
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This prospectus supplement (the “Prospectus 

Supplement”), together with the accompanying short form base shelf prospectus dated September 19, 2019 to which the Prospectus Supplement relates (the “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. Accordingly, these securities 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 pursuant to transactions exempt from registration under the U.S. Securities Act and under the 

securities laws of any applicable state. This Prospectus Supplement, together with the Prospectus, does not constitute an offer to sell or a solicitation of an offer to buy 
any of these securities to, or for the account or benefit of, persons in the United States or U.S. Persons.  

Information has been incorporated by reference in this Prospectus Supplement and the Prospectus from documents filed with the securities commissions or similar 

authorities in each Province of Canada (other than Quebec). Copies of the documents incorporated herein by reference may be obtained on request without charge 
from the Chief Financial Officer of Appili Therapeutics Inc. at #21 - 1344 Summer Street, Halifax, Nova Scotia B3H 0A8, Telephone (902) 442-4655, and are also 

available electronically at www.sedar.com. 
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Appili Therapeutics Inc. 

$13,500,000 (11,250,000 Units) 

Price: $1.20 per Unit 

Appili Therapeutics Inc. (the “Company” or “Appili”) is hereby qualifying for distribution 11,250,000 units of Appili (the “Units”) at 

a price of $1.20 per Unit (the “Offering Price”) for aggregate gross proceeds of $13,500,000 (the “Offering”), pursuant to an agency 

agreement dated June 5, 2020 (the “Agency Agreement”) between Bloom Burton Securities Inc. (“Bloom Burton”), Mackie Research 

Capital Corporation, Industrial Alliance Securities Inc., Haywood Securities Inc. and Richardson GMP Limited (collectively, the 

“Agents”) and Appili. Each Unit consists of one Class A common share of Appili (an “Offered Share”) and one-half of one Class A 

common share purchase warrant of Appili (each whole common share purchase warrant, a “Warrant”). Each Warrant will entitle the 

holder thereof to purchase one additional Class A common share of Appili (a “Warrant Share”) at an exercise price of $1.50 per 

Warrant Share, subject to adjustment, at any time until 5:00 p.m. (Eastern Time) on the date that is 36 months after the Closing Date (as 

defined below). The Units will immediately separate into Offered Shares and Warrants upon issuance. The distribution of the Units and 

the Broker Warrants (as defined herein) qualified by this Prospectus Supplement is referred to herein as the “Offering”. See “Description 

of Offered Securities”. 

 Price to the Public Agents’ Commission(1) Net Proceeds to the Company(2) 

Per Unit(3) $1.20 $0.084 $1.116 

Totals(4) $13,500,000 $945,000 $12,555,000 

Notes: 

1. Appili has agreed to pay the Agents a cash commission (the “Agents’ Commission”) equal to 7.0% of the aggregate gross proceeds of the Offering (other 

than any gross proceeds from purchasers of Units on a list of purchaser’s agreed to between the Corporation and Bloom Burton (the “President’s List”)).  In 
addition to the Agents’ Commission, Appili will issue to the Agents, or as the Agents may direct, that aggregate number of non-transferable compensation 

warrants (“Broker Warrants”) as is equal to 7.0% of the number of Units issued pursuant to the Offering (other than Units purchased by President’s List 

purchasers).  Each Broker Warrant shall entitle the holder to acquire one Class A common share of the Company (a “Broker Warrant Share”) at an exercise 
price per Broker Warrant Share equal to the Offering Price, subject to adjustment, at any time until 5:00 p.m. (Eastern Time) on the date that is 24 months after 

the Closing Date (as defined below). This Prospectus Supplement also qualifies the distribution of the Broker Warrants. See “Plan of Distribution”.   

2. After deducting the Agents’ Commission (assuming no President’s List purchasers), but before deducting expenses of the Offering (including listing fees) 

estimated to be approximately $265,000, which will be paid from the proceeds of the Offering. 

3. From the price per Unit, Appili will, for its purposes, allocate $1.1225 to each Offered Share and $0.0775 to each half Warrant comprising the Units.  

4. The Company has granted to the Agents an option (the “Over-Allotment Option”), exercisable in whole or in part at any time for a period of 30 days from 
and after the Closing Date, to purchase up to 1,687,500 additional Units (representing 15% of the total number of Units offered hereunder; referred to herein 

as the “Additional Units”) at the Offering Price. Each Additional Unit consists of one Offered Share (each, an “Additional Offered Share”) and one-half of 

one Warrant (each whole common share purchase warrant, an “Additional Warrant”). Each Additional Warrant entitles the holder thereof to purchase one 

Warrant Share (each, an “Additional Warrant Share”) and has the same terms as the Warrants. The Over-Allotment Option may be exercised by the Agents 

to acquire either: (i) Additional Units at the Offering Price; (ii) Additional Warrants at $0.155 per whole Additional Warrant; and/or (iii) any combination of 

Additional Units and Additional Warrants, at the respective prices set out above, so long as the aggregate number of Additional Warrants and Warrants 
underlying the Additional Units that may be issued under the Over-Allotment Option does not exceed 843,750 Warrants. If the Over-Allotment Option is 
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exercised in full in Additional Units, the total “Price to the Public”, “Agents’ Commission” (assuming no President’s List purchasers) and “Net Proceeds to 
the Company” (before deducting the expenses of the Offering) will be $15,525,000, $1,086,750 and $14,438,250, respectively. This Prospectus Supplement 

and the Prospectus also qualifies the grant of the Over-Allotment Option and the distribution of the Additional Units (and the Additional Offered Shares, the 

Additional Warrants and the Additional Warrant Shares) to be issued upon exercise of the Over-Allotment Option. A purchaser who acquires securities forming 

part of the Over-Allotment Option acquires those securities under this Prospectus Supplement and the Prospectus, regardless of whether the Over-Allotment 

Option is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”. 

 

The following table sets forth the maximum number of Additional Units that may be issued by the Company pursuant to the Over-

Allotment Option: 

   

Agents’ Position 

Maximum Number of Securities 

Available Exercise Period Exercise 

Over-Allotment 

Option 

Option to acquire up to 1,687,500 

Additional Units and/or 843,750 

Additional Warrants 

Exercisable at any time for a 

period of 30 days from and 

after the Closing Date  

$1.20 per Additional Unit 

$0.155 per Additional Warrant 

 

Unless the context otherwise requires, when used herein, all references to “Units”, “Offered Shares”, “Warrants” and “Warrant 

Shares” include the Additional Units, Additional Offered Shares, Additional Warrants and Additional Warrant Shares, as applicable. 

The outstanding Class A common shares in the capital of Appili (the “Common Shares”) are listed and posted for trading on the TSX 

Venture Exchange (the “TSXV”) under the symbol “APLI”. On June 3, 2020, the last trading day prior to the announcement of the 

Offering, the closing price of the Common Shares on the TSXV was $1.25. On June 4, 2020, the last trading day prior to the date of this 

Prospectus Supplement, the closing price of the Common Shares on the TSXV was $1.15. There is no market through which the 

Warrants may be sold and purchasers may not be able to resell the Warrants purchased under this Offering. This may affect 

the pricing of such Warrants in the secondary market, the transparency and availability of trading prices, the liquidity of such 

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

The Offering Price was determined by negotiation between Appili and the Agents.  

An investment in the securities offered hereunder is speculative and involves a high degree of risk. The risk factors identified in 

this Prospectus Supplement, the Prospectus and the documents incorporated by reference should be carefully reviewed and 

evaluated by prospective investors before purchasing the securities being offered hereunder. See “Risk Factors” in this 

Prospectus Supplement, the Prospectus and the documents incorporated by reference therein and herein. 

The following table sets out the number of compensation securities that may be issued by Appili to the Agents: 

Agents’ Position Maximum Number of 

Securities Available 

Exercise Period Exercise Price 

Broker Warrants(1) 787,500 Broker 

Warrants 

Up to 24 months 

following the Closing 

Date 

$1.20 per 

Broker Warrant Share 

Note: 

1. Assuming no exercise of the Over-Allotment Option and no President’s List purchasers. 

Subscriptions for Units will be received by the Agents 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. Physical certificates representing the Offered Shares and Warrants will not be 

issued, except in limited circumstances. Global certificates or an instant deposit through the non-certificated inventory system 

representing the Offered Shares and Warrants will be issued and deposited with CDS Clearing and Depository Services Inc. (“CDS”). 

A subscriber who purchases Units will receive only a customer confirmation from the applicable Agent or other registered dealer who 

is a CDS participant from or through whom Units are purchased. CDS will record the CDS participants who hold the Offered Shares 

and Warrants on behalf of owners who have purchased or transferred Offered Shares or Warrants in accordance with the book entry 

only system of CDS. Except in limited circumstances, certificates evidencing Offered Shares and Warrants will generally not be issued 

unless a request for a certificate is made to Appili. 

It is expected that the closing of the Offering (the “Closing Date”) will occur on or about June 10, 2020, or such other date as the 

Company and the Agents may agree.   In any event, the total period of the distribution of the Units will end not more than 90 days from 

the date of filing of this Prospectus Supplement. 

The Agents conditionally offer the Units pursuant to the securities legislation of each of the Provinces of Canada (other than Quebec) 

on a best efforts basis and, subject to prior sale, if, as and when issued by Appili and delivered and accepted by the Agents in accordance 

with the conditions contained in the Agency Agreement and subject to approval of certain legal matters on behalf of Appili by Dentons 
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Canada LLP and on behalf of the Agents by McCarthy Tétrault LLP. The Units may also be offered for sale to, or for the account or 

benefit of, persons in the United States and U.S. Persons by or through one or more United States registered broker-dealers appointed 

by the Agents as sub-agents (each a “U.S. Placement Agent”), under certain exemptions from the registration requirements of the U.S. 

Securities Act and applicable state securities laws. In addition, the Agents are entitled to offer the Units outside of Canada and the United 

States to non-U.S. Persons, provided that the Agents shall not take any action in connection with the distribution of the Units that would 

result in the Company being obligated to comply with the prospectus, registration, reporting or other similar requirements of the 

securities laws of any jurisdiction. See “Plan of Distribution”.   

Concurrent with, or shortly following, the closing of the Offering, the Company plans to complete a non-brokered private placement of 

approximately 1,200,000 Units at the Offering Price for gross proceeds of approximately $1,440,000 (the “Private Placement”). The 

Units sold pursuant to the Private Placement will not be qualified under this Prospectus Supplement. 

You should rely only on the information contained or incorporated by reference in this Prospectus Supplement, the Prospectus, and the 

documents incorporated by reference herein and therein. Appili and the Agents have not authorized anyone to provide purchasers with 

information different from that contained or incorporated by reference in this Prospectus Supplement, the Prospectus and the documents 

incorporated herein and therein. Appili is offering to sell, and seeking offers to buy, the Units only in jurisdictions where, and to persons 

to whom, offers and sales are lawfully permitted. Appili does not undertake to update information contained or incorporated by reference 

in this Prospectus Supplement, except as required by applicable securities laws. 

Prospective investors should be aware that the acquisition or disposition of the securities described herein may have tax 

consequences in Canada. This Prospectus Supplement may not describe these tax consequences fully. You should consult and 

rely on your own tax advisor with respect to your own particular circumstances.  

Bloom Burton, one of the Agents, is an affiliate of Bloom Burton Development Corporation (“BBDC”). BBDC is a principal 

shareholder and promoter of Appili. Bloom Burton, BBDC and Bloom Burton & Co. Inc. (“Bloom Burton & Co.”), the parent 

company of BBDC, collectively hold approximately 30.24% of the issued and outstanding Common Shares. In addition, Dr. 

Armand Balboni, Chief Executive Officer and director of Appili, is a director of Bloom Burton and a director and minority 

shareholder of Bloom Burton & Co. Brian Bloom, a director of Appili, is an officer and director of each of Bloom Burton, Bloom 

Burton & Co. and BBDC. Accordingly, pursuant to applicable securities legislation, Appili may be considered a “related issuer” 

and a “connected issuer” of Bloom Burton. See “Relationship Between the Company and Bloom Burton” for more information. 

Dr. Armand L. Balboni, Chief Executive Officer and Director of the Company, Dr. Theresa Matkovits, Director of the Company and 

Dr. Juergen Froehlich, Director of the Company (collectively, the “Non-Resident Persons”), have appointed the Company, #21 - 1344 

Summer Street, Halifax, Nova Scotia B3H 0A8, 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 that resides outside of Canada, even if the party has appointed an 

agent for service of process. 

Appili’s head office is located at #21 - 1344 Summer Street, Halifax, Nova Scotia B3H 0A8 and its registered office is located at 77 King 

Street West, Suite 400, Toronto-Dominion Centre, Toronto, Ontario M5K 0A1.  
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IMPORTANT NOTICE ABOUT THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT 

This document is comprised of two parts. The first part is this Prospectus Supplement, which describes the specific 

terms of the Offering and certain other matters and also adds to and updates information contained in the Prospectus, 

and the documents incorporated by reference herein and therein. The second part, the Prospectus, gives more general 

information about securities we may offer from time to time, some of which may not apply to the Offering.  

You should rely only on the information contained in or incorporated by reference in this Prospectus Supplement and 

the Prospectus. To the extent that there is a conflict between the information contained in this Prospectus Supplement 

and the Prospectus, you should rely on the information in this Prospectus Supplement. Neither we nor the Agents have 

authorized anyone to provide you with different or additional information. Neither we nor the Agents are offering the 

Units in any jurisdiction where the offer is not permitted by law. If anyone provides you with any different or 

inconsistent information, you should not rely on it. You should not assume that the information contained in or 

incorporated by reference in this Prospectus Supplement or the Prospectus is accurate as of any date other than the 

date on the front of this Prospectus Supplement with respect to information contained herein and, with respect to 

information incorporated by reference, the date of such document. Appili’s business, financial condition, results of 

operations and prospects may have changed since those dates. 

When used in this Prospectus Supplement, the terms “Appili”, “the Company” or “we” refer to Appili Therapeutics 

Inc., unless otherwise specified or the context otherwise requires. The term “management” in this Prospectus 

Supplement means those persons acting, from time to time, in the capacities of Chief Executive Officer and Chief 

Financial Officer of Appili. Any statements in this Prospectus Supplement made by or on behalf of management are 

made in such persons’ capacities as officers of Appili and not in their personal capacities. 

Market data and certain industry forecasts used in this Prospectus Supplement and the documents incorporated by 

reference in the Prospectus and this Prospectus Supplement were obtained from market research, publicly available 

information and industry publications. Appili believes that these sources are generally reliable, but the accuracy and 

completeness of this information is not guaranteed. Appili has not independently verified this information, and does 

not make any representation or warranty as to the accuracy of this information. 

In this Prospectus Supplement, all dollar amounts are in Canadian dollars unless otherwise indicated. 

FORWARD-LOOKING STATEMENTS 

This Prospectus Supplement and the Prospectus contains forward-looking statements or forward-looking information 

(collectively, “forward-looking statements”) under applicable Canadian securities legislation including, without 

limitation, statements containing the words “believe,” “may,” “plan,” “will,” “estimate,” “continue,” “anticipate,” 

“intend,” “expect,” “predict,” “project,” “potential,” “continue,” “ongoing” or the negative or grammatical variations 

of these terms or other comparable terminology, although not all forward-looking statements contain these words and 

similar expressions. Forward-looking statements are necessarily based on estimates and assumptions made by the 

Company in light of the Company’s experience and perception of historical trends, current conditions and expected 

future developments, as well as the factors the Company believes are appropriate. Forward-looking statements in this 

Prospectus Supplement and the Prospectus include, but are not limited to, statements relating to: 

 the Company’s ability to maintain the listing of its Common Shares on the TSXV; 

 the Company’s strategy; 

 the Company’s ability to continue as a going concern; 

 the sufficiency of the Company’s financial resources to support its activities; 

 potential sources of funding; 

 the effect of the coronavirus disease 2019 (“COVID-19”) on the Company’s business and operations; 

 the Company’s deployment of resources; 

 the Company’s ability to obtain necessary funding on favourable terms or at all; 

 the Company’s expected expenditures and accumulated deficit level; 

 the Company’s outcomes from ongoing and future research and research collaborations; 
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 the Company’s exploration of opportunities to maximize shareholder value as part of the ordinary course 

of the Company’s business through collaborations, strategic partnerships and other transactions with 

third parties; 

 the Company’s plans for the research and development (“R&D”) of certain product candidates; 

 the Company’s strategy for protecting its intellectual property; 

 the Company’s ability to identify licensable products or research suitable for licensing and 

commercialization; 

 the Company’s ability to obtain licenses on commercially reasonable terms; 

 the Company’s plans for generating revenue; 

 the Company’s plans for future clinical trials; 

 the Company’s ability to hire and retain skilled staff;  

 the Company’s intention with respect to updating any forward-looking statement after the date on which 

such statement is made or to reflect the occurrence of unanticipated events; 

 the plan of distribution of the Units;  

 the Company’s intended use of proceeds of the Offering and the Private Placement;  

 the Company’s intention with respect to not paying any cash dividends on Common Shares in the 

foreseeable future;  

 the Company’s plans with respect to the listing of Appili’s securities; and 

 the potential market for Warrants. 

 

Such statements reflect the Company’s current views with respect to future events, are subject to risks and 

uncertainties and are necessarily based upon a number of estimates and assumptions that, while considered reasonable 

by the Company as of the date of such statements, are inherently subject to significant medical, scientific, business, 

economic, competitive, political and social uncertainties and contingencies. Many factors could cause the Company’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. In making the forward-looking 

statements included in this Prospectus Supplement and the Prospectus, the Company has made various material 

assumptions, including but not limited to (i) obtaining positive results of clinical trials; (ii) obtaining regulatory 

approvals; (iii) general business and economic conditions; (iv) the Company’s ability to successfully out-license or 

sell its current products and in-license and develop new products; (v) the availability of financing on reasonable terms; 

(vi) the Company’s ability to attract and retain skilled staff; (vii) market competition; (viii) the products and 

technology offered by the Company’s competitors; (ix) the Company’s ability to protect patents and proprietary rights; 

and (x) the effect of COVID-19 on the Company’s business and operations. 

In evaluating forward-looking statements, current and prospective shareholders should specifically consider various 

factors, including risks related to: 

 limited operating history and early stage of development; 

 identifying, developing and commercializing product candidates; 

 regulatory risks; 

 market competition; 

 the Company’s dependence on third parties; 

 clinical trial risks; 

 third party manufacturing and supplier risks; 

 the effect of COVID-19 on the Company’s business and operations; 

 the Company’s potential redeployment of resources; 

 the ownership and protection of intellectual property; 

 litigation and product liability risks;  

 employee matters and managing growth; 

 ownership of the Company’s securities;  

 working capital and capital resources;  

 ability to retain key personnel;  

 implementation and development delays;  

 product deficiencies;  
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 volatility of share price; and 

 the other risks discussed under the heading “Risk Factors”. 

 

Should one or more of these risks or uncertainties, or a risk that is not currently known to the Company, materialize, 

or should assumptions underlying those forward-looking statements prove incorrect, actual results may vary materially 

from those described herein. These forward-looking statements are made as of the date of this Prospectus Supplement 

and the Company does not intend, and do not assume any obligation, to update these forward-looking statements, 

except as required by applicable securities laws. Investors are cautioned that forward-looking statements are not 

guarantees of future performance and are inherently uncertain. Accordingly, investors are cautioned not to put undue 

reliance on forward-looking statements. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with or delivered to 

securities commissions or similar authorities in the provinces of British Columbia, Alberta, Saskatchewan, 

Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador. 

Copies of the documents incorporated herein by reference or a copy of the permanent information record may be 

obtained on request without charge from the Chief Financial Officer of Appili at #21 - 1344 Summer Street, Halifax, 

Nova Scotia B3H 0A8 or by accessing the disclosure documents available through the Internet on the System for 

Electronic Document Analysis and Retrieval (“SEDAR”), which can be accessed at www.sedar.com.  

