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1934
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OR
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OR

SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Indicate by check mark which basis of accountirggrégistrant has used to prepare the financiasiatts included in this filing:
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X by the International Accounting Standards Boe”
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GENERAL INTRODUCTION AND USE OF CERTAIN TERMS

In this Annual Report, references to:
* “Compan” means Tekmira Pharmaceuticals Corporation, a Briislumbia company
* “Protive” means Protiva Biotherapeutics Inc., a British Cdliarcompany and a who-owned subsidiary of Tekmira; al
e “We", “u<, “our”, and“ Tekmire” means Tekmira together with Proti

We use the Canadian dollar as our reporting cuyrehit references in this document to “dollars”“&" are to Canadian dollars unless
otherwise indicated.

Except as noted, the information set forth in thismual Report is as of December 31, 2011 and, exaepoted, all information included
in this document should only be considered comsaif such date.

FORWARD LOOKING STATEMENTS

This Annual Report contains “forward-looking statts” or “forward-looking information” within the eaning of applicable securities
laws (collectively, “forward-looking statementsHorward-looking statements are generally identiédly use of the words “believes,” “may,”
“plans,” “will,” “anticipates,” “intends,” “budgets “could,” “estimates,” “expects,” “forecasts,” fpjects” and similar expressions, and the
negative of such expressions. Forward-looking statgs in this Annual Report include statements tibelmira’s strategy, future operations,
clinical trials, prospects and the plans of manag@RNAI (ribonucleic acid interference) produetvdlopment programs; estimates of the
number of clinical development programs to be utaden by Tekmira and its product development pastreelection of additional product
candidates; timing of release of clinical data;qmantum and timing of potential funding; use pfdinanoparticle (LNP) technology by
Tekmira’s licensees; the effects of Tekmira’s praddion the treatment of elevated low-density lipdgin (LDL) cholesterol, cancer and
infectious disease and alcohol dependence; the XBR; ALN-TTR, and ALN-PCS product development pergs of Alnylam
Pharmaceuticals, Inc.; Tekmira’s expectations wépect to existing and future agreements witld tharties; statements about the initiation
and details of the TKM-Ebola Phase 1 human clinigal; statements about the nature, prospectsatidipated timing to resolve the
Tekmira’s litigation with Alnylam and AlCana Techogies, Inc., including the patent infringement $ait; the nature, scope and quantum of
damages sought by Tekmira from Alnylam and AlCatatements about the injunction granted by the &nprCourt of British Columbia
against certain individuals from AlCana; measuagé®h to ensure that Tekmira can pursue the libgatiith Alnylam and AlCana without
interruption to Tekmira’s core business activitiststements about the USPTO patent interferenaepdings between Alnylam and Tekmira;
estimates and scope of Tekmira’s financial guidarakexpected cash runway; and estimates of tigghlef time Tekmira’s business will be
funded by its anticipated financial resources.

With respect to the forward-looking statements aorgd in this Annual Report, Tekmira has made nooeassumptions regarding,
among other things: LNP’s status as a leading RiNAivery technology; the effectiveness of Tekminaeducts as a treatment for high LDL
cholesterol, cancer, infectious disease, and alatgmendence; the developmental milestones andealsrrequired to trigger funding for
TKM-Ebola from the Transformational Medical Techogies program; results in non-human primates atieative of the potential effect in
humans; Tekmira’s research and development capebitind resources; U.S. Food and Drug Administnafi-DA) approval with respect to
commencing clinical trials; the timing and obtamiof regulatory approvals for Tekmira’s producte timing and results of clinical data
releases and use of LNP technology by Tekmira’'®dgment partners and licensees; the time reqtiredmplete research and product
development activities; the timing and quantumajfrpents to be received under contracts with Tekeng@llaborative partners including the
U.S. Government and the manufacturing agreemehtAlitylam; the nature and prospects of the litigativith Alnylam and AlCana, includit
the patent infringement lawsuit filed by Alnylamgded on the conduct of Alnylam and AlCana, theneascope and quantum of damages that
Tekmira is entitled to; costs and timing of theghition with Alnylam and AlCana and the effectssath on Tekmira’s financial position and
execution of Tekmira’s business strategy; the ¢ffé@Inylam’s and AlCana’s answers and counteroaon Tekmira’s litigation position; the
sufficiency of budgeted capital expenditures imyiag out planned activities; Tekmira’s ability pootect its intellectual property rights and not
to infringe on the intellectual property rightsathers; the ability to succeed at establishingczassful commercialization program for any of
Tekmira’s products; and the availability and cddiabor and services. While Tekmira considers tresseimptions to be reasonable, these
assumptions are inherently subject to significarsitiess, economic, competitive, market and socie¢dainties and contingencies.

