of
business 15 days before any selection of securities of that series of the debt securities to be redeemed and ending on the relevant redemption
date if the debt securities for which such issuance, registration or exchange is requested may be among those selected for redemption;

•

register the transfer of or exchange any registered security in definitive form, or portion thereof, called for redemption, except the
unredeemed portion of any registered security being redeemed in part;

•

exchange any unregistered security called for redemption except to the extent that such unregistered security may be exchanged for a
registered security of that series and like tenor; provided that such registered security will be simultaneously surrendered for redemption
with written instructions for payment consistent with the provisions of the indenture; or

•

issue, register the transfer of or exchange any of the debt securities in definitive form which have been surrendered for repayment at the
option of the holder, except the portion, if any, thereof not to be so repaid.

Merger, Amalgamation or Consolidation
The indenture will provide that we may not consolidate with or amalgamate or merge with or into any other person, enter into any statutory arrangement
with any person or convey, transfer or lease our properties and assets substantially as an entirety to another person, unless among other items:
•

we are the surviving person, or the resulting, surviving or transferee person, if other than us, is organized and existing under the laws of the
United States, any state thereof or the District of Columbia, Canada, or any province or territory thereof, or, if the amalgamation, merger,
consolidation, statutory arrangement or other transaction would not impair the rights of holders, any other country;

•

the successor person (if not us) assumes all of our obligations under the debt securities and the indenture; and

•

we or such successor person will not be in default under the indenture immediately after the transaction.

When such a person assumes our obligations in such circumstances, subject to certain exceptions, we shall be discharged from all obligations under the
debt securities and the indenture.
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Additional Amounts
Unless otherwise specified in the applicable prospectus supplement, all payments made by or on behalf of us under or with respect to the debt securities
will be made free and clear of and without withholding or deduction for or on account of any present or future tax, duty, levy, impost, assessment or
other government charge (including penalties, interest and other liabilities related thereto) imposed or levied by or on behalf of the Government of
Canada or of any province or territory thereof or by any authority or agency therein or thereof having power to tax, or Canadian Taxes, unless we are
required to withhold or deduct Canadian Taxes by law or by the interpretation or administration thereof by the relevant government authority or agency.
If we are so required to withhold or deduct any amount for or on account of Canadian Taxes from any payment made under or with respect to the debt
securities, we will pay as additional interest such additional amounts, or the additional amounts, as may be necessary so that the net amount received by
a holder of the debt securities after such withholding or deduction will not be less than the amount such holder of the debt securities would have
received if such Canadian Taxes had not been withheld or deducted (a similar payment will also be made to holders of the debt securities, other than
excluded holders (as defined herein), that are exempt from withholding but required to pay tax under Part XIII of the Income Tax Act (Canada) (the
“ITA”), directly on amounts otherwise subject to withholding); provided, however, that no additional amounts will be payable with respect to a payment
made to a holder of the debt securities, or an excluded holder, in respect of the beneficial owner thereof:
•

with which we do not deal at arm’s length (for purposes of the ITA) at the time of the making of such payment;

•

which is subject to such Canadian Taxes by reason of the debt securities holder’s failure to comply with any certification, identification,
information, documentation or other reporting requirement if compliance is required by law, regulation, administrative practice or an
applicable treaty as a precondition to exemption from, or a reduction in the rate of deduction or withholding of, such Canadian Taxes;

•

which is subject to such Canadian Taxes by reason of the debt securities holder being a resident, domicile or national of, or engaged in
business or maintaining a permanent establishment or other physical presence in or otherwise having some connection with Canada or any
province or territory thereof otherwise than by the mere holding of the debt securities or the receipt of payments thereunder; or

•

which is subject to such Canadian Taxes because it is not entitled to the benefit of an otherwise applicable tax treaty by reason of the legal
nature of such holder of the debt securities.