As at the date hereof, the following documents of Appili, filed with or delivered to the securities commissions or 

similar authorities in each of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova 

Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador, are specifically incorporated by 

reference into and form an integral part of this Prospectus Supplement: 

 the annual information form of Appili dated July 3, 2019 for the year ended March 31, 2019 (the “AIF”); 

 

 the audited financial statements of Appili for the year ended March 31, 2019, together with the notes 

thereto and the independent auditor’s report thereon;  

 

 management’s discussion and analysis of Appili for the year ended March 31, 2019;   

 

 the unaudited interim condensed financial statements of Appili for the three and nine month period ended 

December 31, 2019 and 2018; (the “Interim Financial Statements”) 

 

 the management discussion and analysis of Appili for the three and nine month period ended December 

31, 2019;  (the “Interim MD&A”) 

 

 the management information circular dated August 22, 2019 regarding the annual and special meeting 

of shareholders of Appili to be held on September 26, 2019; 

 

 the material change report (the “FTCC MCR”) dated November 29, 2019 regarding the acquisition of 

ATI-2307 from FUJIFILM Toyama Chemical Co., LTD (“FTCC”); 

 

 the material change report (the “Saptalis MCR”) dated December 9, 2019 regarding the entering into of 

a commercialization agreement with Saptalis Pharmaceuticals LLC (“Saptalis”) with respect to ATI-

1501; 

 

 the material change report dated February 21, 2020 regarding the closing of the Company’s $10,250,000 

brokered offering of units (the “February Units”) at a price of $0.80 per February Unit (the “February 

2020 Financing”).  Each February Unit consisted of one Common Share and one half of one Common 

Share purchase warrant (the “February Warrants”).  Each February Warrant is exercisable to purchase 

one additional Common Share at a purchase price of $1.10 until February 20, 2023; 
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 the material change report dated May 12, 2020 regarding the Company’s sponsorship of the first clinical 

trial of FTCC’s drug favipiravir for the prevention of COVID-19; and 

 

 the material change report dated May 22, 2020 regarding the regulatory clearance issued by Health 

Canada for the Company’s first clinical trial of FTCC’s drug favipiravir for the prevention of COVID-

19. 

 

Any document of the type referred to in the preceding paragraph (excluding confidential material change reports), and 

all other documents of the type required by National Instrument 44-101 - Short Form Prospectus Distributions of the 

Canadian Securities Administrators to be incorporated by reference in this Prospectus Supplement, filed by Appili 

with a securities commission or similar regulatory authority in Canada after the date of this Prospectus Supplement 

and prior to the termination of the Offering, shall be deemed to be incorporated by reference into this Prospectus 

Supplement. 

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall 

be deemed to be modified or superseded, for purposes of this Prospectus Supplement, to the extent that a statement 

contained herein or in any other subsequently filed document that also is or is deemed to be incorporated by reference 

herein modifies or supersedes that statement. Any such 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 shall not 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 misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not 

be considered in its unmodified or superseded form to constitute part of this Prospectus Supplement; rather only such 

statement as so modified or superseded shall be considered to constitute part of this Prospectus Supplement. 

DESCRIPTION OF THE BUSINESS OF APPILI 

General 

Appili was incorporated under the name “Appili Therapeutics Inc.” pursuant to the Companies Act (Nova Scotia) on 

May 7, 2015. The Company’s articles of association were amended on July 10, 2015 to allow for the issuance of 

uncertificated securities. On November 15, 2018, Appili was continued as a federal corporation under the provisions 

of the Canada Business Corporations Act. The articles of continuance of the Company (the “Articles”) filed in 

connection with such continuance contained provisions amending the existing authorized capital of the Company to 

permit the issuance of: (a) an unlimited number of class B non-voting common shares (the “Non-Voting Shares”); 

and (b) an unlimited number of preferred shares (the “Preferred Shares”), issuable in series, with such rights, 

privileges, restrictions and conditions as the board of directors of the Company (the “Board”) may determine from 

time to time. On May 3, 2019, the Company amended the Articles to subdivide the Common Shares on the basis of 

3.86 post-subdivision Common Shares for each one pre-subdivision Common Share (the “Share Split”). 

The Common Shares trade on the TSXV under the symbol “APLI”. On June 4, 2020, the last trading day prior to the 

date of this Prospectus Supplement, the closing price of the Common Shares on the TSXV was $1.15. 

Appili’s head office is located at #21 - 1344 Summer Street, Halifax, Nova Scotia B3H 0A8 and its registered office 

is located at 77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1 Canada.  

Corporate Structure 

Appili has no subsidiaries. 

Summary Description of Business 

Appili is a pharmaceutical company focused on the acquisition and development of novel treatments targeting unmet 

needs in infectious disease. Since incorporation in 2015, the Company has been focused on building and advancing a 
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diverse portfolio of anti-infective programs. Key activities have included the acquisition and development of novel 

technologies, the development of strategic partnerships, targeted hiring and building out drug development capabilities, 

securing intellectual property, and raising funds through equity capital raises and non-dilutive funding mechanisms. 

The Company’s anti-infective portfolio currently includes four major programs, described below: ATI-2307, ATI-

1701, ATI-1503 and ATI-1501. The Company has also received approval from Health Canada to sponsor a clinical 

trial of FTCC’s drug favipiravir for the prevention of COVID-19. 

Favipiravir 

The Company is working with FTCC to initiate evaluation of favipiravir as a prophylactic against COVID-19.   

 

Favipiravir is a novel broad-spectrum antiviral originally developed by FTCC and approved in Japan for stockpiling 

and use in an outbreak setting of pandemic influenza (PMDA 2014). Favipiravir is active against a wide range of RNA 

viruses (viruses that have ribonucleic acid as its genetic material) including many for which there are limited or no 

approved therapies (Furuta et al., 2017). Favipiravir has been extensively studied and shown to be very well tolerated 

in humans at influenza dose levels, with a safety database of more than 3,000 subjects having received at least one 

dose of the drug (Pilkington, 2020). It is available in an oral dose format, stable at room temperature, and amenable 

to use in a wide range of care settings (PMDA 2014; Furata et al., 2017).   

 

Recent studies suggest favipiravir may also have potential utility for COVID-19.  Researchers in China were the first 

to report in early February 2020 that favipiravir exhibited antiviral activity in vitro against SARS-CoV-2, the virus 

that causes COVID-19 (Wang, 2020). Small-scale clinical trials conducted in China have also provided early 

indications that favipiravir may provide clinical benefit to patients with COVID-19 (Cai, 2020; Chen, 2020).  As an 

oral agent, favipiravir could be well suited to reduce the spread and burden of COVID-19 outside of the hospital.  

However, additional clinical investigation is needed. 

 

There is a clear unmet need for an effective COVID-19 outbreak control agent, particularly in long-term care settings 

where elderly patients at high risk of severe COVID-19 are housed in close proximity (Guan, 2020; CDC 2020b).  The 

problem in long-term care facilities is compounded by the potential of asymptomatic transmission which undermines 

infection control measures and leads to outbreaks (Arons, 2020).  Outbreaks of COVID-19 in long-term care facilities 

have now been widely reported and are associated with strikingly high fatality rates (McMichael, 2020; Arons, 2020; 

CDC 2020a; CDC 2020b). As of April 2020, residents of long-term care facilities comprised most Canadian COVID-

19 related deaths (CBC 2020). No vaccine is currently available for COVID-19 and developmental candidates may 

not be effective in the elderly, a patient segment that is often less responsive to vaccinations (Doherty et al., 2016).   

 

In May 2020, Appili received approval from Health Canada to sponsor a Phase 2 clinical trial of FTCC’s drug 

favipiravir as a COVID-19 outbreak control agent specifically in the setting of long-term care.  FTCC is providing 

support through donated drug product. 

 

The partially blinded, cluster randomized controlled trial “Control of COVID-19 outbreaks in long term care 

(CONTROL-COVID-Favipiravir)” will recruit 16 long-term care units across Ontario, Canada.  The primary objective 

of the Phase 2 trial is to evaluate the efficacy of favipiravir compared with a placebo as a prophylactic to prevent 

COVID-19 outbreaks in long-term care units. The primary endpoint will be outbreak control, defined as no new cases 

of COVID-19 in residents for 24 consecutive days up to day 40 after the start of prophylaxis. Secondary objectives 

include measures of safety, rates of infection, disease progression, and fatality rates. Allison McGeer, MD, FRCPC, 

MSc, Department of Microbiology, Mount Sinai Hospital, Sinai Health System, Toronto, Ontario, is the trial’s primary 

investigator. Investigators from the University of Toronto, Sunnybrook Health Sciences Centre, and Unity Health 

Toronto are also expected to participate in the study.  The trial is expected to be initiated in June 2020. 

While the Company has not entered into any contractual agreement with FTCC regarding the development or 

commercialization of favipiravir, the Company is actively pursuing opportunities to secure the rights to favipiravir for 

Canada and other markets.  The original composition of matter patent for favipiravir is expired, however, organizations 

that are first to secure regulatory approval may be eligible for the data exclusivities or other forms of exclusivity in 

select markets.  As a result, the competitive environment is rapidly evolving with multiple organizations conducting 

favipiravir COVID-19 trials globally. Appili may elect to pursue additional development activities, including 
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additional clinical trials in the United States, or modify the proposed trial as warranted to maximize value to the 

Company. 

ATI-2307 

 

Recently acquired from FTCC, ATI-2307 is a novel small molecule antifungal with a highly differentiated mechanism 

of action and broad-spectrum activity against fungal pathogens, including Candida, Aspergillus, and Cryptococcus. 

(Mitsuyama et al., 2008). ATI-2307’s mechanism of action interferes with fungal mitochondria, making it cidal 

(deadly) against Cryptococcus (Mitsuyama et al., 2008; Nishikawa et al., 2017; Shibata et al., 2012). The compound 

has demonstrated in vivo efficacy in multiple animal models of fungal infection, including 100% survival in a lethal 

mouse lung Cryptococcus infection model.  The Company is planning on evaluating the potential effectiveness of 

ATI-2307 for the treatment of a variety of invasive fungal infections, including Cryptococcus and Candida. The target 

patient population will likely consist of severely ill and hospitalized, highly comorbid patients with suspected or 

confirmed fungal infection, in which ATI-2307 will be administered via intravenous infusion.  

 

The safety and pharmacokinetics of ATI-2307 have been evaluated in 80 human subjects as part of three Phase 1 

Single Ascending Dose (SAD) and/or Multiple Ascending Dose (MAD) clinical studies conducted in the United States. 

ATI-2307 has been safe and well tolerated at all doses in humans including anticipated therapeutic dose levels. 

 

The initial development target for ATI-2307 is the treatment of Cryptococcus infections including cryptococcal 

meningitis. Generally regarded as an opportunistic infection, Cryptococcus infections occur most commonly in 

immunosuppressed patients, such as those undergoing chemotherapy for cancer treatment, immunosuppression for 

transplant, or HIV-positive patients (May et al., 2016). Cryptococcus is often invasive, and infections frequently 

progress to the central nervous system, resulting in a disease known as cryptococcal meningitis. Cryptococcal 

meningitis is a life-threatening disease despite current therapies (Pyrgos et al., 2013; Pappas, 2013). The current 

standard of care for cryptococcal meningitis, which is amphotericin B in combination with flucytosine (Perfect et al., 

2010), is also associated with significant toxicity, including the potential for kidney failure (Saliba 2008, Hamill 2013, 

AmBisome® FDA Label 2012). 

 

The Company has initiated proof of concept nonclinical studies evaluating the therapeutic effect of ATI-2307 in rabbit 

and mouse intracranial Cryptococcus infection models. These studies, which are currently delayed three months due 

to COVID-19, are being conducted in collaboration with leading Cryptococcus researchers, including Dr. John Perfect 

at Duke University and Drs. Thomas Patterson and Nathan Wiederhold at the University of Texas Health Science 

Center at San Antonio. The Company is also evaluating ATI-2307 activity in vitro against a panel of clinical isolates, 

including drug-resistant Cryptococcus strains. The proposed and ongoing nonclinical studies will guide the 

Company’s decision on whether to advance ATI-2307 in clinical development for the treatment of cryptococcal 

meningitis and inform dosing and drug exposure targets for a potential Phase 2 trial. A portion of the work described 

above is being supported by the National Institute of Allergy and Infectious Diseases (“NIAID”). The Company has 

also initiated manufacturing, clinical, and regulatory activities related to the acquisition of ATI-2307 and to support 

initiation of a Phase 2 clinical trial in 2022, which has been delayed 9 months due to COVID-19. 

 

The Company is also currently evaluating development activities to advance ATI-2307 as a potential therapeutic for 

invasive Candida infections through discussions with key opinion leaders and is exploring potential government grant 

sources to fund such activities. Multiple Candida species are capable of human infection, including the most 

commonly observed Candida albicans and the newly emerging pathogen Candida auris (Jeffery-Smith et al., 2017). 

Candida species are generally treated with an echinocandin or an azole (Pappas, 2015), but growing antifungal 

resistance is threatening the existing antifungal drugs on the market (Pristov and Ghannoum, 2019). Physicians often 

rely on toxic amphotericin B in cases of refractory and highly resistant Candida infections (Pappas, 2015). In the case 

of Candida auris, infections resistant to all three major classes have been reported (Lockhart, 2017, Ostrowsky, 2018). 

Drug-resistant Candida and C. auris in particular are now priority pathogens for the US Centers for Disease Control 

(“CDC”) (CDC, 2019). 

 

Appili holds global development and commercialization rights to ATI-2307 ex-Japan.  The initial commercialization 

focus for ATI-2307 is the United States market.  To be marketed in the United States, ATI-2307 must be approved by 

the United States Food and Drug Administration (“FDA”).  Appili intends to seek FDA guidance when appropriate 

and, incorporating feedback from the FDA, conduct the necessary activities including clinical trials to evaluate safety 
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and efficacy in humans.  The Company may also engage with other regulatory agencies as appropriate to maximize 

likelihood of approval and commercialization in additional jurisdictions globally.  

 

Depending on the indication(s) pursued in the clinic, ATI-2307 may be eligible for development under the Limited 

Population Pathway for Antibacterial and Antifungal Drugs (“LPAD”). Introduced in 2016 as part of the 21st Century 

Cures Act, the LPAD may provide a mechanism for accelerated clinical development for antibiotics and antifungals 

that treat serious or life-threatening conditions in a limited population, by potentially allowing for smaller, shorter, or 

fewer clinical trials (FDA, 2018)1.  Additional conditions may need to be met in order to be eligible for development 

and approval under the LPAD, including but not limited to specific labeling requirements. The Company is evaluating 

the eligibility and appropriateness of applying the LPAD to ATI-2307 development. 

 

ATI-1701 

 

ATI-1701 is a novel, live-attenuated vaccine for Francisella tularensis (“F. tularensis”) the causative agent of 

tularemia. F. tularensis is a Category A pathogen which can be aerosolized and is over 1,000 times more infectious 

than anthrax (PHAC PSDS Anthrax 2011, PHAC PSDS Tularemia 2011). Category A pathogens are those 

organisms/biological agents that according to the National Institutes of Health pose the highest risk to National 

Security and public health (NIH website). The signs, symptoms, and prognosis of tularemia depends on the route of 

infection. Pneumonic tularemia, caused by inhalation of F. tularensis, is among the most severe forms of tularemia, 

causing respiratory issues and difficulty breathing in patients and can be fatal if untreated (CDC 2018, WHO 2007). 

Since it is a highly infectious pathogen capable of causing severe illness, medical counter measures (MCM) for F. 

tularensis are a top biodefense priority for the United States and governments around the world. There is currently no 

approved vaccine for the prevention of tularemia in the United States or major global markets.  

 

Appili is developing ATI-1701, a novel, live-attenuated vaccine, that was initially developed by the National Research 

Council of Canada (“NRC”) and exclusively licensed to Appili. Preliminary studies in mice conducted by the NRC 

and colleagues have demonstrated 100% survival immunized mice compared to no survival of the mice that were not 

vaccinated (Conlan 2010, Shen 2010).  

 

Appili and its strategic partners are evaluating the feasibility of developing ATI-1701 under the FDA Animal Rule, 

including the development of suitable experimental models to demonstrate ATI-1701 efficacy. Appili intends to work 

with the NRC and existing partners to complete the preclinical and clinical testing required under the Animal Rule to 

evaluate the immunogenicity, efficacy, and safety of the ATI-1701 vaccine and ultimately support the Company’s 

submission of a Biological License Application for ATI-1701 to the FDA. Good Manufacturing Practices activities 

have been started and animal work commenced in the first half of 2019, with preliminary non-human primate efficacy 

studies ongoing and data evaluating the vaccines efficacy up to 365 days after vaccination expected in the first half of 

2020. This will be followed by pivotal animal studies as well as a human safety Phase 1 study expected to start in 

2022, which has been delayed 3 months due to COVID-19. Preliminary data from the ongoing preclinical non-human 

primate study showed a protective effect from ATI-1701 when animals were challenged with a lethal dose of F. 

tularensis 28 days after vaccination, and complete (100% survival) protection from lethal challenge 90 days after 

vaccination.  Results for a 365 day non-human primate experiment are currently being analyzed and formally audited. 

 

ATI-1503 

 

The ATI-1503 program encompasses efforts to develop a new class of Gram-negative targeting antibiotics. The ATI-

1503 program is building off the molecular structure of negamycin, a naturally occurring compound that can kill 

Gram-negative bacteria, with multiple attractive drug-like properties that support its development. Negamycin has a 

novel, well-characterized mechanism of action, activity against a wide range of Gram-negative bacteria, including 

CDC priority pathogens Enterobacteriaceae, Acinetobacter and Pseudomonas, with favourable pharmacokinetic 

properties (Guo 2015, McKinney 2015, Olivier 2014, Polikanov 2014).  

 

The ATI-1503 development team is now working on two novel, structurally distinct lead series based on the 

negamycin scaffold, each of which has exhibited over 10-fold increases in antibiotic activity compared to the original 

negamycin compound. These lead compounds now have low, single digit MICs against multiple species of 

                                                      
1 https://www.fda.gov/media/113729/download 
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Enterobacteriaceae, including CDC top priority pathogen carbapenem-resistant Enterobacteriaceae and 

Acinetobacter. Multiple negamycin analogues have demonstrated in vivo proof of concept against Klebsiella and 

Escherichia. These most promising compounds continue to advance through Appili’s structured preclinical 

assessment process, which includes multiple in vivo efficacy animal models, safety screening, and pharmacokinetic 

profiling. 

 

Characterization of in vivo toxicology is currently delayed three months due to COVID-19. Compounds that 

successfully complete this preclinical development process may be nominated as clinical candidates for investigational 

new drug (“IND”) enabling studies. While Appili aims to identify a preclinical lead in 2020, the Company recognizes 

that the negamycin compound may have the potential to yield multiple derivative compounds with distinct efficacy, 

safety, and pharmacokinetic profiles suitable for parallel development. Following nomination of a first clinical 

candidate, the Company may elect to continue pursuing additional optimization activities to produce follow-on 

compounds with additional clinical value. 

 

ATI-1503 activities have been and are continuing to be funded with Appili’s current resources and grant funding 

received from the National Research Council of Canada-Industrial Research Assistance Program and the U.S. 

government’s Peer Reviewed Medical Research Program (“PRMRP”). 

 

ATI-1501 

 

Appili’s founding R&D program is focused on the development of ATI-1501, a taste-masked liquid oral suspension 

formulation of an antibiotic, metronidazole. The program was conceived and initiated during the first quarter of 2015 

in consultation with infectious disease experts at BBDC and key opinion leaders in gastrointestinal infectious disease.  

 

Metronidazole is a front-line antibiotic for the treatment of anaerobic bacterial and parasitic infections (Quintiles 2016, 

Solomkin 2010, Flagyl® FDA Label 2018). In many jurisdictions including the United States and Canada, oral 

metronidazole is only available in solid form. Metronidazole also has a strong bitter, metallic taste that may reduce 

patient adherence to treatment, especially in elderly and pediatric patients with difficulty swallowing. These patients 

must typically crush the tablets to ingest them, which exacerbates the bitter taste profile of the drug. ATI-1501 is 

aimed at making it easier for patients with difficulties swallowing and sensitivity to taste to take metronidazole, 

supporting adherence and clinical outcomes.  

