
  

  

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This 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. These securities 
have not been and will not be registered under the United States Securities Act of 1933, as amended (the U.S. Securities Act), or any state securities laws and may not be offered 

or sold to, or for the account or benefit of, persons in the United States or “U.S. persons” (as such terms are defined in Regulation S under the U.S. Securities Act) except in 

accordance with the Underwriting Agreement (as defined herein) and pursuant to an exemption from the registration requirements of the U.S. Securities Act and applicable state 

securities laws. See “Plan of Distribution”. 

Information has been incorporated by reference in this prospectus from documents filed with the 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’s Office at the head and registered office of Acasti Pharma 

Inc., at 545 Promenade du Centropolis, Suite 100, Laval, Québec H7T 0A3, (450) 687-2262, and are also available electronically at www.sedar.com. 

SHORT FORM PROSPECTUS 

 

New Issue May 2, 2018 

ACASTI PHARMA INC. 

$10,006,500 

9,530,000 UNITS 

This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 9,530,000 units (the “Units”) of Acasti Pharma Inc. (the 

“Corporation” or “Acasti”) at a price of $1.05 per Unit (the “Offering Price”) for gross proceeds to the Corporation of $10,006,500 pursuant to an 

underwriting agreement (the “Underwriting Agreement”) dated April 24, 2018 between the Corporation and Mackie Research Capital Corporation, 

as sole bookrunner and underwriter (the “Underwriter”). Each Unit consists of one Class A share in the capital of the Corporation (a “Common 

Share”, and each Common Share comprising part of a Unit, a “Unit Share”) and one Common Share purchase warrant (a “Warrant”). Each 

Warrant will entitle the holder thereof to purchase one Common Share (a “Warrant Share”) at an exercise price of $1.31 per Warrant Share, subject 

to adjustment in certain circumstances, at any time prior to 5:00 p.m. (Montreal time) on the date that is five years following the closing of the 

Offering (the “Closing”). See “Description of Securities Being Offered”. The Offering Price of the Units was determined by arm’s length 

negotiations between the Corporation and the Underwriter with reference to the current market price. The Units will be offered in the provinces of 

Alberta, British Columbia, Manitoba, Ontario and Québec (the “Offering Jurisdictions”). The Units may also be offered for sale in the United States 

or to or for the account or benefit of a U.S. Person or a person in the United States, directly by the Corporation on a non-brokered basis, or by or 

through one or more United States broker-dealers appointed by the Underwriter, in each case under certain exemptions from the registration 

requirements of the U.S. Securities Act and the applicable state laws. See “Plan of Distribution”.  

This Prospectus qualifies the distribution of the Units, the Unit Shares, the Warrants, and the grant and issuance of the Broker Warrants (as defined 

below).  

The Corporation is a biopharmaceutical innovator focused on the research, development and commercialization of prescription drugs using omega 3, 

or OM3, fatty acids derived from krill oil. Acasti’s lead product candidate is CaPre, an OM3 phospholipid, which the Corporation is developing 

initially for the treatment of severe HTG, a condition characterized by very high levels of TGs in the bloodstream. The Corporation’s outstanding 

Common Shares are listed for trading on the TSX Venture Exchange (the “TSXV”) under the symbol “ACST” and on the NASDAQ Stock Market 

(“NASDAQ”) under the symbol “ACST”. On April 20, 2018, the last full trading day prior to the announcement of the Offering, the closing price of 

the Common Shares on the TSXV and NASDAQ was $1.31 and US$1.01, respectively, and on May 1, 2018, the last trading day prior to the filing of 

this Prospectus, the closing price of the Common Shares on the TSXV and NASDAQ was $1.00 and US$0.7686, respectively. The TSXV has 

conditionally approved, and we have provided notification to NASDAQ, to list the following securities on the TSXV and NASDAQ: (i) the Unit 

http://www.sedar.com/


  

  

Shares comprising part of the Units; (ii) the Warrant Shares issuable upon exercise of the Warrants; (iii) the Broker Shares (as defined below) 

issuable upon exercise of the Broker Warrants (as defined below); (iv) the Additional Unit Shares (as defined below) comprising part of the 

Additional Units (as defined below); (v) the additional Warrant Shares  (the “Additional Warrant Shares”) issuable upon the exercise of the 

Additional Warrants (as defined below); and (vi) the additional Broker Shares (the “Additional Broker Shares”) issuable upon exercise of the 

Additional Broker Warrants (as defined below). Listing will be subject to the Corporation fulfilling all of the listing requirements of the TSXV and 

NASDAQ. The Corporation has not applied and does not intend to apply to list the Warrants or the Additional Warrants on any securities exchange. 

There are risks associated with an investment in the Units. See “Risk Factors” for a discussion of the factors that should be considered by 

prospective investors and their advisors in assessing the appropriateness of an investment in the Units.  

Price: $1.05 per Unit 

 

 Price to the Public Underwriter’s Fee(1) 

Net Proceeds to the 

Corporation(2) 

Per Unit  
$ 1.05 $ 0.0735 $ 0.9765 

Total Offering(3) 
$ 10,006,500 $ 700,455 $ 9,306,045 

 

Notes: 
(1) Pursuant to the terms of the Underwriting Agreement, the Underwriter will receive a fee equal to $0.0735 per Unit, or 7% of the gross proceeds of the Offering 

(the “Underwriter’s Fee”). See “Plan of Distribution”. As additional consideration for the Underwriter’s services to the Corporation in connection with the 

Offering, the Corporation has agreed to grant the Underwriter broker warrants (the “Broker Warrants”) to purchase up to that number of Common Shares (each, 
a “Broker Share”) that is equal to 5% of the number of Units issued pursuant to the Offering (including any Units sold pursuant to the Over-Allotment Option (as 

defined below), if any) at a price of $1.05 per Broker Share. The Broker Warrants may be exercised, in whole or in part, by the Underwriter at any time prior to 

5:00 p.m. (Montreal time) on the date that is five years following the Closing (or closing of the Over-Allotment Option (as defined below) if applicable). See 
“Plan of Distribution” and “Description of Securities Being Offered”.  

(2) After deducting the Underwriter’s Fee but before deducting expenses of the Offering, which are estimated to be approximately $700,000. 

(3) The Corporation has granted to the Underwriter an option (the “Over-Allotment Option”) to purchase up to an additional 1,429,500 Units (the “Additional 

Units”), each Unit comprising one additional Unit Share (the “Additional Unit Shares”) and one additional Warrant (the “Additional Warrants”),  on the same 

terms and conditions as the Offering, exercisable in whole or in part from time to time up to 30 days following the Closing for the purpose of covering the 

Underwriter’s over-allocation position, if any, and for market stabilization purposes. If the Over-Allotment Option is exercised in full, the total price to the public, 
Underwriter’s Fee and net proceeds to the Corporation (before deducting expenses of the Offering) will be $11,507,475.00, $805,523.25 and $10,701,951.75, 

respectively. This Prospectus also qualifies the distribution of the Over-Allotment Option and the issuance of the Additional Units, the Additional Unit Shares, the 

Additional Warrants, and the grant and issuance of the additional Broker Warrants (the “Additional Broker Warrants”), pursuant to the exercise of the Over-

Allotment Option. See “Plan of Distribution” and the table below. A purchaser who acquires securities forming part of the Underwriter’s over-allocation position 

acquires those securities under this Prospectus regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment 

Option or secondary market purchases. References to “Units”, “Unit Shares”, “Warrants” and “Broker Warrants” in this Prospectus will include the securities 
issuable upon exercise of the Over-Allotment Option, as applicable in the context used.  

 

Underwriter’s Position 

Maximum Number of 

Securities Available 

 

Exercise Period 

 

Exercise Price 

Broker Warrants Up to 476,500 

Broker Warrants (or up to 

547,975 Broker Warrants if 

the Over-Allotment Option is 

exercised in full) 

Up to five years following the 

Closing (or up to five years 

following the closing of the 

Over-Allotment Option) 

$1.05 per Broker Share 

Over-Allotment Option Up to 1,429,500 Additional 

Units 

 

Up to 30 days following the 

Closing 

$1.05 per Additional Unit 

  

 

The Underwriter, as principal, conditionally offers the Units, subject to prior sale, if, as and when issued by the Corporation and accepted by the 

Underwriter in accordance with the conditions contained in the Underwriting Agreement referred to under “Plan of Distribution”, and subject to the 

approval of certain legal matters relating to the Offering on behalf of the Corporation by Osler, Hoskin & Harcourt LLP, and on behalf of the 

Underwriter by Fasken Martineau DuMoulin LLP. 

Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close the subscription books at 

any time without notice. It is expected that Closing will occur on or about May 9, 2018 or such other date as the Corporation and the Underwriter 

may agree, but in any event, not more than 42 days after the date of the receipt for the Prospectus. It is anticipated that the Units (including the Unit 

Shares, the Warrants, the Warrant Shares issuable upon exercise of the Warrants and any Additional Units, Additional Unit Shares, Additional 

Warrants and Additional Warrant Shares (collectively, the “Underlying Securities”)) will be issued in “book-entry only” form and may be 

represented by one or more global certificates or be represented by uncertificated securities, issued in the name of CDS Clearing and Depository 



  

  

Services Inc. (“CDS”) or its nominee. No certificates evidencing the Units (or the Underlying Securities) will be issued to subscribers except in 

certain limited circumstances, and registration will be made in the depository service of CDS. Subscribers for Units will receive only a customer 

confirmation from the Underwriter or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the Trust 

Units is purchased. However, Units (or the Underlying Securities) sold in the United States, or to, or for the account or benefit of, a “U.S. person” (as 

such term is defined in Regulation S under the U.S. Securities Act (a “U.S. Person”)) or a person in the United States pursuant to Rule 506(b) of 

Regulation D under the U.S. Securities Act will be settled electronically in a restricted CUSIP or represented by individual certificates, in each case 

bearing United States resale restrictions. See “Plan of Distribution”.  

Subject to applicable laws, the Underwriter may, in connection with the Offering, over-allot or effect transactions which stabilize or maintain the 

market price of the Common Shares at levels other than those which might otherwise prevail on the open market. Such transactions, if commenced, 

may be discontinued at any time. See “Plan of Distribution”. The Underwriter proposes to offer the Units initially at the Offering Price. After the 

Underwriter has made a reasonable effort to sell all of the Units at the Offering Price, the Underwriter may subsequently reduce the selling 

price to investors from time to time in order to sell any of the Units remaining unsold. Any such reduction will not affect the proceeds 

received by the Corporation. See “Plan of Distribution”. 

There is no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants purchased under this 

Prospectus. This may affect the pricing of the Warrants in the secondary market, the transparency and availability of trading prices, the 

liquidity of the Warrants, and the extent of issuer regulation. See “Risk Factors”. 

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Units offered by this Prospectus in any jurisdiction 

in which such an offer or a solicitation is unlawful. 

An investment in the Units is speculative and involves a high degree of risk that should be considered by potential purchasers. An investment 

in the Units is suitable only for those purchasers who are willing to risk a loss of some or all of their investment and who can afford to lose 

some or all of their investment. The risk factors included and incorporated by reference into this Prospectus should be reviewed carefully 

and evaluated by prospective purchasers of the securities offered hereunder. See “Risk Factors” and “Forward-Looking Information”. 

The Corporation has incurred net losses, no significant revenues and negative cash flows since its inception. There exists a material 

uncertainty that casts substantial doubt about the Corporation’s ability to continue as a going concern. 

Prospective purchasers should rely only on the information contained or incorporated by reference in this Prospectus. The Corporation and the 

Underwriter have not authorized anyone to provide prospective purchasers with information different from that contained or incorporated by 

reference in this Prospectus. Investors should not assume that the information contained in this Prospectus is accurate as of any date other than the 

date on the front page of this Prospectus. 

Prospective purchasers should be aware that the acquisition or disposition of securities described herein may have tax consequences in Canada. This 

Prospectus may not describe these tax consequences fully. Prospective purchaser should rely on their own tax advisors with respect to their own 

particular circumstances. See “Certain Canadian Federal Income Tax Considerations”. 

Mr. Roderick N. Carter and Mr. Jean-Marie (John) Canan, directors of the Corporation, Mrs. Janelle D’Alvise, President and Chief Executive Officer 

and director of the Corporation, and Mrs. Linda O’Keefe, Chief Financial Officer of the Corporation, reside outside of Canada. Each of Mr. Carter, 

Mr. Canan, Mrs. D’Alvise and Mrs. O’Keefe has appointed Osler, Hoskin & Harcourt LLP, located at 1000 De La Gauchetière Street West, Suite 

2100, Montreal, Québec, H3B 4W5, as agent for service of process. Purchasers are advised that it may not be possible for investors to enforce 

judgments obtained in Canada against any person who resides outside of Canada, even if the party has appointed an agent for service of process. 

The head and registered office of the Corporation is located at 545 Promenade du Centropolis, Suite 100, Laval, Québec H7T 0A3. 
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ABOUT THIS PROSPECTUS 

In this Prospectus, unless the context otherwise requires, references to “Acasti”, the “Corporation”, “we”, “us”, “it”, “its”, 

“our” or similar terms refer to Acasti Pharma Inc.  

References to “management” in this Prospectus means the persons acting in the capacity of the Corporation’s Chief 

Executive Officer, the Corporation’s Chief Financial Officer, and the other persons who are the Corporation’s executive officers. Any 

statements in this Prospectus made by or on behalf of management are made in such persons’ capacities as officers of the Corporation 

and not in their personal capacities.  

The financial information of the Corporation contained in the documents incorporated by reference herein are presented in 

Canadian dollars. All references in this Prospectus to “dollars”, “CDN$” and “$” refer to Canadian dollars, and references to “US$” 

refer to United States dollars. Potential purchasers should be aware that foreign exchange rate fluctuations are likely to occur from 

time to time and that the Corporation does not make any representation with respect to future currency values. Investors should 

consult their own advisors with respect to the potential risk of currency fluctuations. On May 1, 2018, the closing exchange rate for 

the Canadian dollar, expressed in United States dollars, as quoted by the Bank of Canada was $1.00 = US$0.7772. 

This Prospectus and the documents incorporated herein by reference contain Corporation names, product names, trade names, 

trademarks and service marks of Acasti, Neptune Technologies & Bioressources Inc. and other organizations, all of which are the 

property of their respective owners. We own or have rights to trademarks, service marks or trade names that we use in connection with 

the operation of our business. In addition, our name and logo are our service marks or trademarks. CaPre® is our registered trademark. 

The other trademarks, trade names and service marks appearing in this Prospectus are the property of their respective owners. Solely 

for convenience, the trademarks, service marks, tradenames and copyrights referred to in this Prospectus are listed without the ©, ® 

and ™ symbols, but we will assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensors to 

these trademarks, service marks and tradenames. 

Unless otherwise indicated, market data and certain industry data and forecasts included in this Prospectus and the documents 

incorporated by reference herein concerning the industry of the Corporation and the markets in which it operates or seeks to operate 

were obtained from internal Corporation surveys, market research, publicly available information, reports of governmental agencies 

and industry publications and surveys. Acasti has relied upon industry publications as its primary sources for third-party industry data 

and forecasts. Industry surveys, publications and forecasts generally state that the information contained therein has been obtained 

from sources believed to be reliable, but that the accuracy and completeness of such information is not guaranteed. Acasti has not 

independently verified any of the data from third-party sources, nor has Acasti ascertained the underlying economic assumptions 

relied upon therein. Similarly, internal surveys, industry forecasts and market research, which Acasti believes to be reliable based 

upon management’s knowledge of the industry, have not been independently verified. By their nature, forecasts are particularly 

subject to change or inaccuracies, especially over long periods of time. In addition, Acasti does not know what assumptions regarding 

general economic growth were used in preparing the forecasts cited in this Prospectus or in the documents incorporated by reference 

herein. While Acasti is not aware of any misstatements regarding Acasti’s industry data presented herein, Acasti’s estimates involve 

risks and uncertainties and are subject to change based on various factors, including those discussed under “Forward-Looking 

Information” and “Risk Factors” in this Prospectus. While Acasti believes its internal business research is reliable and market 

definitions are appropriate, neither such research nor definitions have been verified by any independent source. This Prospectus may 

only be used for the purpose for which it has been published. 

All financial information contained in this Prospectus and the documents incorporated by reference is presented in 

accordance with International Financial Reporting Standards, or IFRS, as issued by the International Accounting Standards Board, or 

IASB, other than certain non-IFRS financial measures which are defined under “Non-IFRS operating loss” (net loss before finance 

costs and income, change in fair value of derivative warrant liabilities, depreciation and amortization, impairment of intangible assets 

and stock-based compensation), in the Corporation’s Annual MD&A (as defined herein). 

 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with the 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’s Office of the Corporation, at 545 Promenade du Centropolis, Suite 100, Laval, 

Québec H7T 0A3, (450) 687-2262 and are available through the internet on SEDAR, which can be accessed online at 

www.sedar.com, and on EDGAR, which can be accessed online at www.sec.gov/edgar.shtml. The following documents of the 

Corporation filed with the securities commissions or similar authorities in Canada are incorporated by reference in this Prospectus: 

(a) the annual report on form 20-F of the Corporation for the fiscal year ended March 31, 2017, as filed on SEDAR 

under Acasti’s profile on June 27, 2017 (the “AIF”); 

http://www.sedar.com/
http://www.sec.gov/edgar.shtml
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(b) the audited financial statements of the Corporation together with the notes thereto and the auditor’s report thereon 

for the thirteen-month period ended March 31, 2017 and years ended February 29, 2016 and February 28, 2015; 

(c) management’s discussion and analysis of the Corporation for the thirteen-month and one-month periods ended 

March 31, 2017, twelve-month period ended February 28, 2017 and years ended February 29, 2016 and February 

28, 2015 (the “Annual MD&A”); 

(d) the unaudited interim financial statements of the Corporation together with the notes thereto as at and for the three-

month and nine-month periods ended December 31, 2017 and November 30, 2016, except for the notice provided 

under subparagraph 4.3(3)(a) of National Instrument 51-102 – Continuous Disclosure Obligations (the “Interim 

Financial Statements”); 

(e) management’s discussion and analysis of the Corporation for the three-month and nine-month periods ended 

December 31, 2017 and November 30, 2016 (the “Interim MD&A”); 

(f) the management information circular of the Corporation dated July 13, 2017 in respect of the Corporation’s annual 

and special meeting of shareholders held on August 15, 2017;  

(g) the material change report of the Corporation dated August 25, 2017 in respect of the annual and special meeting of 

shareholders of the Corporation held on August 15, 2017;  

(h) the material change report of the Corporation dated January 8, 2018 in respect of the completion of an underwritten 

offering of common shares and warrants completed on December 27, 2017; 

(i) the material change report of the Corporation dated April 27, 2018 in respect of the Offering;  

(j) the material change report of the Corporation dated April 27, 2018 in respect of the appointment of Mr. Donald 

Olds to the Corporation’s board of directors and audit committee; 

(k) the template version of the investor presentation of the Corporation for the Offering dated April 23, 2018 

(“Investor Presentation”); 

(l) the template version of the term sheet of the Corporation for the Offering dated April 23, 2018 (“Term Sheet”); 

(m) the amended and restated template version of the term sheet of the Corporation for the Offering dated April 24, 

2018 (“Amended Term Sheet” and, collectively with the Term Sheet and the Investor Presentation, the 

“Marketing Materials”).  