We will make such withholding or deduction and remit the full amount deducted or withheld to the relevant authority as and when required in
accordance with applicable law. We will pay all taxes, interest and other liabilities which arise by virtue of any failure of us to withhold, deduct and
remit to the relevant authority on a timely basis the full amounts required in accordance with applicable law. We will furnish to the holder of the debt
securities, within 60 days after the date the payment of any Canadian Taxes is due pursuant to applicable law, certified copies of tax receipts evidencing
such payment by us.
Whenever in the indenture there is mentioned, in any context, the payment of principal, premium, if any, interest or any other payment under or with
respect to a debt security, such mention shall be deemed to include mention of the payment of additional amounts to the extent that, in such context,
additional amounts are, were or could be payable in respect thereof.
The foregoing obligations shall survive any termination, defeasance or discharge of the indenture.
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Tax Redemption
If and to the extent specified in the applicable prospectus supplement, the debt securities of a series will be subject to redemption at any time, in whole
but not in part, at a redemption price equal to the principal amount thereof together with accrued and unpaid interest to the date fixed for redemption,
upon the giving of a notice as described below, if (1) we determine that (a) as a result of any change in or amendment to the laws (or any regulations or
rulings promulgated thereunder) of Canada or of any political subdivision or taxing authority thereof or therein affecting taxation, or any change in
position regarding application or interpretation of such laws, regulations or rulings (including a holding by a court of competent jurisdiction), which
change or amendment is announced or becomes effective on or after a date specified in the applicable prospectus supplement if any date is so specified,
we have or will become obligated to pay, on the next succeeding date on which interest is due, additional amounts with respect to any debt security of
such series as described under “Additional Amounts” or (b) on or after a date specified in the applicable prospectus supplement, any action has been
taken by any taxing authority of, or any decision has been rendered by a court of competent jurisdiction in, Canada or any political subdivision or taxing
authority thereof or therein, including any of those actions specified in (a) above, whether or not such action was taken or decision was rendered with
respect to us, or any change, amendment, application or interpretation shall be proposed, which, in any such case, in the written opinion to us of legal
counsel of recognized standing, will result in our becoming obligated to pay, on the next succeeding date on which interest is due, additional amounts
with respect to any debt security of such series and (2) in any such case, we, in our business judgment, determine that such obligation cannot be avoided
by the use of reasonable measures available to us; provided however, that (i) no such notice of redemption may be given earlier than 90 days prior to the
earliest date on which we would be obligated to pay such additional amounts were a payment in respect of the debt securities then due, and (ii) at the
time such notice of redemption is given, such obligation to pay such additional amounts remains in effect.
In the event that we elect to redeem the debt securities of such series pursuant to the provisions set forth in the preceding paragraph, we shall deliver to
the trustee a certificate, signed by an authorized officer, stating that we are entitled to redeem the debt securities of such series pursuant to their terms.
Provision of Financial Information
We will file with the trustee, within 20 days after we file or furnish them with the SEC, copies of our annual reports and of the information, documents
and other reports (or copies of such portions of any of the foregoing as the SEC may by rules and regulations prescribe) which we are required to file or
furnish with the SEC pursuant to Section 13 or 15(d) of the Exchange Act.
Notwithstanding that we may not remain subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise report on an
annual and quarterly basis on forms provided for such annual and quarterly reporting pursuant to rules and regulations promulgated by the SEC, we will
continue to provide the trustee:
•

within 20 days after the time periods required for the filing or furnishing of such forms by the SEC, annual reports on Form 40-F, Form 20-F
or Form 10-K, as applicable, or any successor form; and

•

within 20 days after the time periods required for the filing of such forms by the SEC, reports on Form 8-K or Form 6-K (or any successor
form), as applicable, which, regardless of applicable requirements shall, at a minimum, contain such information required to be provided in
quarterly reports under the laws of Canada or any province thereof to security holders of a corporation with securities listed on the TSX,
whether or not we have any of the debt securities listed on such exchange. Each of such reports, to the extent permitted by the rules and
regulations of the SEC, will be prepared in accordance with Canadian disclosure requirements and generally accepted accounting principles
provided, however, that we shall not be obligated to file or furnish such reports with the SEC if the SEC does not permit such filings.
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Events of Default
Unless otherwise specified in the applicable prospectus supplement relating to a particular series of debt securities, the following is a summary of events
which will, with respect to any series of the debt securities, constitute an event of default under the indenture with respect to the debt securities of that
series:
•

we fail to pay principal of, or any premium on, any debt security of that series when it is due and payable;

•

we fail to pay interest or any additional amounts payable on any debt security of that series when it becomes due and payable, and such
default continues for 30 days;

•

we fail to make any required sinking fund or analogous payment for that series of debt securities;

•

we fail to observe or perform any of the covenants described in the section “— Merger, Amalgamation or Consolidation” for a period of 30
days;

•

we fail to comply with any of our other agreements in the indenture that affect or are applicable to the debt securities for 60 days after
written notice by the trustee or to us and the trustee by holders of at least 25% in aggregate principal amount of the outstanding debt
securities of any series affected thereby;

•

a default (as defined in any indenture or instrument under which we or one of our subsidiaries has at the time of the indenture relating to this
prospectus or will thereafter have outstanding any indebtedness) has occurred and is continuing, or we or any of our subsidiaries has failed
to pay principal amounts with respect to such indebtedness at maturity and such event of default or failure to pay has resulted in such
indebtedness under such indentures or instruments being declared due, payable or otherwise being accelerated, in either event so that an
amount in excess of the greater of $10,000,000 and 2% of our shareholders’ equity will be or become due, payable and accelerated upon
such declaration or prior to the date on which the same would otherwise have become due, payable and accelerated, or the accelerated
indebtedness, and such acceleration will not be rescinded or annulled, or such event of default or failure to pay under such indenture or
instrument will not be remedied or cured, whether by payment or otherwise, or waived by the holders of such accelerated indebtedness, then
(i) if the accelerated indebtedness will be as a result of an event of default which is not related to the failure to pay principal or interest on
the terms, at the times, and on the conditions set out in any such indenture or instrument, it will not be considered an event of default for the
purposes of the indenture governing the debt securities relating to this prospectus until 30 days after such indebtedness has been accelerated,
or (ii) if the accelerated indebtedness will occur as a result of such failure to pay principal or interest or as a result of an event of default
which is related to the failure to pay principal or interest on the terms, at the times, and on the conditions set out in any such indenture or
instrument, then (A) if such accelerated indebtedness is, by its terms, non-recourse to us or our subsidiaries, it will be considered an event of
default for purposes of the indenture governing the debt securities relating to this prospectus; or (B) if such accelerated indebtedness is
recourse to us or our subsidiaries, any requirement in connection with such failure to pay or event of default for the giving of notice or the
lapse of time or the happening of any further condition, event or act under such indenture or instrument in connection with such failure to
pay or event of default will be applicable together with an additional seven days before being considered an event of default for the purposes
of the indenture relating to this prospectus;

•

certain events involving our bankruptcy, insolvency or reorganization; and

•

any other event of default provided for in that series of debt securities.