 

Since ATI-1501 is a reformulation of an already approved pharmaceutical product, the Company expects it to qualify 

for FDA approval pursuant to Section 505(b)(2) of the US Federal Food, Drug and Cosmetic Act. Appili completed a 

single bioavailability / bioequivalence trial with oral metronidazole tablets as comparator and released the clinical trial 

results in July 2018, which included results from a total of 44 healthy adults 18 to 63 years of age that demonstrated 

bioequivalence of ATI-1501 with oral metronidazole tablets. In addition, Appili completed a taste test study comparing 

ATI-1501 with crushed metronidazole suspended in apple sauce, which resulted in Appili’s ATI-1501 formulation 

demonstrating meaningful and statistically significant improvements across all palatability measures.  

In December 2019, Appili entered into a commercialization agreement with Saptalis, a New York-based specialty 

pharmaceuticals company, with respect to the development and commercialization of ATI-1501. Under the terms of 

the agreement, Appili is eligible to receive multiple milestone and royalty payments on the sale of ATI-1501 in the 

United States. In addition, Saptalis will be responsible for overseeing the regulatory review, manufacturing and 

preparation for the filing of a new drug application (“NDA”) with the FDA expected in 2021, as well as the anticipated 

commercialization of ATI-1501 in the United States, which are the next major development milestones for ATI-1501.  

Upon signing the commercialization agreement with Saptalis, the Company received the initial milestone payment of 

USD$150,000 that was recognized as revenue in December 2019. 

Recent Developments 

On January 24, 2020, Stephen Nicolle resigned as a director and chair of the Board.  

On January 24, 2020, Ian Mortimer was appointed as chair of the Board and Dr. Juergen Froehlich was appointed as 

a member of the Board. 
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On February 20, 2020, the Company completed the February 2020 Financing. 

On May 11, 2020, the Company announced that it will sponsor a Phase 2 clinical trial evaluating FTCC’s drug 

favipiravir for the prevention of COVID-19. 

On May 21, 2020, the Company announced that it had received a Non Objection Letter from Health Canada approving 

a Phase 2 clinical trial evaluating FTCC’s drug favipiravir for the prevention of COVID-19. 

On June 5, 2020, the Company filed an amendment with Health Canada to amend the favipiravir Phase 2 clinical trial 

to offer favipiravir to long-term care unit staff instead of the previously proposed drug, hydroxychloroquine. 

PRIOR SALES 

The following summarizes the Common Shares or securities convertible into, or exercisable to acquire, Common 

Shares of Appili that have been issued by Appili during the 12 months prior to the date of this Prospectus Supplement:  

Security Type Date of Issuance/Grant Issue/Exercise Price Number Issued/Granted 

Common Shares(1) June 17, 2019 $1.1010 3,257,665 

Common Shares(2) June 27, 2019 $0.78 22,453 

Common Shares(2) June 28, 2019 $0.52 27,020 

Stock options December 2, 2019 $0.55 1,855,000 

Stock options January 24, 2020 $0.815 140,000 

Common Shares February 20, 2020 $0.80 12,812,500 

February Warrants February 20, 2020 $0.80 6,406,250 

Broker Warrants(3) February 20, 2020 $0.80 896,875 

Common Shares(4) April 27, 2020 $1.10 10,000 

Common Shares(4) April 28, 2020 $1.10 75,000 

Common Shares(5) April 28, 2020 $0.80 5,500 

Common Shares(5) April 29, 2020 $0.80 550 

Common Shares(4) May 1, 2020 $1.10 10,000 

Common Shares(5) May 1, 2020 $0.80 10,268 

Common Shares(4) May 6, 2020 $1.10 42,750 

Common Shares(4) May 8, 2020 $1.10 25,000 

Common Shares(4) May 11, 2020 $1.10 238,500 

Common Shares(4) May 13, 2020 $1.10 66,500 

Common Shares(6) May 13, 2020 $0.52 237,921 

Common Shares(4) May 14, 2020 $1.10 50,000 

Common Shares(4) May 15, 2020 $1.10 35,625 

Common Shares(7) May 15, 2020 $1.10104 18,308 

Common Shares(4) May 19, 2020 $1.10 12,500 

Common Shares(4) May 20, 2020 $1.10 32,500 

Common Shares(4) May 21, 2020 $1.10 6,000 

Common Shares(6) May 25, 2020 $0.48 38,600 

Common Shares(5) May 26, 2020 $0.80 13,750 

Common Shares(4) May 27, 2020 $1.10 20,000 

Common Shares(5) May 29, 2020 $0.80 700 

Common Shares(5) June 2 2020 $0.80 2,188 

Common Shares(6) June 4, 2020 $0.52 104,654 
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Notes:  

1. Issued upon the automatic exercise of 843,956 special warrants of the Company. 

2. Issued pursuant to the exercise of previously issued Common Share purchase warrants.  

3. Issued in connection with the February 2020 Financing.  Each such broker warrant (the “February Broker Warrants”) entitles the 
holder thereof to acquire one Common Share at an exercise price of $0.80 per Common Share until February 20, 2022. 

4. Issued upon exercise of February Warrants 

5. Issued upon exercise of February Broker Warrants. 
6. Issued upon exercise of options to purchase Common Shares. 

7. Issued upon exercise of certain compensation options issued in connection with the Company’s March 2019 offering of special warrants.  

TRADING PRICE AND VOLUME 

The Common Shares trade on the TSXV under the symbol “APLI”. On June 4, 2020, being the last trading day prior 

to the date of this Prospectus Supplement, the closing price of the Common Shares on the TSXV was $1.15. The 

following table sets out the high and low sales prices and the daily average trading volume of the Common Shares 

since they commenced trading on the TSXV on June 25, 2019: 

 

 TSXV 

Calendar Period High 

($) 

Low 

($) 

Volume 

June 25-30, 2019 1.09 0.70 121,818 

July 2019 0.81 0.55 15,634 

August 2019 0.55 0.365 460,274 

September 2019 0.50 0.45 71,500 

October 2019 0.52 0.46 138,122 

November 2019 0.65 0.32 223,805 

December 2019 0.76 0.50 390,743 

January 2020 0.97 0.74 800,591 

February 2020 0.96 0.64 700,154 

March 2020 0.75 0.50 1,586,983 

April 2020 1.53 0.68 3,542,750 

May 2020 1.89 1.42 4,800,273 

June 1-4, 2020 1.67 1.09 1,476,717 

DESCRIPTION OF OFFERED SECURITIES 

The Offering consists of 11,250,000 Units, each Unit consisting of one Offered Share and one-half of one Warrant. 

Each whole Warrant entitles the holder to purchase one Warrant Share at a price of $1.50, subject to adjustment, at 

any time following the Closing Date until 5:00 p.m. (Eastern Time) on the date that is 36 months after the Closing 

Date. The Units will immediately separate into Offered Shares and Warrants upon issuance. 

Offered Shares 

The authorized capital of Appili consists of an unlimited number of Common Shares, an unlimited number of Non-

Voting Common Shares and an unlimited number of Preferred Shares, issuable in series. As at June 4, 2020, there 

were 47,458,261 Common Shares issued and outstanding, nil Non-Voting Common Shares issued and outstanding 

and nil Preferred Shares issued and outstanding. After giving effect to the Offering, there will be an aggregate of 

58,708,261 Common Shares issued and outstanding (without giving effect to the exercise of the Over-Allotment 

Option, the Warrants or Broker Warrants). 

Each Common Share entitles the holder thereof to one vote at any meeting of the Company’s shareholders. Subject to 

the rights of the holders of any Preferred Shares, the holders of Common Shares are entitled to receive equally with 

the holders of the Non-Voting Shares if, as and when declared by the Board, dividends in such amounts as shall be 

determined by the Board. Subject to the rights of the holders of any Preferred Shares, in the event of the liquidation, 

dissolution or winding up of the Company, whether voluntary or involuntary, the holders of the Common Shares shall 

be entitled to receive equally with the Non-Voting Shares the remaining property and assets of the Company. 
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Warrants 

The Warrants will be governed by the terms of a warrant indenture (the “Warrant Indenture”) to be entered into 

between Appili and Computershare Trust Company of Canada, as warrant agent thereunder (the “Warrant Agent”). 

Appili will appoint the principal transfer offices of the Warrant Agent in Toronto, Ontario as the location at which 

Warrants may be surrendered for exercise or transfer. The following summary of certain provisions of the Warrant 

Indenture contains all of the material attributes and characteristics of the Warrants but does not purport to be complete 

and is qualified in its entirety by reference to the provisions of the Warrant Indenture. 

Each whole Warrant will entitle the holder to purchase one Warrant Share at a price of $1.50. The exercise price and 

the number of Warrant Shares issuable upon exercise are both subject to adjustment in certain circumstances as more 

fully described below. Warrants will be exercisable at any time prior to 5:00 p.m. (Eastern Time) on the date that is 

36 months after the Closing Date (“Warrant Expiry Time”). WARRANTS NOT EXERCISED PRIOR TO THE 

WARRANT EXPIRY TIME ON THE WARRANT EXPIRY DATE WILL BE VOID AND OF NO VALUE.  

The exercise price for the Warrants will be payable in Canadian dollars. 

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: 

 the issuance of Common Shares or securities exchangeable for, or convertible into, Common Shares to all or 

substantially all of the holders of Common Shares by way of stock dividend or other distribution (other than 

a distribution of Common Shares upon the exercise of Warrants or any outstanding option); 

 the subdivision, redivision or change of the Common Shares into a greater number of shares; 

 the reduction, combination or consolidation of the Common Shares into a lesser number of shares; 

 the fixation of a record date for the issue of rights, options or warrants to all or substantially all of the holders 

of the outstanding Common Shares under which such holders are entitled, during a period expiring not more 

than 45 days after the record date for such issuance, to subscribe for or purchase Common Shares, or securities 

exchangeable for or convertible into Common Shares, at a price per share to the holder (having an exchange 

or conversion price per share) of less than 95% of the “current market price”, as defined in the Warrant 

Indenture, for the Common Shares on such record date; and 

 the fixation of a record date for the making of a distribution to all or substantially all the holders of outstanding 

Common Shares of securities of any class, whether the Company or any other entity (other than Common 

Shares), rights, options or warrants to subscribe for or purchase Common Shares (or other securities 

convertible into or exchangeable for Common Shares), evidences of indebtedness or any property or other 

assets. 

The Warrant Indenture will also provide for adjustment in the class and/or number of securities issuable upon the 

exercise of the Warrants and/or exercise price per security in the event of the following additional events: (a) 

reclassifications of the Common Shares or a capital reorganization of Appili; (b) consolidations, amalgamations, plans 

of arrangement, takeover bids or mergers of Appili with or into another entity (other than consolidations, 

amalgamations, plans of arrangement, takeover bids or mergers which do not result in any reclassification of the 

Common Shares or a change of the Common Shares into other shares); or (c) the transfer of the undertaking or assets 

of Appili as an entirety or substantially as an entirety to another Company or other entity. 

No adjustment in the exercise price or the number of Warrant Shares purchasable upon the exercise of the Warrants 

will be required to be made unless the cumulative effect of such adjustment or adjustments would change the exercise 

price by at least 1%. Further, no adjustment will be made if an issue of Common Shares is being made pursuant to the 

Warrant Indenture or in connection with any option plan, share incentive plan, restricted share plan or share purchase 

plan in force from time to time for directors, officers, employees, consultants or other service providers of Appili.  
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Appili will also covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, it 

will give notice to registered holders of Warrants 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 14 days prior to the record date or effective date, as the case may be, of such event. 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants; instead any fractional Warrant Shares 

issuable will be rounded down to the nearest whole number and no cash or other consideration in lieu of any interest 

in or claim to any fraction of a Warrant Share will be paid. 

No Warrant certificate evidencing any fraction of a Warrant shall be issued or otherwise provided for, and no person 

who purchases or holds a fraction of a Warrant shall be entitled to any cash or other consideration in lieu of any interest 

in or claim to any fraction of a Warrant. If a Warrant holder is entitled to a fraction of a Warrant the number of 

Warrants issued to that Warrant holder shall be rounded down to the nearest whole Warrant. 

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

representing the Common Shares issuable upon exercise of the Warrants be registered or delivered to an address in 

the United States, unless an exemption from registration under the U.S. Securities Act and any applicable state 

securities laws is available and Appili has received an opinion of counsel of recognized standing or other evidence to 

such effect in form and substance reasonably satisfactory to Appili. 

From time to time, Appili (when properly authorized) and the Warrant Agent, subject to the provisions of the Warrant 

Indenture, may amend or supplement the Warrant Indenture for certain purposes. Certain amendments or supplements 

to the Warrant Indenture may only be made by “extraordinary resolution”, which is defined in the Warrant Indenture 

as a resolution either (a) passed at a meeting of the holders of Warrants at which there are holders of Warrants present 

in person or represented by proxy representing at least 20% of the aggregate number of the then outstanding Warrants 

and passed by the affirmative vote of holders of Warrants representing not less than 66⅔% of the aggregate number 

of all the then outstanding Warrants represented at the meeting and voted on the poll upon such resolution; or 

(b) adopted by an instrument in writing signed by the holders of Warrants representing not less than 66⅔% of the 

aggregate number of all the then outstanding Warrants. 

The Warrants will not be listed for trading on any stock exchange or market quotation system. 

Book-Based System 

Except in limited circumstances, registration of interests in, and transfers of, the Offered Shares and Warrants will be 

made only through the book-based system of CDS. On each Closing Date, Appili may make an instant deposit through 

the non-certificated inventory system representing the Offered Shares and Warrants or deliver to CDS a global 

certificate evidencing the aggregate number of Offered Shares and Warrants subscribed for under the Offering. 

Offered Shares and Warrants must be purchased and transferred only through a CDS Participant. All rights of an 

owner of Offered Shares must be exercised through, and all payments or other property to which such owner is entitled 

will be made or delivered by, CDS or the CDS Participant through which the owner holds such Offered Shares or 

Warrants. Upon purchase of any Offered Shares or Warrants, the owner will receive only a customary confirmation 

from the applicable Agent or other registered dealer that is a CDS participant and from or through whom a beneficial 

interest in the Offered Shares or Warrants is acquired. References in this Prospectus Supplement to a holder of Offered 

Shares or Warrants means, unless the context otherwise requires, the owner of the beneficial interest in such Offered 

Shares or Warrants. Certificates evidencing Offered Shares and Warrants will not be issued unless a request for a 

certificate is made to Appili.  

Appili and the Agents will not have any liability for (a) records maintained by CDS relating to the beneficial interests 

in the Offered Shares, Warrants or the book-based accounts maintained by CDS; (b) maintaining, supervising or 

reviewing any records relating to such beneficial ownership interests; or (c) any advice or representation made or 

given by CDS and made or given with respect to the rules and regulations of CDS or any action taken by CDS or at 

the direction of the CDS Participants. 
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The ability of a beneficial owner of Offered Shares or Warrants to pledge such Offered Shares or Warrants or otherwise 

take action with respect to such owner’s interest in such Offered Shares or Warrants (other than through a CDS 

Participant) may be limited due to the lack of a physical certificate to the extent that such owner has not requested a 

physical certificate from Appili. Appili has the option to terminate registration of the Offered Shares and Warrants 

through the book-based system in which case certificates for Offered Shares or Warrants in fully registered form will 

be issued to beneficial owners of such Offered Shares or Warrants or to their nominees. 

CONSOLIDATED CAPITALIZATION 

The following summarizes the changes in the Company’s consolidated capitalization as at December 31, 2019, the 

last day of the Company’s most recently completed fiscal period in respect of which financial statements have been 

filed, as well as after giving effect to the Offering. The following table should be read in conjunction with the Interim 

Financial Statements and the Interim MD&A incorporated by reference in this Prospectus Supplement.  

Description of Capital Outstanding as at December 31, 

2019(1) 

Outstanding as at December 31, 2019 

after giving effect to the Offering(1) 

Common Shares $14,160,934 

 (33,588,947 Common Shares) 

$25,657,000 

 (44,838,947 Common Shares(2)(3)) 

Warrants $307,205 

 (827,064 Warrants)(4) 

$1,101,139 

(6,452,064 Warrants(4)(5)(6)) 

Notes:  

1. Since the date of Appili’s most recently filed financial statements, being the Interim Financial Statements, there have been no material 

changes to Appili’s share capital, except for the issuance of (a) 140,000 stock options of the Company issued effective January 24, 2020 

pursuant to the stock option plan of the Company; (b)(i) 12,812,500 Common Shares; (ii) 6,406,250 February Warrants; and (iii) 896,875 
February Broker Warrants, in each case in connection with the February 2020 Financing; (c) an aggregate of 624,375 Common Shares 

upon due exercise of the February Warrants; (d) an aggregate of 32,956 Common Shares upon due exercise of February Broker Warrants; 

(e) an aggregate of 381,175 Common Shares upon due exercise of options to purchase Common Shares; and (f) an aggregate of 18,308 
Common Shares upon due exercise of certain compensation options issued in connection with the Company’s March 2019 offering of 

special warrants.  See “Prior Sales”. 

2. Assuming no exercise of the Broker Warrants to be issued in connection with the Offering. Upon the exercise of all of the Broker 
Warrants issuable under the Offering into Broker Warrant Shares, an aggregate of 34,376,447 Common Shares would be issued and 

outstanding.  

3. Does not include any Common Shares underlying the Additional Units issuable upon exercise of the Over-Allotment Option. If the 
Over-Allotment Option is exercised in full in Additional Units, an aggregate of 46,526,447 Common Shares would be issued and 

outstanding upon completion of the Offering. 

4. Each outstanding warrant is exercisable to acquire one Common Share at a weighted average exercise price of $1.15. 
5. On Closing, the Company will also have 787,500 Broker Warrants issued and outstanding. 

6. Does not include any Additional Warrants issuable upon exercise of the Over-Allotment Option. If the Over-Allotment Option is 

exercised in full in Additional Units, an aggregate of 843,750 Additional Warrants and an aggregate of 118,125 Broker Warrants would 
be issued and outstanding upon completion of the Offering. 

USE OF PROCEEDS 

The aggregate net proceeds to Appili from the Offering (excluding, for the avoidance of doubt, any proceeds raised 

from the Private Placement) are estimated to be approximately $12,290,000 after deducting estimated expenses of 

$265,000 and the Agents’ Commission of $945,000 (assuming no President’s List purchasers). 

Appili intends to use the net proceeds: (a) to conduct manufacturing, regulatory and clinical activities with donated 

drug from FTCC, favipiravir, for COVID-19; (b) to conduct non-clinical activities, product stability expenses and 

additional regulatory and clinical activities for its ATI-2307 program; (c) to conduct additional chemistry and 

biological testing for its ATI-1503 program; (d) to conduct assay development and validation for manufacturing, pre 

IND-enabling studies and regulatory activities for its ATI-1701 program; (e) to conduct other R&D activities 

supporting the above programs, (f) to conduct business development activities with respect to new drug candidates; 

(g) for general and administrative expenses; and (h) for working capital purposes, all as more particularly set out in 

the table below: 
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Item  Approximate Amount ($) 

Costs to conduct manufacturing, regulatory and clinical activities with donated drug 

from FTCC, favipiravir, for a Phase 2 clinical trial for COVID-19  

 
$7,445,000(1) 

ATI-2307 – non-clinical, product stability testing, regulatory and clinical trial 

activities associated with the Phase 2 clinical trials in Cryptococcus and Candida  

 
$999,000 

ATI-1503 – chemistry and biological testing with goal of lead clinical candidate 

development 

 
$175,000 

ATI-1701 – assay development and validation for manufacturing, pre IND-enabling 

studies and regulatory activities 

 
$599,000 

Other R&D activities supporting the above programs including rent, project 

management and scientific advisors and other key opinion leaders 

 $840,000 

Business development – costs relating to assessing and evaluating new drug product 

candidates that fit within the Company’s strategic focus, as well as out-licensing 

and partnering of existing programs 

 

$160,000 

General and administrative expenses – costs include salary and benefits of the senior 

executive team and the finance/admin staff, professional fees including legal, 

auditing and tax, costs associated with the public listing on the TSXV, regulatory, 

investor relations and public relations, travel expenses, office rent, operating and 

information technology costs, director compensation, and director’s and officer’s 

insurance premiums. 