Any documents of the types referred to above, any material change reports and business acquisition reports (but excluding 

confidential material change reports) and any other documents referred to in Form F1 of National Instrument 44-101 – Short Form 

Prospectus Distributions, Item 11.1 filed by the Corporation with a securities commission or similar authority in Canada after the date 

of this Prospectus and prior to the termination of the distribution pursuant to the Offering will be deemed to be incorporated by 

reference in this Prospectus. The information contained on the Corporation’s website is not part of this Prospectus and is not 

incorporated by reference in this Prospectus despite any references thereto in any such documents. 

The Prospectus in electronic format may be made available electronically, on websites or through other online services 

maintained by the Underwriter or by its affiliates. Other than the Prospectus in electronic format, the information on the Underwriter’s 

website and any information contained in any other website maintained by the Underwriter or its affiliates is not part of the 

Prospectus, has not been approved and/or endorsed by the Corporation or the Underwriter and should not be relied upon by investors. 

Notwithstanding anything herein to the contrary, any statement contained in a document incorporated or deemed to 

be incorporated by reference herein will be deemed to be modified or superseded, for purposes of this Prospectus, to the extent 

that a statement contained in this Prospectus or in any other subsequently filed document which 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 a 

material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not 
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misleading in light of the circumstances in which it was made. Any statement so modified or superseded will not, except as so 

modified or superseded, be deemed to constitute a part of this Prospectus. 

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus to the extent that the contents of the Marketing Materials have been 

modified or superseded by a statement contained in this Prospectus or any amendment hereto.  

In addition to the Marketing Materials, any “template version” of “marketing materials” (as such terms are defined in 

National Instrument 41-101 – General Prospectus Requirements) will be incorporated by reference in this Prospectus or an 

amendment hereto. However, such “template version” of “marketing materials” will not form part of this Prospectus to the extent that 

the contents of the “template version” of “marketing materials” are modified or superseded by a statement contained in this 

Prospectus. Any “template version” of “marketing materials” filed with the securities commission or similar authority in the Offering 

Jurisdictions in connection with the Offering, after the date hereof, but prior to the termination of the distribution of the securities 

under this Prospectus, is deemed to be incorporated by reference herein. 

FORWARD-LOOKING INFORMATION 

This Prospectus and the documents incorporated by reference herein and therein contain certain information that may 

constitute “forward-looking information” within the meaning of Canadian securities laws and forward-looking statements within the 

meaning of U.S. federal securities laws, both of which Acasti refers to as forward-looking information. Forward-looking information 

can be identified by the use of terms such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “intend”, “estimate”, 

“predict”, “potential”, “continue” or other similar expressions concerning matters that are not statements about the present or historical 

facts. Forward-looking information in this Prospectus and the documents incorporated by reference herein includes, but is not limited 

to, information or statements about:  

 the completion and expected timing of the Offering;

 the receipt of required regulatory approvals (including stock exchange) and other required consents in respect of the Offering;

 the net proceeds from the Offering, Acasti’s use of the net proceeds from the Offering and the results of activities conducted 

using such net proceeds;

 our ability to conduct all required clinical and nonclinical trials for CaPre, including the adequate funding, timing and results 

of those clinical trials; 

 our strategy, future operations, prospects and the plans of our management; 

 the design, regulatory plan, timeline, costs and results of our clinical and nonclinical trials for CaPre; 

 the timing and outcome of our meetings and discussions with the U.S. Food and Drug Administration, or FDA; 

 our planned regulatory filings for CaPre, and their timing; 

 our expectation that our Bridging Study (as defined below) results will support our plan to get authorization from the FDA to 

use the 505(b)(2) pathway with new chemical entity, or NCE, status towards a New Drug Application, or NDA, approval in 

the United States; 

 the timing and results from two competitor outcomes studies in patients with high TGs (blood levels between 200-499 

mg/dL); 

 the potential benefits and risks of CaPre as compared to other products in the pharmaceutical, medical food and natural health 

products markets; 

 our anticipated marketing advantages and product differentiation of CaPre and its potential to become a best-in-class OM3 

compound for the treatment of severe HTG (very high blood levels of TGs over 500 mg/dL); 

 our estimates of the size of the potential market for CaPre, unmet medical needs in that market, the potential for market 

expansion, and the rate and degree of market acceptance of CaPre if it reaches commercialization, and our ability to serve 

that market; 

 the potential to expand CaPre’s indication for the treatment of high TGs; 

 the degree to which physicians would switch their patients to a product with CaPre’s target product profile; 

 our strategy and ability to develop, commercialize and distribute CaPre in the United States and elsewhere; 

 the manufacturing scale-up of CaPre and the related cost and timing; 

 our ability to strengthen our patent portfolio and other means of protecting our intellectual property rights, including our 

ability to obtain additional patent protection for CaPre; 

 our expectation that following expiration of the license agreement with Neptune we will not require any license from third 

parties to support the commercialization of CaPre; 

 the availability, sources, consistency and cost of our raw materials, including krill oil; 
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 our expectation to be able to rely on third parties to manufacture CaPre whose manufacturing processes and facilities are in 

compliance with current good manufacturing practices, or cGMP; 

 the potential for OM3s in other cardiovascular medicine, or CVM, indications; 

 our intention and ability to complete development and/or distribution partnerships to support the development and 

commercialization of CaPre, and to pursue strategic opportunities to provide capital and market access; 

 our ability to reach a definitive agreement based upon our non-binding term sheet with a leading China-based pharmaceutical 

company for the commercialization of CaPre in certain Asian jurisdictions;  

 our need for additional financing and our estimates regarding our future financing and capital requirements; 

 our expectation regarding our financial performance, including our revenues, profitability, research and development, costs 

and expenses, gross margins, liquidity, capital resources, capital expenditures and our access to additional capital; and 

 our projected capital requirements to fund our anticipated expenses, including our research and development and general and 

administrative expenses.

Many factors could cause Acasti’s actual results, performance or achievements to be materially different from any future 

results, performance or achievements that may be expressed or implied by such forward-looking statements, including, without 

limitation, those risks and uncertainties discussed under the heading “Risk Factors” and elsewhere in the documents incorporated by 

reference in this Prospectus. Should one or more of these risks or uncertainties materialize, or should assumptions underlying the 

forward-looking statements prove incorrect, actual results, performance or achievements could vary materially from those expressed 

or implied by the forward-looking statements contained in this Prospectus. These factors should be considered carefully and 

prospective investors should not place undue reliance on the forward-looking statements. Although the forward-looking statements 

contained in this Prospectus are based upon what management currently believes to be reasonable assumptions, Acasti cannot assure 

prospective investors that actual results, performance or achievements will be consistent with these forward-looking statements. 

These forward-looking statements are made as of the date of this Prospectus or, in the case of documents incorporated by 

reference herein, as of the date of, or specified in, such documents, and Acasti does not intend, and does not assume any obligation, to 

update these forward-looking statements, except as required by law. The Corporation cannot assure you that such statements will 

prove to be accurate as actual results and future events could differ materially from those anticipated in such statements. Investors are 

cautioned that forward-looking statements are not guarantees of future performance and accordingly investors are cautioned not to put 

undue reliance on forward-looking statements due to the inherent uncertainty therein. 

 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Osler, Hoskin & Harcourt LLP, counsel to the Corporation, and Fasken Martineau DuMoulin LLP, counsel 

to the Underwriter, based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (the “Tax Act”) in force as 

of the date hereof, the Unit Shares, Warrants and Warrant Shares, as applicable, will be, at a particular time, qualified investments 

under the Tax Act for a trust governed by a registered retirement savings plan (“RRSP”), a registered retirement income fund 

(“RRIF”), a deferred profit sharing plan, a registered education savings plan (“RESP”), a registered disability savings plan (“RDSP”) 

or a tax-free savings account (“TFSA”), each as defined in the Tax Act (each, a “Plan”), at the time of the acquisition of such Unit 

Shares, Warrants and Warrant Shares by the Plan, provided that, at the time of the acquisition by the Plan: 

(a) in the case of the Unit Shares and the Warrant Shares, such Unit Shares and Warrant Shares are listed on a 

“designated stock exchange” for purposes of the Tax Act (which currently includes the TSXV) at the particular 

time; and 

(b) in the case of the Warrants, (i) the Warrants are listed on a “designated stock exchange” for purposes of the Tax Act 

(which currently includes the TSXV), or (ii) the Warrant Shares are listed on a “designated stock exchange” for 

purposes of the Tax Act (which currently includes the TSXV) at the particular time and the Corporation is not, and 

deals at arm’s length with each person who is, an annuitant, a beneficiary, an employer or a subscriber under, or a 

holder of, the Plan. 

Notwithstanding the foregoing, if the Unit Shares, Warrants or Warrant Shares held by a TFSA, RRSP, RRIF, RESP or 

RDSP are “prohibited investments” for purposes of the Tax Act, the holder of the TFSA or RDSP, the annuitant of the RRSP or RRIF, 

or the subscriber of the RESP, as the case may be, will be subject to a penalty tax as set out in the Tax Act. The Unit Shares, Warrants 

or Warrant Shares will generally not be “prohibited investments” unless the holder of the TFSA or or RDSP, the annuitant of the 

RRSP or RRIF, or the subscriber of the RESP, as applicable, (i) does not deal at arm’s length with the Corporation for purposes of the 

Tax Act, or (ii) has a “significant interest” (as defined in the Tax Act) in the Corporation. In addition, the Unit Shares and Warrant 

Shares will generally not be “prohibited investments” if such securities are “excluded property” (as defined in the Tax Act) for a 
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TFSA, RRSP, RRIF, RESP or RDSP. Prospective purchasers who intend to hold the Unit Shares, Warrants or Warrant Shares in their 

TFSAs, RRSPs,  RRIFs, RESPs or RDSPs should consult their own tax advisors regarding their particular circumstances.   
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ACASTI PHARMA 

Overview 

Acasti was incorporated on February 1, 2002 under Part 1A of the Companies Act (Québec) under the name “9113-0310 

Québec Inc.”. On February 14, 2011, the Business Corporations Act (Québec) (“QBCA”) came into effect and replaced the 

Companies Act (Québec). Acasti is now governed by the QBCA. On August 7, 2008, pursuant to a Certificate of Amendment, the 

Corporation changed its name to “Acasti Pharma Inc.”, its share capital description, the provisions regarding the restriction on 

securities transfers and the borrowing powers of the Corporation. On November 7, 2008, pursuant to a Certificate of Amendment, the 

Corporation changed the provisions regarding its borrowing powers. The Corporation became a reporting issuer in the Province of 

Québec on November 17, 2008. 

Acasti’s head and registered office is located at 545 Promenade du Centropolis, Suite 100, Laval, Québec H7T 0A3. The 

Corporation currently employs 21 full-time employees with the majority working out of the Corporation’s headquarters in Laval and 

its laboratory in Sherbrooke. The Corporation’s website address is http://www.acastipharma.com. The Corporation does not 

incorporate the information on or accessible through its website into this Prospectus, and you should not consider any information on, 

or that can be accessed through, its website as part of this Prospectus. 

Intercorporate Relationships 

The Corporation has no subsidiaries. As of the date of this Prospectus, Neptune Technologies & Bioressources Inc. 

(“Neptune”) owns 5,064,694 Common Shares, representing approximately 19.75% of the issued and outstanding Common Shares. 

Summary Description of the Business 

Overview 

We are a biopharmaceutical innovator focused on the research, development and commercialization of prescription drugs 

using omega-3, or OM3, fatty acids derived from krill oil. OM3 fatty acids have extensive clinical evidence of safety and efficacy in 

lowering triglycerides, or TGs, in patients with hypertriglyceridemia, or HTG. Our lead product candidate is CaPre, an OM3 

phospholipid therapeutic, which we are developing initially for the treatment of severe HTG, a condition characterized by very high or 

severe levels of TGs in the bloodstream (≥ 500 mg/dL). In accordance with a study published in 2009 in the Archives of Internal 

Medicine by Ford et al. (the “Ford Study”), it is estimated that three to four million people in the United States have severe HTG. In 

the market research commissioned by us, physicians interviewed indicated a significant unmet medical need exists for an effective, 

safe and well-absorbing OM3 therapeutic that can also demonstrate a positive impact on the major blood lipids associated with 

cardiovascular, or CV, disease risk. We believe that CaPre will address this unmet medical need, if our Phase 3 results reproduce what 

we observed in our Phase 2 data. We initiated TRILOGY, our Phase 3 clinical program in North America during the second half of 

2017, and started clinical site activation as planned at the end of 2017. As of the date of this Prospectus, patients are being actively 

enrolled and randomized for both studies. We also believe the potential exists to expand CaPre’s initial indication to the roughly 36 

million patients with high TGs (blood levels between 200 – 499 mg/dL), although at least one additional clinical trial would likely be 

required to expand CaPre’s indications to this segment. We may also seek to identify new potential indications for CaPre that may be 

appropriate for future studies and pipeline expansion. In addition, we may also seek to in-license other cardiometabolic drug 

candidates for drug development and commercialization. 

In four clinical trials conducted to date, we saw the following beneficial and and differentiating effects with CaPre, or our 

trifecta effect, namely, reducing TGs and LDL-C while elevating HDL-C, and we are now seeking to demonstrate similar results in 

our Phase 3 program: 

 significant reduction of TGs and non-high density lipoprotein cholesterol (non-HDL-C) levels in the blood of patients with 

mild to severe HTG; 

 no deleterious effect on low-density lipoprotein cholesterol (LDL-C), or “bad” cholesterol, with potential to reduce LDL-C;  

 potential to increase high-density lipoprotein cholesterol (HDL-C), or “good” cholesterol;  

 good bioavailability (absorption by the body), even under fasting conditions;  

 no significant food effect when taken with either low-fat or high-fat meals; and  

 an overall safety profile similar to that demonstrated by currently marketed OM3s. 

We believe that these features could set CaPre apart from current FDA-approved OM3 treatment options, and could give us a 

significant clinical and marketing advantage. 

http://www.acastipharma.com/
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About Hypertriglyceridemia  

According to the American Heart Association Scientific Statement on Triglycerides and Cardiovascular Disease from 2011, 

TG levels provide important information as a marker associated with the risk for heart disease and stroke, especially when an 

individual also has low levels of HDL-C and elevated levels of LDL-C. HTG can be caused by both genetic and environmental 

factors, including obesity, sedentary lifestyle and high-calorie diets. HTG is also associated with comorbid conditions such as chronic 

renal failure, pancreatitis, nephrotic syndrome and diabetes. Multiple epidemiological, clinical, genetic studies suggest that patients 

with elevated TG levels (≥ 200 mg/dL) are at a greater risk of coronary artery disease, or CAD, and pancreatitis, a life-threatening 

condition, as compared to those with normal TG levels. The genes regulating TGs and LDL-C are equally strong predictors of CAD, 

but HDL-C is not. Other studies suggest that lowering and managing TG levels may reduce these risks. In addition, the Japan EPA 

Lipid Intervention Study, or JELIS, demonstrated the long-term benefit of an OM3 eicosapentaenoic acid, or EPA, in preventing 

major coronary events in hypercholesterolemic patients receiving statin treatment. JELIS found a 19% relative risk reduction in major 

coronary events in patients with relatively normal TGs but a more pronounced 53% reduction in the subgroup with TGs > 150mg/dL 

and HDL-C < 40mg/dL. Recently published meta-analyses by Alexander et al. (Mayo Clinic Proceedings, 2017) and Maki et al. 

(Journal of Clinical Lipidology, 2016) suggest that EPA and docosahexaenoic acid, or DHA, may be associated with reducing 

coronary heart disease risk to a greater extent in populations with elevated TG levels, and that drugs lowering TG and TG-rich 

lipoproteins may reduce cardiovascular event risk in patients with elevated TG levels, particularly if associated with low HDL-C. 

About CaPre 

CaPre is a highly purified, proprietary krill oil-derived mixture containing polyunsaturated fatty acids, or PUFAs, primarily 

composed of OM3 fatty acids, principally eicosapentaenoic acid, or EPA, and docosahexaenoic acid, or DHA, present as a 

combination of phospholipid esters and free fatty acids. EPA and DHA are well known to be beneficial for human health, and 

according to numerous recent clinical studies, may promote healthy heart, brain and visual function, and may also contribute to 

reducing inflammation and blood TGs. Krill is a natural source of phospholipids and OM3 fatty acids. The EPA and DHA contained 

in CaPre are delivered as a combination of OM3s as free fatty acids and OM3s bound to phospholipid esters. Both forms allow these 

PUFAs to reach the small intestine where they undergo rapid absorption and transformation into complex fat molecules that are 

required for lipid transport in the bloodstream. We believe that EPA and DHA are more efficiently transported by phospholipids 

sourced from krill oil than the EPA and DHA contained in fish oil that are transported either by TGs (as in dietary supplements) or as 

ethyl esters in other prescription OM3 drugs (such as LOVAZA and VASCEPA), which must then undergo additional digestion 

before they are ready for transport into the bloodstream. The digestion and absorption of OM3 ethyl ester drugs requires a particular 

enzymatic process that is highly dependent on the fat content of a meal – the higher the fat content, the better the OM3 ethyl ester 

absorption. High fat content meals are not recommended in patients with HTG. We believe that CaPre’s superior absorption profile 

could represent a significant clinical advantage, since taking it with a low-fat meal represents a healthier and more realistic regimen 

for patients with HTG who must follow a restricted low-fat diet. 

CaPre is intended to be used as a therapy combined with positive lifestyle changes, such as a healthy diet and exercise, and 

can be administered either alone or with other drug treatment regimens such as statins (a class of drug used to reduce LDL-C). CaPre 

is intended to be taken orally once or twice per day in capsule form. 

Potential Market for CaPre 

We believe a significant opportunity exists for OM3 market expansion because, among other things: 

 cardiovascular diseases, or CVD, and stroke are the leading causes of morbidity and mortality in the United States. The 

burden of CVD and stroke in terms of life-years lost, diminished quality of life, and direct and indirect medical costs also 

remains enormous; 

 evidence suggests potential for OM3s in other cardiometabolic indications; and 

 based on the assumption that the REDUCE-IT trial sponsored by Amarin and the STRENGTH trial sponsored by Astra 

Zeneca, or the CV outcome trials, will be positive, key opinion leaders interviewed by DP Analytics in the study described 

further below estimated that they would increase their own prescribing of OM3s by 42% in high TGs patients (blood levels 

between 200 – 499 mg/dL) and by 35% in severe HTG patients. For more information on the potential risks to the 

Corporation from these trials, see “Risk Factors—If outcome studies being conducted by two of our competitors testing the 

impact of OM3 on treating patients with high TGs are negative, there could also be an adverse impact for CaPre.” 

According to the American Heart Association, the prevalence of HTG in the United States and globally correlates to the 

aging of the population and the increasing incidence of obesity and diabetes. The American Heart Association has estimated that one-

third of adults in the United States have elevated levels of TGs (TGs >150 mg/dL), including approximately 36 million people 
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diagnosed with high TGs, and three to four million people diagnosed with severe HTG. Moreover, according to the Ford Study, 

between 1999 and 2004, 18% of adults in the United States, corresponding to approximately 40 million people, had elevated TG levels 

equal to or greater than 200 mg/dL, of which only 3.6% were treated specifically with TG-lowering medication. Leading 

cardiovascular experts believe that patients with TG levels above 200 mg/dL should be treated. Therefore, we believe this data 

indicates there is a large underserved market opportunity for CaPre. 