A default under one series of debt securities will not necessarily be a default under another series. The trustee may withhold notice to the holders of the
debt securities of any default, except in the payment of principal or premium, if any, or interest, if any, if in good faith it considers it in the interests of
the holders to do so.
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If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in aggregate principal amount of the
debt securities of that series, subject to any subordination provisions, may require us to repay immediately:
•

the entire principal and interest and premium, if any, of the debt securities of the series; or

•

if the debt securities are discounted securities, that portion of the principal as is described in the applicable prospectus supplement.

If an event of default relates to events involving our bankruptcy, insolvency or reorganization, the principal of all debt securities will become
immediately due and payable without any action by the trustee or any holder. Subject to certain conditions, the holders of a majority of the aggregate
principal amount of the debt securities of the affected series can rescind this accelerated payment requirement. If debt securities are discounted
securities, the applicable prospectus supplement will contain provisions relating to the acceleration of maturity of a portion of the principal amount of
the discounted securities upon the occurrence or continuance of an event of default.
Other than its duties in case of a default, the trustee is not obligated to exercise any of the rights or powers that it will have under the indenture at the
request, order or direction of any holders, unless the holders offer the trustee reasonable indemnity. If they provide this reasonable indemnity, the holders
of a majority in aggregate principal amount of any series of debt securities may, subject to certain limitations, direct the time, method and place of
conducting any proceeding or any remedy available to the trustee, or exercising any power conferred upon the trustee, for any series of debt securities.
We will be required to furnish to the trustee a statement annually as to our compliance with all conditions and covenants under the indenture and, if we
are not in compliance, we must specify any defaults. We will also be required to notify the trustee as soon as practicable upon becoming aware of any
event of default.
No holder of a debt security of any series will have any right to institute any proceeding with respect to the indenture, or for the appointment of a
receiver or a trustee, or for any other remedy, unless:
•

the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of the affected
series;

•

the holders of at least 25% in principal amount of the outstanding debt securities of the series affected by an event of default have made a
written request, and the holders have offered reasonable indemnity, to the trustee to institute a proceeding as trustee; and

•

the trustee has failed to institute a proceeding, and has not received from the holders of a majority in aggregate principal amount of the
outstanding debt securities of the series affected by an event of default a direction inconsistent with the request, within 60 days after their
notice, request and offer of indemnity.

However, such above-mentioned limitations do not apply to a suit instituted by the holder of a debt security for the enforcement of payment of the
principal of or any premium, if any, or interest on such debt security on or after the applicable due date specified in such debt security.
Defeasance
When we use the term “defeasance”, we mean discharge from some or all of our obligations under the indenture. Unless otherwise specified in the
applicable prospectus supplement, if we deposit with the trustee sufficient cash or government securities to pay the principal, interest, if any, premium, if
any, and any other sums due to the stated maturity date or a redemption date of the debt securities of a series, then at our option:
•

we will be discharged from the obligations with respect to the debt securities of that series; or
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•

we will no longer be under any obligation to comply with certain restrictive covenants under the indenture, and certain events of default will
no longer apply to us.

If this happens, the holders of the debt securities of the affected series will not be entitled to the benefits of the indenture except for registration of
transfer and exchange of debt securities and the replacement of lost, stolen or mutilated debt securities. These holders may look only to the deposited
fund for payment on their debt securities.
To exercise our defeasance option, we must deliver to the trustee:
•

an opinion of counsel in the United States to the effect that the holders of the outstanding debt securities of the affected series will not
recognize a gain or loss for U.S. federal income tax purposes as a result of a defeasance and will be subject to U.S. federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if the defeasance had not occurred;

•

an opinion of counsel in Canada or a ruling from the Canada Revenue Agency to the effect that the holders of the outstanding debt securities
of the affected series will not recognize income, or a gain or loss for Canadian federal, provincial or territorial income or other tax purposes
as a result of a defeasance and will be subject to Canadian federal, provincial or territorial income tax and other tax on the same amounts, in
the same manner and at the same times as would have been the case had the defeasance not occurred; and

•

a certificate of one of our officers and an opinion of counsel, each stating that all conditions precedent provided for relating to defeasance
have been complied with.

If we are to be discharged from our obligations with respect to the debt securities, and not just from our covenants, the U.S. opinion must be based upon
a ruling from or published by the United States Internal Revenue Service or a change in law to that effect.
In addition to the delivery of the opinions described above, the following conditions must be met before we may exercise our defeasance option:
•

no event of default or event that, with the passing of time or the giving of notice, or both, shall constitute an event of default shall have
occurred and be continuing for the debt securities of the affected series;

•

we are not an “insolvent person” within the meaning of applicable bankruptcy and insolvency legislation; and

•

other customary conditions precedent are satisfied.