 

$1,947,000 

Working capital purposes  
$125,000 

Total  $12,290,000(2) 

Note: 

1. The Company is seeking government funding assistance.  To the extent such funding is obtained, the net proceeds allocation will be 

correspondingly reduced and allocated to other uses. 

2. Concurrent with, or shortly following, the closing of the Offering, the Company intends to complete the Private Placement for aggregate 

gross proceeds of approximately $1,440,000.  The proceeds of the Private Placement will be used for other R&D activities, business 

development activities, general and administrative expenses and for general working capital purposes. 

Pending the use of the proceeds described herein, the Company may invest all or portion of the proceeds of the 

Offering in short-term, high quality, interest bearing corporate, government-issued or government-guaranteed 

securities. 

While the Company currently intends to use the net proceeds from the Offering and the Private Placement for the 

purposes set out herein, it will have discretion in the actual application of the net proceeds, and may elect to use the 

net proceeds differently than as described herein, if the Company believes it is in its best interests to do so. The 

amounts and timing of our actual expenditures depend on numerous factors, including the progress of our pre-clinical 

development efforts and any unforeseen cash needs. See “Risk Factors”. 

Negative Cash Flows 

The Company had negative cash flow from operating activities of $3,457,082 for the most recently completed financial 

year ended March 31, 2019 and $3,137,097 for the nine months ended December 31, 2019. In addition to other uses 

of net proceeds set out under “Use of Proceeds”, to the extent that the Company has negative cash flow in future 

periods, the Company may need to allocate a portion of the net proceeds from the sale of the Units to fund such 

negative cash flow. There can be no assurance that additional capital or other types of financing will be available when 

needed or that these financings will be on terms at least as favourable to the Company as those previously obtained, 

or at all.  See “Risk Factors”. 
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Research and Development 

The Company intends to use, approximately 82% of the net proceeds of the Offering, for R&D to advance a clinical 

study of favipiravir for COVID-19, as well as advance its ATI-2307, ATI-1503, and ATI-1701 programs and other 

general R&D activities. The Company expects to conduct R&D activities internally, with additional R&D activities 

to be conducted by contract research organizations and contract manufacturing organizations, as required.  

The Company intends to use the net proceeds of the Offering for the following R&D activities: 

R&D Activity Amount 

Favipiravir Study for COVID-19  

Manufacturing $435,000 

Regulatory $107,000 

Phase 2 clinical study $5,384,000 

Program management & business development (“BD”) activities $1,519,000 

ATI-2307  

Non-clinical $405,000 

Product Stability Testing $31,000 

Regulatory $6,000 

Phase 2 clinical trial costs $225,000 

Patent maintenance 

Program management & BD activities 

$39,000 

$293,000 

ATI-1503  

Medicinal chemistry and structure toxicity relationships $175,000 

ATI-1701  

 Pre IND-enabling studies $122,000 

Assay development and validation for manufacturing,  

Regulatory 

Program management & BD activities 

$304,000 

$10,000 

$120,000 

Patent maintenance and licensing costs $43,000 

OTHER  

 Other general R&D activities $840,000 

Favipiravir 

The Company expects to initiate a Phase 2 clinical study with FTCC’s favipiravir drug for the testing against COVID-

19. The clinical trial costs include the manufacturing of a placebo drug product for clinical use, regulatory and clinical 

activities, including the subcontracting of two clinical research organizations to support the execution of the clinical 

trial, as well as direct clinical trial costs with Mount Sinai Hospital and the various long-term care facilities.  If the 

clinical trial outcomes are positive and the Company is successful in securing commercialization rights to favipiravir, 

then the Company expects that additional funds will be required to complete clinical development, manufacturing, 

and commercialization activities. The nature and costs of these studies depend heavily on the outcomes of ongoing 

studies and feedback from both Health Canada and the FDA. 

ATI-2307 

The Company expects to continue to advance ATI-2307 into Phase 2 clinical development. Planned R&D activities 

include additional non-clinical animal studies and necessary clinical and regulatory activities to support a Phase 2 trial 

initiation for cryptococcal meningitis in 2022.  The clinical trial activity costs include the subcontracting of a clinical 

research organization to support the execution of the clinical trial, as well as direct clinical trial costs with the various 

clinical sites.  Additional funds will be required to complete the proposed Phase 2 trial. The Phase 2 trial initiation 

may be delayed and funding requirements may increase if nonclinical data do not support cryptococcal meningitis as 

an initial target indication. The Company also expects that additional funds will be required to complete clinical 

development, manufacturing, and commercialization activities. The nature and costs of these studies depend heavily 

on the outcomes of ongoing studies and feedback from the FDA that will be sought. 
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ATI-1503 

If the Company is successful in nominating a clinical candidate for ATI-1503 in 2020, the Company expects to initiate 

IND enabling studies to support further development of the compound. These studies will be partially supported by a 

U.S. government grant with additional funds required to advance the compound through IND submission and clinical 

development. The cost of future activities will depend on the candidate drug nominated for further development.  

ATI-1701 

The Company expects to make additional progress on ATI-1701 development with available funds, including pre-

IND enabling studies, assay development and validation for manufacturing and regulatory activities to support a pre-

IND meeting with the FDA. These funds are expected to further evaluate ATI-1701 immunogenicity and efficacy 

depending on the results of currently funded studies. The Company expects that additional funds will be required for 

IND-enabling studies and clinical development, manufacturing, and commercialization activities. The nature and costs 

of these studies depend heavily on the outcomes of ongoing studies and feedback from the FDA that will be sought.  

The milestones set out herein are based on management’s current expectations with respect to the development and 

advancement of the Phase 2 clinical trial with favipiravir, ATI-2307, ATI-1503, and ATI-1701 and are subject to 

certain underlying assumptions and general risks. Due to the nature of the Company’s business and stage of operations, 

there is no assurance that these objectives will be achieved, and there can be no assurance with respect to the time or 

resources that may be required. See “Risk Factors”.  

Business Objectives and Milestones 

The Company’s total available funds from the Offering, in addition to its cash and short-term investments of 

$10,540,165 as at March 31, 2020 and government assistance from the US Department of Defence’s PRMRP are 

expected to allow the Company to initiate and complete a Phase 2 clinical trial with FTCC’s favipiravir, including 

regulatory, manufacturing and clinical study activities; advance ATI-2307 preclinical, regulatory and manufacturing 

activities and initiation of the Phase 2 clinical trial planned for 2022; advance ATI-1503 development and 

characterization activities with the objective of identifying a pre-clinical candidate in 2020 and completing IND-

enabling studies in 2021; and to advance the ATI-1701 development by continuing manufacturing associated activities, 

completing preliminary primate and rodent efficacy studies in 2020 and further IND-enabling studies and initiation of 

Phase 1 clinical studies in 2021. The Company also expects to be able to continue to seek high quality in-licensing 

opportunities that can increase the value of the pipeline. These represent the key strategic focus areas of the Company. 

See also “Use of Proceeds – Research and Development” above and the “Business of the Company – Our Development 

Program” section of the AIF. 

These objectives will require additional capital exceeding our cash on hand resources even after giving effect to the 

Offering. In addition, actual costs and development time may exceed management’s current expectations. It is unlikely 

that we will generate sufficient operating cash flow to meet the total capital obligations in the proposed development 

time frame. Accordingly, we will need to raise additional capital in the future over and above the Offering.  

PLAN OF DISTRIBUTION 

Pursuant to the Agency Agreement, Appili has agreed to sell and the Agents have agreed to arrange, on a best efforts 

basis, for purchasers of 11,250,000 Units at a price of $1.20 per Unit payable in cash to Appili against delivery for 

aggregate gross proceeds of $13,500,000. The Units will immediately separate into Offered Shares and Warrants upon 

issuance. The Offering Price was determined by negotiation between Appili and the Agents.  

It is expected that the Closing Date will occur on or about June 10, 2020, or such other date as the Company and the 

Agents may agree.  In any event, the total period of the distribution of the Units will not end more than 90 days from 

the date of filing of this Prospectus Supplement. 

There can be no assurance that any or all of the Units being offered will be sold.  
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The Company has granted to the Agents the Over-Allotment Option, exercisable, in whole or in part, at any time and 

from time to time, at the sole discretion of the Agents, for a period of 30 days from and including the Closing Date, to 

purchase up to an 1,687,500 Additional Units (representing 15% of the total number of Units offered hereunder) at 

the Offering Price. Each Additional Unit consists of one Additional Offered Share and one Additional Warrant. Each 

Additional Warrant entitles the holder thereof to purchase one Additional Warrant Share and has the same terms as 

the Warrants. The Over-Allotment Option may be exercised by the Agents to acquire either: (i) Additional Units at 

the Offering Price; (ii) Additional Warrants at $0.155 per Additional Warrant; and/or (iii) any combination of 

Additional Units and Additional Warrants, at the respective prices set out above, so long as the aggregate number of 

Additional Warrants and Warrants underlying the Additional Offered Units that may be issued under the Over-

Allotment Option does not exceed 843,750 Warrants. This Prospectus Supplement and the Prospectus also qualifies 

the grant of the Over-Allotment Option and the distribution of the Additional Units (and the Additional Offered Shares, 

the Additional Warrants and the Additional Warrant Shares) to be issued upon exercise of the Over-Allotment Option. 

A purchaser who acquires securities forming part of the Over-Allotment Option acquires those securities under this 

Prospectus Supplement and the Prospectus, regardless of whether the Over-Allotment Option is ultimately filled 

through the exercise of the Over-Allotment Option or secondary market purchases. 

The Warrants will be created and issued pursuant to the terms of the Warrant Indenture. Each Warrant will entitle the 

holder thereof to purchase one Warrant Share at a price of $1.50 per Warrant Share, subject to adjustment, at any time 

prior to 5:00 p.m. (Eastern Time) on the date that is 36 months after the Closing Date, after which time the Warrants 

will expire and be void and of no value. The Warrant Indenture will contain provisions designed to protect the holders 

of Warrants against dilution upon the happening of certain events. No fractional Common Shares will be issued upon 

the exercise of any Warrants. There is no market through which the Warrants may be sold and purchasers may not be 

able to resell such securities. This may affect the pricing of the Warrants in the secondary market, the transparency 

and availability of trading prices, the liquidity of such securities, and the extent of issuer regulation. 

The obligations of the Agents under the Agency Agreement may be terminated by the Agents at any time at their sole 

discretion on the basis of its assessment of the state of the financial markets and on the occurrence of certain stated 

events. While the Agents have agreed to use their best efforts to sell the Units offered hereby, the Agents are not 

obligated to purchase Units that are not sold.  

Subscriptions for the 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. Pursuant to the Agency Agreement, Appili appointed the 

Agents to offer the Units to the public pursuant to the securities legislation of each of the provinces of British Columbia, 

Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland 

& Labrador. The Agents may also offer for sale the Units to, or for the account or benefit of, persons in the United 

States and U.S. Persons by or through one or more U.S. Placement Agents.  In addition, the Agents are entitled to 

offer the Units outside of Canada and the United States to non-U.S. persons provided that the Agents shall not take 

any action in connection with the distribution of the Units that would result in Appili being obligated to comply with 

the prospectus, registration, reporting or other similar requirements of the securities laws of any jurisdiction. 

In consideration of such services, Appili has agreed to pay, on the Closing Date, the Agents’ Commission equal to 

7.0% of the aggregate gross proceeds of the Offering (other than gross proceeds from President’s List purchasers).  In 

addition to the Agents’ Commission, Appili will issue to the Agents, or as the Agents may direct, on the Closing Date 

that aggregate number of Broker Warrants as is equal to 7.0% of the number of Units issued under the Offering (other 

than Units purchased by President’s List purchasers).  Each Broker Warrant shall be exercisable for a period of 24 

months following the Closing Date for one Broker Warrant Share at an exercise price equal to the Offering Price. This 

Prospectus Supplement qualifies the grant of the Broker Warrants. 

The Offering will be conducted under the book-based system of CDS; accordingly, a subscriber who purchases Units 

will only receive a customer confirmation from the registered dealer that is a CDS participant from or through whom 

Units are purchased. CDS will record the CDS participants who hold securities on behalf of owners who have 

purchased or transferred securities in accordance with the book-based system. Except in limited circumstances, 

certificates evidencing Offered Shares, Warrants and Warrant Shares will not be issued unless a request for a certificate 

is made to Appili.  
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Appili has agreed to indemnify the Agents and each of their affiliates, and their respective directors, officers, 

employees, partners, agents and advisors against any and all losses (except loss of profit), claims, actions, suits, 

proceedings, damages, liabilities or expenses of whatsoever nature or kind, that arise out of or are based, directly or 

indirectly, upon the performance of the professional services rendered to Appili by the Agents and their affiliates or 

their respective directors, officers, employees, partners, agents and advisors pursuant to the Agency Agreement. This 

indemnity does not apply to the extent such losses, claims, actions, suits, proceedings, damages, liabilities or expenses 

as to which indemnification is claimed arise solely out of gross negligence, wilful misconduct or fraud in the 

performance of such professional services.  

The Agents may not, throughout the period of distribution, bid for or purchase Common Shares. The foregoing 

restriction is subject to certain exceptions, on the conditions that the bid or purchase not be 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 administered by the Investment Industry 

Regulatory Organization of Canada relating to market stabilization and passive market making activities and a bid or 

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

The offer and sale of the Units, Offered Shares and Warrants offered hereby have not been, and will not be, registered 

under the U.S. Securities Act or the securities laws of any state of the United States and, accordingly, may not be 

offered, sold or delivered, directly or indirectly, to, or for the account or benefit of, persons in the United States or 

U.S. persons except in accordance with the Agency Agreement and pursuant to an exemption from registration under 

the U.S. Securities Act and applicable U.S. state securities laws. The Agents have agreed that they will not offer or 

sell the Units to, or for the account or benefit of, persons in the United States or U.S. persons, except that offers of 

Units may be made to, or for the account or benefit of, persons in the United States or U.S. persons by or through one 

or more U.S. Placement Agents. The Agency Agreement will provide that the Units may be offered to, or for the 

account or benefit of, persons in the United States or U.S. persons that are either (i) “accredited investors” as defined 

in Rule 501(a) of Regulation D under the U.S. Securities Act (“Accredited Investors”), or (ii) “qualified institutional 

buyers”, as such term is defined in Rule 144A under the U.S. Securities Act, that are also Accredited Investors 

(“Qualified Institutional Buyers”), in each case for sale directly by the Company pursuant to the exemption from 

the registration requirements of the U.S. Securities Act provided by Rule 506(b) of Regulation D thereunder and/or 

Section 4(a)(2) thereof and in compliance with all applicable U.S. state securities laws. The Agency Agreement will 

also provide that the Agents will offer and sell the Units outside the United States to non-U.S. persons in accordance 

with Rule 903 of Regulation S promulgated under the U.S. Securities Act. In addition, until 40 days after the 

commencement of the Offering, an offer or sale of the Units, Offered Shares or Warrants 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, unless such offer or sale is made pursuant to an exemption from registration under 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 the Company has received an opinion of counsel of recognized 

standing to such effect in form and substance satisfactory to the Company; provided, however, that a holder who is an 

Accredited Investor at the time of exercise of the Warrants who purchased Units in the Offering to, or for the account 

or benefit of, persons in the United States or U.S. persons will not be required to deliver an opinion of counsel in 

connection with the exercise of Warrants that are a part of those Units. 

The Offered 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) under the U.S. Securities Act. Certificates representing any securities that are offered, sold or issued 

to, or for the account or benefit of, persons in the United States or U.S. persons that are Accredited Investors (but not 

Qualified Institutional Buyers) purchasing pursuant to the exemption from registration provided by Rule 506(b) of 

Regulation D under the U.S. Securities Act 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. 
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Concurrent with, or shortly following, the closing of the Offering, the Company plans to complete the Private 

Placement for gross proceeds of approximately $1,440,000. The Units sold pursuant to the Private Placement will not 

be qualified under this Prospectus Supplement. 

RISK FACTORS 

Investing in our securities is speculative and involves a high degree of risk. In addition to the risk factors set out 

herein, you should carefully consider the risks under the heading “Risk Factors” in the Prospectus and in the AIF, and 

the other documents we have incorporated by reference in this Prospectus Supplement that summarize the risks that 

may materially affect our business before making an investment in our securities. See “Documents Incorporated by 

Reference”. If any of these risks occur, our business, results of operations or financial condition could be materially 

and adversely affected. In that case, the trading price of our securities could decline, and you may lose all or part of 

your investment. The risks set out in the documents indicated above are not the only risks we face. You should also 

refer to the other information set forth in this Prospectus Supplement and the documents incorporated by reference 

herein and therein, including our financial statements and the related notes.  

The current COVID-19 pandemic may significantly impact the Company  

The Company faces risks related to health epidemics, pandemics and other outbreaks of communicable diseases, which 

could significantly disrupt its operations and may materially and adversely affect its business and financial conditions. 

The Company’s business could be adversely impacted by the effects of the COVID-19 pandemic or other epidemics 

and/or pandemics. In December 2019, COVID-19 emerged in China and the virus has now spread with infections 

been reported globally.  On March 11, 2020, the World Health Organization declared the outbreak of COVID-19 to 

be a pandemic.  The extent to which COVID-19 impacts the Company’s business, including its operations and the 

market for its securities, will depend on future developments, which are highly uncertain and cannot be predicted at 

this time, and include the duration, severity and scope of the pandemic and the actions taken to contain or treat the 

COVID-19 pandemic (including recommendations from public health officials). In particular, the continued spread of 

COVID-19 globally could materially and adversely impact the Company’s business including without limitation, 

employee health, workforce productivity, reduced access to supplies, increased insurance premiums, limitations on 

travel, the availability of experts and personnel and other factors that will depend on future developments beyond the 

Company’s control, which may have a material and adverse effect on its business, financial condition and results of 

operations. As a result of COVID-19, currently some of the development activities in the Company’s product 

candidates have been delayed for at least three to nine months. There can be no assurance that the Company's personnel 

will not be impacted by these pandemic diseases and ultimately see its workforce productivity reduced or incur 

increased costs as a result of these health risks. In addition, the COVID-19 pandemic represents a widespread global 

health crisis that could adversely affect global economies and financial markets resulting in an economic downturn 

that could have an adverse effect on the Company. 

Deviation of Company Resources 

In connection with clinical trial of favipiravir, the Company may redeploy certain resources that the Company had 

previously intended for other programs – ATI-2307, ATI-1701, ATI-1503 and ATI-1501.  In the event that there is a 

redeployment of such resources, such other programs may experience delays in their respective timelines as currently 

forecasted. 

There can be no Assurance that the Company will secure all Requisite Rights to Manufacture and Commercialize 

Favipiravir in Canada or any other Jurisdiction 

 
The proposed clinical trial being sponsored by the Company to evaluate favipiravir as a preventative measure against 

COVID-19 is being conducted with drug product donated by FTCC. The Company has not entered into any contractual 

agreement with FTCC or any other third party regarding, and currently has no contractual rights with respect to, the 

development or commercialization of favipiravir in Canada or any other jurisdiction.  Although the Company is 

actively pursuing opportunities to secure the requisite rights to favipiravir for Canada and other markets, there is no 

guarantee that the Company will be successful in doing so or be able to do so on terms that are favourable to the 

Company.  Additionally, even if the clinical trial is successful in whole or in part, there can be no assurance that the 
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Company will be able to generate revenue from the data obtained from this trial or any related trial involving 

favipiravir. 

There can be no Assurance that the Offering will be Completed  

The completion of the Offering is subject to the completion of definitive documentation and satisfaction of a number 

of conditions. There can be no certainty that the Offering will be completed.  

There will be no Market for the Warrants  

The Company has not applied and does not intend to apply to list the Warrants on any securities exchange. There will 

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

in the Offering. 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. The Offering Price was determined 

by arm’s length negotiations between the Company and Bloom Burton. The allocation of the Offering Price between 

the Offered Shares and the Warrants comprising the Units has been determined by the Company.  Allocation of 

proceeds between Offered Shares and Warrants is based on a preliminary estimate. The IFRS valuation under the 

Company's accounting policy may differ. 