In 2015, CaPre’s target market in the United States for treatment of HTG was estimated by IMS NSP Audit data to be 

approximately US$750 million annually, with approximately five million prescriptions written annually over the prior four years. The 

total global market for treatment of HTG was estimated by GOED Proprietary Research in 2015 to be approximately US$2.3 billion 

annually. Currently, all marketed OM3 products are approved by the FDA only for patients with severe HTG. We believe there is the 

potential to greatly expand the treatable market in the United States to the approximately 36 million people with high TGs, assuming 

favorable results from two CV outcome studies that are currently ongoing. These CV outcome trials are expected to report by the end 

of the third quarter of 2018 (the REDUCE-IT trial sponsored by Amarin) and in 2019 (the STRENGTH trial sponsored by 

AstraZeneca) and are designed to evaluate the long-term benefit of lowering TGs on CV risks with prescription drugs containing OM3 

fatty acids in patients concurrently taking a statin. If these trials are successful, additional clinical trials would likely be required for 

CaPre to also expand its label claims to the high TGs segment. Given the large portion of the adult population in the United States that 

have elevated levels of TGs above 200 mg/dL but who go largely untreated, we believe there is the potential for a very significant 

increase in the total number of patients eligible for treatment if the CV outcome trials are positive. 

CaPre has two FDA-approved and marketed branded competitors (LOVAZA and VASCEPA). In addition, Astra Zeneca has 

an FDA-approved product, EPANOVA, which has not yet been launched. LOVAZA generics became available on the U.S. market in 

2013. In spite of generic options, audited prescription data from IMS NSP Audit suggests that over 50% of OM3 prescriptions are 

written for branded products (LOVAZA or VASCEPA). By 2015, there had been only an approximately 25% decline in total market 

value, in spite of some generic switching that occurs at pharmacies. This stability of branded products is due in part to the fact that the 

pricing differential between branded and generic OM3 products is smaller than is often the case between branded and generic products 

in the pharmaceutical industry. Based on both primary market research with pharmacy benefit managers, or PBMs, and audited 

prescription reports, the average pricing of generics is currently approximately US$190 per month, while pricing for branded products 

averages between US$250 and US$300 per month. Amarin has raised prices for VASCEPA annually since its launch in late 2013. 

PBMs offer “Preferred Brand” status (Tier 2 or Tier 3), without significant restrictions (i.e., no prior authorization, step edits, or high 

co-payments) for these branded OM3s. By the end of 2017, it is estimated that VASCEPA had reached about 30% market share in the 

U.S., in spite of generic competition from LOVAZA. 

Except as otherwise indicated, all of the information that follows under this heading has been derived from secondary 

sources, including audited U.S. prescribing data, and from a qualitative U.S. commercial and primary market research assessment 

conducted for us by DP Analytics, A Division of Destum Partners, Inc., or Destum, a market research firm, dated August 19, 2016, 

which we refer to as the Destum Market Research. In its market analysis for CaPre, Destum utilized secondary market data and reports 

and conducted primary qualitative market research with physicians and third-party payers, such as PBMs. One-on-one in-depth phone 

interviews lasting on average 30-60 minutes were conducted with 22 physicians and 5 PBMs, and key qualitative data was obtained by 

Destum on current clinical practice for treating patients with HTG, and their perceptions of the current unmet medical need in treating 

patients with HTG. All interviews were conducted by the same individual at Destum and recorded to ensure consistency and collection 

of key data points. Destum utilized OM3 prescription data from 2009 to 2015 to estimate the size of CaPre’s potential market.  Based 

on its discussions with the PBMs, Destum also assumed CaPre would be viewed favorably by payers at launch (e.g., Tier 2 or 3, 

depending on payer plan, which is comparable to LOVAZA and VASCEPA). Upon completing the screening questionnaire and being 

approved for inclusion in Destum’s study, key opinion leaders, or KOLs, and high volume prescribers, or HVPs, were provided with a 

study questionnaire and were asked to comment on a target profile for a potential new OM3 “Product X” offering a “trifecta” of 

cardio-metabolic benefits similar to the potential efficacy and safety benefits demonstrated by CaPre in our two Phase 1 

pharmacokinetic studies and two Phase 2 clinical trials, which we refer to as the Target Product Profile. Respondents were told that 

the unidentified product was being prepared for a Phase 3 program designed to confirm with statistical significance the product’s 

safety and efficacy in patients with severe HTG. The Target Product Profile was used by Destum strictly for market research analysis 

purposes and should not be construed as an indication of future performance of CaPre and should not be read as an expectation or 

guarantee of future performance or results of CaPre, and will not necessarily be an accurate indication of whether or not such results 

will be achieved by CaPre in our Phase 3 program.  

During the Destum Market Research, KOLs and HVPs interviewed by Destum were asked to assess the level of unmet 

medical need associated with treating patients with HTG based on currently available treatment options. 91% of physicians 

interviewed by Destum indicated that they believe that the current unmet medical need for treating HTG was moderate to high. The 

reasons identified by these physicians for their dissatisfaction with the currently available OM3s included insufficient lowering of TGs 

(principally relating to VASCEPA), negative LDL-C effects (principally relating to LOVAZA), gastrointestinal side effects, and the 

fishy taste from fish oil-derived OM3s (both VASCEPA and LOVAZA). Despite the availability of other drug classes to treat HTG, 
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interviewed physicians indicated that they would welcome the introduction of new and improved OM3 products, particularly if they 

can address these perceived deficiencies. 

Interviewed physicians responded favourably in the Destum Market Research to the Target Product Profile. They indicated 

that their weighted prescribing percentages of the Target Product Profile would increase by approximately 35% to 53% (with the 

range depending on the specific profile presented) of their HTG patients within two years of the Target Product Profile’s approval. 

Approximately 60% of the interviewed physicians indicated that they would switch primarily due to the “trifecta effect” of the Target 

Product Profile on reducing TGs and LDL-C while elevating HDL-C, and the remaining 40% indicated they would switch primarily 

due to the Target Product Profile’s effective reduction of TGs alone. In connection with their responses, the interviewed physicians 

were instructed to assume the Target Product Profile and all currently available OM3 products were not subject to any reimbursement 

or coverage hurdles (e.g., all products were on an equal health care coverage playing field). This assumption was supported by our 

interviews with leading PBMs in the United States. 

We plan to conduct additional market research with KOLs, HVPs, primary care physicians and payers to further develop and 

refine our understanding of the potential marketplace for CaPre. 

Our Phase 3 Program Design 

In March 2017, we announced our plans to proceed with our Phase 3 program following our End-of-Phase 2 meeting with the 

FDA in February 2017. Based on the guidance we have received from the FDA, we are now conducting two pivotal, randomized, 

placebo-controlled, double-blinded Phase 3 studies to evaluate the safety and efficacy of CaPre in patients with severe HTG. These 

studies of 26 weeks duration will evaluate CaPre’s ability to lower TGs from baseline in approximately 500 patients (approximately 

250 per study) randomized to either 4 grams daily or placebo. The FDA’s feedback supported our plan to conduct two studies in 

parallel, potentially reducing the cost and shortening the time to an NDA submission. These studies will be conducted in 

approximately 150 sites across North America. 

The primary endpoint of these studies is to determine the efficacy of CaPre at 4 grams/day compared to placebo in lowering 

TGs after 12 weeks in severe HTG patients, and to confirm safety. The study was designed to provide at least 90% statistical power to 

detect a difference of at least a 20% decrease from baseline in TGs between CaPre and placebo. In addition, the Phase 3 studies will 

include numerous secondary and exploratory endpoints, which are designed to assess the effect of CaPre on the broader lipid profile 

and certain metabolic, inflammatory and CV risk markers. 

Late in 2017, based on feedback from the FDA, Acasti finalized its Chemistry, Manufacturing, and Controls plans and the 

clinical trial design that supports Acasti’s Phase 3 program. In parallel with the Phase 3 clinical trial planning, additional cGMP 

production lots of API (known as NKPL66) and CaPre were manufactured during the fourth quarter, enabling Acasti to continue to 

accumulate the CaPre and placebo inventory required to support the activation of clinical trial sites and patient randomization. Acasti 

also purchased additional raw krill oil material from Neptune to adequately supply the entire Phase 3 clinical program and to ensure 

sufficient material to prepare for validation and future commercial activities. 

During the quarter ended December 31, 2017, we further advanced our clinical development of CaPre. We initiated 

TRILOGY, our Phase 3 clinical program and began site activation and patient enrollment at the end of 2017. We are working with a 

major clinical research organization to prepare each site for activation and to manage our Phase 3 program. Continued site activation, 

patient recruitment and enrollment, patient screening and randomization are now underway.  

In December 2017, we announced that Dariush Mozaffarian, M.D., Dr.P.H., agreed to serve as the principal investigator of 

our Phase 3 clinical program. Dr. Mozaffarian is a cardiologist and epidemiologist serving as the Jean Mayer Professor of Nutrition & 

Medicine, and the Dean of the Friedman School of Nutrition Science & Policy at Tuft’s University. His widely published research 

focuses on how diets, such as those rich in OM3s and lifestyle influence cardiometabolic health, and how effective policies can 

improve health and wellness. 

The following chart illustrates the expected design and dosing of our Phase 3 program for CaPre. 
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Planned Phase 3 Clinical Program 

 

Clinical Trial Process and Timeline 

During the second half of 2017, our clinical research organization, or CRO, began the process of identifying a sufficient 

number of clinical sites with experienced investigators to conduct the two Phase 3 clinical trials. Site activation involves negotiating a 

contract, gaining approval from the site’s Institutional Review Board, or IRB, and delivery of clinical supplies. It was determined that 

approximately 150 sites across North America will be used to randomize the total of nearly 500 patients with severe HTG required to 

complete the two Phase 3 studies. Site activation was initiated in the fourth quarter of 2017, and is currently ongoing. Site activation 

runs concurrently with patient screening and enrollment in order to secure an adequate number of sites to achieve the patient 

enrollment goals of the program.  

Initiating a clinical trial involves numerous steps to engage investigators to screen and qualify patients as participants, prior 

to randomizing them to test the investigational drug. This entire screening and randomization process takes an average of six to nine 

weeks. Patient recruitment is conducted by each clinical trial site, supported by resources provided by the CRO. After a patient is 

identified by the investigator as a possible candidate for the clinical trial, they are screened to determine their eligibility for trial 

enrollment. The screening period takes four to six weeks. Patients must meet the inclusion criteria of the study, as described in the trial 

plan, also known as a protocol. We expect each patient will require two screening visits with the investigator’s clinical staff, whereby 

medical history and patient consent are obtained. This further qualification process takes two to three weeks. 

When patient qualification is confirmed, the process of randomization begins. Approximately 245 patients should be 

randomized in each Phase 3 study. This sample size per study would provide 90% statistical power to detect at least a 20% decrease in 

TG levels from baseline to week 12 between CaPre and placebo with a two-sided α at 0.05 (primary endpoint), a difference that is 

believed to be clinically relevant. A randomized controlled trial is designed to reduce bias when testing an investigational treatment. 

The process of assigning patients to these groups by chance, rather than choice, is called randomization. The groups are referred to as 

the experimental group or the control group. In the Phase 3 clinical trials, patients will be assigned to either receive CaPre 

(experimental) or placebo (control). Each patient will be on drug or placebo for a period of 26 weeks.  

The two Phase 3 clinical trials will proceed to dosing both the experimental and control groups, according to the protocol, to 

assess CaPre’s efficacy and safety compared to placebo. In these double-blind studies, neither the patients nor the investigator knows 

which treatment (experimental drug or placebo) a patient receives. Only after all data have been recorded and analyzed will the 

investigators and we learn which participants were which. The trial conduct and patient safety are rigorously monitored to ensure 

regulatory compliance and to maintain the integrity of the study in order to assess outcomes. 

We began patient randomization in the two Phase 3 trials in the first calendar quarter of 2018, and the two Phase 3 trials are 

expected to take approximately 18 months to complete. More specifically, the enrollment period takes approximately one year and the 

treatment period takes approximately 26 weeks per patient randomized. We plan to complete the program in mid-2019, and to report 

topline results from the parallel trials by the end of 2019. 
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Our Regulatory Strategy for CaPre 

Our strategy is to develop and initially commercialize CaPre for the treatment of severe HTG. Our Phase 3 program is 

designed to fully evaluate the clinical effect of CaPre on TGs, non-HDL-C, LDL-C, and HDL-C levels together with a variety of other 

cardiometabolic biomarkers in patients with severe HTG. 

In December 2015, we announced that we intend to pursue a 505(b)(2) regulatory pathway towards an NDA approval in the 

United States. A 505(b)(2) regulatory pathway is defined in the U.S. Federal Food, Drug, and Cosmetic Act (FDCA) as an NDA 

containing investigations of safety and effectiveness that are being relied upon for approval and were not, in whole, conducted by or 

for the applicant, and for which the applicant has not obtained a right of reference. 505(b)(2) regulatory pathways differ from a typical 

NDA because they allow a sponsor to rely, at least in part, on the FDA’s findings of safety and/or effectiveness for a previously-

approved drug. We intend to pursue the 505(b)(2) regulatory pathway as a strategy to leverage the large body of safety data for 

LOVAZA, which could accelerate and streamline the development of CaPre and reduce associated costs and risks. This pathway still 

allows CaPre to retain its NCE status due to its novel OM3 free fatty acid/phospholipid formulation. 

In connection with our intended use of the 505(b)(2) pathway, the FDA supported our proposal to conduct our Bridging 

Study that compared CaPre (which has an OM3 free fatty acid/phospholipid composition) with the FDA-approved HTG drug 

LOVAZA (which has an OM3-acid ethyl esters composition) in healthy volunteers. In February 2017, we met with the FDA at an 

End-of-Phase 2 meeting where our Bridging Study data was discussed. We confirmed with the FDA the 505(b)(2) regulatory approach 

to use the safety data for LOVAZA, and finalized the study design for our Phase 3 program that would be required for NDA approval. 

The study design for our Phase 3 program may require periodic protocol amendments as the program evolves. 

Our planned key milestones and development timeline are presented below. 

 

Our Intellectual Property Strategy 

Under a license agreement we entered into with Neptune in August 2008 which was later amended on February 9, 2009 and 

March 7, 2013 (the “License Agreement”), we received an exclusive license to use certain intellectual property of Neptune (which 

includes several patents) to develop and commercialize CaPre and our novel and active pharmaceutical ingredients, or APIs, for use in 

pharmaceutical and medical food applications in the cardiovascular field. The term of the License Agreement expires on the date of 

the last-to-expire licensed patents in 2025. As a result of a royalty prepayment transaction we entered into with Neptune on December 

4, 2012, we are no longer required to pay any royalties to Neptune under the License Agreement during its term for the use of the 

licensed intellectual property. 

On August 8, 2017, Neptune announced that it sold its krill oil inventory and intellectual property to Aker BioMarine 

Antarctic AS, or Aker. The sold intellectual property included the intellectual property to which rights were granted to the Corporation 

under the License Agreement,  As part of that transaction, Aker entered into a patent license agreement, or Aker Patent License 

Agreement, with Neptune pursuant to which it granted to Neptune the right to sublicense to the Corporation certain intellectual 
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property as necessary to allow the Corporation to maintain its license grant under the License Agreement. Accordingly, the license 

granted to the Corporation under the License Agreement remains in force. 

Upon the expiry of our license agreement with Neptune, we believe that CaPre will be covered under our own issued and 

pending patents, and we do not believe that we will afterwards require any license from Neptune or any other third parties to support 

the commercialization of CaPre. 

The following table provides a brief overview of some of the U.S. patents licensed to us under the License Agreement. 

Title of Patent  US Patent # Expiration 

date of 

patent 

Holder 

NATURAL MARINE SOURCE PHOSPHOLIPIDS COMPRISING 

POLYUNSATURATED FATTY ACIDS AND THEIR 

APPLICATIONS 

US8,030,348
(*)

 2024 Aker 

KRILL EXTRACTS FOR THE TREATMENT OF 

CARDIOVASCULAR DISEASES 

US8,057,825 2025 Aker 

METHOD OF EXTRACTING LIPIDS FROM MARINE AND 

AQUATIC ANIMAL TISSUES 

US6,800,299 2019 Aker 

(*) U.S. Pat. 8,030,348 is a parent to three (3) issued U.S. patents, namely, U.S. Patent Nos. 8,278,351 and 8,680,080 and 8,383,675 and three 

pending U.S. patent applications, namely, U.S. Patent Application Serial Nos. 90/012,698 and 15/260,217 and 95/001,774. 

We continue to expand our own intellectual property, or IP, patent portfolio. We have filed patent applications in 21 

jurisdictions, including in the European Patent Office, and in countries in North America, Asia and Australia for our “Concentrated 

Therapeutic Phospholipid Composition”, or Proprietary Composition, to treat HTG. We currently have 21 issued or allowed patents.  

and 18 patent applications pending. 

Two U.S. patents, U.S. Patent Nos. 8,586,567 and 9,475,830, have issued which relate to the use of concentrated therapeutic 

phospholipid compositions for treating or preventing diseases associated with cardiovascular disease, metabolic syndrome, 

inflammation and associated diseases, neurodevelopmental diseases, and neurodegenerative diseases, comprising administering an 

effective amount of a concentrated therapeutic phospholipid composition. More specifically, U.S. Patent No. 8,586,567 covers a 

method of reducing serum TG levels comprising administering to a subject an effective amount of a concentrated phospholipid (PL) 

composition having, among other things, a concentration of total phospholipids in the composition of about 66% (w/w). U.S. Patent 

No. 9,475,830 covers a method of treating HTG comprising administering to a subject a therapeutically effective amount of a 

concentrated therapeutic phospholipid composition, having, among other things, a concentration of total phospholipids in the 

composition of about 60% (w/w) . We also filed a U.S. continuation patent application (U.S. Patent Application Serial No. 

15/258,044) to pursue claims directed towards a composition encompassing an extract comprising a PL content between about 60% to 

about 99%. 

In 2017, additional patents were granted to us by the Taiwanese, Korean, and Australian patent offices to protect our 

Proprietary Composition using compositions of matter claims and medical use claims. In 2018, Acasti was also granted patents by the 

Canadian Intellectual Property Office, the European Patent Office (EPO) and the Russian Patent Office for the Proprietary 

Composition all of which contain compositions of matter claims and medical use claims. Accordingly, patent protection for the 

Proprietary Composition has now been secured in Australia, Canada, China, the EPO, Japan, Korea, Russia, Saudi Arabia, Taiwan, the 

U.S. and South Africa. 

The last to expire of our patents remains in force until 2030.  

A patent is generally valid for 20 years from the date of first filing. However, patent terms can be subject to extensions in 

some jurisdictions in order to compensate, for example, for delays caused by the patent office during prosecution of the patent 

application or for regulatory delays during the pre-market approval process. 

We believe these patents increase potential commercial opportunities for CaPre, including through possible licensing and 

partnership opportunities. We are committed to building a global portfolio of patents to ensure long-lasting and comprehensive 

intellectual property protection and to safeguard potentially valuable market expansion opportunities. 

Our Australian patent No. 2010312238 was opposed by Enzymotec Ltd., but that opposition has been since been 

discontinued. Our patent No. 600167 in New Zealand, which is in force until 2030 and relates to a concentrated phospholipid 

composition comprising 60% PL and method of using the same for treating cardiovascular diseases, has been opposed by BIO-MER 

Ltd. The evidentiary stage in the New Zealand patent opposition has been completed. The next step is the Hearing. In our view, no 
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new prior art has been presented that was not already considered in other jurisdictions, such as in the United States and Japan, where 

our patents are in force.  