Modification and Waiver
Modifications and amendments of the indenture may be made by us and the trustee with the consent of the holders of a majority in aggregate principal
amount of the outstanding debt securities of each series affected by the modification. However, without the consent of each holder affected, no
modification may:
•

change the stated maturity of the principal of, premium, if any, or any installment of interest, if any, on any debt security;

•

reduce the principal, premium, if any, or rate of interest, if any, or any obligation to pay any additional amounts;

•

reduce the amount of principal of a debt security payable upon acceleration of its maturity;

•

change the place or currency of any payment;

•

affect the holder’s right to require us to repurchase the debt securities at the holder’s option;
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•

impair the right of the holders to institute a suit to enforce their rights to payment;

•

adversely affect any conversion or exchange right related to a series of debt securities;

•

change the percentage of debt securities required to modify the indenture or to waive compliance with certain provisions of the indenture; or

•

reduce the percentage in principal amount of outstanding debt securities necessary to take certain actions.

The holders of a majority in principal amount of outstanding debt securities of any series may on behalf of the holders of all debt securities of that series
waive, insofar as only that series is concerned, past defaults under the indenture and compliance by us with certain restrictive provisions of the
indenture. However, these holders may not waive a default in any payment on any debt security or compliance with a provision that cannot be modified
without the consent of each holder affected.
We may modify the indenture without the consent of the holders to:
•

evidence our successor under the indenture;

•

add covenants or surrender any right or power for the benefit of holders;

•

add events of default;

•

provide for unregistered securities to become registered securities under the indenture and make other such changes to unregistered
securities that in each case do not materially and adversely affect the interests of holders of outstanding securities;

•

establish the forms of the debt securities;

•

appoint a successor trustee under the indenture;

•

add provisions to permit or facilitate the defeasance or discharge of the debt securities as long as there is no material adverse effect on the
holders;

•

cure any ambiguity, correct or supplement any defective or inconsistent provision, make any other provisions in each case that would not
materially and adversely affect the interests of holders of outstanding securities and related coupons, if any;

•

comply with any applicable laws of the United States and Canada in order to effect and maintain the qualification of the indenture under the
Trust Indenture Act; or

•

change or eliminate any provisions where such change takes effect when there are no securities outstanding under the indenture.