Holders of Warrants Have no Rights as a Shareholder  

Until a holder of Warrants acquires Warrant Shares upon exercise of Warrants, such holder will have no rights with 

respect to the Warrant Shares underlying such Warrants. Upon exercise of such Warrants, such holder will be entitled 

to exercise the rights of a common shareholder only as to matters for which the record date occurs after the exercise 

date.  

Use of Proceeds  

It is expected that the net proceeds will be used in the manner discussed in “Use of Proceeds”. However, the 

Company’s management will have broad discretion concerning the use of the net proceeds of the Offering and the 

Private Placement as well as the timing of their expenditures, and there can be no assurance as to how the funds will 

be allocated. The Company may reallocate the net proceeds of the Offering and the Private Placement other than as 

described under the heading “Use of Proceeds” if management of the Company believes it would be in the Company’s 

best interest to do so and in ways that a purchaser may not consider desirable. In particular, to the extent that the 

Company is able to secure non-dilutive grant funding, to fund the favipiravir clinical trial, the net proceeds allocated 

to such trial will be correspondingly reallocated. Until utilized, the net proceeds of the Offering and the Private 

Placement will be invested by the Company in short-term interest bearing investment grade securities. As a result, a 

purchaser will be relying on the judgment of management of the Company for the application of the net proceeds of 

the Offering and the Private Placement. The results and the effectiveness of the application of the net proceeds are 

uncertain. If the net proceeds are not applied effectively, the Company’s business, financial condition and results of 

operations may suffer, which could adversely affect the price of the Common Shares on the open market.  

The Company has Incurred Significant Losses since Inception and expects to incur Losses for the Foreseeable 

Future and may never achieve or maintain Profitability  

Appili has a history of losses and may never achieve or maintain profitability.  Since inception, the Company has 

incurred significant losses each year and expects to incur significant losses in the coming years as the Company 

continues to spend resources on R&D activities, clinical trials and other regulatory and commercialization costs for 

its product candidates.  The net loss was $4.33 million for the year ended March 31, 2019 and $3.98 million for the 

year ended March 31, 2018.  As of March 31, 2019, Appili had an accumulated deficit of $11.21 million.  The net loss 

for the nine-months ended December 31, 2019 was $4.13 million and had an accumulated deficit of $15.3 million. 

The Company has dedicated its efforts to R&D and expects that its expenses will substantially increase if and as the 

Company expands its product pipeline and moves its product candidates through one stage of development to the next.  

To become and remain profitable, Appili must either develop and eventually commercialize a product or products 

with significant market potential on their own, or in collaboration with a partner. These development and 
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commercialization activities are challenging, including successfully completing the preclinical activities, the clinical 

trials, obtaining regulatory approval and being able to market successfully approved products.  The Company may 

never realize revenue from its products and even if it does, it may not generate sufficient revenue to be profitable.  

Profitability may not be sustainable or be able to be increased once achieved.  

Enforcement of Judgments Against Foreign Persons may not be Possible  

Canadian investors should be aware that each of the Non-Resident Directors resides outside of Canada; as a result, it 

may not be possible for purchasers of the Units to effect service of process within Canada upon the Non-Resident 

Persons. All or a substantial portion of the assets of each of the Non-Resident Persons are likely to be located outside 

of Canada and, as a result, it may not be possible to satisfy a judgment against the Non-Resident Persons in Canada 

or to enforce a judgment obtained in Canadian courts against the Non-Resident Persons outside of Canada. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Dentons Canada LLP, counsel for Appili, and McCarthy Tétrault LLP, counsel to the Agent, based 

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

date hereof and proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) 

prior to the date hereof, provided that the Offered Shares and the Warrant Shares are listed, at all material times, on a 

“designated stock exchange” as defined in the Tax Act (which includes the TSXV), the Offered Shares, Warrant 

Shares and Warrants would, if issued on the date hereof, be “qualified investments” as defined in the Tax Act for 

trusts governed by a registered retirement savings plan, a registered retirement income fund, a registered education 

savings plan, a registered disability savings plan, a tax-free savings account (each a “Registered Plan”) or a deferred 

profit sharing plan (“DPSP”) (each as defined in the Tax Act), provided that, in the case of the Warrants, at all material 

times Appili 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 any such plan.  

Notwithstanding the foregoing, if the Offered Shares, Warrant Share and Warrants held by a Registered Plan are 

“prohibited investments” for purposes of the Tax Act, the annuitant, holder or subscriber of a Registered Plan (each a 

“Registered Holder”) will be subject to a penalty tax as set out in the Tax Act. The Offered Shares, Warrant Shares 

and Warrants will generally be a “prohibited investment” if the Registered Holder: (a) does not deal at arm’s length 

with Appili for purposes of the Tax Act; or (b) has a “significant interest” (within the meaning of the Tax Act) in 

Appili. The Offered Shares, Warrant Shares and Warrants will not be a “prohibited investment” if such Offered Shares, 

Warrant Shares and Warrants are “excluded property”, as defined in the Tax Act, for a Registered Plan.. Holders who 

intend to hold Offered Shares, Warrant Shares or Warrants in a Registered Plan or a DPSP should consult 

their own tax advisors in regard to the application of these rules in their particular circumstances. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Dentons Canada LLP, counsel to Appili, and McCarthy Tétrault LLP, counsel to the Agents, the 

following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations generally 

applicable in respect of the Offered Shares, Warrant Shares or Warrants (collectively, the “Securities”) by a holder 

(a “Holder” and collectively, the “Holders”) who acquires Securities pursuant to this Prospectus Supplement or the 

exercise of a Warrant. This summary is applicable to a Holder who is the beneficial owner of the Securities and who, 

for the purposes of the Tax Act and at all relevant times, (a) deals at arm’s length with Appili; (b) is not affiliated with 

Appili, the Agents or a subsequent purchaser of the Securities; and (c) holds, or will hold, the Securities as capital 

property. Generally, the Securities will be considered to be capital property to a Holder provided that the Holder does 

not hold such Securities in the course of carrying on a business of trading or dealing in securities and has not acquired 

them in one or more transactions considered to be an adventure or concern in the nature of trade.  

For the purpose of this summary, the term “Common Shares” shall include Offered Shares and any Warrant Shares 

acquired on the exercise of the Warrants, unless the context otherwise requires. 

This summary is not applicable to a Holder: (a) that is a “financial institution” for the purpose of the “mark-to-market 

rules” contained in the Tax Act; (b) that is a “specified financial institution” within the meaning of the Tax Act; (c) 
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that reports its “Canadian tax results” within the meaning of the Tax Act in a currency other than Canadian currency; 

(d) an interest in which would be, a “tax shelter investment” within the meaning of the Tax Act; (e) that has or will 

enter into a “derivative forward agreement” or “synthetic disposition arrangement”, within the meaning of the Tax 

Act, in respect of Common Shares or the Warrants; (f) that receives dividends on Common Shares under or as part of 

a “dividend rental arrangement” as defined in the Tax Act; (g) that is a partnership; or (h) that is exempt from tax 

under Part I of the Tax Act. 

This summary is based upon the current provisions of the Tax Act and the regulations thereunder in force as of the 

date hereof, all specific proposals to amend the Tax Act which have been publicly announced by or on behalf of the 

Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and counsel’s understanding of the 

current administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”) which have been 

published in writing and made publicly available prior to the date hereof. This summary assumes that the Tax 

Proposals will be enacted in the form proposed and does not take into account or anticipate any other changes in law, 

whether by way of judicial, administrative, 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 the Tax Proposals will be enacted as 

proposed or at all, or that legislative, judicial or administrative changes will not modify or change the statements 

expressed herein. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an 

investment in Securities and does not describe the income tax considerations relating to the deductibility of 

interest on money borrowed to acquire Securities. Moreover, the income and other tax consequences of 

acquiring, holding or disposing of Securities will vary depending on an investor’s particular circumstances 

including the province or territory in which the investor resides. Accordingly, this summary is of a general 

nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any investor. 

Investors should consult their own tax advisors for advice with respect to the tax consequences of an investment 

in the Securities, based on their particular circumstances. 

Acquisition of Securities 

In acquiring a Unit, the Holder will be acquiring ownership of an Offered Share and one-half of one Warrant 

represented by such Unit. The Offered Share and one-half of one Warrant represented by a Unit are separate properties. 

Accordingly, a reasonable allocation of the Offering Price between the Offered Share and one-half of one Warrant 

comprising each Unit will be required to determine the cost of each to the Holder for purposes of the Tax Act. Appili 

has advised its counsel that, of the $1.20 Offering Price per Unit, for its purposes Appili intends to allocate $1.1225 

of the Offering Price of each Unit as consideration for the issuance of each Offered Share and $0.0775 of the Offering 

Price of each Unit as consideration for the issuance of each one-half of one Warrant. Although Appili believes that 

such allocation is reasonable, it is not binding on the CRA or any Holder and the CRA may not agree with such 

allocation. Counsels express no opinion with respect to such allocation. 

For the purposes of determining the adjusted cost base to a Holder of an Offered Share or Warrant acquired pursuant 

to this Prospectus Supplement, the cost of newly acquired Offered Shares or Warrants will be averaged with the 

adjusted cost base of all Common Shares or Warrants, respectively, held by the Holder as capital property at that time 

to determine the adjusted cost base of each such Offered Share or Warrant. 

Residents of Canada 

The following section of this summary applies to a Holder who, for the purposes of the Tax Act, is or is deemed to be 

resident in Canada at all relevant times (a “Resident Holder”). Certain Resident Holders who might not otherwise be 

considered to hold the Offered Shares and Warrant Shares as capital property may, in certain circumstances, be entitled 

to make an irrevocable election under subsection 39(4) of the Tax Act to have such Offered Shares and Warrant Shares 

(but, for avoidance of doubt, not Warrants) and all other Canadian “securities” (as defined in the Tax Act) owned by 

them in the year in which the election is made and all subsequent taxation years deemed to be capital properties. 

Resident Holders contemplating such an election should consult their own advisors. 
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Exercise of Warrants 

The exercise of a Warrant to acquire a Warrant Share will not constitute a disposition of property for purposes of the 

Tax Act and consequently no gain or loss will be realized by a Resident Holder upon an exercise of Warrants. When 

a Warrant is exercised, the Resident Holder’s cost of the Warrant Share acquired thereby will be equal to the aggregate 

of the Resident Holder’s adjusted cost base of such Warrant and the exercise price paid for the Warrant Share. The 

Resident Holder’s adjusted cost base of the Warrant Share so acquired will be determined by averaging such cost with 

the adjusted cost base to the Resident Holder of all other Common Shares owned by the Resident Holder and held as 

capital property immediately prior to such acquisition. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, the Resident Holder will realize a capital loss equal to the 

Resident Holder’s adjusted cost base of such Warrant immediately prior to the expiry. The tax treatment of capital 

gains and losses is discussed in greater detail below under the subheading “Capital Gains and Losses”. 

Dividends 

Dividends received or deemed to be received by a Resident Holder on the Common Shares, if any, will be included in 

computing the Resident Holder’s income for purposes of the Tax Act. 

In the case of a Resident Holder that is an individual (other than certain trusts) such dividends will be subject to the 

gross-up and dividend tax credit rules in the Tax Act normally applicable in respect of taxable dividends received 

from “taxable Canadian corporations” (as defined in the Tax Act). An enhanced gross-up and dividend tax credit will 

generally be available to a Resident Holder that is an individual (other than certain trusts) in respect of “eligible 

dividends” designated by Appili to the Resident Holder in accordance with the provisions of the Tax Act. There may 

be limitations on the ability of Appili to designate dividends as “eligible dividends”. 

In the case of a Resident Holder that is a corporation, the amount of any such taxable dividends that is included in its 

income for a taxation year received or deemed to be received on the Common Shares will generally be deductible in 

computing its taxable income for that taxation year, subject to certain restrictions under the Tax Act. In certain 

circumstances, section 55(2) of the Tax Act will treat a taxable dividend received (or deemed to be received) by a 

Resident Holder that is a corporation as proceeds of dispositions or a capital gain. Resident Holders that are 

corporations should consult their own tax advisors having regard to their own circumstances.  

Resident Holders that are “private corporations” (as defined in the Tax Act) or “subject corporations” (as defined in 

the Tax Act) will generally be liable to pay an additional tax (refundable in certain circumstances) under Part IV of 

the Tax Act on dividends received (or deemed to be received) on Common Shares to the extent such dividends are 

deductible in computing the Resident Holder’s taxable income for the year.  

Disposition of Common Shares and Warrants 

A disposition or deemed disposition by a Resident Holder of Common Shares (other than a disposition to Appili that 

is not a sale in the open market in the manner in which shares would normally be purchased by any member of the 

public in an open market) or Warrants (other than an exercise of Warrants to acquire such Warrant Shares, which is 

discussed above) will generally give rise to a capital gain (or capital loss) equal to the amount by which the proceeds 

of disposition are greater (or less) than the aggregate of the adjusted cost base of such Common Shares or Warrants, 

as the case may be, to the Resident Holder thereof immediately before the disposition or deemed disposition and any 

reasonable costs of disposition. 

The tax treatment of capital gains (or capital losses) is discussed in greater detail below under the subheading “Capital 

Gains and Losses”. 
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Capital Gains and Losses 

Generally, one-half of any capital gain will be included in the Resident Holder’s income as a taxable capital gain and 

one-half of any capital loss must normally be deducted as an allowable capital loss against taxable capital gains 

realized in the taxation year of disposition or deemed disposition to the extent and under the circumstances described 

in the Tax Act. Any unused allowable capital losses may be applied to reduce net taxable capital gains realized in the 

three preceding taxation years or any subsequent taxation year to the extent and in the circumstances prescribed in the 

Tax Act.  

If the Resident Holder is a corporation, any capital loss arising on the disposition or deemed disposition of a Common 

Share may, in certain circumstances be reduced by the amount of any dividends previously received or deemed to 

have been previously received on the Common Share or a share substituted for such share in the circumstances and to 

the extent described in the Tax Act. Similar rules may apply to reduce any capital loss in respect of the disposition or 

deemed disposition of Common Shares held by a trust or partnership of which a corporation, partnership or trust is a 

member or beneficiary. Resident Holders to whom these rules may be relevant should consult their own tax advisors. 

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined 

in the Tax Act) may be subject to pay an additional tax (which may be refunded under certain circumstances) on its 

“aggregate investment income” (as defined in the Tax Act), which is defined to include taxable capital gains. 

Alternative Minimum Tax 

A Resident Holder that is an individual or a trust (other than certain specified trusts) may be subject to alternative 

minimum tax in respect of realized capital gains and taxable dividends as calculated in accordance with the detailed 

rules set out in 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 of this summary is generally applicable to a Holder who (a) for purposes of the Tax Act, is not 

resident or deemed to be resident in Canada at any time while holding the Common Shares and Warrants; and (b) does 

not use or hold, and is not and will not be deemed to use or hold, the Common Shares or Warrants in connection with, 

or in the course of carrying on, a business in Canada (“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.  

Exercise or Expiry of Warrants  

The tax consequences of the exercise and expiry of a Warrant held by a Non-Resident Holder are generally the same 

as those described above under the headings “Residents of Canada – Exercise or Warrants” and “Residents of Canada 

– Expiry of Warrants”. 

Dividends 

Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder on the Common Shares, if any, 

will generally be subject to Canadian withholding tax at the rate of 25%, subject to a 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 

for the purposes of, and is entitled to full benefits under, the current provisions of the Canada-U.S. Tax Convention 

and who is the beneficial owner of the dividend, the applicable rate of withholding tax on such dividends will generally 

be reduced to 15% of the gross amount of the dividend.  
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Disposition of Common Shares and Warrants 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such 

Non-Resident Holder on a disposition or deemed disposition of Common Shares (other than a disposition to Appili 

that is not a sale in the open market in the manner in which shares would normally be purchased by any member of 

the public in an open market) or Warrants, unless the Common Shares or Warrants constitute “taxable Canadian 

property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the disposition and the gain is not 

exempt from tax pursuant to the terms of an applicable tax treaty or convention.  

As long as the Common Shares are listed on a designated stock exchange (which currently includes the TSXV), at the 

time of disposition, the Common Shares and Warrants generally will not constitute taxable Canadian property of a 

Non-Resident Holder, unless at any time during the 60 month period immediately preceding the disposition or deemed 

disposition of the Common Share or Warrant (as applicable), the following two conditions have been met concurrently: 

(a) (i) the Non-Resident Holder; (ii) persons with whom the Non-Resident Holder did not deal at arm’s length for 

purposes of the Tax Act; (iii) partnerships in which the Non-Resident Holder or persons described in (ii) hold a 

membership interest directly or indirectly through one or more partnerships; or (iv) the Non-Resident Holder together 

with such persons listed in (ii) and (iii), owned 25% or more of the issued shares of any class of the capital stock of 

Appili; and (b) more than 50% of the fair market value of the shares of Appili was derived directly or indirectly from 

one or any combination of (i) real or immovable property situated in Canada; (ii) Canadian resource property 

(as defined in the Tax Act); (iii) timber resource property (as defined in the Tax Act), or (iv) options in respect of, or 

interests in, or for civil law rights in, any of the foregoing property, whether or not such property exists. 

Notwithstanding the foregoing, a Common Share or Warrant may otherwise be deemed to be taxable Canadian 

property to a Non-Resident Holder for purposes of the Tax Act. 

If the Common Shares or Warrants are, or are deemed to be, taxable Canadian properties to a Non-Resident Holder 

(the Non-Resident Holder is not entitled to an exemption under an applicable tax treaty or convention between Canada 

and the country in which the Non-Resident Holder is resident) any capital gain (or loss) realized on the disposition or 

deemed disposition of such Common Shares or Warrants will generally be computed and taxed in the manner 

described above under the heading “Residents of Canada – Capital Gains and Losses”.  

Non-Resident Holders whose Common Shares or Warrants may constitute taxable Canadian property should consult 

their own advisors. 

RELATIONSHIP BETWEEN THE COMPANY AND BLOOM BURTON 

Bloom Burton, one of the Agents, is a registered dealer participating in the Offering. Each of Bloom Burton and BBDC 

(a promoter and principal shareholder of the Company), are wholly-owned subsidiaries of Bloom Burton & Co. Bloom 

Burton, BBDC and Bloom Burton & Co. are therefore affiliated entities and hold, collectively, approximately 30.24% 

of the issued and outstanding Common Shares. In addition, Dr. Armand Balboni, Chief Executive Officer and director 

of Appili, is a director of Bloom Burton and a director and minority shareholder of Bloom Burton & Co. Brian Bloom, 

a director of Appili, is an officer and director of each of Bloom Burton, Bloom Burton & Co. and BBDC. Accordingly, 

pursuant to applicable securities legislation, Appili may be considered a “related issuer” and “connected issuer” of 

Bloom Burton.  

Each of Mackie Research Capital Corporation, Industrial Alliance Securities Inc., Haywood Securities Inc. and 

Richardson GMP Limited (collectively, the “Independent Agents”) is an “independent underwriter” in respect of the 

Offering in accordance with applicable securities legislation, and the Company is not a “related issuer” or “connected 

issuer” of any of them. Mackie Research Capital Corporation will be paid a cash commission and will be issued Broker 

Warrants representing 20% of the aggregate Agents’ Commission to be paid to the Agents and the aggregate Broker 

Warrants to be issued to the Agents. 

Bloom Burton worked together with the Independent Agents to solicit expressions of interest from potential purchasers 

in respect of the Offering. The terms of the Offering were determined by Bloom Burton in conjunction with the 

Independent Agents and the Company. The Independent Agents together with Bloom Burton, played an active role in 

the due diligence activities performed by the Agents, including attending the oral due diligence session. Additionally, 

the Independent Agents have reviewed this Prospectus Supplement and the Agency Agreement. The decision to 
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undertake the Offering was made by the Company in consultation with Bloom Burton and the Independent Agents. 

Bloom Burton will not receive any of the proceeds of the Offering, other than its share of the Agents’ Commission 

and Broker Warrants. 