The trademark CaPre® is registered in the United States, Canada, Australia, China, Japan and Europe. In addition, we also 

protect our optimization and extraction processes through industrial trade secrets and know-how. 

Manufacturing of CaPre 

The contract manufacturing organizations, or CMOs, selected by us for manufacturing and packaging are all cGMP 

compliant. Batch sizes of 10 to 12 kilograms of CaPre have already been successfully produced and tested clinically, and we recently 

scaled up to 100 kg/day to fulfill the clinical product requirements for our Phase 3 program and initial commercial launch. 

In preparation for our Phase 3 program, working together with our pharmaceutical CMOs, we have advanced the installation 

and qualification of the proprietary extraction and purification equipment used to manufacture CaPre. We ran our first scaled cGMP 

production lots of CaPre at CordenPharma’s Chenôve facility in Dijon, France during the first half of 2017. As of the date of  this 

Prospectus, we have completed 6 clinical lots of CaPre for our Phase 3 studies. 

We are developing CaPre as a new chemical entity (which means a novel chemical product protected by patents), and we 

plan to conduct our Phase 3 program using good manufacturing practices, or cGMP, good clinical practices, or cGCP, and good 

laboratory practices, or cGLP. 

Our Business and Commercialization Strategy 

Key elements of our business and commercialization strategy include initially obtaining regulatory approval for CaPre in the 

United States for severe HTG. Currently, we do not have dedicated in-house sales and marketing personnel, and we are evaluating 

several alternative go-to-market strategies for commercializing CaPre in the United States, including through strategic partnerships as 

well as building our own sales and marketing organization. Our preferred strategy outside the United States is to commercialize CaPre 

through regional or country-specific strategic partnerships, and to potentially seek support and funding from each partner for in-

country clinical development, registration and commercialization activities. We believe that a late development-stage and 

differentiated drug candidate like CaPre could be attractive to various global, regional or specialty pharmaceutical companies, and we 

are taking a targeted approach to partnering and licensing in various geographies. 

Our key commercialization goals include: 

 complete our Phase 3 program and, assuming the results are positive, filing a new drug application, or NDA, to obtain 

regulatory approval for CaPre in the United States, initially for the treatment of severe HTG, with the potential to afterwards 

expand CaPre’s indication to the treatment of high TGs (although at least one additional clinical trial would likely be required 

to expand CaPre’s indication to this segment); 

 continue to strengthen our patent portfolio and other intellectual property rights; 

 continue to evaluate and determine the optimal strategic approach for commercializing CaPre in the United States; and 

 pursue strategic opportunities outside of the United States, such as licensing or similar transactions, joint ventures, 

partnerships, strategic alliances or alternative financing transactions, to provide development capital, market access and other 

strategic sources of capital. 

In addition to completing our Phase 3 program, we expect that additional time and capital will be required to complete the 

filing of an NDA to obtain FDA approval for CaPre in the United States, and to complete business development collaborations, 

marketing and other pre-commercialization activities before reaching the commercial launch of CaPre. 

Raw Materials  

We use semi-refined raw krill oil as our primary raw material to produce CaPre. Krill is generally harvested in Antarctic 

waters. The total quantity of the krill species is estimated to be at least 500,000,000 metric tons. The krill biomass is the world’s most 

abundant biomass and is monitored to help ensure sustainable cultivation. Historically, we have sourced all of our krill oil from 

Neptune. On August 8, 2017, Neptune announced its near-term plan to discontinue krill oil production and the sale of its krill oil 

inventory and intellectual property to Aker.  

In the three-month period ending December 31, 2017, we purchased a reserve of krill oil from Neptune that will be used in 

the production of CaPre capsules for our Phase 3 clinical trials. We believe that alternative supplies of krill oil that can meet our 

specifications will be readily available and we are currently evaluating alternative suppliers of krill oil. At December 31, 2017, a 

reserve of 3,610 kilograms of krill oil was stored at Neptune’s facility located in Sherbrooke, Québec.  
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Recent Developments 

There have been no material developments in the business of the Corporation since June 27, 2017, the date of the AIF, which 

have not been disclosed in this Prospectus or the documents incorporated by reference herein.  

On January 16, 2018, Acasti announced certain changes to its board of directors. Mr. Rick Schottenfeld and Mrs. Katherine 

Crewe, Neptune’s representatives, resigned from Acasti’s board of directors following the Corporation’s decision to change the board 

composition to reflect Acasti’s new ownership profile as a more fully independent biopharmaceutical company.  

 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the share or loan capitalization of the Corporation since December 31, 2017, the date 

of the most recently filed unaudited interim financial statements of the Corporation, except: 

 766,179 common shares issued on January 22, 2018 at a price of US$1.01 per share, for additional gross proceeds of $1.0 

million (US$0.8 million); and 

 33,605 common shares issued on March 27, 2018 at a price of $1.20 per share in satisfaction of an aggregate of $40,326 of 

interest payable to the holders of the debentures, which was earned from October 1, 2017 through and payable as of 

December 31, 2017. 

 This section should be read in conjunction with the Interim Financial Statements and the Interim MD&A, which are 

incorporated by reference into this Prospectus. 

 The net proceeds from the Offering will increase the Corporation’s consolidated capitalization by an equivalent amount. The 

Common Shares issued will be recorded in equity, net of related issuance costs. The Corporation has yet to determine the accounting 

classification for the Warrants, which may result in the recognition of either a derivative liability (marked to market each period 

through earnings) or equity classification (no subsequent remeasurement). The Corporation will make that determination once its 

financial reporting processes are complete.  

 

USE OF PROCEEDS 

Assuming no exercise of the Over-Allotment Option, the estimated net proceeds to the Corporation from the Offering, after 

deducting the Underwriter’s Fee of approximately $700,455.00 and the expenses of the Offering estimated to be approximately 

$700,000.00, will be approximately $8,606,045.00. If the Underwriter exercises the Over-Allotment Option in full, the estimated net 

proceeds to the Corporation from the Offering, after deducting the Underwriter’s Fee of approximately $805,523.25 and the expenses 

of the Offering estimated to be approximately $700,000.00, will be approximately $10,001,951.75. 

If all of the Warrants sold in this Offering came to be exercised in cash, we would receive additional net proceeds of 

approximately $12,484,300.00 (excluding Warrants sold pursuant to the Over-Allotment Option). We cannot predict when or if these 

Warrants will be exercised. It is possible that the Warrants may expire and may never be exercised. 

In addition to our cash on hand, we currently intend to use the net proceeds of this Offering for the further development of 

CaPre and the continued advancement of our TRILOGY Phase 3 clinical program as follows: 
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$ in millions(1) (2) (3) 

Continued conduct of CaPre’s Phase 3 clinical program with clinical site 

activation and progression of patient enrollment and randomization 

$6.5 $7.5 

cGMP production and distribution of CaPre for the Phase 3 clinical program $1.1 $1.3 

Expansion and maintenance of intellectual property $0.1 $0.1 

Business development activities $0.2 $0.3 

General and administrative expenses and working capital $0.7 $0.8 

Underwriter’s Fee $0.7 $0.8 

Estimated expenses of the Offering $0.7 $0.7 

Total $10.00 $11.50 

    
 Notes: 

 (1) Assumes no exercise of the Warrants. 

 (2) Assumes no exercise of the Over-Allotment Option. 
 (3) Assumes exercise of the Over-Allotment Option in full. 

 

The Offering addresses the previously disclosed stated need for the Corporation to raise additional capital in the current 

timeframe to support the continued development of CaPre and the ongoing expansion of business development activities. It is being 

completed at a critical juncture for the Corporation as currently more than 50 clinical sites have been initiated and are actively 

screening and enrolling clinical patients in the two TRILOGY Phase 3 studies. Achievement of this important funding milestone 

ensures that patient randomization can continue to progress as planned without interruption and towards our goal to complete the 

program and report topline results in the second half of calendar 2019. The Corporation also plans to use the net proceeds to continue 

to strengthen our patent portfolio and other intellectual property rights, continue to evaluate and determine the optimal strategic 

approach for commercializing CaPre in the United States; and pursue strategic opportunities outside of the United States, such as 

licensing or similar transactions, joint ventures, partnerships, strategic alliances or alternative financing transactions, to provide 

development capital, market access and other strategic sources of capital, in addition to providing for general corporate and working 

capital needs. 

 Our expected use of net proceeds from this Offering, as referenced above, represents our current intentions based upon our 

present plans and business condition, which could change in the future as our plans and business conditions evolve. The amounts and 

timing of our actual use of the net proceeds will depend on multiple factors, including the progress, cost and results of our clinical and 

non-clinical development programs, competitive and technological developments, strategic partnering activities, and the overall 

regulatory environment. As a result, our management will retain broad discretion in the application of the net proceeds, and investors 

will be relying on our judgment regarding the application of the net proceeds from this Offering. The actual amount that the 

Corporation spends in connection with each of the intended uses of proceeds will depend on a number of factors, including those listed 

under “Risk Factors” in or incorporated by reference in this Prospectus, or unforeseen events. 

The completion of our TRILOGY Phase 3 clinical program, including completion of two clinical studies, two non-clinical 

studies, and data analysis to get to topline results, is projected to take at least an additional 20 months (from May 2018 through 

December 2019) based on the current pace of the clinical program at a currently projected cost of approximately $40 million, or 

approximately $33 million with allocations from the Offering or approximately $32 million with allocations from the Offering and the 

fully exercised Over-Allotment Option. 

Following the completion of our Phase 3 clinical program, additional time and funding will be required to scale up our 

manufacturing in anticipation of launch and commercialization of CaPre in the United States and to pursue strategic opportunities 

outside of the United States. This capital could come from non-dilutive sources including grants, loans or fees paid by a strategic 

partner, although there is no certainty of this. Additional capital will also be required to complete the filing of an NDA to obtain FDA 

approval for CaPre in the United States and to launch the product, in addition to continued pre-commercialization and launch 

activities, and continued general corporate and working capital needs. Some of these activities will be undertaken concurrently with 

the completion of our TRILOGY Phase 3 clinical program. At this time, our preferred financing and business development strategy is 

to secure a license and commercialization partnership with a major pharmaceutical partner who would be responsible for these 

regulatory and commercialization costs. 

During the thirteen-month period ended March 31, 2017, the Corporation generated negative operating cash flows of $7.0 

million and incurred a net loss of $11.2 million, while generating negative operating cash flows of $8.2 million and incurring a net 
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loss of $13.4 million during the nine-month period ended December 31, 2017. The Corporation’s cash and cash equivalents totaled 

$12.5 million as of December 31, 2017, while the working capital of the Corporation as at December 31, 2017 was $8.5 million. For 

the nine-months ended December 31, 2017, the Corporation’s net increase in cash and cash equivalents totalled $2.7 million. The 

Corporation believes that the net proceeds from the Offering and existing cash, together with interest thereon, should be sufficient to 

fund its operations at least through or just beyond August 31, 2018 (through September 30, 2018 with the full exercise of the Over-

Allotment Option), at which point the Corporation will need to have obtained further financing to continue its operations at the same 

planned pace. With the continued conduct of the CaPre Phase 3 clinical program, including production and site distribution of CaPre, 

the progress and protection of its technology, continued potential strategic partnering and business development activities, as well as 

ongoing general and administrative expenses combined with related capital expenditures and working capital, the Corporation expects 

to continue to incur negative operating cash flow for the foreseeable future.  The Corporation expects to finance negative operating 

cash flow from various sources, starting with its existing cash and cash equivalent balances and any interest earned thereon, combined 

with the net proceeds from this Offering and any potential future offerings, potential strategic partnerships, potential grants, or other 

potential sources of funding. To become profitable, the Corporation must successfully develop, obtain regulatory approval for, and 

subsequently market and sell CaPre in significant quantities. If funding is insufficient at any time in the future, the Corporation may 

not be able to develop or commercialize CaPre, take advantage of business opportunities or respond to competitive pressures. Further, 

even if the Corporation is able to commercialize CaPre, there can be no assurance that it will generate significant revenues or achieve 

profitability. See “Risk Factors”. 

Pending our use of the net proceeds from this Offering, we may plan to invest the net proceeds in short- and intermediate-

term, interest- bearing obligations, investment-grade instruments, certificates of deposit or government securities, or hold them as 

cash. 

 

DIVIDEND POLICY 

The Corporation has not declared or paid any cash dividends on its Common Shares since the date of its incorporation. The 

Corporation intends to retain its earnings, if any, to finance the growth and development of its business and does not expect to pay 

dividends or to make any other distributions in the near future. The Corporation’s board of directors will review this policy from time 

to time having regard to the Corporation’s financing requirements, financial condition and other factors considered to be relevant. 

 

DESCRIPTION OF THE SHARE CAPITAL 

The Corporation’s authorized capital consists of an unlimited number of voting, participating and no par value Common 

Shares and an unlimited number of no par value Class B, Class C, Class D and Class E preferred shares (collectively, the “Preferred 

Shares”), issuable in one or more series. See “Item 10 – Additional Information” in the AIF for a description of the terms and 

provisions of the share capital of the Corporation.  

As of April 23, 2018, there were (i) a total of 25,638,215 Common Shares issued and outstanding and no Preferred Shares 

issued and outstanding, (ii) 2,284,388 options to purchase Common Shares issued and outstanding, at a weighted average exercise 

price of $1.81 per Common Share, (iii) 18,400,000 Series 8 public offering warrants issued in connection with the Corporation’s 2014 

public offering at an exercise price of US$15.00 per Common Share (10 Series 8 public offering warrants must be exercised in order 

to acquire one Common Share), (iv) 161,654 Series 9 private placement warrants issued in connection with the Corporation’s 2014 

private placement at an exercise price of $13.30 per Common Share, (v) $2,000,000 aggregate principal amount of unsecured 

convertible debentures, maturing on February 21, 2020, issued in the Corporation’s February 2017 private placement and contingent 

warrants to acquire 1,052,630 Common Shares (the debentures are convertible into up to 1,052,630 Common Shares at any time by 

the holders at a fixed price of $1.90 per Common Share, except if we pay before the maturity all or any portion of the convertible 

debentures, in which case the applicable pro rata share of the contingent warrants will be exercisable for the remaining term of the 

convertible debentures at a fixed price of $1.90 per Common Share), (vi) warrants issued in connection with the Corporation’s 

February 2017 public offering to purchase up to 1,904,034 Common Shares at an exercise price of $2.15 per Common Share, (vii) 

broker warrants issued in connection with the Corporation’s December 2017 public offering to purchase up to 495,050 Common 

Shares at an exercise price of US$1.26 per Common Share, and (viii) warrants issued in connection with the Corporation’s December 

2017 public offering to purchase up to 9,802,935 Common Shares at an exercise price of US$1.26 per Common Share. 

 

PLAN OF DISTRIBUTION 

Subject to the terms and conditions contained in the Underwriting Agreement, the Corporation has agreed to issue and sell, 

and the Underwriter has agreed to purchase, on or about May 9, 2018 or such other date as the Corporation and the Underwriter may 
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agree, but in any event not more than 42 days after the date of the receipt for this Prospectus, an aggregate of 9,530,000 Units at the 

Offering Price, payable in cash to the Corporation against delivery of such Units, for gross proceeds to the Corporation of $10,006,500 

(excluding the Over-Allotment Option). The Units will be offered in the Offering Jurisdictions. 

The obligations of the Underwriter under the Underwriting Agreement are conditional and may be terminated at their 

discretion upon the occurrence of certain stated events, including standard “disaster out”, “market out”, “due diligence out”, “litigation 

out”, “regulatory out” and “material adverse change out”. The Underwriter is, however, obligated to take up and pay for all of the 

Units if any of the Units are purchased under the Underwriting Agreement. The terms of the Offering and the price of the Units have 

been determined by arm’s length negotiations between the Corporation and the Underwriter with reference to current market price. 

The Underwriting Agreement provides that the Corporation will pay, on the Closing (or any closing of the Over-Allotment 

Option, if applicable), the Underwriter’s Fee of $0.0735 per Unit, or 7% of the gross proceeds of the Offering. The aggregate 

Underwriter’s Fee payable to the Underwriter by the Corporation in consideration for its services in connection with the Offering is 

expected to be $700,455 (assuming the Over-Allotment Option is not exercised). Subscriptions for Units will be received subject to 

rejection or allotment in whole or in part and the right is reserved to close the subscription books at any time without notice. 

The Corporation has granted to the Underwriter the Over-Allotment Option, exercisable in whole or in part from time to time 

for a period of 30 days from the date of the Closing, to purchase the Additional Units, each Additional Unit comprising one Additional 

Unit Share and one Additional Warrant, on the same terms and conditions as the Offering, for the purpose of covering the 

Underwriter’s over-allocation position, if any, and for market stabilization purposes. This Prospectus qualifies the distribution of the 

Over-Allotment Option and any Additional Units, Additional Unit Shares and Additional Warrants. A purchaser who acquires 

securities forming part of the Underwriter’s over allocation position acquires those securities under this Prospectus, regardless of 

whether the position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. If the 

Underwriter exercise the Over-Allotment Option in full, the total price to the public relating to the Offering, the Underwriter’s Fee and 

the net proceeds to the Corporation before deducting the expenses of the Offering will be $11,507,475.00, $805,523.25 and 

$10,701,951.75, respectively. 

The TSXV has conditionally approved, and we have provided notification to NASDAQ, to list the following securities on the 

TSXV and NASDAQ: (i) the Unit Shares comprising part of the Units; (ii) the Warrant Shares issuable upon exercise of the Warrants; 

(iii) the Broker Shares issuable upon exercise of the Broker Warrants; (iv) the Additional Unit Shares comprising part of the 

Additional Units; (v) the Additional Warrant Shares issuable upon exercise of the Additional Warrants, and (vi) the Additional Broker 

Shares issuable upon exercise of the Additional Broker Warrants. Listing will be subject to the Corporation fulfilling all of the listing 

requirements of the TSXV and NASDAQ. The Corporation has not applied and does not intend to apply to list the Warrants or the 

Additional Warrants on any securities exchange. 

Under the Underwriting Agreement, the Corporation has agreed to indemnify and hold harmless the Underwriter and its 

affiliates and each of their respective directors, officers, employees, shareholders, partners and agents against certain liabilities, 

including civil liabilities under Canadian securities legislation, and to contribute to payments the Underwriter may be required to make 

in respect thereof. 

The Offering is being made in the Offering Jurisdictions. The Units (including the Underlying Securities) have not been and 

will not be registered under the U.S. Securities Act or any state securities laws and may not be offered or sold within the United States 

or to, or for the account of, a U.S. Person unless pursuant to an exemption to the registration requirements of such laws. Accordingly, 

each Underwriter has agreed that it will not offer, sell or deliver the Units within the United States or to, or for the account of a U.S. 

Person or a person in the United States except in certain transactions exempt from the registration requirements of the U.S. Securities 

Act and applicable state securities laws. In addition, until 40 days after the commencement of this Offering, any offer or sale of the 

Units offered hereby within the United States by any dealer (whether or not participating in this Offering) may violate the registration 

requirements of the U.S. Securities Act unless made pursuant to an exemption from such registration requirements. 