Governing Law
The indenture and the debt securities will be governed by and construed in accordance with the laws of the State of New York.
The Trustee
The trustee under the indenture or its affiliates may provide banking and other services to us in the ordinary course of their business.
The indenture will contain certain limitations on the rights of the trustee, as long as it or any of its affiliates remains our creditor, to obtain payment of
claims in certain cases or to realize on certain property received on any claim as security or otherwise. The trustee and its affiliates will be permitted to
engage in other transactions with us. If the trustee or any affiliate acquires any conflicting interest and a default occurs with respect to the debt securities,
the trustee must eliminate the conflict or resign.
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Resignation of Trustee
The trustee may resign or be removed with respect to one or more series of the debt securities and a successor trustee may be appointed to act with
respect to such series. In the event that two or more persons are acting as trustee with respect to different series of debt securities, each such trustee shall
be a trustee of a trust under the indenture separate and apart from the trust administered by any other such trustee, and any action described herein to be
taken by the “trustee” may then be taken by each such trustee with respect to, and only with respect to, the one or more series of debt securities for
which it is trustee.
Consent to Service
In connection with the indenture, we will designate and appoint the Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware, 19801, as our authorized agent upon which process may be served in any suit or proceeding arising out of or relating to the
indenture or the debt securities that may be instituted in any U.S. federal or New York state court located in the Borough of Manhattan, in the City of
New York, or brought by the trustee (whether in its individual capacity or in its capacity as trustee under the indenture), and will irrevocably submit to
the non-exclusive jurisdiction of such courts.
Enforceability of Judgments
Since all or substantially all of our assets, as well as the assets of most of our directors and officers, are outside the United States, any judgment obtained
in the United States against us or certain of our directors or officers, including judgments with respect to the payment of principal on the debt securities,
may not be collectible within the United States.
We have been advised that the laws of the Province of British Columbia and the federal laws of Canada applicable therein permit an action to be brought
against us in a court of competent jurisdiction in the Province of British Columbia on any final and conclusive judgment in personam of any federal or
state court located in the State of New York, or a New York Court, which is subsisting and unsatisfied for a sum certain with respect to the enforcement
of the indenture and the debt securities that is not impeachable as void or voidable under the internal laws of the State of New York if: (1) the New York
Court rendering such judgment had jurisdiction over the judgment debtor, as recognized by the courts of the Province of British Columbia (and
submission by us in the indenture to the jurisdiction of the New York Court will be sufficient for that purpose); (2) proper service of process in respect
of the proceedings in which such judgment was obtained was made in accordance with New York law; (3) such judgment was not obtained by fraud or
in a manner contrary to natural justice and the enforcement thereof would not be inconsistent with public policy, as such terms are understood under the
laws of the Province of British Columbia, the federal laws of Canada or contrary to any order made by the Attorney General of Canada and under the
Foreign Extraterritorial Measures Act (Canada) or by the Competition Tribunal under the Competition Act (Canada); (4) the enforcement of such
judgment would not be contrary to the laws of general application limiting the enforcement of creditors’ rights, including bankruptcy, reorganization,
winding-up, moratorium and similar laws, and does not constitute, directly or indirectly, the enforcement of foreign laws which a court in the Province
of British Columbia would characterize as revenue, expropriatory or penal laws; (5) in an action to enforce a default judgment, the judgment does not
contain a manifest error on its face; (6) the action to enforce such judgment is commenced within the appropriate limitation period; (7) interest payable
on the debt securities is not characterized by a court in the Province of British Columbia as interest payable at a criminal rate within the meaning of
Section 347 of the Criminal Code (Canada); and (8) the judgment does not conflict with another final and conclusive judgment in the same cause of
action; except that a court in the Province of British Columbia may stay an action to enforce a foreign judgment if an appeal of a judgment is pending or
time for appeal has not expired; and except that any court in the Province of British Columbia may give judgment only in Canadian dollars.
We have been advised that there is doubt as to the enforceability in Canada by a court in original actions, or in actions to enforce judgments of U.S.
courts, of civil liabilities predicated solely upon the U.S. federal securities laws.
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DESCRIPTION OF WARRANTS
General
This section describes the general terms that will apply to any warrants for the purchase of common shares, or equity warrants, or for the purchase of
debt securities, or debt warrants. We will not offer warrants for sale separately to any member of the public in Canada unless the offering is in
connection with and forms part of the consideration for an acquisition or merger transaction or unless the applicable prospectus supplement containing
the specific terms of the warrants to be offered separately is first approved for filing by the securities commissions or similar regulatory authorities in
each of the provinces and territories of Canada where the warrants will be offered for sale.
Subject to the foregoing, we may issue warrants independently or together with other securities, and warrants sold with other securities may be attached
to or separate from the other securities. Warrants will be issued under one or more warrant indentures or warrant agency agreements to be entered into
by us and one or more banks or trust companies acting as warrant agent.
This summary of some of the provisions of the warrants is not complete. The statements made in this prospectus relating to any warrant agreement and
warrants to be issued under this prospectus are summaries of certain anticipated provisions thereof and do not purport to be complete and are subject to,
and are qualified in their entirety by reference to, all provisions of the applicable warrant agreement. You should refer to the warrant indenture or
warrant agency agreement relating to the specific warrants being offered for the complete terms of the warrants. A copy of any warrant indenture or
warrant agency agreement relating to an offering or warrants will be filed by us with the securities regulatory authorities in Canada and the United States
after we have entered into it.
The applicable prospectus supplement relating to any warrants that we offer will describe the particular terms of those warrants and include specific
terms relating to the offering.
Original purchasers of warrants (if offered separately) will have a contractual right of rescission against us in respect of the exercise of such warrant.
The contractual right of rescission will entitle such original purchasers to receive, upon surrender of the underlying securities acquired upon exercise of
the warrant, the total of the amount paid on original purchase of the warrant and the amount paid upon exercise, in the event that this prospectus (as
supplemented or amended) contains a misrepresentation, provided that: (i) the exercise takes place within 180 days of the date of the purchase of the
warrant under the applicable prospectus supplement; and (ii) the right of rescission is exercised within 180 days of the date of purchase of the warrant
under the applicable prospectus supplement. This contractual right of rescission will be consistent with the statutory right of rescission described under
section 131 of the Securities Act (British Columbia), and is in addition to any other right or remedy available to original purchasers under section 131 of
the Securities Act (British Columbia) or otherwise at law.
Original purchasers are further advised that in certain Canadian provinces and territories the statutory right of action for damages in connection with a
prospectus misrepresentation is limited to the amount paid for the security that was purchased under a prospectus, and therefore a further payment at the
time of exercise may not be recoverable in a statutory action for damages. A Canadian purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province or territory for the particulars of these rights, or consult with a legal advisor.
Equity Warrants
The particular terms of each issue of equity warrants will be described in the applicable prospectus supplement. This description will include, where
applicable:
•

the designation and aggregate number of equity warrants;

•

the price at which the equity warrants will be offered;
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•

the currency or currencies in which the equity warrants will be offered;

•

the date on which the right to exercise the equity warrants will commence and the date on which the right will expire;

•

the number of common shares that may be purchased upon exercise of each equity warrant and the price at which and currency or currencies
in which the common shares may be purchased upon exercise of each equity warrant;

•

the terms of any provisions allowing or providing for adjustments in (i) the number and/or class of shares that may be purchased, (ii) the
exercise price per share or (iii) the expiry of the equity warrants;

•

whether we will issue fractional shares;

•

whether we have applied to list the equity warrants or the underlying shares on a stock exchange;

•

the designation and terms of any securities with which the equity warrants will be offered, if any, and the number of the equity warrants that
will be offered with each security;

•

the date or dates, if any, on or after which the equity warrants and the related securities will be transferable separately;

•

whether the equity warrants will be subject to redemption and, if so, the terms of such redemption provisions;

•

material U.S. and Canadian federal income tax consequences of owning the equity warrants; and

•

any other material terms or conditions of the equity warrants.