PROMOTER 

BBDC has acted as a promoter of the Company during the two years immediately preceding the date of this Prospectus 

Supplement.  BBDC currently beneficially owns, either directly or indirectly, 14,350,120 Common Shares and 

258,745 Common Share purchase warrants (exercisable into 265,036 Common Shares). 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its principal transfer 

offices in Montreal, Quebec. 

AUDITORS 

Appili’s financial statements as at March 31, 2019 incorporated by reference in this Prospectus Supplement have been 

audited by PricewaterhouseCoopers LLP, independent auditors, as set forth in their report incorporated by reference 

in this Prospectus Supplement. PricewaterhouseCoopers LLP is independent with respect to Appili within the meaning 

of the CPA Code of Professional Conduct of the Institute of Chartered Professional Accountants of Nova Scotia. 

LEGAL MATTERS 

Legal matters relating to this offering and the validity of the securities offered by this Prospectus Supplement are being 

passed upon for the Company by Dentons Canada LLP and on behalf of the Agents by McCarthy Tétrault LLP.  

As of the date hereof, the designated professionals of Dentons Canada LLP and McCarthy Tétrault LLP, respectively, 

beneficially owned, directly or indirectly, less than 1% of our issued and outstanding securities of the Company. 

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, revision 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, 

revision 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 adviser. 

 

Original purchasers of securities which are convertible into other securities of the Company (“Convertible Securities”) 

will have a contractual right of rescission against the Company in respect of the conversion, exchange or exercise of 

such Convertible Securities. The contractual right of rescission will entitle such original purchasers to receive the 

amount paid upon conversion, exchange or exercise, upon surrender of the underlying securities gained thereby, in 

the event that this Prospectus Supplement contains a misrepresentation, provided that: (i) the conversion, exchange or 

exercise takes place within 180 days of the date of the purchase of the convertible, exchangeable or exercisable security 

under this Prospectus Supplement; and (ii) the right of rescission is exercised within 180 days of the date of the 

purchase of the convertible, exchangeable or exercisable security under this Prospectus Supplement. 
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Original purchasers are further advised that in certain provinces the statutory right of action for damages in connection 

with a prospectus misrepresentation is limited to the amount paid for the convertible, exchangeable or exercisable 

security that was purchased under a prospectus, and therefore a further payment at the time of conversion, exchange 

or exercise may not be recoverable in a statutory action for damages. The purchaser should refer to any applicable 

provisions of the securities legislation of the province in which the purchaser resides for the particulars of these rights, 

or consult with a legal advisor. 
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CERTIFICATE OF APPILI AND THE PROMOTER 

Dated: June 5, 2020 

The short form prospectus, together with the documents incorporated in the prospectus by reference, as supplemented 

by the foregoing, constitutes full, true and plain disclosure of all material facts relating to the securities offered by the 

prospectus and this supplement as required by the securities legislation of British Columbia, Alberta, Saskatchewan, 

Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador. 

 

   (signed) “Dr. Armand Balboni”             (signed) “Kimberly Stephens” 

 Dr. Armand Balboni Kimberly Stephens 

 Chief Executive Officer Chief Financial Officer 

 

On Behalf of the Board of Directors 

 

 

           (signed) “Ian Mortimer”       (signed) “Dr. Theresa Matkovits” 

 Ian Mortimer Dr. Theresa Matkovits 

 Director Director 

 

 

On behalf of the Promoter 

BLOOM BURTON DEVELOPMENT CORP. 

(signed) “Jolyon Burton” 

Jolyon Burton 

Director 
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CERTIFICATE OF THE AGENTS 

Dated: June 5, 2020 

To the best of our knowledge, information and belief, the short form prospectus, together with the documents 

incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and plain 

disclosure of all material facts relating to the securities offered by the prospectus and this supplement as required by 

the securities legislation of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, New 

Brunswick, Prince Edward Island and Newfoundland & Labrador. 

BLOOM BURTON SECURITIES INC.  

(signed) “Michael Pollard” 

Michael Pollard 

Managing Director, Investment Banking 

 

MACKIE RESEARCH CAPITAL CORPORATION         INDUSTRIAL ALLIANCE SECURITIES INC.     

 (signed) “David Keating”                (signed) “John Rak” 

                       David Keating                     John Rak 

       Managing Director, Head of Equity Capital Markets,       Managing Director, Investment Banking 

              Co-Head Capital Markets        

 

       HAYWOOD SECURITIES INC.    RICHARDSON GMP LIMITED        

      (signed) “Beng Lai”                (signed) “Andrew Marsh” 

                  Beng Lai                                Andrew Marsh 

         Managing Director, Investment Banking                     Chief Executive Officer & President 

 

 



 

This short form base shelf prospectus has been filed under legislation in each of the provinces of British Columbia, Alberta, Saskatchewan, 
Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador that permits certain information about 

these securities to be determined after this prospectus has become final and that permits the omission from this prospectus of that information. 
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This short form base shelf prospectus (“Prospectus”) relates to the offering for sale by Appili Therapeutics Inc. 

(“Appili” or the “Corporation”) from time to time, during the 25-month period that this Prospectus, including any 

amendments thereto, remains valid, of up to $50,000,000 in the aggregate of: (i) Class A common shares 

(“Common Shares”) in the capital of the Corporation; (ii) Class B non-voting common shares in the capital of the 

Corporation (“Non-Voting Shares”); (iii) preferred shares in the capital of the Corporation (the “Preferred 

Shares”); (iv) warrants (“Warrants”) to purchase other Securities (as defined below) of Appili; (v) units (“Units”) 

comprising of one or more of the other Securities; (vi) subscription receipts (“Subscription Receipts”); and (vii) 

debt securities of the Corporation (the “Debt Securities” and together with the Common Shares, Non-Voting 

Shares, Preferred Shares, Warrants, Units and Subscription Receipts, collectively referred to herein as the 

“Securities”). The Securities may be offered separately or together, in amounts, at prices and on terms determined 

based on market conditions at the time of the sale and as set forth in an accompanying prospectus supplement (a 

“Prospectus Supplement”). 

 

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or 

more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus 

Supplement containing the specific terms of any Securities will be incorporated by reference into this Prospectus for 

the purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the 

distribution of the Securities to which the Prospectus Supplement pertains. 
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The specific terms of any Securities offered will be described in a Prospectus Supplement, including, where 

applicable: (i) in the case of Common Shares, the number of Common Shares offered, the offering price (in the 

event the offering is a fixed price distribution), the manner of determining the offering price(s) (in the event the 

offering is a non-fixed price distribution) and any other specific terms; (ii) in the case of Non-Voting Shares, the 

number of Non-Voting Shares offered, the offering price (in the event the offering is a fixed price distribution), the 

manner of determining the offering price(s) (in the event the offering is a non-fixed price distribution) and any other 

specific terms; (iii) in the case of Preferred Shares, the number of Preferred Shares offered, the rights attached to 

such Preferred Shares, the offering price (in the event the offering is a fixed price distribution), the manner of 

determining the offering price(s) (in the event the offering is a non-fixed price distribution) and any other specific 

terms; (iv) in the case of Warrants, the number of Warrants being offered, the offering price (in the event the 

offering is a fixed price distribution), the manner of determining the offering price(s) (in the event the offering is a 

non-fixed price distribution), the designation, number and terms of the other Securities purchasable upon exercise of 

the Warrants, and any procedures that will result in the adjustment of those numbers, the exercise price, the dates 

and periods of exercise and any other specific terms; (v) in the case of Units, the number of Units offered, the 

offering price, the designation, number and terms of the other Securities comprising the Units, and any other specific 

terms; (vi) in the case of Subscription Receipts, the number of Subscription Receipts being offered, the offering 

price (in the event the offering is a fixed price distribution), the manner of determining the offering price(s) (in the 

event the offering is a non-fixed price distribution), the terms, conditions and procedures for the conversion of the 

Subscription Receipts into other Securities, the designation, number and terms of such other Securities, and any 

other specific terms; and (vii) in the case of Debt Securities, the designation of the Debt Securities, the aggregate 

principal amount of the Debt Securities being offered, the currency or currency unit in which the Debt Securities 

may be purchased, authorized denominations, whether payment on the Debt Securities will be senior or subordinated 

to the Corporation’s other liabilities and obligations, the nature and priority of any security for the Debt Securities, 

any limit on the aggregate principal amount of the Debt Securities of the series being offered, the issue and delivery 

date, the maturity date, the offering price (at par, discount or at a premium), the interest rate or method of 

determining the interest rate, the interest payment date(s), any conversion or exchange rights that are attached to the 

Debt Securities, any redemption provisions, any repayment provisions, any arrangements with the trustee for the 

Debt Securities and any other specific terms. A Prospectus Supplement relating to a particular offering of Securities 

may include terms pertaining to the Securities being offered thereunder that are not within the terms and parameters 

described in this Prospectus. 

 

The Corporation may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and 

may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. 

See “Plan of Distribution”. The Prospectus Supplement relating to a particular offering of Securities will identify 

each underwriter, dealer or agent, as the case may be, engaged by Appili in connection with the offering and sale of 

the Securities, and will set forth the terms of the offering of such Securities, including, to the extent applicable, any 

fees, discounts or any other compensation payable to underwriters, dealers or agents in connection with the offering, 

the method of distribution of the Securities, the initial issue price (in the event that the offering is a fixed price 

distribution), the proceeds that Appili will receive and any other material terms of the plan of distribution. 

 

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed 

prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of 

sale, at prices determined by reference to the prevailing price of a specified security in a specified market or at prices 

to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in 

connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for the 

Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to Appili. The 

price at which the Securities will be offered and sold may vary from purchaser to purchaser and during the period of 

distribution. 

 

In connection with any offering of Securities, the underwriters, dealers or agents, as the case may be, may over-allot 

or effect transactions which stabilize, maintain or otherwise affect the market price of the Securities at a level other 

than those which otherwise might prevail on the open market. Such transactions may be commenced, interrupted or 

discontinued at any time. See “Plan of Distribution”. 

 

The Common Shares trade on the TSX Venture Exchange (the “TSXV”) under the symbol “APLI”. On September 

18, 2019, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares on the 
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TSXV was $0.48. The offering of any securities under this Prospectus and any Prospectus Supplement is subject to 

approval of certain legal matters on behalf of Appili by Dentons Canada LLP. 

 

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other 

than Common Shares) will be a new issue of Securities with no established trading market. Accordingly, 

there is currently no market through which the Securities (other than Common Shares) may be sold and 

purchasers may not be able to resell such Securities purchased under this Prospectus. This may affect the 

pricing of such Securities in the secondary market, the transparency and availability of trading prices, the 

liquidity of such Securities and the extent of issuer regulation. See “Risk Factors”. 

 

Prospective investors should be aware that the purchase of Securities may have tax consequences that may 

not be fully described in this Prospectus or in any Prospectus Supplement, and should carefully review the 

tax discussion, if any, in the applicable Prospectus Supplement and in any event consult with a tax adviser. 

 

An investment in the Securities is subject to a number of risks. See “Risk Factors” for a more complete 

discussion of these risks. 

 

No person is authorized by Appili to provide any information or to make any representation other than as 

contained in this Prospectus in connection with the issue and sale of the Securities offered hereunder. 

 

No underwriter has been involved in the preparation of this Prospectus or performed any review of the 

contents hereof. 

 

The Corporation is not making an offer of the Securities in any jurisdiction where such offer is not permitted. 

 

Directors and officers of the Corporation residing outside of Canada have appointed the Corporation 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 or company that resides outside of Canada, even if the party has appointed an agent for 

service of process. 

 

Appili’s head office is located at #21 - 1344 Summer Street, Halifax, Nova Scotia B3H 0A8 and its registered office 

is located at 77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1 Canada. 
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ABOUT THIS PROSPECTUS 

Prospective investors should rely only on the information contained in or incorporated by reference in this 

Prospectus or any applicable Prospectus Supplement. References to this “Prospectus” include documents 

incorporated by reference herein. Appili has not authorized anyone to provide any information that is 

different. The information in or incorporated by reference into this Prospectus is current only as of the date 

of this Prospectus or the date on the front of such other documents. It should not be assumed that the 

information contained in this Prospectus is accurate as of any other date. Appili is not making an offer of 

these Securities in any jurisdiction where the offer is not permitted by law.  

Before purchasing any Securities, prospective investors should carefully read both this Prospectus and any 

accompanying Prospectus Supplement prepared by Appili, together with the additional information described under 

the headings “Documents Incorporated by Reference”. 

When used in this Prospectus and in any Prospectus Supplement, the terms “Appili” and “the Corporation” refer to 

Appili Therapeutics Inc. and its subsidiaries, unless otherwise specified or the context otherwise requires. The term 

“management” in this Prospectus means those persons acting, from time to time, in the capacities of executive 

officers of Appili. Any statements in this Prospectus made by or on behalf of management are made in such persons’ 

capacities as officers of Appili and not in their personal capacities. 

Appili may, from time to time, sell any combination of the Securities described in this Prospectus in one or more 

offerings up to an aggregate amount of $50,000,000. This Prospectus provides a general description of the Securities 

that Appili may offer. All information permitted under applicable laws to be omitted from this Prospectus will be 

contained in one or more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. 

Each Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes of securities 

legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution of those 

Securities to which the Prospectus Supplement permits. 

In this Prospectus and any Prospectus Supplement, all dollar amounts are in Canadian dollars unless otherwise 

indicated. 

FORWARD-LOOKING AND OTHER STATEMENTS 

This Prospectus contains forward-looking statements or forward-looking information (collectively, “forward-

looking statements”) under applicable Canadian securities legislation including, without limitation, statements 

containing the words “believe,” “may,” “plan,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” 

“predict,” “project,” “potential,” “continue,” “ongoing” or the negative or grammatical variations of these terms or 

other comparable terminology, although not all forward-looking statements contain these words and similar 

expressions. Forward-looking statements are necessarily based on estimates and assumptions made by the 

Corporation in light of the Corporation’s experience and perception of historical trends, current conditions and 

expected future developments, as well as the factors the Corporation believes are appropriate. Forward-looking 

statements in this Prospectus include, but are not limited to, statements relating to: 

 the Corporation’s ability to maintain the listing of its Common Shares on the TSXV; 

 the Corporation’s strategy; 

 the sufficiency of the Corporation’s financial resources to support its activities; 

 potential sources of funding; 

 the Corporation’s ability to obtain necessary funding on favourable terms or at all; 

 the Corporation’s expected expenditures and accumulated deficit level; 

 the Corporation’s outcomes from ongoing and future research and research collaborations; 

 the Corporation’s exploration of opportunities to maximize shareholder value as part of the ordinary course 

of the Corporation’s business through collaborations, strategic partnerships and other transactions with 

third parties; 

 the Corporation’s plans for the research and development (“R&D”) of certain product candidates; 
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 the Corporation’s strategy for protecting its intellectual property; 

 the Corporation’s ability to identify licensable products or research suitable for licensing and 

commercialization; 

 the Corporation’s ability to obtain licenses on commercially reasonable terms; 

 the Corporation’s plans for generating revenue; 

 the Corporation’s plans for future clinical trials; and 

 the Corporation’s ability to hire and retain skilled staff. 

Such statements reflect the Corporation’s current views with respect to future events, are subject to risks and 

uncertainties and are necessarily based upon a number of estimates and assumptions that, while considered 

reasonable by Appili as of the date of such statements, are inherently subject to significant medical, scientific, 

business, economic, competitive, political and social uncertainties and contingencies. Many factors could cause the 

Corporation’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. In making the 

forward-looking statements included in this Prospectus, the Corporation has made various material assumptions, 

including but not limited to (i) obtaining positive results of clinical trials; (ii) obtaining regulatory approvals; (iii) 

general business and economic conditions; (iv) the Corporation’s ability to successfully out-license or sell its current 

products and in-license and develop new products; (v) the availability of financing on reasonable terms; (vi) the 

Corporation’s ability to attract and retain skilled staff; (vii) market competition; (viii) the products and technology 

offered by the Corporation’s competitors; and (ix) the Corporation’s ability to protect patents and proprietary rights. 

In evaluating forward-looking statements, current and prospective shareholders should specifically consider various 

factors, including risks related to: 

 limited operating history and early stage of development; 

 identifying, developing and commercializing product candidates; 

 regulatory risks; 

 market competition; 

 the Corporation’s dependence on third parties; 

 clinical trial risks; 

 third party manufacturing and supplier risks; 

 the ownership and protection of intellectual property; 

 litigation and product liability risks;  

 employee matters and managing growth; 

 ownership of the Corporation’s securities; and 

 the other risks discussed under the heading “Risk Factors”. 

Should one or more of these risks or uncertainties, or a risk that is not currently known to the Corporation, 

materialize, or should assumptions underlying those forward-looking statements prove incorrect, actual results may 

vary materially from those described herein. These forward-looking statements are made as of the date of this 

Prospectus and the Corporation does not intend, and do not assume any obligation, to update these forward-looking 

statements, except as required by applicable securities laws. Investors are cautioned that forward-looking statements 

are not guarantees of future performance and are inherently uncertain. Accordingly, investors are cautioned not to 

put undue reliance on forward-looking statements. 

MARKET AND INDUSTRY DATA 

Market and industry data presented in this Prospectus was obtained from third party sources, industry reports, 

journals, studies and publications, websites and other publicly available information, as well as industry and other 

data prepared by the Corporation or on the Corporation’s behalf on the basis of the Corporation’s knowledge of the 

health care industry, markets and economies (including Appili’s opinions, estimates and assumptions relating to 

such industry, markets and economies based on that knowledge). 
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Certain statistical information and market research contained in this Prospectus, such as the results of studies or 

surveys, are based on surveys or studies conducted by independent third parties. The Corporation believes that the 

industry, market and economic data presented throughout this Prospectus is accurate and, with respect to data 

prepared by the Corporation or on the Corporation’s behalf, that the Corporation’s opinions, estimates and 

assumptions are currently appropriate and reasonable, but there can be no assurance as to the accuracy or 

completeness thereof. The accuracy and completeness of the industry, market and economic data presented 

throughout this Prospectus are not guaranteed. Actual outcomes may vary materially from those forecasted in such 

reports or publications, and the likelihood for material variation can be expected to increase as the length of the 

forecast period increases. Although the Corporation believes it to be reliable, the Corporation has not independently 

verified any of the data from third party sources referred to in this Prospectus, analyzed or verified the underlying 

studies or surveys relied upon or referred to by such sources, or ascertained the underlying industry, market, 

economic and other assumptions relied upon by such sources. Industry, market and economic data is subject to 

variations and cannot be verified due to limits on the availability and reliability of data inputs, the voluntary nature 

of the data gathering process and other limitations and uncertainties inherent in any statistical survey. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with or delivered to 

securities commissions or similar authorities in the provinces of British Columbia, Alberta, Saskatchewan, 

Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador. 
Copies of the documents incorporated herein by reference or a copy of the permanent information record may be 

obtained on request without charge from the Chief Financial Officer of Appili at #21 - 1344 Summer Street, Suite 

415, Halifax, Nova Scotia B3H 0A8 or by accessing the disclosure documents available through the Internet on the 

System for Electronic Document Analysis and Retrieval (“SEDAR”), which can be accessed at www.sedar.com. 

 

As at the date hereof, the following documents of Appili, filed with or delivered to the securities commissions or 

similar authorities in each of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova 

Scotia, New Brunswick, Prince Edward Island and Newfoundland & Labrador, are specifically incorporated by 

reference into and form an integral part of this Prospectus, provided that such documents are not incorporated by 

reference to the extent that their contents are modified or superseded by a statement contained in this Prospectus or 

in any other subsequently filed document that is also incorporated by reference in the Prospectus, as further 

described below:  

 

(a) the annual information form of Appili dated July 3, 2019 for the year ended March 31, 2019 (the “AIF”); 

 

(b) the audited financial statements of Appili for the years ended March 31, 2019, together with the notes thereto 

and the independent auditor’s report thereon;  

 

(c) management’s discussion and analysis of Appili for the year ended March 31, 2019;  

 

(d) the unaudited interim financial statements of Appili for the three month period ended June 30, 2019; 

 

(e) the management discussion and analysis of Appili for the three month period ended June 30, 2019; and 

 

(f) the management information circular dated August 22, 2019 regarding the annual and special meeting of 

shareholders of Appili to be held on September 26, 2019.  