Additionally, there are known and unknown risk tastwhich could cause Tekmira's actual resultsfgperance or achievements to be
materially different from any future results, perfance or achievements expressed or implied bfotleard-looking statements contained
herein. Known risk factors include, but are notiléd to, the risks and uncertainties discussedvb@ldtem 3D —Risk Factors. Additional risk
and uncertainties not currently known to us or thatcurrently believe to be immaterial may alsoenatly adversely affect our business,
financial condition, and/or operating results.

Additional discussion of the risks and uncertamfiécing Tekmira appear in Tekmira’'s public filinggailable at www.sedar.com or at
www.sec.gov/edgar. All forward-looking statemengsdin are qualified in their entirety by this
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cautionary statement, and Tekmira disclaims anigatibn to revise or update any such forward-logkstatements or to publicly announce the

result of any revisions to any of the forward-laukistatements contained herein to reflect futusaltg, events or developments, except as
required by law.
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PART I

ITEM 1 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISO RS
Not applicable.

ITEM 2 OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.

ITEM 3 KEY INFORMATION
3A. Selected Financial Date

The following table presents selected financiahddgrived from Tekmira’s audited consolidated ficiahstatements for the fiscal years
ended December 31, 2011, 2010, 2009, 2008, and X@Qi’should read this information in conjunctioitwour financial statements for the
periods presented, as well as ltemlaformation on the Compariyand Item 5 “Operating and Financial Review and Prospetirscluded
elsewhere in this Annual Report.

Summary Financial Information
Under U.S. GAAP® (in thousands of Canadian dollarsexcept per share amounts)

Year Ended December 31,

2011 2010 2009 2008 2007

$ $ $ $ $
Operating Data
Revenue 16,647 21,35¢ 14,42¢ 11,73 15,76¢
Expense:! 27,18 33,87( 22,90¢ 40,71¢ 13,15t
Income (Loss) from operatiol (10,540 (12,51%) (8,477 (28,989 2,61
Net and comprehensive income (lo (9,937) (12,419 (8,749 (29,920 (2,55¢)
Weighted average number of common st—basic(2) 11,31¢ 10,33: 10,32¢ 8,11¢ 4,77(
Weighted average number of common st—diluted(2) 11,31¢ 10,33 10,32t 8,11¢ 4,77(
Income (Loss) per common sh—basic (0.89%) (1.20 (0.85) (3.69) (0.59
Income (Loss) per common sh—diluted (0.8¢) (2.20 (0.85) (3.69 (0.59)
Balance Sheet Dat:
Total current asse 11,79¢ 17,90¢ 25,95¢ 33,26: 23,06¢
Total asset 13,99! 21,02: 29,27¢ 35,87: 24,59:
Total liabilities 8,67¢ 10,29( 6,81¢ 4,93: 6,401
Share capite 233,50: 229,49:. 229,42 229,41: 195,31
Total Stockholder equity 5,31t 10,73: 22,46 30,93¢ 18,19:
Number of shares outstandi(2) 12,14¢ 10,33¢ 10,32¢ 10,32¢ 4,91z
Notes:

(1) The operating data for the years ending Decembe2(@®l1, 2010, 2009 and 2008 is derived from finalnsiatements prepared under U
GAAP. The operating data for the year ending Deaarti, 2007 is derived from financial statemeneppred under Canadian GAAP
and then reconciled to U.S. GAAP. The balance sthatat at December 31, 2011, 2010 and 2009 is defigen financial statements
prepared under U.S. GAAP. The balance sheet d@da@mber 31, 2008 and 2007 is derived from firelrstatements prepared under
Canadian GAAP and then reconciled to U.S. GAAP. ¥baould read this information in conjunction withrdinancial statements for the
periods presented, as well as Iltem 4 “Informatioriree Company” and Item 5 “Operating and FinanRieview and Prospects” included
elsewhere in this Annual Report. The financial infation presented in this 20-F has been preparaddardance with generally accepted
accounting principles of the United States of Arcarior U.S. GAAP. Historically we prepared our aiitsated financial statements in
conformity with Canadian generally accepted acdognprinciples. The Canadian Securities AdministrsitNational Instrument 52-107,
Acceptable Accounting Principles, Auditing Standaathd Reporting Currency, permits Canadian publicganies who are also U.S.
Securities and Exchange Commission (SEC) registthet option of preparing their financial statersamder U.S. GAAP. Based on a
number of our peers and collaborators reportingeulS. GAAP, we concluded that U.S. GAAP is malevant to the users of our
financial statements. Therefore, effective Decendder2010, we adopted U.S. GAAP as the reportiagdstrd for our consolidated
financial statements. All comparative financialdmhation contained in our December 31, 2011 codat#d financial statements and in
this Annual Report has been presented as if wentsaorically reported in accordance with U.S. GA/