The Underwriter proposes to offer the Units to the public initially at the Offering Price. After the Underwriter has made a 

reasonable effort to sell all of the Units at the Offering Price, the offering price for the Units may be decreased and may be further 

changed from time to time to amounts not greater than the Offering Price, and the compensation realized by the Underwriter will be 

decreased by the amount that the aggregate price paid by the purchasers of the Units is less than the amount paid by the Underwriter to 

the Corporation. Any such reduction will not affect the proceeds received by the Corporation. 

As additional consideration for the Underwriter’s services to the Corporation in connection with the Offering, the 

Underwriter will receive Broker Warrants to purchase up to that number of Broker Shares that is equal to 5% of the number of Units 

issued pursuant to the Offering (including any Units sold pursuant to the Over-Allotment Option, if any). The Broker Warrants may be 

exercised, in whole or in part, by the Underwriter at any time prior to 5:00 p.m. (Montreal time) on the date that is five years following 

the Closing (or closing of the Over-Allotment Option, if any) for one Broker Share at an exercise price of $1.05. This Prospectus also 
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qualifies the grant and the issuance of the Broker Warrants, as well as the grant and issuance of the Additional Broker Warrants 

pursuant to the Over-Allotment Option.  

The Underwriter, as holder of the Broker Warrants, will not as such have any voting right or other right attached to Broker 

Shares until the Broker Warrants are duly exercised as provided for in the certificates representing the Broker Warrants and the Broker 

Shares are issued. 

Pursuant to the Underwriting Agreement, until 120 days following the Closing (or 30 days after the Closing in the event the 

Closing has not occurred on or before May 31, 2018), without the written agreement of the Underwriter, such consent not to be 

unreasonably withheld or delayed, the Corporation has agreed that, it will not authorize, issue or sell, or agree to authorize, issue or 

sell, any Common Shares or securities convertible or exchangeable into Common Shares, other than pursuant to: (a) the Offering; (b) 

the grant of stock options, the issue of shares or other securities in the normal course pursuant to any stock option plan or other 

incentive plan of the Corporation existing on the Closing of the Offering; (c) upon the conversion, exercise or exchange of convertible, 

exercisable or exchangeable securities or other arrangements or agreements (other than stock options) existing on the Closing; and (d) 

the exercise of stock options or vesting of securities existing or subsequently granted as permitted above. 

Pursuant to policy statements of certain Canadian securities regulators, the Underwriter may not, throughout the period of 

distribution under this Prospectus, bid for or purchase Common Shares. The foregoing restriction is subject to certain exceptions, as 

long as the bid or purchase is not engaged in for the purpose of creating actual or apparent active trading in or raising the price of the 

Common Shares. These exceptions include a bid or purchase permitted under the Universal Market Integrity Rules for Canadian 

Marketplaces of the Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market-

making and a bid or purchase made for and on behalf of a customer where the order was not solicited during the period of distribution. 

Subject to the foregoing and applicable regulations, the Underwriter may over-allot or effect transactions in connection with the 

Offering intended to stabilize or maintain the market price of the Common Shares at levels above that which would otherwise prevail 

in the open market. Such transactions, if commenced, may be discontinued at any time. 

The Warrants will be created and issued pursuant to the terms of a warrant indenture to be dated as of the Closing (the 

“Warrant Indenture”), between the Corporation and Computershare Trust Company of Canada, as warrant agent thereunder (the 

“Warrant Agent”). Each Warrant will entitle the holder thereof (the “Warrantholder”) to purchase one Warrant Share at an exercise 

price of $1.31 at any time prior to 5:00 p.m. (Montreal time) on the date that is five years following the Closing (or closing of the 

Over-Allotment Option, if applicable), after which time the Warrants will expire and be void and of no value. The Warrant Indenture 

will contain customary adjustment provisions designed to protect the holders of Warrants against dilution upon the occurrence of 

certain events. No fractional Warrants or Warrant Shares will be issued upon the exercise of any Warrants and no cash or other 

consideration will be paid in lieu of fractional Warrants or fractional Warrant Shares. See “Description of Securities Being Offered”. 

Warrantholders will not as such have any voting right or other right attached to the Warrant Shares until the Warrants are 

duly exercised as provided for under the Warrant Indenture and the Warrant Shares are issued. 

There is no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants 

purchased under this Prospectus. This may affect the pricing of the Warrants in the secondary market, the transparency and 

availability of trading prices, the liquidity of the securities, and the extent of issuer regulation. See “Risk Factors”. 

It is anticipated that the Units (including the Underlying Securities) will be delivered under the book-based system through 

CDS or its nominee and will be deposited with CDS. Purchasers will receive only a customer confirmation from the registered dealer 

from or through which the Units are purchased and who is a CDS depository service participant. CDS will record the CDS participants 

who hold the Units (including the Underlying Securities) on behalf of owners who have purchased the Units in accordance with the 

book-based system. However, Units (or the Underlying Securities) sold in the United States, or to, or for the account or benefit of, a 

U.S. Person or a person in the United States pursuant to Rule 506(b) of Regulation D under the U.S. Securities Act will be represented 

by individual certificates. settled electronically in a restricted CUSIP or represented by individual certificates, in each case bearing 

United States resale restrictions.  

Selling and Transfer Restrictions Outside of Canada 

Other than in the Offering Jurisdictions, no action has been taken by the Corporation or the Underwriter that would permit a 

public offering of the Units offered by this Prospectus in any jurisdiction where action for that purpose is required. The Units offered 

by this Prospectus may not be offered or sold, directly or indirectly, nor may this Prospectus or any other offering material or 

advertisements in connection with the offer and sale of any Units be distributed or published in any jurisdiction, except under 

circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose 

possession this Prospectus comes are advised to inform themselves about and to observe any restrictions relating to the offering and 

the distribution of this Prospectus. 
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This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Units offered by this Prospectus in 

any jurisdiction in which such an offer or a solicitation is unlawful. 

Until 40 days after the commencement of the Offering, an offer or sale of the Unit Shares and Warrants comprising the Units, 

the Warrant Shares, the Broker Warrants or the Broker Shares within the United States by any dealer (whether or not participating in 

the Offering) may violate the registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in 

reliance on an exemption from the registration requirements of the U.S. Securities Act. 

The Warrants will not be exercisable by, or on behalf of, a person in the United States or a U.S. Person, nor will certificates 

representing the Warrant Shares issuable upon exercise of the Warrants be registered or delivered to an address in the United States, 

unless an exemption from the registration requirements of the U.S. Securities Act and any applicable state securities laws is available 

and provided that, subject to certain exceptions, the Corporation has received an opinion of counsel of recognized standing to such 

effect in form and substance satisfactory to the Corporation. 

The Unit Shares, the Warrants and the Warrant Shares issuable upon exercise of the Warrants issued to, or for the account or 

benefit of, persons in the United States or U.S. Persons will be “restricted securities” within the meaning of Rule 144(a)(3) of the U.S. 

Securities Act. Any certificates representing securities that are offered, sold or issued to, or for the account or benefit of, persons in the 

United States or U.S. Persons will bear a legend to the effect that the securities represented thereby are not registered under the U.S. 

Securities Act or any applicable state securities laws and may only be offered, sold, pledged or otherwise transferred pursuant to 

certain exemptions from the registration requirements of the U.S. Securities Act and any applicable state securities laws. 

Terms used and not otherwise defined in the three preceding paragraphs shall have the meanings ascribed to them by 

Regulation S under the U.S. Securities Act. 

 

DESCRIPTION OF SECURITIES BEING OFFERED 

The Offering consists of 9,530,000 Units. Each Unit consists of one Unit Share and one Warrant, with each Warrant entitling 

the holder thereof to purchase one Warrant Share at a price of $1.31 per Warrant Share, subject to adjustment in certain circumstances, 

at any time prior to 5:00 p.m. (Montreal time) on the date that is five years following the Closing (or closing of the Over-Allotment 

Option, if applicable). The Unit Shares and the Warrants comprising the Units will separate immediately upon Closing (including the 

Additional Unit Shares and the Additional Warrants comprising the Additional Units upon closing of the Over-Allotment Option, if 

applicable). 

Common Shares 

See “Item 10 – Additional Information” in the AIF for a description of the terms and provisions of the Common Shares. 

Unit Shares and Warrant Shares 

The Unit Shares and Warrant Shares (including the Additional Unit Shares and the Additional Warrant Shares) will have all 

of the characteristics, rights and restrictions attaching to the Common Shares. 

Warrants 

The following summary of certain provisions of the Warrant Indenture does not purport to be complete and is qualified in its 

entirety by reference to the provisions of the Warrant Indenture in the form to be agreed upon by the parties. Reference should be 

made to the Warrant Indenture for the full text of the attributes of the Warrants, which will be filed by the Corporation on SEDAR 

under its profile at www.sedar.com. 

Each Warrant will be transferable and will entitle the holder of a Warrant to purchase one Warrant Share at a price of $1.31 

per Warrant Share at any time prior to 5:00 p.m. on the date that is five years following the Closing (or closing of the Over-Allotment 

Option, if applicable), after which time the Warrants will expire. The Warrants will be exercisable, at the option of each holder, in 

whole or in part, by payment in full in cash for the number of Warrant Shares purchased upon such exercise. 

The Warrants will be issued under the Warrant Indenture. The Corporation will appoint the principal transfer office of the 

Warrant Agent in Montreal, Québec as the location at which the Warrants may be surrendered for exercise, transfer or exchange. 

Under the Warrant Indenture, the Corporation may, subject to compliance with applicable securities legislation and approval by 

applicable regulatory authorities, purchase by private contract or otherwise, any of the Warrants then outstanding, and any Warrants so 

purchased will be cancelled. None of the Units, the Unit Shares, the Warrant Shares or the Warrants have been or will be registered 

under the U.S. Securities Act. 

http://www.sedar.com/
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The Warrant Indenture will provide for adjustment in the number of Warrant Shares issuable upon the exercise of the 

Warrants and/or the exercise price per Warrant Share upon the occurrence of certain events, including: 

(a) the issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all or 

substantially all of the holders of the Common Shares by way of a stock dividend or other distribution; 

(b) the subdivision of the Common Shares into a greater number of shares; 

(c) the consolidation (including by way of a reverse stock split) of the Common Shares into a lesser number of shares; 

(d) the issuance of any shares by reclassification of the Common Shares; 

(e) the grant, issuance or sale of any Common Share Equivalents (as such term is defined in the Warrant Indenture) or 

Purchase Rights (as such term is defined in the Warrant Indenture);  

(f) the declaration or making of any Distribution (as such term is defined in the Warrant Indenture), subject to the 

holder not exceeding the Beneficial Ownership Limitation (as such term is defined in the Warrant Indenture and as 

summarized below); and 

(g) in the event of a Fundamental Transaction (as such term is defined in the Warrant Indenture).  

No adjustment shall be made in the acquisition rights attached to the Warrants if the issue of Warrant Shares is being made 

pursuant to the Warrant Indenture or in connection with (a) any share incentive plan or restricted share plan or share purchase plan in 

force from time to time for directors, officers, employees, consultants or other service providers of the Corporation, or (b) the 

satisfaction of existing instruments issued as at the date of the Warrant Indenture. Furthermore, a Warrantholder may not exercise any 

portion of a Warrant to the extent that the Warrantholder, together with its affiliates and any other person or entity acting as a group, 

would own more than 4.99% of the Corporation’s outstanding Common Shares after exercise, as such percentage ownership is 

determined in accordance with the terms of the Warrant Indenture, except that upon at least 61 days’ prior notice from the 

Warrantholder to Acasti, the Warrantholder may waive such limitation up to a percentage not in excess of 9.99%.  

The Corporation will covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, it will 

promptly give notice to the Warrant Agent and to Warrantholders of certain stated events, including events that would result in an 

adjustment to the exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at least 20 

days prior to the record date or effective date, as the case may be, of such event, if any. 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants or otherwise provided pursuant to the 

Warrant Indenture. The Warrants may only be exercised in a sufficient number to acquire whole numbers of Warrant Shares and no 

cash or other consideration will be paid in lieu of fractional Warrant Shares. Holders of Warrants will not have any voting or pre-

emptive rights, redemption or any other rights which a holder of Common Shares would have. All calculations with respect to the 

foregoing adjustments shall be made to the nearest cent or the nearest one-hundredth of a share, as the case may be. 

The Warrant Indenture will provide that, from time to time, the Corporation and the Warrant Agent, may amend or 

supplement the Warrant Indenture for certain purposes, without the consent of the holders of Warrants, including curing defects or 

inconsistencies or making any change that does not materially adversely affect the rights of any holder of Warrants. Any amendment, 

modification, arrangement or supplement to the Warrant Indenture that adversely affects the interests of the holders of the Warrants  

may only be made by “extraordinary resolution”, which will be defined in the Warrant Indenture as a resolution either (1) passed at a 

meeting of the holders of Warrants at which there are holders of Warrants present in person or represented by proxy holding at least 

20% of the aggregate number of the then outstanding Warrants (unless such meeting is adjourned to a prescribed later date due to the 

lack of quorum) and passed by the affirmative vote of holders of Warrants representing not less than 66 2/3% of the aggregate number 

of all the then outstanding Warrants represented at the meeting and voted on the poll upon such resolution, or (2) adopted by an 

instrument in writing signed by the holders of Warrants representing not less than 66 2/3% of the aggregate number of all the then 

outstanding Warrants. 

The Warrants and the Warrant Shares issuable upon the exercise of the Warrants have not been and will not be registered 

under the U.S. Securities Act or any state securities laws of the United States. The Warrants will not be exercisable by, or on behalf of, 

a person in the United States or a U.S. person, nor will certificates representing the Warrant Shares issuable upon exercise of the 

Warrants be registered or delivered to an address in the United States, unless an exemption from the registration requirements of the 

U.S. Securities Act and any applicable state securities laws is available and provided that, subject to certain exceptions, the 
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Corporation has received an opinion of counsel of recognized standing to such effect in form and substance satisfactory to the 

Corporation. 

Any Additional Warrants that may be issued pursuant to the Over-Allotment Option will have all of the characteristics, rights 

and restrictions attaching to the Warrants.  
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TRADING PRICE AND VOLUME 

The Common Shares are listed on the TSXV under the symbol “ACST” and on NASDAQ under the symbol “ACST”. The 

following table shows the monthly ranges of high and low prices per Common Share as well as total monthly volumes traded on the 

TSXV and NASDAQ during the 12-month period before the date of this Prospectus.  

 

  TSXV  NASDAQ 

 Price Range ($) Price Range (US$) 

Period High Low Volume High Low Volume 

2018       

May (until May 1) 1.00 1.00 9,630 0.7799 0.7502 58,054 

April  1.48 0.98 2,398,532 1.13 0.7605 5,966,907 

March 1.40 1.20 500,163 1.07 0.946 2,337,543 

February  1.36 1.24 599,945 1.09 0.97 4,602,173 

January  1.57 1.16 1,907,882 1.26 0.9287 13,269,366 

2017       

December 2.14 1.20 589,365 1.68 0.9428 12,101,722 

November 2.75 1.58 229,382 3.10 1.24 28,014,324 

October 1.74 1.64 61,261 1.3799 1.281 392,792 

September  1.77 1.57 130,741 1.42 1.28 429,188 

August 1.69 1.60 147,709 1.34 1.27 640,193 

July 1.72 1.60 27,796 1.3799 1.26 214,858 

June 1.90 1.66 194,086 1.47 1.25 830,129 

May 1.82 1.66 66,102 1.3301 1.23 459,047 

On April 20, 2018, the last full trading day before the announcement of the Offering, the closing price per Common Share on 

the TSXV and on NASDAQ was $1.31 and US$1.01, respectively, and on May 1, 2018, the last trading day prior to the filing of this 

Prospectus, the closing price of the Common Shares on the TSXV and NASDAQ was $1.00 and US$0.7686, respectively. 

PRIOR SALES 

Other than as described below or in the documents incorporated by reference herein, during the 12- month period before the 

date of this Prospectus, the Corporation has not issued any Common Shares or any securities that are convertible into or exercisable 

for Common Shares. See “Consolidated Capitalization”.  

Common Shares 

 

 Date of Issuance  
Number of Common Shares 

 Issued  
 

Issue Price per Common Share 
March 27, 2018 33,605 $1.20 

January 22, 2018 766,179 US$1.01 

 

 

 CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Osler, Hoskin & Harcourt LLP, counsel to the Corporation, and Fasken Martineau DuMoulin LLP, counsel 

to the Underwriter, the following is, as of the date hereof, a general summary of the principal Canadian federal income tax 

considerations applicable to a purchaser of Units pursuant to the Offering who, at all relevant times and for purposes of the Tax Act, 

(i) will acquire and hold the Unit Shares, Warrants and Warrant Shares as capital property, and (ii) deals at arm’s length and is not 

affiliated with the Corporation, the Underwriter and any subsequent purchaser of such securities (a “Holder”). Unit Shares, Warrants 

and Warrant Shares will generally be considered to be capital property to a Holder unless the Holder holds such securities in the 

course of carrying on a business or has acquired them in one or more transactions considered to be an adventure or concern in the 

nature of trade. 

This summary is based upon the current provisions of the Tax Act, specific proposals to amend the Tax Act (the “Proposed 

Amendments”) which have been announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof, and 
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counsel’s understanding of the current published administrative policies and assessing practices of the Canada Revenue Agency (the 

“CRA”). This summary assumes that the Proposed Amendments 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, nor does it take into 

account provincial, territorial or foreign income tax legislation or considerations, which may differ from the Canadian federal income 

tax considerations discussed herein. No assurances can be given that such Proposed Amendments 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 apply to a Holder (a) that is a “financial institution” (as defined in the Tax Act) for purposes of the 

mark-to-market provisions of the Tax Act; (b) that is a “specified financial institution” (as defined in the Tax Act); (c) an interest in 

which is a “tax shelter investment” for purposes of the Tax Act; (d) that has elected to report its “Canadian tax results” (as defined in 

the Tax Act) in a currency other than Canadian currency; (e) that has entered into a “derivative forward agreement” (as defined in the 

Tax Act) with respect to the Unit Shares, Warrants or Warrant Shares; or (f) that receives dividends on Unit Shares or Warrant Shares 

under or as part of a “dividend rental arrangement” (as defined in the Tax Act). Such Holders should consult their own tax advisors. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an 

investment in Units. The following description of income tax matters 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 are urged to consult their own 

income tax advisors with respect to the tax consequences applicable to them based on their own particular circumstances. 

Allocation of Purchase Price 

A Holder who acquires Units will be required to allocate the purchase price of each Unit between the Unit Share and the 

Warrant on a reasonable basis in order to determine their respective costs for purposes of the Tax Act. Holders should consult their 

own tax advisors in this regard. 

Adjusted Cost Base of Unit Shares 

The adjusted cost base to a Holder of a Unit Share acquired hereunder will be determined by averaging the cost of that Unit 

Share with the adjusted cost base (determined immediately before the acquisition of the Unit Share) of all other Common Shares held 

as capital property by the Holder immediately prior to such acquisition. 

Exercise of Warrants 

A Holder will not realize a gain or loss upon the exercise of a Warrant. The Holder’s cost of the Warrant Share will be equal 

to the aggregate of the Holder’s adjusted cost base of the Warrant exercised plus the exercise price paid for such Warrant Share. The 

Holder’s adjusted cost base of such Warrant Share so acquired will be determined by averaging the cost of the Warrant Share with the 

adjusted cost base (determined immediately before the acquisition of the Warrant Share) of all other Common Shares held as capital 

property by the Holder immediately prior to such acquisition. 