 

Any document of the type referred to in the preceding paragraph (excluding confidential material change 

reports), and all other documents of the type required by National Instrument 44-101 - Short Form 

Prospectus Distributions of the Canadian Securities Administrators to be incorporated by reference in this 

Prospectus, filed by Appili with a securities commission or similar regulatory authority in Canada after the 

date of this Prospectus and prior to the termination of any offering of Securities hereunder shall be deemed to 

be incorporated by reference into this Prospectus. 

 

http://www.sedar.com/
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Any statement contained herein or in a document incorporated or deemed to be incorporated by reference 

herein shall be deemed to be modified or superseded, for purposes of this Prospectus, to the extent that a 

statement contained herein or in any other subsequently filed document that also is or is deemed to be 

incorporated by reference herein modifies or supersedes that statement. Any such 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 shall not 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 misleading in 

light of the circumstances in which it was made. Any statement so modified or superseded shall not be 

considered in its unmodified or superseded form to constitute part of this Prospectus; rather only such 

statement as so modified or superseded shall be considered to constitute part of this Prospectus. 

 

Upon a new annual information form and the related annual financial statements being filed by Appili with, and 

where required, accepted by, the applicable securities regulatory authorities during the currency of this Prospectus, 

the previous annual information form, including all amendments thereto, the previous annual financial statements 

and all interim unaudited financial statements (including any management’s discussion and analysis related thereto), 

material change reports and information circulars filed prior to the commencement of the fiscal year in which the 

new annual information is filed, shall no longer be deemed to be incorporated into this Prospectus for purposes of 

future offers and sales of Securities hereunder.  

 

A Prospectus Supplement containing the specific terms of any Securities offered thereunder will be delivered 

to purchasers of such Securities together with this Prospectus to the extent required under applicable 

securities laws and will be deemed to be incorporated by reference into this Prospectus as of the date of such 

Prospectus Supplement solely for the purposes of the Securities offered hereunder and thereunder. 

 

In addition, certain “marketing materials” (as that term is defined in applicable Canadian securities legislation) may 

be used in connection with a distribution of Securities under this Prospectus and the applicable Prospectus 

Supplement(s). Any “template version” of “marketing materials” (as those terms are defined in applicable Canadian 

securities legislation) pertaining to a distribution of Securities, and filed by Appili after the date of the Prospectus 

Supplement for the distribution and before termination of the distribution of such Securities, will be deemed to be 

incorporated by reference in that Prospectus Supplement for the purposes of the distribution of Securities to which 

the Prospectus Supplement pertains. 

ABOUT APPILI 

The following is a summary of information pertaining to Appili and does not contain all the information 

about Appili that may be important to prospective investors. Prospective investors should read the more 

detailed information including, but not limited to, the AIF, financial statements and related notes, that are 

incorporated by reference into and are considered to be a part of this Prospectus.  

General  

 

The Corporation was incorporated under the name “Appili Therapeutics Inc.” pursuant to the Companies Act (Nova 

Scotia) on May 7, 2015. The Corporation’s articles of association were amended on July 10, 2015 to allow for the 

issuance of uncertificated securities. On November 15, 2018, the Corporation was continued as a federal corporation 

under the provisions of the Canada Business Corporations Act (“CBCA”). The articles of continuance of the 

Corporation (the “Articles”) filed in connection with such continuance contained provisions amending the existing 

authorized capital of the Corporation to permit the issuance of: (a) an unlimited number of Non-Voting Shares; and 

(b) an unlimited number of Preferred Shares, issuable in series, with such rights, privileges, restrictions and 

conditions as the board of directors of the Corporation (the “Board”) may determine from time to time. On May 3, 

2019, the Corporation amended the Articles to subdivide the Common Shares on the basis of 3.86 post-subdivision 

Common Shares for each one pre-subdivision Common Share (the “Share Split”). 
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The Common Shares trade on the TSXV under the symbol “APLI”. On September 18, 2019, the last trading day 

prior to the date of this Prospectus, the closing price of the Common Shares on the TSXV was $0.48. 

  

Appili’s head office is located at #21 - 1344 Summer Street, Halifax, Nova Scotia B3H 0A8 and its registered office 

is located at 77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1 Canada. 

 

Corporate Structure 

Appili has no subsidiaries. 

Summary Description of Business 

Appili is a pharmaceutical company focused on the acquisition and development of novel treatments targeting unmet 

needs in infectious disease. Since incorporation in 2015, the Corporation has been focused on building and 

advancing a diverse portfolio of anti-infective programs.  Key activities have included the acquisition and 

development of novel technologies, the development of strategic partnerships, targeted hiring and building out drug 

development capabilities, securing intellectual property, and raising funds through equity capital raises and non-

dilutive funding mechanisms. 

The Corporation’s anti-infective portfolio currently includes three major programs, described below: ATI-1501, 

ATI-1503 and ATI-1701.   

ATI-1501 

Appili’s founding R&D program is focused on the development of ATI-1501, a taste-masked liquid oral suspension 

formulation of an antibiotic, metronidazole. The program was conceived and initiated during the first quarter of 

2015 in consultation with infectious disease experts at Bloom Burton Development Corporation and key opinion 

leaders in gastrointestinal infectious disease.  

Metronidazole is a front-line antibiotic for the treatment of anaerobic bacterial and parasitic infections (Quintiles 

2016, Solomkin 2010, Flagyl® FDA Label 2018). In many jurisdictions including the United States and Canada, oral 

metronidazole is only available in solid form. Metronidazole also has a strong bitter, metallic taste that may reduce 

patient adherence to treatment, especially in elderly and pediatric patients with difficulty swallowing.  These patients 

must typically crush the tablets to ingest them, which exacerbates the bitter taste profile of the drug. ATI-1501 is 

aimed at making it easier for patients with difficulties swallowing and sensitivity to taste to take metronidazole, 

supporting adherence and clinical outcomes.  

Since the primary commercialization focus for ATI-1501 is the United States market, ATI-1501 must be approved 

by the United States Food and Drug Administration (“FDA”). Since ATI-1501 is a reformulation of an already 

approved pharmaceutical product, the Corporation expects it to qualify for FDA approval pursuant to Section 

505(b)(2) of the US Federal Food, Drug and Cosmetic Act. Appili completed a single bioavailability/bioequivalence 

trial with oral metronidazole tablets as comparator and released the clinical trial results in July 2018, which included 

results from a total of 44 healthy adults 18 to 63 years of age. In addition, Appili completed a taste test study 

comparing ATI-1501 with crushed metronidazole suspended in applesauce, which resulted in Appili’s ATI-1501 

formulation demonstrating meaningful and statistically significant improvements across all palatability measures.  

With clinical development complete, the next major development milestones for ATI-1501 are evaluating 

formulation options to maximize product stability and shelf-life and the filing of a new drug application (“NDA”) 

with the FDA. Approval of the NDA is required for a drug to be marketed in the United States. The NDA must 

include Appili’s clinical data demonstrating the product is safe and effective, as well as certain additional 

components. The Corporation intends to identify a partner to complete development and commercialize ATI-1501 in 

the United States market. Appili is readying the product for the partner to complete manufacturing and NDA filing. 

Partnering discussions are ongoing. 
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ATI-1503 

The ATI-1503 program encompasses efforts to develop a new class of Gram-negative targeting antibiotics. The 

ATI-1503 program is building off the molecular structure of negamycin, a naturally occurring compound that can 

kill Gram-negative bacteria, with multiple attractive drug-like properties that support its development. Negamycin 

has a novel, well-characterized mechanism of action, activity against a wide range of Gram-negative bacteria, 

including US Centre for Disease Control (“CDC”) priority pathogens Enterobacteriaceae, Acinetobacter and 

Pseudomonas, with favourable pharmacokinetic properties (Guo 2015, McKinney 2015, Olivier 2014, Polikanov 

2014).   

The ATI-1503 development team is now working on two novel, structurally distinct lead series based on the 

negamycin scaffold, each of which has exhibited over 10-fold increases in antibiotic activity compared to the 

original negamycin compound. These lead compounds now have low, single digit MICs against multiple species of 

Enterobacteriaceae, including CDC top priority pathogen carbapenem-resistant Enterobacteriaceae, as well as drug 

resistant Acinetobacter species. These most promising compounds continue to advance through Appili’s structured 

preclinical assessment process, which includes multiple in vivo efficacy animal models, safety screening, and 

pharmacokinetic profiling. 

Characterization of in vivo toxicology is currently ongoing. Compounds that successfully complete this preclinical 

development process may be nominated as clinical candidates for investigational new drug enabling studies.  While 

Appili aims to identify a preclinical lead in 2020, the Corporation recognizes that the negamycin compound may 

have the potential to yield multiple derivative compounds with distinct efficacy, safety, and pharmacokinetic 

profiles suitable for parallel development. Following nomination of a first clinical candidate, the Corporation may 

elect to continue pursuing additional optimization activities to produce follow-on compounds with additional clinical 

value. 

ATI-1503 activities have been and are continuing to be funded with Appili’s current resources and grant funding 

received from the National Research Council of Canada-Industrial Research Assistance Program and the United 

States government’s Peer Reviewed Medical Research Program.  

ATI-1701 

ATI-1701 is a novel, live-attenuated vaccine for Francisella tularensis (“F. tularensis”).  F. tularensis, which 

causes tularemia, is a Category A pathogen which can be aerosolized and is over 1,000 times more infectious than 

anthrax (PHAC PSDS Anthrax 2011, PHAC PSDS Tularemia 2011). Category A pathogens are those 

organisms/biological agents that according to the National Institutes of Health pose the highest risk to National 

Security and public health (NIH website). The signs, symptoms, and prognosis of tularemia depends on the route of 

infection. Pneumonic tularemia, caused by inhalation of F. tularensis, is among the most severe forms of tularemia, 

causing respiratory issues and difficulty breathing in patients and can be fatal if untreated, (CDC 2018, WHO 2007).  

Since it is a highly infectious pathogen capable of causing severe illness, F. tularensis is a top biodefense priority for 

the United States and governments around the world.    

Appili is developing ATI-1701, a novel, live-attenuated vaccine, that was initially developed by the National 

Research Council of Canada (“NRC”) and exclusively licensed to Appili. Preliminary studies in mice conducted by 

the NRC and colleagues have demonstrated 100% survival immunized mice compared to no survival of the mice 

that were not vaccinated (Conlan 2010, Shen 2010).  

Appili and its strategic partners are evaluating the feasibility of developing ATI-1701 under the FDA’s Animal Rule, 

including the development of suitable experimental models to demonstrate ATI-1701 efficacy. Appili intends to 

work with the NRC and existing partners to complete the preclinical and clinical testing required under the Animal 

Rule to evaluate the immunogenicity, efficacy, and safety of the ATI-1701 vaccine and ultimately support the 

Company’s submission of a Biological License Application for ATI-1701 to the FDA.  Good Manufacturing 

Practices activities have been started and animal work commenced in the first half of 2019, with preliminary non-

human primate efficacy data expected in 2020. This will be followed by pivotal animal studies as well as a human 

safety Phase 1 study. 
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CONSOLIDATED CAPITALIZATION 

There has been no material change in the capitalization of Appili since the date of its most recently filed financial 

statements, being its unaudited interim financial statements for the three month period ended June 30, 2019. 

 

The applicable Prospectus Supplement will describe any material change, and the effect of such material change, on 

the share and loan capitalization of the Corporation that will result from the issuance of Securities pursuant to such 

Prospectus Supplement. 

EARNINGS COVERAGE RATIOS 

The applicable Prospectus Supplement will provide, as required, the earnings coverage ratios with respect to the 

issuance of Securities pursuant to such Prospectus Supplement.  

DESCRIPTION OF SECURITIES 

The following is a brief summary of certain general terms and provisions of the Securities as at the date of this 

Prospectus. The summary does not purport to be complete and is indicative only. The specific terms of any 

Securities to be offered under this Prospectus, and the extent to which the general terms described in this Prospectus 

apply to such Securities, will be set forth in the applicable Prospectus Supplement. Moreover, a Prospectus 

Supplement relating to a particular offering of Securities may include terms pertaining to the Securities being 

offered thereunder that are not within the terms and parameters described in this Prospectus. 

Description of Common Shares 

The following is a brief summary of the material attributes of the Common Shares. This summary does not purport 

to be complete. For full particulars and additional details on the Common Shares, reference should be made to 

Appili’s articles, a copy of which is available on SEDAR at www.sedar.com. 

The authorized capital of Appili consists of an unlimited number of Common Shares of which 33,588,947 are issued 

and outstanding as at the date of this Prospectus. Each Common Share entitles the holder thereof to one vote at any 

meeting of the Corporation’s shareholders. Subject to the rights of the holders of any Preferred Shares, the holders 

of Common Shares are entitled to receive equally with the holders of the Non-Voting Shares if, as and when 

declared by the Board, dividends in such amounts as shall be determined by the Board. Subject to the rights of the 

holders of any Preferred Shares, in the event of the liquidation, dissolution or winding up of the Corporation, 

whether voluntary or involuntary, the holders of the Common Shares shall be entitled to receive equally with the 

Non-Voting Shares the remaining property and assets of the Corporation. 

Description of Non-Voting Shares 

The following is a brief summary of the material attributes of the Non-Voting Shares. This summary does not 

purport to be complete. For full particulars and additional details on the Non-Voting Shares, reference should be 

made to Appili’s articles, a copy of which is available on SEDAR at www.sedar.com. 

The authorized capital of Appili consists of an unlimited number of Non-Voting Shares of which nil Non-Voting 

Shares are issued and outstanding as at the date of this Prospectus.  Subject to the rights of the holders of any 

Preferred Shares, the holders of the Non-Voting Shares shall be entitled to receive equally with the Common Shares, 

as and when properly declared by the Board, dividends on the Non-Voting Shares at any time outstanding which the 

directors may determine to declare and pay in any fiscal year of the Corporation. Subject to the rights of the holders 

of the Preferred Shares, in the event of the liquidation, dissolution or winding up of the Corporation, whether 

voluntary or involuntary, the holders of the Non-Voting Shares shall be entitled to receive equally with the Common 

Shares the remaining property and assets of the Corporation. The holders of Non-Voting Shares shall not be entitled 

to vote at any meeting of the Corporation’s shareholders; provided, however, that any amendment to the Articles to 

delete or vary any right, privilege, restriction or condition attaching to the Non-Voting Shares or to create shares 

http://www.sedar.com/
http://www.sedar.com/
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ranking in priority to or on a parity with the Non-Voting Shares, in addition to the authorization by special 

resolution, shall be authorized by at least two-thirds of the votes cast at a meeting of the holders of the Common 

Shares duly called for that purpose. 

Description of Preferred Shares 

The following is a brief summary of the material attributes of the Preferred Shares. This summary does not purport 

to be complete. For full particulars and additional details on the Preferred Shares, reference should be made to 

Appili’s articles, a copy of which is available on SEDAR at www.sedar.com. 

The authorized capital of Appili consists of an unlimited number of Preferred Shares of which nil Preferred Shares 

are issued and outstanding as at the date of this Prospectus.  The Preferred Shares may include one or more series of 

shares. Subject to the provisions of the CBCA, the directors or the Corporation may, by resolution, if none of the 

shares of any particular series are issued, alter the Articles to: (a) determine the maximum number of shares of that 

series that the Corporation is authorized to issue, determine that there is no such maximum number, or alter any such 

determination; (b) create an identifying name by which the share of that series may be identified, or alter any such 

identifying name; and (c) attach special rights or restrictions to the shares of that series, including, but without 

limiting or restricting the generality of the foregoing, the rate or amount of dividends (whether cumulative, non-

cumulative or partially cumulative), the dates and places of payment thereof, the consideration for, and the terms 

and conditions of, any purchase for cancellation or redemption thereof (including redemption after a fixed term or at 

a premium), conversion or exchange rights into other shares, bonds, debentures, securities or otherwise, the terms 

and conditions of any share purchase plan or sinking fund, restrictions respecting payment of dividends on, or the 

repayment of capital in respect of, any other shares of the Corporation and voting rights and restrictions; or alter any 

such special rights or restrictions. 

Description of Warrants 

The following is a brief summary of certain general terms and provisions of the Warrants that may be offered 

pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of 

the Warrants as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement 

pertaining to such offering of Warrants, and the extent to which the general terms and provisions described below 

may apply to such Warrants will be described in the applicable Prospectus Supplement. 

Warrants may be offered separately or together with other Securities, as the case may be. Each series of Warrants 

may be issued under a separate warrant indenture or warrant agency agreement to be entered into between Appili 

and one or more banks or trust companies acting as Warrant agent or may be issued as stand-alone contracts. The 

applicable Prospectus Supplement will include details of the Warrant agreements, if any, governing the Warrants 

being offered. The Warrant agent, if any, will be expected to act solely as the agent of Appili and will not assume a 

relationship of agency with any holders of Warrant certificates or beneficial owners of Warrants. The following sets 

forth certain general terms and provisions of the Warrants that may be offered under this Prospectus. The specific 

terms of the Warrants, and the extent to which the general terms described in this section apply to those Warrants, 

will be set forth in the applicable Prospectus Supplement. 

A copy of any warrant indenture or any warrant agency agreement relating to an offering of Warrants will be filed 

by Appili with the relevant securities regulatory authorities in Canada after it has been entered into by Appili. 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Warrants 

being offered thereby, which may include, without limitation, the following (where applicable): 

 the designation of the Warrants; 

 

 the aggregate number of Warrants offered and the offering price; 

 

 the designation, number and terms of the other Securities purchasable upon exercise of the Warrants, and 

procedures that will result in the adjustment of those numbers; 

http://www.sedar.com/
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 the exercise price of the Warrants; 

 

 the dates or periods during which the Warrants are exercisable; 

 

 the designation and terms of any securities with which the Warrants are issued; 

 

 if the Warrants are issued as a unit with another Security, the date on and after which the Warrants and the 

other Security will be separately transferable; 

 

 any minimum or maximum amount of Warrants that may be exercised at any one time; 

 

 whether such Warrants will be listed on any securities exchange; 

 

 any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants; 

 

 certain material Canadian tax consequences of owning the Warrants; and 

 

 any other material terms and conditions of the Warrants. 

Description of Units 

The following is a brief summary of certain general terms and provisions of the Units that may be offered pursuant 

to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of the Units 

as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement pertaining to 

such offering of Units, and the extent to which the general terms and provisions described below may apply to such 

Units will be described in the applicable Prospectus Supplement. 

Appili may issue Units comprised of one or more of the other Securities described herein in any combination. 

Each Unit may be issued so that the holder of the Unit is also the holder of each Security included in the Unit. Thus, 

the holder of a Unit may have the rights and obligations of a holder of each included Security. Any Unit agreement 

under which a Unit may be issued may provide that the Securities included in the Unit may not be held or 

transferred separately at any time or at any time before a specified date. 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Units being 

offered thereby, which may include, without limitation, the following (where applicable): 

 the designation, number and terms of the Units and of the Securities comprising the Units, including 

whether and under what circumstances those Securities may be held or transferred separately; 

 

 any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the Securities 

comprising the Units; 

 

 certain material Canadian tax consequences of owning the Securities comprising the Units; and 

 

 any other material terms and conditions of the Units. 

The preceding description and any description of Units in an applicable Prospectus Supplement does not purport to 

be complete and is subject to and is qualified in its entirety by reference to any Unit agreement and, if applicable, 

collateral arrangements and depositary arrangements relating to such Units. 
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Description of Subscription Receipts 

The following is a brief summary of certain general terms and provisions of the Subscription Receipts that may be 

offered pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and 

provisions of the Subscription Receipts as may be offered pursuant to this Prospectus will be set forth in the 

applicable Prospectus Supplement pertaining to such offering of Subscription Receipts, and the extent to which the 

general terms and provisions described below may apply to such Subscription Receipts will be described in the 

applicable Prospectus Supplement. 

Subscription Receipts may be offered separately or together with other Securities, as the case may be. The 

Subscription Receipts may be issued under a subscription receipt agreement.  