(2) On April 30, 2007, Inex’s (Tekmira’s predecassompany) common shares were consolidated onis dfsvo current common shares
for one new common share. On November 4, 2010, Tektompleted a consolidation of its common sharesreby five old common
shares of Tekmira were exchanged for one new conghare of Tekmira. Except as otherwise indicatkdeferences to common shai
common shares outstanding, average number of corshemes outstanding, per share amounts and optidhis document have been
restated to reflect the common shares consolidatioa retroactive basi
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We have never declared or paid any cash dividends.

Exchange Rate
The closing exchange rate between the Canadiaardoill the U.S. dollar was CDN$0.9987 per US$1000E$1.0013 per CDN$1.00)
using the Bank of Canada exchange rate on MarcA®3.

The average exchange rates for the financial pedd ekmira listed above (based on the averageasge rate for each period using the
average of the closing exchange rates on the ¢gsttleach month during the period in accordandh thie exchange rates provided by the
Bank of Canada) are as follows:

Year Ended December 31,

2011 2010 2009 2008 2007
Period enc $1.017( $0.994¢ $1.046¢ $1.224¢  $0.988!
Average $0.989. $1.030¢ $1.137¢ $1.071¢ $1.065¢
High $1.054¢ $1.074F $1.300( $1.297( $1.185:
Low $0.942¢ $0.936( $1.029: $0.971¢ $0.917(

The high and low exchange rates between the Camdditar and the U.S. dollar for the past six maniprovided by the Bank of
Canada) are as follows:

Exchange rate
CDNS$ per US$1.00

Month High Low

March 1, 2012 through March 23, 20 $1.016! $0.996¢
February 201: $1.001¢ $0.986¢
January 201: $1.027: $0.998¢
December 201 $1.040¢ $1.010¢
November 201! $1.0481 $1.012¢
October 201: $1.060¢ $0.993¢
September 201 $1.038¢ $0.975:

3B. Capitalization and Indebtedness
Not applicable.

3C. Reasons for the Offer and Use of Procee
Not applicable.

3D. Risk Factors

An investment in our common shares is highly spterd and involves a high degree of risk. We magfa variety of risks that may
affect our operations or financial results, and ynafithose risks are driven by factors that we camontrol or predict. Before investing in our
common shares, investors should carefully consitefollowing risks. If any of the following riskactually occurs, our business, prospects,
financial condition and results of operations cdmdmaterially adversely affected. In that caseg$tors may lose all or a part of their
investment. You should not consider an investmeoir common shares unless you are capable ofisingt@an economic loss of the entire
investment.

Risks Related to Our Business
We are in the early stages of our development &udiise we have a short development history witintibleic acid interference (RNAI), the
is a limited amount of information about us uporichityou can evaluate our RNAI business and prospect

We have not begun to market or generate revenaestfre commercialization of any products. We havg a limited history upon
which one can evaluate our RNAI business and patsgaes our RNAI therapeutic products are stillraearly stage of development and thus
have limited experience and have not yet demomestrah ability to successfully overcome many ofrtbles and uncertainties frequently
encountered by companies in new and rapidly evglfiglds, particularly in the biopharmaceuticalarEor example, to execute our business
plan, we will need to successfully:

» execute product development activities using arrawgn technology

* build, maintain and protect a strong intellectualgerty portfolio;

» gain acceptance for the development and commeratadn of any product we develc
» develop and maintain successful strategic relaltiss anc
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* manage our spending and cash requirements as penges are expected to increase due to cliniedd,triegulatory approval
commercialization and our lawsuit with Alnylam aAtCana.

If we are unsuccessful in accomplishing these dibjes, we may not be able to develop productseredgital, expand our business or
continue our operations.

The approach we are taking to discover and devetogel drug products is unproven and may never teadarketable drug products.