Residents of Canada 

The following section applies to a Holder who, for purposes of the Tax Act, is or is deemed to be resident in Canada at all 

relevant times (a “Resident Holder”). Certain Resident Holders to whom Unit Shares and Warrant Shares might not constitute capital 

property may, in certain circumstances, make the irrevocable election under subsection 39(4) of the Tax Act to deem the Unit Shares 

and Warrant Shares, and every other “Canadian security” (as defined in the Tax Act), held by such Resident Holder in the taxation 

year of the election and all subsequent taxation years to be capital property. This election does not apply to the Warrants. Resident 

Holders should consult their own tax advisors regarding this election. 

Disposition and Expiry of Warrants 

A Resident Holder who disposes or is deemed to dispose of a Warrant (other than upon the exercise thereof) will realize a 

capital gain (or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of disposition, are 

greater (or less) than the adjusted cost base of the Warrant to the Resident Holder. If a Warrant expires unexercised, the Resident 

Holder will realize a capital loss equal to the adjusted cost base of such Warrant to the Resident Holder. The tax treatment of capital 

gains and capital losses is discussed under the subheading “Capital Gains and Capital Losses”. 

Dividends on Unit Shares and Warrant Shares 

Dividends received or deemed to be received on Unit Shares or Warrant Shares by an individual Resident Holder (including 

certain trusts) will be included in computing the individual’s income and will be subject to the gross-up and dividend tax credit rules 

applicable to taxable dividends received from taxable Canadian corporations, including an enhanced gross-up and dividend tax credit 
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for dividends designated as “eligible dividends” by the Corporation. Dividends received or deemed to be received on Unit Shares or 

Warrant Shares by a Resident Holder that is a corporation will be included in computing its income and will generally be deductible in 

computing 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 a disposition or a capital gain. A Resident Holder that is a “private corporation” or 

a “subject corporation” (each as defined in the Tax Act) may be liable to pay a 38⅓% refundable tax under Part IV of the Tax Act on 

dividends received or deemed to be received on the Unit Shares and Warrant Shares to the extent that such dividends are deductible in 

computing the Resident Holder’s taxable income. 

Disposition of Unit Shares and Warrant Shares 

Generally, a Resident Holder who disposes or is deemed to dispose of a Unit Share or Warrant Share will realize a capital 

gain (or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of disposition, are greater 

(or less) than the adjusted cost base of the Unit Share or Warrant Share, as the case may be, to the Resident Holder. The tax treatment 

of capital gains and capital losses is discussed under the subheading “Capital Gains and Capital Losses”. 

Capital Gains and Capital Losses 

One-half of any capital gain (a “taxable capital gain”) realized must be included in the Resident Holder’s income. Subject to 

and in accordance with the provisions of the Tax Act, one-half of any capital loss (an “allowable capital loss”) must be deducted 

against taxable capital gains realized in the year of disposition. Any unused allowable capital losses may be applied to reduce net 

taxable capital gains realized in any of the three prior years or in any subsequent year in the circumstances and to the extent provided 

in the Tax Act. 

A capital loss realized on the disposition of a Unit Share or Warrant Share by a Resident Holder that is a corporation may in 

certain circumstances be reduced by the amount of dividends that have been previously received or deemed to have been received by 

the Resident Holder on such share or shares substituted for such share to the extent and in the circumstances described by the Tax Act. 

Similar rules may apply where a Resident Holder that is a corporation is a member of a partnership or a beneficiary of a trust that 

owns Unit Shares or Warrant Shares directly or indirectly through a partnership or trust. 

A Resident Holder that is throughout the year a “Canadian-Controlled Private Corporation” (as defined in the Tax Act) may 

be liable to pay a refundable tax at a rate of 10 ⅔% on certain investment income, including taxable capital gains. Resident Holders 

that are “Canadian-Controlled Private Corporations” should consult their own tax advisors regarding their particular circumstances. 

Alternative Minimum Tax 

Capital gains realized and taxable dividends received or deemed to be received by a Resident Holder that is an individual or a 

trust (other than certain trusts) may affect the Resident Holder’s liability to pay alternative minimum tax under the Tax Act. Resident 

holders should consult their own tax advisors with respect to the application of alternative minimum tax. 

Non-Residents of Canada 

The following section applies to Holders who, at all relevant times, for the purposes of the Tax Act, (i) are not resident or 

deemed to be resident in Canada, and (ii) do not use or hold Unit Shares, Warrants or Warrant Shares in the course of a business 

carried on or deemed to be carried on in Canada (a “Non-Resident Holder”). Special rules, which are not discussed in this summary, 

may apply to a Non-Resident Holder that is an insurer carrying on business in Canada and elsewhere. Such Non- Resident Holders 

should consult their own tax advisors. 

Dividends 

Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder on the Unit Shares or Warrant Shares 

will generally be subject to Canadian withholding tax at the rate of 25%, subject to reduction under the provisions of an applicable tax 

treaty or convention. In the case of a Non-Resident Holder who is a resident of the United States and fully entitled to benefits under 

the Canada-United States Tax Convention (1980), as amended, the rate of withholding tax on such dividends beneficially owned by 

such Non-Resident Holder will generally be reduced to 15%. This rate is reduced to 5% in the case of a Non-Resident Holder that is 

the beneficial owner of the dividends and that is a corporation that owns beneficially at least 10% of the voting stock of the dividend 

payor. 
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Dispositions of Unit Shares, Warrants and Warrant Shares 

A Non-Resident Holder who disposes of or is deemed to have disposed of a Unit Share, a Warrant or a Warrant Share will 

not be subject to income tax under the Tax Act in respect of any capital gain realized thereon unless, at the time of disposition, the 

Unit Share, Warrant or Warrant Share, as the case  may be, is or is deemed to be “taxable Canadian property” (as defined in the Tax 

Act) of the Non-Resident Holder, and the gain is not exempt from tax pursuant to the terms of an applicable tax treaty or convention. 

Provided the Unit Shares and Warrant Shares are listed on a “designated stock exchange” (which currently includes the 

TSXV), the Unit Shares, Warrants and Warrant Shares generally will not constitute taxable Canadian property of a Non-Resident 

Holder at the time of disposition unless at any time during the 60-month period immediately preceding the disposition: (a) one or any 

combination of the Non-Resident Holder, (ii) persons with whom the Non-Resident Holder did not deal at arm’s length, or (iii) 

partnerships in which the Non-Resident Holder or a person with whom the Non-Resident Holder did not deal at arm’s length held a 

membership interest directly or indirectly through one or more partnerships, owned 25% or more of the issued shares of any class or 

series of the capital stock of the Corporation, and at that time (b) more than 50% of the fair market value of the Unit Shares or Warrant 

Shares was derived directly or indirectly from one or any combination of real or immovable property situated in Canada, Canadian 

resource properties (as defined in the Tax Act), timber resource properties (as defined in the Tax Act) or an option in respect of, an 

interest in, or for civil law a right in, any such property, whether or not such property exists. The Unit Shares, Warrants or Warrant 

Shares may also be deemed to be taxable Canadian property of a Non-Resident Holder in certain circumstances. 

In the event that a Unit Share, Warrant or Warrant Share constitutes taxable Canadian property of a Non-Resident Holder and 

any capital gain that would be realized on the disposition thereof is not exempt from tax pursuant to the terms of an applicable income 

tax treaty or convention, the income tax consequences discussed under “Residents of Canada – Capital Gains and Capital Losses” 

would generally apply to the Non-Resident Holder. 

Non-Resident Holders whose Unit Shares, Warrants or Warrant Shares are taxable Canadian property should consult their 

own tax advisors. 

RISK FACTORS 

There are certain risks inherent in an investment in the Units and in the activities of the Corporation. In addition to the risks 

described herein, reference is made to the section entitled “Risk Factors” of the AIF and the section entitled “Assessment of Business 

Risks” of the Annual MD&A, each of which is incorporated herein by reference. Prospective investors should carefully consider, in 

light of their own financial circumstances, the risk factors set forth in the information incorporated by reference herein and all of the 

other information contained in this Prospectus (including without limitation the documents incorporated herein by reference) before 

purchasing any of the securities distributed under this Prospectus. The risks described herein are not the only risks facing the 

Corporation and shareholders of the Corporation. Additional risks and uncertainties not currently known to the Corporation, or that the 

Corporation currently deems immaterial, may also materially and adversely affect its business. The business, financial condition, 

revenues or profitability of the Corporation could be materially adversely affected by any of the risks set forth in this Prospectus, in 

the documents incorporated by reference or such other risks. The trading price of the Common Shares could decline due to any of 

these risks and investors could lose all or part of their investment. This Prospectus contains forward-looking statements that involve 

risks and uncertainties. The Corporation’s actual results could differ materially from those anticipated in these forward-looking 

statements as a result of certain factors, including the risks faced by the Corporation described below and elsewhere in this Prospectus. 

See “Forward-Looking Information”. No inference should be drawn, nor should an investor place undue importance on, the risk 

factors that are included in this Prospectus as compared to those included in the documents incorporated by reference herein, as all risk 

factors are important and should be carefully considered by a potential investor.  

General Risks Related to the Corporation 

We may not be able to maintain our operations and advance our research and development of CaPre without additional funding. 

We have incurred operating losses and negative cash flows from operations since our inception. To date, we have financed 

our operations through public offerings and private placements of securities, proceeds from exercises of warrants, rights and options, 

and receipt of research tax credits and research grant programs. Our cash and cash equivalents (including restricted investments) were 

$12.5 million as of December 31, 2017, $12.5 million as of February 29, 2016 and $9.8 million as of March 31, 2017. Our current 

assets as at December 31, 2017 are projected to be significantly less than needed to support our current liabilities as at that date when 

combined with the projected level of our expenses for the next twelve months, including the full initiation of clinical sites, ongoing 

enrollment of patients in, and the manufacturing of clinical materials for, our Phase 3 program for CaPre. Our positive working capital 

balance is expected to continue to decline until we raise additional funds. We will also require substantial additional funds to conduct 

further research and development and our Phase 3 program, obtain regulatory approvals and commercialize CaPre. In addition to 

completing nonclinical and clinical trials, we expect that additional time and capital will be required by us to file an NDA to obtain 
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FDA approval for CaPre in the United States, to further scale up our manufacturing capabilities, and to complete marketing and other 

pre-commercialization activities. We will also most likely require additional capital to fund our daily operating needs. Based on a 

conservative estimate, we believe that the net proceeds of this Offering, together with our existing cash and cash equivalents, will 

enable us to fund our operating expenses and capital expenditure requirements through August 2018. To fully execute our business 

plan, we will need to raise the necessary capital primarily through additional securities offerings and strategic alliances in the near 

term. We currently have no other arranged sources of financing. If we are unable to raise additional capital in sufficient amounts or on 

terms acceptable to us, we may have to significantly delay, scale back or discontinue our development or commercialization of CaPre 

or our other research and development initiatives. Delays or failures in our Phase 3 program for CaPre may affect our ability to 

complete strategic development and/or distribution partnerships to support the development and commercialization of CaPre or may 

force us to relinquish or license our rights to CaPre on unfavorable terms. Additional funding from third parties may not be available 

on acceptable terms or at all to enable us to continue and complete our research and development of CaPre. 

We are currently engaged in strategic partnership discussions with several pharmaceutical companies for the development 

and commercialization of CaPre in specific Asian territories. On November 20, 2017, we announced the signing of a non-exclusive 

non-binding term sheet with a leading China-based pharmaceutical company. Completion of the transaction is subject to negotiation 

and execution of a definitive agreement, which if signed would grant an exclusive license to the Chinese pharmaceutical company to 

commercialize CaPre in certain Asian countries, including China. The term sheet is preliminary and non-binding at this stage and the 

license, upfront payment, possible milestone payments and royalties contemplated by it will only become operative if definitive 

documents are executed. While the negotiation process remains ongoing with the view to reach a definitive agreement, the outcome at 

this point in time is uncertain and it is possible that no definitive agreement will be reached, or, if a definitive agreement is reached, 

that its terms and conditions may differ from those in the term sheet. Discussions with other parties are proceeding in parallel. If we do 

enter into definitive documents, the near-term timing of the next steps in the advancement of our research and development of CaPre 

could be affected as the development of CaPre in those Asian countries may have to be pursued under a separate clinical program 

from our North American Phase 3 Program.  

If we do not raise additional funds, we may not be able to realize our assets and discharge our liabilities in the normal course 

of business. As a result, there exists a material uncertainty that casts substantial doubt about our ability to continue as a going concern 

and, therefore, realize our assets and discharge our liabilities in the normal course of business. Our financial statements have been 

prepared on a going-concern basis, which assumes we will continue our operations in the foreseeable future and will be able to realize 

our assets and discharge our liabilities and commitments in the ordinary course of business. If we are unable to continue as a going 

concern, material write-downs to the carrying value of our assets, including intangible assets, could be required. If we fail to obtain 

additional financing, we may not be able to continue as a going concern. 

The Offering is proceeding without the consent of former underwriters to waive a lock-up provision in connection with the 

Corporation’s previous equity offering, and the Issuer may not obtain such consent prior to Closing. 

The Corporation’s board of directors and its management believe the Offering is critically important to the Corporation and 

in the best interest of its shareholders. In connection with such Offering, all regulatory and stock exchange approvals are expected to 

be obtained on or prior to Closing. However, a consent from the underwriters of the Company’s previous equity offering closed  in 

December 2017 with respect to the lock-up provision included in the underwriting agreement entered into between the Corporation 

and such underwriters has not been obtained and may not be obtained by Closing. Such underwriters and their counsel have asserted 

the Offering to be in breach of the above lock-up provision, and, in addition, reserved rights of indemnification under their 

underwriting agreement for potential resulting claims. While the board of directors and management believe the risks related to the 

position of such underwriters are warranted given that the board of directors and management believe the Offering to be necessary and 

in the best interest of its shareholders, should any claim be successful, an adverse impact could result to the Offering and the 

Corporation’s business, including, without limitation, its cash position and stock price. 

If outcome studies being conducted by two of our competitors testing the impact of OM3 on treating patients with high TGs are 

negative, there could also be an adverse impact for CaPre. 

Two of our competitors are currently testing the effects of OM3 on patients with high TGs and taking statins concomitantly. 

These cardiovascular outcome studies are expected to report by the end of the third quarter of 2018 (the REDUCE-IT trial sponsored 

by Amarin) and in 2019 (the STRENGTH trial sponsored by AstraZeneca). If those studies show that OM3 therapeutic drugs 

effectively treat patients with high TGs and improve cardiovascular, morbidity and mortality outcomes, we believe that the potential to 

expand CaPre’s indication in the future to include the treatment of high TGs would be significantly advanced. Conversely, if outcome 

study data from one or both of those competitors is negative, or if one or both clinical trials fail to be completed, our potential target 

market for CaPre could be limited to patients with severe HTG and our ability to realize greater market potential of CaPre could be 

harmed without conducting a successful outcomes trial with CaPre. 
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We may never become profitable or be able to sustain profitability. 

We are a clinical-stage biopharmaceutical company with a limited operating history. The likelihood of the success of our 

business plan must be considered in light of the problems, expenses, difficulties, complications and delays frequently encountered 

when developing and expanding early-stage businesses and the regulatory and competitive environment in which we operate. 

Biopharmaceutical product development is a highly speculative undertaking, involves a substantial degree of risk and is a capital- 

intensive business. We expect to incur expenses without any meaningful corresponding revenues unless and until we are able to obtain 

regulatory approval for and begin selling CaPre in significant quantities. We filed our investigational new drug application, or IND, 

for CaPre in late 2013, which allowed us to initiate clinical development in the United States towards FDA approval for CaPre. To 

date, we have not generated any revenue from CaPre, and we may never be able to obtain regulatory approval for marketing CaPre in 

any indication. Even if we are able to commercialize CaPre, we may still not generate significant revenues or achieve profitability. 

Additionally, we may not be able to attain our targeted cost of goods sold, and levels of insurance reimbursement for CaPre may not 

be commercially viable in all global markets. We incurred net losses of $6.1 million for the three-month period ended December 31, 

2017, $13.4 million for the nine-month period ended December 31, 2017, $11.2 million for the thirteen-month period ended March 31, 

2017, and $6.3 million and $1.7 million for our fiscal years ended 2016 and 2015, respectively. As of December 31, 2017, we had an 

accumulated deficit of $64.2 million. 

We expect that our expenses will increase significantly as we continue our Phase 3 clinical program for CaPre under the 

current indication and prepare to seek FDA approval for the commercial launch of CaPre. We also expect that our research and 

development expenses will continue to increase if we pursue FDA approval for CaPre for other indications. As a result, we expect to 

continue to incur substantial losses for the foreseeable future, and these losses may be increasing. We are uncertain about when or if 

we will be able to achieve or sustain profitability. If we fail to become and remain profitable, our ability to sustain our operations and 

to raise capital could be impaired and the price of our common shares could decline. 

We will rely on third parties to conduct our Phase 3 program for CaPre. 

We will rely on contract research organizations, or CROs, to monitor and manage data for our Phase 3 program for CaPre. 

While we will only control certain aspects of the CRO’s activities, we nevertheless are responsible for ensuring that our clinical trials 

are conducted in accordance with applicable protocols, and legal, regulatory and scientific standards, and our reliance on the CRO 

does not relieve us from those responsibilities. We and the CRO are required to comply with current good clinical practices, or cGCPs, 

which are regulations and guidelines enforced by the FDA, Health Canada and comparable foreign regulatory authorities for any 

products in clinical development. 

The FDA enforces these cGCP regulations through periodic inspections of trial sponsors, principal investigators and trial 

sites. If we or the CRO fail to comply with applicable cGCPs, the clinical data generated in our clinical trials may be deemed 

unreliable and the FDA, Health Canada or comparable foreign regulatory authorities may require us to perform additional clinical 

trials before approving our marketing applications for CaPre. Upon inspection, the FDA could determine that our clinical trials do not 

comply with cGCPs. In addition, our clinical trials must be conducted with products produced under current good manufacturing 

practice, or cGMP, regulations and require a large number of test subjects. If we or the CRO fail to comply with these regulations, we 

may have to repeat preclinical studies or clinical trials for CaPre, which would delay the regulatory approval process and could also 

subject us to enforcement action up to and including civil and criminal penalties. 

If our relationship with a CRO terminates, we may not be able to enter into arrangements with alternative CROs. If the CRO 

does not successfully carry out its duties or obligations or meet expected deadlines, if it needs to be replaced or if the quality or 

accuracy of the clinical data it obtains is compromised due to the failure to adhere to our clinical protocols, regulatory requirements or 

for other reasons, we may have to extend, delay or terminate our preclinical studies or clinical trials, and we may not be able to obtain 

regulatory approval for or successfully commercialize CaPre. 

The third parties that will help conduct our Phase 3 Program for CaPre will not be our employees and, except for remedies 

available to us under our agreements with the CROs, we cannot control whether or not they devote sufficient time and resources to our 

preclinical, clinical and nonclinical programs. These third parties may also have relationships with other commercial entities, 

including our competitors, for whom they may also be conducting clinical studies or other drug development activities, which could 

affect their performance on our behalf. 

We rely on third parties to manufacture, produce and supply CaPre and we may be adversely affected if those third parties are 

unable or unwilling to fulfill their obligations, including complying with FDA requirements. 