The applicable Prospectus Supplement will include details of any subscription receipt agreement covering the 

Subscription Receipts being offered. A copy of any subscription receipt agreement relating to an offering of 

Subscription Receipts will be filed by Appili with the relevant securities regulatory authorities in Canada after 

Appili has entered into it. The specific terms of the Subscription Receipts, and the extent to which the general terms 

described in this section apply to those Subscription Receipts, will be set forth in the applicable Prospectus 

Supplement. This description may include, without limitation, the following (where applicable): 

 the number of Subscription Receipts; 

 

 the price at which the Subscription Receipts will be offered; 

 

 the terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities; 

 

 the designation, number and terms of the other Securities that may be exchanged upon conversion of each 

Subscription Receipt; 

 

 the designation, number and terms of any other Securities with which the Subscription Receipts will be 

offered, if any, and the number of Subscription Receipts that will be offered with each Security; 

 

 terms applicable to the gross or net proceeds from the sale of the Subscription Receipts plus any interest 

earned thereon; 

 

 certain material Canadian tax consequences of owning the Subscription Receipts; and 

 

 any other material terms and conditions of the Subscription Receipts. 

Description of Debt Securities 

The following is a brief summary of certain general terms and provisions of the Debt Securities that may be offered 

pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of 

the Debt Securities as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus 

Supplement pertaining to such offering of Debt Securities, and the extent to which the general terms and provisions 

described below may apply to such Debt Securities will be described in the applicable Prospectus Supplement. 

The Debt Securities may be offered separately or together with other Securities, as the case may be. The Debt 

Securities will be issued in one or more series under an indenture (the “Indenture”) to be entered into between the 

Corporation and one or more trustees that will be named in a Prospectus Supplement for a series of Debt Securities. 

The applicable Prospectus Supplement will include details of the Indenture governing the Debt Securities being 

offered. A copy of the Indenture relating to an offering of Debt Securities will be filed by the Corporation with the 

relevant securities regulatory authorities in Canada after it has been entered into by the Corporation. The description 

of certain provisions of the Indenture in this section do not purport to be complete and are subject to, and are 

qualified in their entirety by reference to, the provisions of the Indenture. The particular terms relating to Debt 
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Securities offered by a Prospectus Supplement will be described in the related Prospectus Supplement. This 

description may include, but may not be limited to, any of the following, if applicable: 

 the specific designation of the Debt Securities; 

 the price or prices at which the Debt Securities will be issued; 

 any limit on the aggregate principal amount of the Debt Securities; 

 the date or dates, if any, on which the Debt Securities will mature and the portion (if less than all of the 

principal amount) of the Debt Securities to be payable upon declaration of acceleration of maturity; 

 the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, the date 

or dates from which any such interest will accrue and on which any such interest will be payable and the 

record dates for any interest payable on the Debt Securities that are in registered form; 

 the terms and conditions under which the Corporation may be obligated to redeem, repay or purchase the 

Debt Securities pursuant to any sinking fund or analogous provisions or otherwise; 

 the terms and conditions upon which the Corporation may redeem the Debt Securities, in whole or in part, 

at the Corporation’s option; 

 the covenants and events of default applicable to the Debt Securities; 

 the terms and conditions for any conversion or exchange of the Debt Securities for any other securities; 

 whether the Debt Securities will be issuable in registered form or bearer form or both, and, if issuable in 

bearer form, the restrictions as to the offer, sale and delivery of the Debt Securities which are in bearer 

form and as to exchanges between registered form and bearer form; 

 whether the Debt Securities will be issuable in the form of registered global securities (“Global 

Securities”), and, if so, the identity of the depositary for such registered Global Securities; 

 the denominations in which registered Debt Securities will be issuable; 

 each office or agency where payments on the Debt Securities will be made and each office or agency where 

the Debt Securities may be presented for registration of transfer or exchange; 

 the currency in which the Debt Securities are denominated or the currency in which the Corporation will 

make payments on the Debt Securities; 

 any index, formula or other method used to determine the amount of payments of principal of (and 

premium, if any) or interest, if any, on the Debt Securities; and 

 any other terms of the Debt Securities which apply solely to the Debt Securities. 

Each series of Debt Securities may be issued at various times with different maturity dates, may bear interest at 

different rates and may otherwise vary. 

The terms on which a series of Debt Securities may be convertible into or exchangeable for Common Shares or 

other securities of the Corporation will be described in the applicable Prospectus Supplement. These terms may 

include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at the option of 

the Corporation, and may include provisions pursuant to which the number of Common Shares or other securities to 

be received by the holders of such series of Debt Securities would be subject to adjustment. 
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To the extent any Debt Securities are convertible into Common Shares or other securities of the Corporation, prior to 

such conversion the holders of such Debt Securities will not have any of the rights of holders of the securities into 

which the Debt Securities are convertible, including the right to receive payments of dividends or the right to vote 

such underlying securities. 

PRIOR SALES 

The following summarizes the Common Shares or securities convertible into, or exercisable to acquire, Common 

Shares that have been issued by Appili during the 12 months prior to the date of this Prospectus:   

 

Security Type Date of Issuance Grant Issue/Exercise Price Number Issued/Granted 

Special Warrants(1) November 21, 2018 $4.25(1) 198,381 

Broker Warrants(2) November 21, 2018 $1.10 15,870 

Special Warrants(1) December 20, 2018 $4.25(1) 259,097 

Broker Warrants(2) December 20, 2018 $1.10 18,727 

Special Warrants(1) March 19, 2019 $4.25(1) 386,478 

Finder Warrants(3) March 19, 2019 $1.10 30,918 

Options(4) March 26, 2019 $1.10 63,000 

Common Shares(5) April 26, 2019 $0.70 10,317 

Common Shares(5) May 16, 2019 $0.70 4,987 

Common Shares(6) June 17, 2019 $1.1010 3,257,665 

Common Shares(5) June 27, 2019 $0.78 22,453 

Common Shares(5) June 28, 2019 $0.52 27,020 

Notes:  

1. Issued pursuant to the Brokered Offering and the Non-Brokered Offering. The Special Warrants were issued at a pre 

Share-Split price of $4.25. Each Special Warrant was automatically exercised into 3.86 Common Shares without any 

further action on the part of the holders effective June 17, 2019. 

2. Issued in connection with the Brokered Offering. Each Broker Warrant is exercisable to acquire 3.86 Common Shares, 

has an exercise price equal to $1.10 per Common Share and expires on November 21, 2020. 

3. Issued in connection with the Non-Brokered Offering. Each Finder Warrant is exercisable to acquire 3.86 Common 

Shares, has an exercise price equal to $1.10 per Common Share and expires on November 21, 2020. 

4. Issued pursuant to the exercise of previously issued Common Share purchase warrants.  

5. Issued upon exercise of 843,956 Special Warrants. 

TRADING PRICE AND VOLUME 

The Common Shares trade on the TSXV under the symbol “APLI”. On September 18, 2019, being the last trading 

day prior to the date of this Prospectus, the closing price of the Common Shares on the TSXV was $0.48. The 

following table sets out the high and low sales prices and the daily average trading volume of the Common Shares 

since they commenced trading on the TSXV: 

 

 TSXV 

Calendar Period High 

($) 

Low 

($) 

Volume 

June 2019 1.09 0.70 121,818 

July 2019 0.81 0.55 15,634 

August 2019 0.55 0.365 460,274 

September 1 – 18, 2019 0.50 0.45 59,500 
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DIVIDENDS 

Appili has not previously paid any dividends on its Common Shares. While Appili is not restricted from paying 

dividends other than pursuant to certain solvency tests prescribed under the CBCA, Appili does not intend to pay 

dividends on any of its Common Shares in the foreseeable future. 

USE OF PROCEEDS 

The use of proceeds from the sale of Securities will be described in the applicable Prospectus Supplement relating to 

a specific offering and sale of Securities. Among other potential uses, Appili may use the net proceeds from the sale 

of Securities: (i) for R&D costs relating to its programs; (ii) for the acquisition of new products; and (ii) for general 

corporate and working capital purposes.  

 

Management of Appili will retain broad discretion in allocating the net proceeds of any offering of Securities under 

this Prospectus and Appili’s actual use of the net proceeds will vary depending on the its operating and capital needs 

from time to time.  

 

Appili had negative cash flow from operating activities of $3,457,082 for the most recently completed financial year 

ended March 31, 2019 and $1,523,334 for the three months ended June 30, 2019. In addition to other uses of net 

proceeds to be specified in a Prospectus Supplement, to the extent that Appili has negative cash flow in future 

periods, Appili may need to allocate a portion of the net proceeds from the sale of Securities to fund such negative 

cash flow. There can be no assurance that additional capital or other types of financing will be available when 

needed or that these financings will be on terms at least as favourable to Appili as those previously obtained, or at 

all. 

 

Appili may, from time to time, issue securities (including Securities) other than pursuant to this Prospectus. 

PLAN OF DISTRIBUTION 

Appili may from time to time during the 25-month period that this Prospectus, including any amendments and 

supplements hereto, remains valid, offer for sale and issue up to an aggregate of $50,000,000 in Securities 

hereunder. 

Appili may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and may also 

sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. The 

Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent, 

as the case may be, engaged by Appili in connection with the offering and sale of the Securities, and will set forth 

the terms of the offering of such Securities, including, to the extent applicable, any fees, discounts or any other 

compensation payable to underwriters, dealers or agents in connection with the offering, the method of distribution 

of the Securities, the initial issue price (in the event that the offering is a fixed price distribution), the proceeds that 

Appili will receive and any other material terms of the plan of distribution. Any initial offering price and discounts, 

concessions or commissions allowed or re-allowed or paid to dealers may be changed from time to time. 

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed 

prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of 

sale, at prices determined by reference to the prevailing price of a specified security in a specified market or at prices 

to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in 

connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for the 

Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to Appili. The 

price at which the Securities will be offered and sold may vary from purchaser to purchaser and during the period of 

distribution. 

In connection with the sale of the Securities, underwriters, dealers or agents may receive compensation from Appili 

or from other parties, including in the form of underwriters’, dealers’ or agents’ fees, commissions or concessions. 



 

 

 

14 

 

Underwriters, dealers and agents that participate in the distribution of the Securities may be deemed to be 

underwriters for the purposes of applicable Canadian securities legislation and any such compensation received by 

them from Appili and any profit on the resale of the Securities by them may be deemed to be underwriting 

commissions. 

In connection with any offering of Securities, the underwriters, dealers or agents, as the case may be, may over-allot 

or effect transactions which stabilize, maintain or otherwise affect the market price of the Securities at a level other 

than those which otherwise might prevail on the open market. Such transactions may be commenced, interrupted or 

discontinued at any time. 

Underwriters, dealers or agents who participate in the distribution of the Securities may be entitled, under 

agreements to be entered into with Appili, to indemnification by Appili against certain liabilities, including liabilities 

under Canadian securities legislation, or to contribution with respect to payments, which such underwriters, dealers 

or agents may be required to make in respect thereof. Such underwriters, dealers and agents may be customers of, 

engage in transactions with, or perform services for, Appili in the ordinary course of business. 

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other than 

Common Shares) will be a new issue of Securities with no established trading market. Accordingly, there is 

currently no market through which the Securities (other than Common Shares) may be sold and purchasers may not 

be able to resell such Securities purchased under this Prospectus. This may affect the pricing of such Securities in 

the secondary market, the transparency and availability of trading prices, the liquidity of such Securities and the 

extent of issuer regulation. Appili may elect to list any of the Securities on one or more exchanges, but unless 

otherwise specified in the applicable Prospectus Supplement, Appili shall not be obligated to do so. In addition, 

underwriters will not be obligated to make a market in any Securities. No assurance can be given regarding the 

activity of trading in, or liquidity of, any Securities. See “Risk Factors”. 

This 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. Unless otherwise specified in 

the applicable Prospectus Supplement, the Securities have not been and will not be registered under the U.S. 

Securities Act or any state securities laws. Unless otherwise specified in the applicable Prospectus Supplement, the 

Securities may not be offered or sold in the U.S. or to, or for the account or benefit of, U.S. persons, unless the 

Securities are registered under the U.S. Securities Act and applicable state securities laws or an exemption from such 

registration requirements is available. Each underwriter, dealer and agent who participates in the distribution will 

agree not to sell or offer to sell or to solicit any offer to buy any Securities within the U.S. or to, or for the account or 

benefit of, a U.S. person, except pursuant to an exemption from the registration requirements of the U.S. Securities 

Act and any applicable state securities laws. This Prospectus does not constitute an offer to sell or a solicitation of an 

offer to buy any of these Securities in the U.S. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences to a 

purchaser who is a non-resident of Canada or to a purchaser who is a resident of Canada of acquiring, owning and 

disposing of any of the Securities offered thereunder. 

RISK FACTORS 

Before deciding to invest in any Securities, prospective purchasers of the Securities should consider carefully 

the risk factors and the other information contained and incorporated by reference in this Prospectus and the 

applicable Prospectus Supplement relating to a specific offering of Securities before purchasing the 

Securities. An investment in the Securities offered hereunder is speculative and involves a high degree of risk. 

Information regarding the risks affecting Appili and its business is provided in the documents incorporated 

by reference in this Prospectus, including in Appili’s most recent AIF under the heading “Risk Factors”. See 

“Documents Incorporated by Reference”.  
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Risks Related to the Offering 

No Assurance of Active or Liquid Market  

 

No assurance can be given that an active or liquid trading market for the Common Shares will be sustained. If an 

active or liquid market for the Common Shares fails to be sustained, the prices at which such Securities trade may be 

adversely affected. Whether or not the Common Shares will trade at lower prices depends on many factors, 

including the liquidity of the Common Shares, prevailing interest rates, the markets for similar securities, general 

economic conditions and Appili’s financial condition, historic financial performance and future prospects. 

 

There is currently no market through which the Securities (other than the Common Shares) may be sold and 

purchasers may not be able to resell such securities. This may affect the pricing of such Securities in the secondary 

market, the transparency and availability of trading prices, the liquidity of such securities and the extent of issuer 

regulation. 

 

Public Markets and Share Prices 

 

The market price of the Common Shares and any other Securities offered hereunder that become listed and posted 

for trading on the TSXV or any other stock exchange could be subject to significant fluctuations in response to 

variations in Appili’s operating results or other factors. In addition, fluctuations in the stock market may adversely 

affect the market price of the Common Shares and any other Securities offered hereunder that become listed and 

posted for trading on the TSXV or any other stock exchange regardless of the operating performance of Appili. 

Securities markets have also experienced significant price and volume fluctuations from time to time. In some 

instances, these fluctuations have been unrelated or disproportionate to the operating performance of issuers. Market 

fluctuations may adversely impact the market price of the Common Shares and any other Securities offered 

hereunder that become listed and posted for trading on the TSXV or any other stock exchange. There can be no 

assurance of the price at which the Common Shares and any other Securities offered hereunder that become listed 

and posted for trading on the TSXV or any other stock exchange will trade. 

 

Additional Issuances and Dilution 

 

Appili may issue and sell additional securities of Appili to finance its operations. Appili cannot predict the size or 

type of future issuances of securities of Appili or the effect, if any, that future issuances and sales of securities will 

have on the market price of any securities of Appili issued and outstanding from time to time. Sales or issuances of 

substantial amounts of securities of Appili, or the perception that such sales could occur, may adversely affect 

prevailing market prices for securities of Appili issued and outstanding from time to time. With any additional sale 

or issuance of securities of Appili, holders will suffer dilution with respect to voting power and may experience 

dilution in Appili’s earnings per share. Moreover, this Prospectus may create a perceived risk of dilution resulting in 

downward pressure on the price of Appili’s issued and outstanding Common Shares, which could contribute to 

progressive declines in the prices of such securities. 

 

Appili has Broad Discretion in the Use of the Net Proceeds from this Offering 

 

Management of Appili will have broad discretion with respect to the application of net proceeds received by Appili 

from the sale of Securities under this Prospectus or a future Prospectus Supplement and may spend such proceeds in 

ways that do not improve Appili’s results of operations or enhance the value of the Common Shares or its other 

securities issued and outstanding from time to time. Any failure by management to apply these funds effectively 

could result in financial losses that could have a material adverse effect on Appili’s business or cause the price of the 

securities of Appili issued and outstanding from time to time to decline. 

 

History of Negative Cash Flow 

Appili has a history of negative cash flow from operating activities. To the extent that Appili has negative cash flow 

in future periods, Appili may need to allocate a portion of the net proceeds from the sale of Securities to fund such 

negative cash flow. There can be no assurance that additional capital or other types of financing will be available 
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when needed or that these financings will be on terms at least as favourable to Appili as those previously obtained, 

or at all. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its principal 

transfer offices in Montreal, Quebec. 

AUDITORS 

The annual financial statements of Appili as at March 31, 2019 and 2018 incorporated by reference in this 

Prospectus haven been audited by PricewaterhouseCoopers LLP, Chartered Professional Accountants and licensed 

public accountants, as set forth in their report incorporated by reference in this Prospectus, and are incorporated by 

reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing. 

EXPERTS 

Unless otherwise specified in a Prospectus Supplement relating to any Securities offered, certain legal matters in 

connection with the offering of Securities will be passed upon on behalf of Appili by Denton Canada LLP. In 

addition, certain legal matters in connection with any offering of Securities will be passed upon for any 

underwriters, dealers or agents by counsel to be designated at the time of the offering by such underwriters, dealers 

or agents, as the case may be.  

 

As at the date hereof, the designated professionals of Denton Canada LLP collectively beneficially own, directly or 

indirectly, less than 1% of the outstanding securities of Appili.  

 

PricewaterhouseCoopers LLP as external auditor is independent of Appili within the meaning of the CPA Code of 

Professional Conduct of the Institute of Chartered Professional Accountants of Nova Scotia. 

PURCHASERS’ STATUTORY AND CONTRACTUAL 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, revision 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, revision 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 adviser. 

In addition, original purchasers of convertible, exchangeable or exercisable Securities (unless the Securities are 

reasonably regarded by the Corporation as incidental to the applicable offering as a whole) will have a contractual 

right of rescission against the Corporation in respect of the conversion, exchange or exercise of the convertible, 

exchangeable or exercisable Security. The contractual right of rescission will be further described in any applicable 

Prospectus Supplement, but will, in general, entitle such original purchasers to receive the amount paid for the 

applicable convertible, exchangeable or exercisable Security (and any additional amount paid upon conversion, 

exchange or exercise) upon surrender of the underlying securities acquired thereby, in the event that this Prospectus 

(as supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, exchange or exercise 

takes place within 180 days of the date of the purchase of the convertible, exchangeable or exercisable Security 

under this Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of the 

convertible, exchangeable or exercisable security under this Prospectus. 
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In an offering of convertible, exchangeable or exercisable Subscription Receipts, Warrants or convertible, 

exchangeable or exercisable Debt Securities (or Units comprised partly thereof), investors are cautioned that the 

statutory right of action for damages for a misrepresentation contained in the prospectus is limited, in certain 

provincial and territorial securities legislation, to the price at which convertible, exchangeable or exercisable 

Subscription Receipts, Warrants or convertible, exchangeable or exercisable Debt Securities (or Units comprised 

partly thereof) are offered to the public under the prospectus offering. This means that, under the securities 

legislation of certain provinces and territories, if the purchaser pays additional amounts upon the conversion, 

exchange or exercise of the Security, those amounts may not be recoverable under the statutory right of action for 

damages that applies in those provinces or territories. 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 advisor. 
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CERTIFICATE OF THE CORPORATION 

 

Dated: September 19, 2019 

This short form prospectus, together with the documents incorporated in this prospectus by reference, 

constitutes full, true and plain disclosure of all material facts relating to the securities offered by this prospectus as 

required by the securities legislation of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, 

New Brunswick, Prince Edward Island and Newfoundland & Labrador. 

 

 (Signed) Kevin Sullivan (Signed) Kimberly Stephens 

 Chief Executive Officer Chief Financial Officer 

 

On Behalf of the Board of Directors 

 

 (Signed) Brian Bloom (Signed) Ian Mortimer 

 Director Director 

 

 

 