Debt Warrants
The particular terms of each issue of debt warrants will be described in the related prospectus supplement. This description will include, where
applicable:
•

the designation and aggregate number of debt warrants;

•

the price at which the debt warrants will be offered;

•

the currency or currencies in which the debt warrants will be offered;

•

the designation and terms of any securities with which the debt warrants are being offered, if any, and the number of the debt warrants that
will be offered with each security;

•

the date or dates, if any, on or after which the debt warrants and the related securities will be transferable separately;

•

the principal amount of debt securities that may be purchased upon exercise of each debt warrant and the price at which and currency or
currencies in which that principal amount of debt securities may be purchased upon exercise of each debt warrant;

•

the date on which the right to exercise the debt warrants will commence and the date on which the right will expire;

•

the minimum or maximum amount of debt warrants that may be exercised at any one time;

•

whether the debt warrants will be subject to redemption, and, if so, the terms of such redemption provisions;

•

material U.S. and Canadian federal income tax consequences of owning the debt warrants; and

•

any other material terms or conditions of the debt warrants.

Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders of the securities subject to the warrants.
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DESCRIPTION OF SUBSCRIPTION RECEIPTS
We may issue subscription receipts that are exchangeable for our equity securities and/or other securities. The particular terms and provisions of
subscription receipts offered by any prospectus supplement, and the extent to which the general terms and provisions described below may apply to
them, will be described in the applicable prospectus supplement. This description will include, without limitation, where applicable:
•

the number of subscription receipts;

•

the price at which the subscription receipts will be offered;

•

the terms, conditions and procedures for the exchange of the subscription receipts into or for our equity securities and/or other securities;

•

the number of our equity securities and/or other securities that may be issued or delivered upon exchange of each subscription receipt; and

•

whether the subscription receipts will be issued in fully registered or global form.

Our equity securities and/or other securities issued or delivered upon the exchange of subscription receipts will be issued for no additional consideration.
Original purchasers of subscription receipts will have a contractual right of rescission against us in respect of the conversion of the subscription receipt.
The contractual right of rescission will entitle such original purchasers to receive the amount paid on original purchase of the subscription receipt upon
surrender of the underlying securities gained thereby, in the event that this prospectus (as supplemented or amended) contains a misrepresentation,
provided that: (i) the conversion takes place within 180 days of the date of the purchase of the subscription receipt under this prospectus; and (ii) the
right of rescission is exercised within 180 days of the date of purchase of the subscription receipt under this prospectus. This contractual right of
rescission will be consistent with the statutory right of rescission described under section 131 of the Securities Act (British Columbia), and is in addition
to any other right or remedy available to original purchasers under section 131 of the Securities Act (British Columbia) or otherwise at law.
Original purchasers are further advised that in certain Canadian provinces and territories the statutory right of action for damages in connection with a
prospectus misrepresentation is limited to the amount paid for the security that was purchased under a prospectus, and therefore a further payment at the
time of exercise may not be recoverable in a statutory action for damages. A Canadian purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province or territory for the particulars of these rights, or consult with a legal advisor.
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DESCRIPTION OF UNITS
The following description sets forth certain general terms and provisions of units to which any prospectus supplement may relate.
We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be issued so that the
holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. The unit agreement under which a unit is issued, if any, may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date.
The applicable prospectus supplement may describe:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

•

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and

•

whether the units will be issued in fully registered or global form.

The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the applicable
prospectus supplement does not purport to be complete and is subject to and is qualified in its entirety by reference to the unit agreement and, if
applicable, collateral arrangements and depositary arrangements relating to such units.
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CERTAIN INCOME TAX CONSIDERATIONS
The applicable prospectus supplement may describe certain Canadian federal income tax consequences to an investor who is a non-resident of Canada
or to an investor who is a resident of Canada of acquiring, owning and disposing of any of our securities offered thereunder.
The applicable prospectus supplement may also describe certain U.S. federal income tax consequences of the acquisition, ownership and disposition of
any of our securities offered thereunder by an initial investor who is a U.S. person (within the meaning of the U.S. Internal Revenue Code), including, to
the extent applicable, such consequences relating to debt securities payable in a currency other than the U.S. dollar, issued at an original issue discount
for U.S. federal income tax purposes or containing early redemption provisions or other special items.
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SELLING SECURITYHOLDERS
Our common shares may be sold under this prospectus by way of a secondary offering by or for the account of certain of our securityholders. The
prospectus supplement that we will file in connection with any offering of our common shares by selling securityholders will include the following
information:
•

the names of the selling securityholders;

•

the number or amount of our common shares owned, controlled or directed by each selling securityholder;

•

the number or amount of our common shares being distributed for the account of each selling securityholder;

•

the number or amount of securities to be owned by the selling securityholders after the distribution and the percentage that number or
amount represents of the total number of our outstanding securities; and

•

whether our common shares are owned by the selling securityholders both of record and beneficially, of record only or beneficially only.
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PLAN OF DISTRIBUTION
New Issue
We may issue our securities offered by this prospectus for cash or other consideration (i) to or through underwriters, dealers, placement agents or other
intermediaries, (ii) directly to one or more purchasers or (ii) in connection with an acquisitions of assets or shares or another entity or company.
Each prospectus supplement with respect to our securities being offered by us will set forth the terms of the offering of our securities, including:
•

the name or names of any underwriters, dealers or other placement agents;

•

the number and the purchase price of, and form of consideration for, our securities;

•

any proceeds to us; and

•

any commissions, fees, discounts and other items constituting underwriters’, dealers’ or agents’ compensation.