Producing pharmaceutical products requires significant expertise and capital investment, including the development of 

advanced manufacturing techniques and process controls. Currently, while we do own our manufacturing and encapsulation 

equipment, we do not own or operate manufacturing facilities for the production of CaPre. Accordingly, we need to rely on one or 
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more third party contract manufacturers to produce and supply our required drug product for our nonclinical research and clinical 

trials for CaPre. 

Although we are currently working with CordenPharma at its Chenôve facility in Dijon, France to scale up our 

manufacturing processes for CaPre, doing so is a difficult and uncertain task, and there are risks associated with scaling to the level 

required for full commercialization, including, among others, pricing, cost overruns, potential problems with process scale up, process 

reproducibility, stability issues, lot consistency and timely availability of reagents or raw materials. Consequently, we may not be able 

to attain our targeted cost of goods sold for CaPre. Any of these challenges could delay completion of our clinical trials or commercial 

launch of CaPre, require bridging or repetition of studies or trials, increase development costs, delay approval of CaPre, impair our 

commercialization efforts, and increase our costs. We may have to delay or suspend the production of CaPre if a third-party 

manufacturer: 

 becomes unavailable for any reason, including as a result of the failure to comply with cGMP regulations; 

 experiences manufacturing problems or other operational failures, such as equipment failures or unplanned facility 

shutdowns required to comply with cGMP or damage from any event, including fire, flood, earthquake, business 

restructuring or insolvency; or 

 fails or refuses to perform its contractual obligations under its agreement with us, such as failing or refusing to deliver the 

quantities of CaPre requested by us on a timely basis. 

If our third-party contract manufacturers fail to achieve and maintain high manufacturing standards in compliance with 

cGMP regulations, we may be subject to sanctions, including fines, product recalls or seizures, injunctions, delays or suspensions of 

our clinical trials for CaPre, total or partial suspension of production of CaPre, civil penalties, withdrawals of previously granted 

regulatory approvals, and criminal prosecution. We do not currently have arrangements in place for redundant supply. If any one of 

our current contract manufacturers cannot perform as agreed, we may be required to replace that manufacturer. Although we believe 

that there are several potential alternative contract manufacturers who could manufacture CaPre, we may incur added costs and delays 

in identifying and qualifying any such replacement. 

We depend on Neptune for certain administrative and accounting services. 

Neptune has provided us in the past with certain shared back office services and functions, including corporate affairs, public 

company reporting, accounting, payroll, information technology, accounts payable, accounts receivable and shared premises. As of the 

date of this Prospectus, the corporate affairs, public company reporting, accounting, and accounts receivable services have not been 

renewed, and we are now incurring incremental costs to manage those functions independently ourselves. These additional costs are 

partially offset by reduced shared service fees, and we expect that these services will continue to be provided independently or through 

qualified third parties. If our arrangements with Neptune for the remaining services were to be terminated or not renewed, we may 

have to incur some additional costs to provide these services ourselves or to source them from another third party. We anticipate these 

operations to be fully independent of Neptune by the end of our 2019 fiscal year. However, there can be no assurances that this will 

fully materialize by such time. Currently, our arrangements with Neptune for the remaining services are on a month-to-month basis 

and can be terminated anytime by either Neptune or us.  

In the past, Neptune supplied us with the krill oil needed to produce CaPre for our clinical programs, including the krill oil 

projected to be needed for our Phase 3 program, and we are now evaluating alternative supplies. 

We have sourced all of our krill oil from Neptune in the past to produce CaPre. We have sufficient krill oil inventories that 

we anticipate will be required to complete our Phase 3 program. However, in light of Neptune’s announcement of its plan to 

discontinue krill oil production and the sale of its krill oil inventory to Aker, we are evaluating alternative suppliers of krill oil. While 

we believe that alternative supplies of krill oil that can meet our specifications will be readily available, any alternative supply of krill 

oil may not be of comparable quality to that provided by Neptune, which could negatively affect the cost of CaPre. Our reliance on 

third-party suppliers for krill oil exposes us to risks such as potential fluctuations in supply and reduced control over our production 

costs and delivery schedules for CaPre. 

CaPre may cause or be perceived to cause undesirable side effects or have other properties that could delay or prevent its 

regulatory approval, limit the commercial profile of an approved label, or result in significant negative consequences following 

marketing approval, if any.  

Many of the patients that we expect to enroll in our planned clinical trial may have pre-existing disorders. While such 

disorders may lead to serious adverse events during the clinical trial that may be found to be unrelated to CaPre, such events may 

create a negative safety perception and adversely impact market acceptance of CaPre following any approval.  
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If unacceptable side effects arise during the clinical trials for CaPre, we, the FDA or comparable foreign regulatory 

authorities, the Institutional Review Boards, or IRBs, or independent ethics committees at the institutions in which our studies are 

conducted, could suspend or terminate our clinical trials or the FDA or comparable foreign regulatory authorities could order us to 

cease clinical trials or deny approval of our product candidates for any or all targeted indications. Side effects, whether treatment-

related or not, could also affect patient recruitment or the ability of enrolled patients to complete the trial or result in potential product 

liability claims. In addition, these side effects may not be appropriately recognized or managed by the treating medical staff. 

Inadequate training in recognizing or managing the potential side effects of CaPre could result in patient injury. Any of these 

occurrences may harm our business, financial condition and prospects significantly.  

Moreover, clinical trials of CaPre are conducted in carefully defined sets of patients who have agreed to enter into clinical 

trials. Consequently, it is possible that our clinical trials, or those of any future collaborator or third party researcher, may indicate an 

apparent positive effect of CaPre that is greater than the actual positive effect, if any, or alternatively fail to identify undesirable side 

effects. If, following approval of a product candidate, we, or others, discover that the product is less effective than previously believed 

or causes undesirable side effects that were not previously identified during the clinical trial phase, any of the following adverse 

events could occur:  

 regulatory authorities may withdraw their approval of the product or seize the product; 

 we, or any future collaborators or third party researcher, may need to recall the product, or be required to change the way the 

product is administered or conduct additional clinical trials; 

 restrictions may be imposed on the marketing of, or the manufacturing processes for CaPre; 

 we may be subject to fines, injunctions or the imposition of civil or criminal penalties; 

 regulatory authorities may require the addition of labeling statements; 

 we, or any future collaborators, may be required to issue a communication outlining the risks of the previously unidentified 

side effects for distribution to patients; 

 we, or any future collaborators, could be sued and held liable for harm caused to patients; 

 CaPre  may become less competitive; and 

 our reputation may suffer. 

Any of these events could harm our business and operations, and could negatively impact our share price. 

Risks Related to Intellectual Property 

In addition to our own patents, CaPre is covered by patents that are sublicensed to us by Neptune. 

In addition to our proprietary patent applications, we have a license under the License Agreement to use certain intellectual 

property of Neptune to develop and commercialize CaPre and our novel and active pharmaceutical ingredients, or APIs, for use in 

pharmaceutical and medical food applications in the cardiovascular field. This limitation on our field of use may prevent us from 

developing and commercializing CaPre in other fields outside of cardiometabolic diseases. 

Moreover, the intellectual property which was licensed to us has recently been acquired by Aker. Aker has granted to 

Neptune the right to sublicense to the Corporation certain intellectual property as necessary to allow the Corporation to maintain its 

license grant under the License Agreement. Accordingly, the license granted to the Corporation under the License Agreement remains 

in full force. 

Disputes may arise between us and Neptune or Aker regarding the intellectual property that is subject to the License 

Agreement, including with respect to: 

 the scope of rights granted under the License Agreement and other interpretation-related issues; and 

 our right to sublicense patent and other rights to third parties under collaborative development relationships. 

If our sublicense with Neptune is terminated due to a breach by us of its terms (or should the License Agreement otherwise 

terminate and we are unable to enter into a direct license agreement with Aker), we may not be able to manufacture and market CaPre 

prior to these patents expiration in 2025. This could delay our launch by 6 to 12 months, which would have a material adverse effect 

on our business and financial condition. 
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It is difficult and costly to protect our intellectual property rights. 

The success of our business will largely depend on our ability to: 

 obtain and maintain patents, trade secret protection and operate without infringing the intellectual proprietary rights of third 

parties; 

 successfully defend our patents, including patents licensed to us by Neptune, against third-party challenges; and 

 successfully enforce our patents against third party competitors. 

Our patents and/or proprietary technologies could be circumvented through the adoption of competitive, though non-

infringing, processes or products. The patent positions of pharmaceutical companies can be highly uncertain and involve complex 

legal, scientific and factual questions for which important legal principles remain unresolved. Changes in either the patent laws or in 

interpretations of patent laws may diminish the value of our intellectual property. We cannot predict the breadth of claims that may be 

allowable or enforceable in our patents, including the patents licensed to us by Neptune. 

We face risks that: 

 our rights under our Canadian, U.S. or foreign patents or other patents that Neptune or other third parties license to us could 

be curtailed; 

 we may not be the first inventor of inventions covered by our issued patents or pending applications or be the first to file 

patent applications for those inventions; 

 our pending or future patent applications may not be issued with the breadth of claim coverage sought by us, or be issued at 

all; 

 our competitors could independently develop or patent technologies that are substantially equivalent or superior to our 

technologies; 

 our trade secrets could be learned independently by our competitors; 

 the steps we take to protect our intellectual property may not be adequate; and 

 effective patent, trademark, copyright and trade secret protection may be unavailable, limited or not sought by us in some 

foreign countries. 

Further, patents have a limited lifespan. In Canada, a patent generally expires 20 years after it is filed. While extensions may 

be available, the life of a patent, and the protection it affords, is limited. Without patent protection for CaPre or any other of our future 

product candidates, we may be open to competition from generic versions of CaPre or our other future product candidates. Further, the 

extensive period of time between patent filing and regulatory approval for a product candidate limits the time during which we can 

market that product candidate under patent protection. Patents owned by third parties could have priority over patent applications filed 

or in-licensed by us, or we or our licensors could become involved in interference, opposition or invalidity proceedings before U.S., 

Canadian or foreign patent offices. The cost of defending and enforcing our patent rights against infringement charges by other patent 

holders may be significant and could limit our operations.  

CaPre may infringe the intellectual property rights of others, which could increase our costs and delay or prevent our development 

and commercialization efforts. 

Our success depends in part on avoiding infringement of the proprietary technologies of others. The pharmaceutical industry 

has been characterized by frequent litigation regarding patent and other intellectual property rights. Identification of third party patent 

rights that may be relevant to our proprietary or licensed technology is difficult because patent searching is imperfect due to 

differences in terminology among patents, incomplete databases and the difficulty in assessing the meaning of patent claims. 

Additionally, because patent applications are maintained in secrecy until the application is published, we may be unaware of third-

party patents that may be infringed by our development and commercialization of CaPre or any other future product candidate. There 

may be certain issued patents and patent applications claiming subject matter that we may be required to license in order to research, 

develop or commercialize CaPre, and any such patents and patent applications may not be available to license on commercially 

reasonable terms, or at all. If claims of patent infringement are asserted by third parties against us, they could be time-consuming and 

may: 

 result in costly litigation; 

 divert the time and attention of our technical personnel and management; 
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 delay our clinical trials for CaPre; 

 prevent us from commercializing CaPre until the asserted patent expires or is held finally invalid or not infringed in court; 

 require us to cease or to modify our use of the technology and/or develop non-infringing technology; or 

 require us to enter into royalty or licensing agreements. 

Others may hold proprietary rights that could prevent CaPre from being marketed. Any patent-related legal action against us 

claiming damages and seeking to enjoin commercial activities relating to CaPre or our processes could subject us to potential liability 

for damages and require us to obtain a license to continue to manufacture or market CaPre or any other future prescription drug 

candidates. We might not prevail in any such actions or if any license is required under any of these patents it may not be available on 

commercially acceptable terms, if at all. 

Even if a license can be obtained on acceptable terms, the rights may be non-exclusive, which could give our competitors 

access to the same technology or intellectual property rights licensed to us. We could be forced to redesign CaPre or any other future 

product candidates or processes to avoid infringement. 

In addition, we may find it necessary to pursue claims or initiate lawsuits to protect or enforce our patent or other intellectual 

property rights. The cost to us in defending or initiating any litigation or other proceeding relating to patent or other proprietary rights, 

even if resolved in our favor, could be substantial, and litigation would divert our management’s attention. Some of our competitors 

may be able to sustain the costs of complex patent litigation more effectively than we can because they have substantially greater 

resources. Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could delay our research 

and development efforts and limit our ability to continue our operations. 

A number of companies, including several major pharmaceutical companies, have conducted research on pharmaceutical uses 

of OM3 fatty acids, which has resulted in the filing of many patent applications related to this research. We are aware of third-party 

U.S., Canadian or other foreign patents that contain broad claims related to methods of using these general types of compounds, which 

may be construed to include potential uses of CaPre. If we were to challenge the validity of these or any other issued U.S., Canadian 

or other foreign patents in court, we would need to overcome a statutory presumption of validity that attaches to every U.S. and 

Canadian patent. This means that, in order to prevail, we would have to present clear and convincing evidence as to the invalidity of 

the other party’s patent’s claims. If we were to challenge the validity of any issued U.S. patent in an administrative trial before the 

Patent Trial and Appeal Board in the United States Patent and Trademark Office, or USPTO, we would have to prove that the claims 

are unpatentable by a preponderance of the evidence. If there are disputes over our intellectual property rights, a jury and/or court may 

not find in our favor on questions of infringement, validity or enforceability. 

If we do not protect our trademark for CaPre, we may not be able to build name recognition in our markets of interest. 

We have registered CaPre as a trademark in several jurisdictions. Our trademark may be challenged, infringed, circumvented 

or declared generic or determined to be infringing on other marks. We may not be able to protect our rights to this trademark or may 

be forced to stop using this name, which we need for name recognition by potential strategic partners and customers. If we are unable 

to establish name recognition based on our trademark, we may not be able to compete effectively and our business may be adversely 

affected. 

We may be involved in lawsuits to protect or enforce our patents or the patents of our licensors, which could be expensive, time-

consuming and unsuccessful. 

Competitors may infringe our patents or the patents of our licensors. To counter infringement or unauthorized use, we may be 

required to file infringement claims, which can be expensive and time-consuming. If we or our licensors were to initiate legal 

proceedings against a third party to enforce a patent covering CaPre or our technology, the defendant could counterclaim that our or 

our licensor’s patent is invalid or unenforceable. In patent litigation, defendant counterclaims alleging invalidity 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 relevant information from the USPTO, or made a misleading statement, 

during prosecution. The outcome following legal assertions of invalidity and unenforceability during patent litigation is unpredictable. 

With respect to the validity question, for example, we cannot be certain that there is no invalidating prior art, of which we or our 

licensors and the patent examiner were unaware during prosecution. If a defendant were to prevail on a legal assertion of invalidity or 

unenforceability, we would lose at least part, and perhaps all, of the patent protection on CaPre or certain aspects of our platform 

technology. Such a loss of patent protection could have a material adverse impact on our business. Patents and other intellectual 

property rights also will not protect our technology if competitors design around our protected technology without legally infringing 

our patents or other intellectual property rights. 
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In addition, in an infringement proceeding, a court may refuse to stop the other party from using the technology at issue on 

the grounds that our patents do not cover the technology in question. An adverse result in any litigation or defense proceedings could 

put one or more of our patents at risk of being invalidated, held unenforceable, or interpreted narrowly and could put our patent 

applications at risk of not issuing. Defense of these claims, regardless of their merit, would involve substantial litigation expense and 

would be a substantial diversion of employee resources from our business. 

Interference proceedings provoked by third parties or brought by the USPTO may be necessary to determine the priority of 

inventions with respect to our patents or patent applications or those of our licensors. An unfavorable outcome could result in a loss of 

our current patent rights and could require us to cease using the related technology or to attempt to license rights to it from the 

prevailing party. Our business could be harmed if the prevailing party does not offer us a license on commercially reasonable terms, or 

at all. Litigation or interference proceedings may result in a decision adverse to our interests and, even if we are successful, may result 

in substantial costs and distract our management and other employees. We may not be able to prevent, alone or with our licensors, 

misappropriation of our trade secrets or confidential information, particularly in countries where the laws may not protect those rights 

as fully as in Canada and the United States. 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. In addition, there could 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 a substantial 

adverse effect on the price of our common shares. 

Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee 

payment and other requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated 

for non-compliance with these requirements. 

Changes in patent law could diminish the value of patents in general, thereby impairing our ability to protect CaPre and any of our 

other future product candidates. 

Numerous recent changes to the patent laws and proposed changes to the rules of the various Patent Offices around the world 

may have a significant impact on our ability to protect our technology and enforce our intellectual property rights. These changes may 

lead to increasing uncertainty with regard to the scope and value of our issued patents and to our ability to obtain patents in the future. 

Once granted, patents may remain open to opposition, interference, re-examination, post-grant review, inter partes review, 

nullification derivation and opposition proceedings in court or before patent offices or similar proceedings for a given period after 

allowance or grant, during which time third parties can raise objections against the initial grant. In the course of any such proceedings, 

which may continue for a protracted period of time, the patent owner may be compelled to limit the scope of the allowed or granted 

claims attacked, or may lose the allowed or granted claims altogether. Depending on decisions by authorities in various 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. 

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign 

jurisdictions. The legal systems of some countries, particularly certain developing countries, do not favor the enforcement of patents, 

trade secrets and other intellectual property protection, 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. 

Risks Related to the Common Shares, Warrants and the Offering 

The price of the Corporation’s Common Shares may fluctuate. 

Market prices for securities in general, and that of pharmaceutical companies in particular, tend to fluctuate. Factors such as 

the announcement to the public or in various scientific or industry forums of technological innovations; new commercial products; 

patents, exclusive rights obtained by the Corporation or others; disputes or other developments relating to proprietary rights, including 

patents, litigation matters and Acasti’s ability to obtain patent protection for its technologies; the commencement, enrollment or results 

of future clinical trials it  may conduct, or changes in the development status of its product candidates; results or delays of pre-clinical 

and clinical studies by the Corporation or others; any delay in its regulatory filings for its product candidates and any adverse 
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development or perceived adverse development with respect to the applicable regulatory authority’s review of such filings; a change 

of regulations; additions or departures of key scientific or management personnel; overall performance of the equity markets; general 

political and economic conditions; publications; failure to meet the estimates and projections of the investment community or that it  

may otherwise provide to the public; research reports or positive or negative recommendations or withdrawal of research coverage by 

securities analysts; actual or anticipated variations in quarterly operating results; announcements of significant acquisitions, strategic 

partnerships, joint ventures or capital commitments by the Corporation or its competitors; public concerns over the risks of 

pharmaceutical products and dietary supplements; unanticipated serious safety concerns related to the use of CaPre; future sales of 

securities by the Corporation or its shareholders; and many other factors, many of which are beyond Acasti’s control, could have 

considerable effects on the price of the Corporation’s securities. There can be no assurance that the market price of the Common 

Shares will not experience significant fluctuations in the future. As a result of any of these factors, the market price of the securities of 

the Corporation at any given point in time may not accurately reflect the value of the Corporation or its securities. 