Our securities may be sold, from time to time, in one or more transactions at a fixed price or prices which may be changed or at market prices prevailing
at the time of sale, at prices related to such prevailing market price or at negotiated prices, including sales in transactions that are deemed to be “at the
market distributions” as defined in National Instrument 44-102 Shelf Distributions, including sales made directly on the TSX, the NYSE or other
existing trading markets for the securities. The prices at which the securities may be offered may vary as between purchasers and during the period of
distribution. If, in connection with the offering of securities at a fixed price or prices, the underwriters have made a bona fide effort to sell all of the
securities at the initial offering price fixed in the applicable prospectus supplement, the public offering price may be decreased and thereafter further
changed, from time to time, to an amount not greater than the initial public offering price fixed in such prospectus supplement, in which case the
compensation realized by the underwriters will be decreased by the amount that the aggregate price paid by purchasers for the securities is less than the
gross proceeds paid by the underwriters to the Company.
Only underwriters named in the prospectus supplement are deemed to be underwriters in connection with our securities offered by that prospectus
supplement.
Under agreements which may be entered into by us, underwriters, dealers and agents who participate in the distribution of our securities may be entitled
to indemnification by us against certain liabilities, including liabilities under the Securities Act, and applicable Canadian provincial securities
legislation, or to contribution with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof. The
underwriters, dealers and agents with whom we enter into agreements may be customers of, engage in transactions with, or perform services for, us in
the ordinary course of business.
No underwriter or dealer involved in an “at the market distribution” as defined under applicable Canadian securities legislation, no affiliate of such
underwriter or dealer and no person acting jointly or in concert with such underwriter or dealer has over-allotted, or will over allot, our securities in
connection with an offering of our securities or effect any other transactions that are intended to stabilize the market price of our securities.
In connection with any offering of our securities, other than an “at the market distribution”, the underwriters may over-allot or effect transactions which
stabilize or maintain the market price of our securities offered at a level above that which might otherwise prevail in the open market. Such transactions,
if commenced, may be discontinued at any time.
Secondary Offering
This prospectus may also, from time to time, relate to the offering of our common shares by certain selling securityholders.
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The selling securityholders may sell all or a portion of our common shares beneficially owned by them and offered hereby from time to time directly or
through one or more underwriters, broker-dealers or agents. If our common shares are sold through underwriters or broker-dealers, the selling
securityholders will be responsible for underwriting discounts or commissions or agent’s commissions. Our common shares may be sold by the selling
securityholders in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of
sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block transactions, as follows:
•

on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

•

in the over-the-counter market;

•

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

•

through the writing of options, whether such options are listed on an options exchange or otherwise;

•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

•

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

an exchange distribution in accordance with the rules of the applicable exchange;

•

privately negotiated transactions;

•

short sales;

•

sales pursuant to Rule 144 under the U.S. Securities Act;

•

broker-dealers may agree with the selling securityholders to sell a specified number of such shares at a stipulated price per share;

•

a combination of any such methods of sale; and

•

any other method permitted pursuant to applicable law.

If the selling securityholders effect such transactions by selling our common shares to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling securityholders
or commissions from purchasers of our common shares for whom they may act as agent or to whom they may sell as principal (which discounts,
concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions
involved). In connection with sales of our common shares or otherwise, the selling securityholders may enter into hedging transactions with brokerdealers, which may in turn engage in short sales of our common shares in the course of hedging in positions they assume. The selling securityholders
may also sell our common shares short and deliver our common shares covered by this prospectus to close out short positions and to return borrowed
shares in connection with such short sales. The selling securityholders may also loan or pledge our common shares to broker-dealers that in turn may sell
such shares.
The selling securityholders may pledge or grant a security interest in some or all of the common shares owned by them and, if they default in the
performance of their secured obligations, the pledgees or secured parties may offer and sell our common shares from time to time pursuant to this
prospectus or any supplement to this prospectus filed under General Instruction II.L. of Form F-10 under the U.S. Securities Act, amending, if
necessary, the list of selling securityholders to include, pursuant to a prospectus amendment or prospectus supplement, the pledgee, transferee or other
successors in interest as selling securityholders under this prospectus. The selling securityholders also may transfer and donate our common shares in
other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of
this prospectus.
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The selling securityholders and any broker-dealer participating in the distribution of our common shares may be deemed to be “underwriters” within the
meaning of the U.S. Securities Act, and any commission paid, or any discounts or concessions allowed to, any such broker-dealer may be deemed to be
underwriting commissions or discounts under the U.S. Securities Act. At the time a particular offering of our common shares is made, a prospectus
supplement, if required, will be distributed which will identify the selling securityholders and provide the other information set forth under “Selling
Securityholders”, set forth the aggregate amount of our common shares being offered and the terms of the offering, including the name or names of any
broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the selling securityholders and any discounts,
commissions or concessions allowed or reallowed or paid to broker-dealers.
Under the securities laws of some states, our common shares may be sold in such states only through registered or licensed brokers or dealers. In
addition, in some states our common shares may not be sold unless such shares have been registered or qualified for sale in such state or an exemption
from registration or qualification is available and is complied with.
There can be no assurance that any securityholder will sell any or all of our common shares registered pursuant to the registration statement, of which
this prospectus forms a part.
The selling securityholders and any other person participating in such distribution will be subject to applicable provisions of Canadian securities
legislation and the Exchange Act and the rules and regulations thereunder, including, without limitation, Regulation M under the Exchange Act, which
may limit the timing of purchases and sales of any of our common shares by the selling securityholders and any other participating person. Regulation
M may also restrict the ability of any person engaged in the distribution of our common shares to engage in market-making activities with respect to our
common shares. All of the foregoing may affect the marketability of our common shares and the ability of any person or entity to engage in marketmaking activities with respect to our common shares.
Once sold under the shelf registration statement, of which this prospectus forms a part, our common shares will be freely tradable in the hands of person
other than our affiliates.
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AUDITORS, TRANSFER AGENT AND REGISTRAR
KPMG LLP was appointed as our auditor at our annual meeting of shareholders held on June 24, 2015. KPMG LLP is located at 900 – 777 Dunsmuir
Street, P.O. Box 10426 Pacific Centre, Vancouver, British Columbia, Canada, V7Y 1K3. KPMG LLP has reported on our fiscal 2016 and 2017 audited
consolidated financial statements, which have been filed with the securities regulatory authorities and incorporated by reference herein. KPMG LLP is
independent with respect to the Company within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of British
Columbia.
Our transfer agent and the registrar for our common shares in Canada is Computershare Investor Services Inc. located at 100 University Avenue, 8th
Floor, Toronto, Ontario, Canada, M5J 2Y1 and, in the United States is Computershare Trust Company, N.A. located at 1011-250 Royall Street, Canton,
Massachusetts, USA 02021.
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AGENT FOR SERVICE OF PROCESS
Each of Lota Zoth, Kenneth J. Hillan, Hollings C. Renton and Natalie Sacks (collectively, the “Non-Canadian Directors”), reside outside of Canada and
has appointed the following agent for service of process in Canada:
Name of Person