In addition, the stock market in general, and pharmaceutical companies in particular, have experienced extreme price and 

volume fluctuations that have often been unrelated or disproportionate to the operating performance of these companies. Broad market 

and industry factors may negatively affect the market price of the Common Shares, regardless of Acasti’s actual operating 

performance. In the past, securities class action litigation has often been instituted against companies following periods of volatility in 

the market price of a company’s securities. This type of litigation, if instituted, could result in substantial costs and a diversion of 

management’s attention and resources, which would harm Acasti’s business, operating results or financial condition. 

Accordingly, investors may not be able to sell their Unit Shares or Warrant Shares at or above the Offering Price. 

Forward-Looking Statements may prove to be inaccurate. 

Investors should not place undue reliance on forward-looking statements. By their nature, forward- looking statements 

involve numerous assumptions, known and unknown risks and uncertainties, of both general and specific nature, that could cause 

actual results to differ materially from those suggested by the forward-looking statements or contribute to the possibility that 

predictions, forecasts or projections will prove to be materially inaccurate. Additional information on the risks, assumptions and 

uncertainties can be found in this Prospectus under the heading “Forward-Looking Information”. 

Future issuances or actual or potential sales of securities. 

The issuance of Units by us could result in significant dilution in the equity interest of existing shareholders and adversely 

affect the market price of the Common Shares. In addition, in the future, the Corporation may issue additional Common Shares or 

securities convertible into Common Shares, which may dilute existing shareholders. The Corporation’s articles of incorporation permit 

the issuance of an unlimited number of Common Shares and an unlimited number of preferred shares, issuable in series, and 

shareholders will have no pre-emptive rights in connection with such further issuances. The directors of the Corporation have the 

discretion to determine the provisions attaching to any series of preferred shares and the price of issue of further issuances of Common 

Shares. Also, additional Common Shares may be issued by the Corporation upon the exercise of stock options and upon the exercise 

of previously issued warrants. The issuance of these additional equity securities may have a similar dilutive effect on then existing 

holders of Common Shares. 

The market price of the Common Shares could decline as a result of future issuances by the Corporation, including issuance 

of shares issued in connection with strategic alliances, or sales by its existing holders of Common Shares, or the perception that these 

sales could occur. Sales by shareholders might also make it more difficult for Acasti to sell equity securities at a time and price that 

Acasti deems appropriate, which could reduce its ability to raise capital and have an adverse effect on its business. 

Raising additional capital may cause dilution to existing shareholders, restrict Acasti’s operations or require it to relinquish rights 

to its technologies or product candidates. 

Acasti may seek additional capital through a combination of public and private equity offerings, debt financings, strategic 

partnerships and alliances and licensing arrangements. To the extent that Acasti raises additional capital through the sale of equity or 

convertible debt securities, the ownership interests of its shareholders will be diluted, and the terms may include liquidation or other 

preferences that adversely affect the rights of its shareholders. The incurrence of indebtedness would result in increased fixed payment 

obligations and could involve certain restrictive covenants, such as limitations on its ability to incur additional debt, limitations on its 

ability to acquire or license intellectual property rights and other operating restrictions that could adversely impact its ability to 

conduct its business. If Acasti raises additional funds through strategic partnerships and alliances and licensing arrangements with 

third parties, it may have to relinquish valuable rights to its technologies or product candidates, or grant licenses on terms unfavorable 

to the Corporation. 
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The market price of the Common Shares could decline as a result of operating results falling below the expectations of investors or 

fluctuations in operating results each quarter. 

The Corporation’s net losses and expenses may fluctuate significantly and any failure to meet financial expectations may 

disappoint securities analysts or investors and result in a decline in the price of the Corporation’s Common Shares. The Corporation’s 

net losses and expenses have fluctuated in the past and are likely to do so in the future. These fluctuations could cause the market price 

of the Common Shares to decline. Some of the factors that could cause the Corporation’s net losses and expenses to fluctuate include 

the following: 

 results of preclinical studies and clinical trials, or the addition or termination of preclinical studies, clinical trials or funding 

support; 

 the timing of the release of results from any preclinical studies and clinical trials; 

 the inability to complete product development in a timely manner that results in a failure or delay in receiving the required 

regulatory approvals or allowances to commercialize product candidates; 

 the timing of regulatory submissions and approvals; 

 the timing and willingness of any current or future collaborators to invest the resources necessary to commercialize the 

Corporation’s products; 

 the outcome of any litigation; 

 changes in foreign currency fluctuations; 

 competition; 

 the timing of achievement and the receipt of milestone payments from current or future third parties; 

 failure to enter into new or the expiration or termination of current agreements with third parties; 

 failure to introduce the Corporation’s products to the market in a manner that generates anticipated revenues; 

 execution of any new collaboration, licensing or similar arrangement, and the timing of payments Acasti  may make or 

receive under such existing or future arrangements or the termination or modification of any such existing or future 

arrangements; 

 any intellectual property infringement lawsuit or opposition, interference or cancellation proceeding in which Acasti may 

become involved; 

 additions and departures of key personnel; 

 strategic decisions by the Corporation or its competitors, such as acquisitions, divestitures, spin-offs, joint ventures, strategic 

investments or changes in business strategy; 

 if any of its product candidates receives regulatory approval, market acceptance and demand for such product candidates; 

 regulatory developments affecting its product candidates or those of its competitors; and 

 changes in general market and economic conditions. 

If the Corporation’s quarterly operating results fall below the expectations of investors or securities analysts, the market price 

of the Common Shares could decline substantially. Furthermore, any quarterly fluctuations in the Corporation’s operating results may, 

in turn, cause the market price of the Common Shares to fluctuate substantially. Acasti believes that quarterly comparisons of its 

financial results are not necessarily meaningful and should not be relied upon as an indication of its future performance. 

Use of proceeds. 

The Corporation currently intends to allocate the net proceeds received from the Offering as described under the heading 

“Use of Proceeds” in this Prospectus. However, because of the number and variability of factors that will determine the Corporation’s 

use of the proceeds from this Offering, its ultimate use may vary substantially from the use disclosed in this Prospectus. As such, 

management will have broad discretion in the actual application of the net proceeds, and may elect to allocate proceeds differently 

from that described in “Use of Proceeds” if it is believed it would be in the best interests of the Corporation to do so as circumstances 

change. The failure by management to apply these funds effectively could have a material adverse effect on the business of the 

Corporation. 
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No certainty of completion of Offering. 

The completion of the Offering is subject to the completion of definitive binding documentation and satisfaction of a number 

of conditions. There can be no certainty that the Offering will be completed. Failure by the Corporation to satisfy all of the conditions 

precedent to the Offering would result in the Offering not being completed. If the Offering is not completed, the Corporation may not 

be able to raise the funds required for the purposes contemplated under “Use of Proceeds” from other sources on commercially 

reasonable terms or at all. 

The Corporation will incur significant transaction and related costs in connection with the Offering. 

The Corporation expects to incur a number of costs associated with completing the Offering. The substantial majority of 

these costs will be non-recurring expenses resulting from the Offering and will consist of transaction costs related thereto. Additional 

unanticipated costs may be incurred. 

No market for Warrants. 

There is no market through which the Warrants may be sold and purchasers of Units may not be able to resell the Warrants 

purchased under this Prospectus, and the Corporation has not applied and does not intend to apply for the listing of the Warrants on 

any securities exchange. This may affect the pricing of the Warrants in the secondary market, the transparency and availability of 

trading prices, the liquidity of the Warrants and the extent of issuer regulation. Even if a market develops for the Warrants, it is not 

possible to predict the price at which the Warrants will trade in the secondary market or whether such market will be liquid or illiquid. 

To the extent Warrants are exercised, the number of Warrants outstanding will decrease, resulting in a diminished liquidity for the 

remaining Warrants. A decrease in the liquidity of the Warrants may cause, in turn, an increase in the volatility associated with the 

price of the Warrants. To the extent that the Warrants become illiquid, an investor may have to exercise such Warrants to realize 

value. 

The Warrants are speculative in nature and may not have any value. 

The Warrants do not confer any rights of common share ownership on their holders, such as voting rights or the right to 

receive dividends, but rather merely represent the right to acquire common shares at a fixed price for a limited period of time. 

Specifically, commencing on the date of issuance, holders of the Warrants may exercise their right to acquire common shares and pay 

an exercise price of $1.31 per share, subject to certain adjustments, prior to the fifth anniversary of the date such Warrants were 

issued, after which date any unexercised warrants will expire and have no further value. Moreover, following this offering, the market 

value of the Warrants, if any, is uncertain and there can be no assurance that the market value of the Warrants will equal or exceed 

their imputed offering price. The warrants will not be listed or quoted for trading on any market or exchange. There can be no 

assurance that the market price of the common shares will ever equal or exceed the exercise price of the Warrants, and consequently, 

whether it will ever be profitable for holders of the Warrants to exercise the Warrants. 

There can be no assurance that an active market for the Common Shares will be sustained. 

There can be no assurance that an active market for the Common Shares will be sustained. Holders of Common Shares may 

be unable to sell their investments on satisfactory terms. As a result of any risk factor discussed herein, the market price of the 

Common Shares at any given point in time may not accurately reflect the long-term value of the Corporation. Furthermore, responding 

to these risk factors could result in substantial costs and divert management’s attention and resources. Substantial and potentially 

permanent declines in the value of the Common Shares may result and adversely affect the liquidity of the market for the Common 

Shares. 

Other factors unrelated to the performance of the Corporation that may have an effect on the price and liquidity of the 

Common Shares include: extent of analyst coverage; lessening in trading volume and general market interest in the Common Shares; 

the size of the Corporation’s public float; and any event resulting in a delisting of the Common Shares. 

A large number of Common Shares may be issued and subsequently sold upon the exercise of existing warrants and the Warrants. 

The sale or availability for sale of these and existing warrants or other securities convertible in Common Shares may depress the 

price of the Common Shares. 

To the extent that purchasers of Warrants and existing holders of warrants sell Common Shares issued upon the exercise of 

those warrants, the market price of the Common Shares may decrease due to the additional selling pressure in the market. The risk of 

dilution from issuances of Common Shares underlying existing warrants and the Warrants that may be issued pursuant hereto may 

cause shareholders to sell their Common Shares, which could further contribute to any decline in the Common Share market price. 



  

40  

Any downward pressure on the price of Common Shares caused by the sale of Common Shares issued upon the exercise of 

the existing warrants and Warrants could encourage short sales by third parties. In a short sale, a prospective seller borrows common 

shares from a shareholder or broker and sells the borrowed common shares. The prospective seller anticipates that the common share 

price will decline, at which time the seller can purchase common shares at a lower price for delivery back to the lender. The seller 

profits when the common share price declines because it is purchasing common shares at a price lower than the sale price of the 

borrowed common shares. Such short sales of Common Shares could place downward pressure on the price of the Common Shares by 

increasing the number of Common Shares being sold, which could lead to a decline in the market price of the Common Shares. 

The Corporation does not currently intend to pay any cash dividends on its Common Shares in the foreseeable future. 

The Corporation has never paid any cash dividends on its Common Shares. The Corporation does not anticipate paying any 

cash dividends on its Common Shares in the foreseeable future because, among other reasons, the Corporation currently intends to 

retain any future earnings to finance its business. The future payment of cash dividends will be dependent on factors such as cash on 

hand and achieving profitability, the financial requirements to fund growth, the Corporation’s general financial condition and other 

factors the board of directors of the Corporation may consider appropriate in the circumstances. Until the Corporation pays cash 

dividends, which it may never do, its shareholders will not be able to receive a return on their Common Shares unless they sell them. 

See “Dividend Policy”. 

The Corporation may be unable to form or enter into commercial opportunities on its anticipated timeline, and may not realize the 

expected benefits of any such transaction. 

The Corporation intends to form or seek co-development and/or marketing partnerships and possible licensing and 

partnership opportunities with third parties that it believes will complement or augment its development and commercialization efforts 

with respect to its product candidates and any future product candidates that it may develop. Any of these transactions and 

relationships may require the Corporation to incur non-recurring and other charges, increase its near and long-term expenditures, issue 

securities that dilute its existing shareholders or disrupt its management and business. These transactions and relationships also may 

result in a delay in the development of the Corporation’s product candidates if it becomes dependent upon the other party and such 

other party does not prioritize the development of the Corporation’s product candidates relative to its other development activities. In 

addition, the Corporation faces significant competition in seeking appropriate strategic partners and the negotiation process is time-

consuming and complex. Moreover, the Corporation may not be successful in its efforts to establish a strategic partnership or other 

alternative arrangements for its product candidates on its anticipated timeline, or at all, because its product candidates may be deemed 

to be at too early of a stage of development for collaborative effort and third parties may not view the Corporation’s product 

candidates as having the requisite potential to demonstrate safety and efficacy. The Corporation cannot be certain that, following a 

strategic transaction or license, it will achieve the revenue or specific net income that justifies such transaction. 

The Corporation may pursue opportunities or transactions that may adversely affect its business and financial condition. 

Management of Acasti, in the ordinary course of Acasti’s business, regularly explores potential strategic opportunities and 

transactions. These opportunities and transactions may include strategic joint venture relationships, significant debt or equity 

investments in Acasti by third parties, the acquisition or disposition of material assets, the licensing, acquisition or disposition of 

material intellectual property, the development of new product lines or new applications for its existing products, significant 

distribution arrangements, the sale of Common Shares of Acasti and other similar opportunities and transactions. The public 

announcement of any of these or similar strategic opportunities or transactions might have a significant effect on the price of the 

Common Shares. Acasti’s policy is to not publicly disclose the pursuit of a potential strategic opportunity or transaction unless it is 

required to do so by applicable law, including applicable securities laws relating to continuous disclosure obligations. There can be no 

assurance that investors who buy or sell securities are doing so at a time when Acasti is not pursuing a particular strategic opportunity 

or transaction that, when announced, would have a significant effect on the price of the Common Shares. 

In addition, any such future corporate development may be accompanied by certain risks, including exposure to unknown 

liabilities of the strategic opportunities and transactions, higher than anticipated transaction costs and expenses, the difficulty and 

expense of integrating operations and personnel of any acquired companies, disruption of the Corporation’s ongoing business, 

diversion of management’s time and attention, and possible dilution to shareholders. The Corporation may not be able to successfully 

overcome these risks and other problems associated with any future acquisitions and this may adversely affect the Corporation’s 

business and financial condition. 
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As a foreign private issuer, we are subject to different U.S. securities laws and regulations than a domestic U.S. issuer, which may 

limit the information publicly available to our U.S. shareholders. 

We are a foreign private issuer under applicable U.S. federal securities laws, and therefore, we are not required to comply 

with all the periodic disclosure and current reporting requirements of the U.S. Securities and Exchange Act of 1934, as amended (the 

“Exchange Act”). As a result, we do not file the same reports that a U.S. domestic issuer would file with the Securities and Exchange 

Commission (“SEC”), although we are required to file with or furnish to the SEC the continuous disclosure documents that we are 

required to file in Canada under Canadian securities laws. In addition, our officers, directors and principal shareholders are exempt 

from the reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act. Therefore, our shareholders may not 

know on as timely a basis when our officers, directors and principal shareholders purchase or sell common shares as the reporting 

periods under the corresponding Canadian insider reporting requirements are longer. In addition, as a foreign private issuer, we are 

exempt from the proxy rules under the Exchange Act. 

We cannot be certain that we will qualify as a foreign private issuer for our next fiscal year. If we no longer qualify as a 

foreign private issuer, we will no longer be exempt from the more stringent disclosure requirements applicable to U.S. companies. 

 

WHERE YOU CAN FIND MORE INFORMATION 

The Corporation is required to file with the securities commission or authority in each of the applicable provinces of Canada 

annual and quarterly reports, material change reports and other information. In addition, the Corporation is subject to the informational 

requirements of the Exchange Act, and, in accordance with the Exchange Act, the Corporation also files reports with, and furnishes 

other information to, the SEC. 

You may read and download any document the Corporation files with or furnishes to the securities commissions and 

authorities of the provinces of Canada through SEDAR, which can be accessed online at www.sedar.com, and any document the 

Corporation files with or furnishes to the SEC at the SEC’s public reference room at Station Place, 100 F Street, N.E., Washington, 

D.C. 20549. You may also obtain copies of the same documents from the public reference room of the SEC at 450 Fifth Street, N.W., 

Washington D.C. 20549 by paying a fee. Please call the SEC at 1-800-SEC-0330 for further information on the public reference 

rooms. The SEC maintains an Internet site at www.sec.gov/edgar.shtml, that contains reports, proxy and information statements, and 

other information regarding issuers that file electronically with the SEC and the Corporation’s SEC filings are also available at such 

website. This website address is included in this document as an inactive textual reference only. 

 

AUDITOR AND TRANSFER AGENT 

The Corporation’s independent auditors are KPMG LLP (“KPMG”), 600, de Maisonneuve Boulevard West, Montreal, 

Québec, Canada, H3A 0A3. KPMG is independent with respect to the Corporation within the meaning of the relevant rules and related 

interpretations prescribed by the relevant professional bodies in Canada and any applicable legislation or regulation. 

The transfer agent and registrar for the Common Shares and Units is Computershare Investor Services Inc. at its principal 

office in Montreal, Québec. 

 

INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon on behalf of the Corporation by Osler, Hoskin & Harcourt 

LLP and on behalf of the Underwriter by Fasken Martineau DuMoulin LLP. As of the date of this Prospectus, the partners and 

associates of each of Osler, Hoskin & Harcourt LLP and Fasken Martineau DuMoulin LLP beneficially own, directly or indirectly, 

less than 1% of the outstanding securities of any class issued by the Corporation or any associates or affiliates of the Corporation. 

 

EXEMPTIVE RELIEF 

Pursuant to a decision dated April 20, 2018 issued by the Québec Autorité des Marchés financiers, the Corporation was 

granted temporary relief from the requirement to file with the preliminary short form prospectus French language versions of the 

Interim Financial Statements, Interim MD&A and AIF, which documents are incorporated by reference in this Prospectus, provided 

that such documents in the French language version are filed no later than the time of filing of this Prospectus. Pursuant to the same 

decision, the Corporation was also granted relief from the requirement to prepare a French version of the exhibits to the Corporation’s 

http://www.sedar.com/
http://www.sec.gov/edgar.shtml
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AIF which is incorporated by reference in this Prospectus. The French versions of the Interim Financial Statements, Interim MD&A 

and AIF have now been filed on SEDAR.  

 

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement 

to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a prospectus and any 

amendment. In several of the provinces, the securities legislation further provides a purchaser with remedies for rescission or, in some 

jurisdictions, revisions of the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered 

to the purchaser, provided that the remedies for rescission, revisions of the price or damages are exercised by the purchaser within the 

time limit prescribed by the securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions 

of the securities legislation of the purchaser’s province for the particulars of these rights or consult with a legal advisor. 

In an offering of warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 

contained in the prospectus is limited, in certain provincial securities legislation, to the price at which the warrants were offered to the 

public under the prospectus offering. This means that, under the securities legislation of certain provinces, if the purchaser pays 

additional amounts upon the exercise of the Warrants, those amounts may not be recoverable under the statutory right of action for 

damages that applies in those provinces. The purchaser should refer to any applicable provisions of the securities legislation of the 

purchaser’s province for the particulars of this right of action for damages or consult with a legal adviser.  
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of all material facts relating to the securities offered by this short form prospectus as required by the securities legislation of the 

provinces of Québec, Ontario, Manitoba, Alberta and British Columbia. 
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prospectus as required by the securities legislation of the provinces of Québec, Ontario, Manitoba, Alberta and British Columbia. 
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