Name and Address of Agent

Non-Canadian Directors

Blake, Cassels & Graydon LLP
Suite 2600, 595 Burrard Street, Vancouver, British
Columbia, Canada

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or company that is
incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an
agent for service of process.
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LEGAL MATTERS
Certain legal matters related to our securities offered by this prospectus will be passed upon on our behalf by Blake, Cassels & Graydon LLP, with
respect to matters of Canadian law, and Skadden, Arps, Slate, Meagher & Flom LLP, with respect to matters of U.S. law. As of the date of this
prospectus, the partners and associates of Blake, Cassels & Graydon LLP beneficially own, directly or indirectly, less than 1% of our outstanding
common shares.
WHERE YOU CAN FIND MORE INFORMATION
We are required to file with the securities commission or authority in each of the provinces and territories of Canada annual and quarterly reports,
material change reports and other information. In addition, we are subject to the informational requirements of the Exchange Act, and, in accordance
with the Exchange Act, we also file reports with, and furnish other information to, the SEC. Under a multijurisdictional disclosure system adopted by
the United States and Canada, these reports and other information (including financial information) may be prepared in accordance with the disclosure
requirements of Canada, which differ in certain respects from those in the United States. As a foreign private issuer, we are exempt from the rules under
the Exchange Act prescribing the furnishing and content of proxy statements, and our officers, directors and principal shareholders are exempt from the
reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not required to publish financial
statements as promptly as U.S. companies.
You may read any document we file with or furnish to the securities commissions and authorities of the provinces and territories of Canada through
SEDAR and any document we file with, or furnish to, the SEC at the SEC’s public reference room at Station Place, 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at l-800-SEC-0330 for further information on the public reference rooms. Certain of our filings are also electronically
available on EDGAR, and may be accessed at www.sec.gov.
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ENFORCEABILITY OF CIVIL LIABILITIES
We are a corporation existing under the BCBCA. Most of our officers, some of our directors and the experts named in this prospectus, are residents of
Canada or otherwise reside outside the United States, and all or a substantial portion of their assets may be, and a substantial portion of the Company’s
assets are, located outside the United States. We have appointed an agent for service of process in the United States (as set forth below), but it may be
difficult for holders of securities who reside in the United States to effect service within the United States upon those directors, officers and experts who
are not residents of the United States. It may also be difficult for holders of securities who reside in the United States to realize in the United States upon
judgments of courts of the United States predicated upon our civil liability and the civil liability of our directors, officers and experts under United States
federal securities laws. We have been advised that a judgment of a U.S. court predicated solely upon civil liability under U.S. federal securities laws or
the securities or “blue sky” laws of any state within the United States, would likely be enforceable in Canada if the United States court in which the
judgment was obtained has a basis for jurisdiction in the matter that would be recognized by a Canadian court for the same purposes. We have also been
advised, however, that there is substantial doubt whether an action could be brought in Canada in the first instance on the basis of the liability predicated
solely upon U.S. federal securities laws.
We filed with the SEC, concurrently with our registration statement on Form F-10 of which this prospectus is a part, an appointment of agent for service
of process on Form F-X. Under the Form F-X, we appointed The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware, 19801 as our agent for service of process in the United States in connection with any investigation or administrative proceeding
conducted by the SEC, and any civil suit or action brought against or involving us in a U.S. court arising out of or related to or concerning the offering
of securities under this prospectus.
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