We intend to concentrate our internal researchdevelopment efforts in the future on RNAI techngiognd our future success depends
in part on the successful development of RNAI tetbgy and products based on RNAI technology. WRilAI technology is based on a
naturally occurring process that takes place insédks, which can suppress the production of spepibteins, and has the potential to generate
therapeutic drugs that take advantage of that psyceeither we nor any other company has receagaatory approval to market a therapeutic
product based on RNAI technology. The scientifcdiveries that form the basis for our efforts &xdiver and develop new products are
relatively new. While there are a number of RNAérpeutics in development, very few product cartdiglhased on these discoveries have
ever been tested in humans and there can be n@assuihat any RNAI therapeutic product will be mwed for commercial use.

Further, our focus solely on RNAI technology fovdmping products, as opposed to multiple, more@naechnologies for product
development, increases our risks. If we are notesgful in developing a product candidate using Ridéhnology, we may be required to
change the scope and direction of our product dgwveént activities. In that case, we may not be @bldentify and implement successfully an
alternative product development strategy.

Risks Related to Our Financial Results and Need fdfinancing

We will require substantial additional capital torfd our operations. If additional capital is notadlable, we may need to delay, limit or
eliminate our research, development and commematbn processes and may need to undertake a otsting.

At December 31, 2011 we had $7.2 million in workeapital excluding deferred revenue and expensmbat. We believe that our
current funds on hand, including funds from a régetompleted equity private placement and accessterm loan, plus expected income
including funds from our collaborative partners dnel U.S. Government will be sufficient to extend oash runway into the second half of
2013. Substantial additional funds will be requiteadontinue with the active development of ourgiiee products and technologies. In
particular, our funding needs may vary depending ommber of factors including:

» legal costs associated with ongoing litigation wihylam and AlCana as well as potential costs aissed with the outcome of tt
litigation, including damages, costs and attorressi

» revenues earned from our collaborative partnersiptuding Alnylam;
» revenues earned from our U.S. Government contoadévelop TKM-Ebola;

» the extent to which we continue the developmemusfproduct candidates or form collaborative relaghips to advance o
products;

» our decisions to in-license or acquire additiorraldpicts or technology for development, in partictite our RNAI therapeutics
programs

» our ability to attract and retain corporate parshand their effectiveness in carrying out the ttgwment and ultimate
commercialization of our product candidat

» whether batches of drugs that we manufacturedait¢et specifications resulting in delays and itigafonal and remanufacturir
costs;

» the decisions, and the timing of decisions, madhdalth regulatory agencies regarding our techryodogl products
» competing technological and market developments;
» prosecuting and enforcing our patent claims andrdtitellectual property right

We will seek to obtain funding to maintain and ashe our business from a variety of sources inclygiablic or private equity or debt
financing, collaborative arrangements with pharmiéical companies and government grants and costraibere can be no assurance that
funding will be available at all or on acceptat@ents to permit further development of our prodesisecially in light of the current difficult
climate for investment in early stage biotechnologgnpanies and our ongoing litigation with Alnylam.

If adequate funding is not available, we may beiiregl to delay, reduce or eliminate one or morewfresearch or development
programs or reduce expenses associated with nenactivities. We may need to obtain funds througaregements with collaborators or
others that may require us to relinquish most loofabur rights to product candidates at an eadiage of development or on less favorable
terms than we would otherwise seek if we were bétteded. Insufficient financing may also meanifejlto prosecute our patents or
relinquishing rights to some of our technologieat thre would otherwise develop or commercialize.
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We have incurred losses in nearly every year sincénception and we anticipate that we will nohaeve sustained profits for the foreseeable
future. To date, we have had no product rever

With the exception of the year ended December 8@62we have incurred losses since inception amd hat received any revenues
other than from research and development collalomstlicense fees and milestone payments. Froepiian to December 31, 2011, we have
an accumulated net deficit of $258.8 million. As egmtinue our research and development and clitrigds and seek regulatory approval for
the sale of our product candidates, we do not éxpeattain sustained profitability for the foreabke future. We do not expect to achieve
sustained profits until such time as strategi@atte payments, product sales and royalty paymiéatsy, generate sufficient revenues to fund
our continuing operations. We cannot predict ifwikk ever achieve profitability and, if we do, weapnnot be able to remain consistently
profitable or increase our profitability.

A determination that we have defaulted under thmseof our term loan debt would have a materialeaade effect on our business and
financial condition.

In December 2011, we secured a US$3.0 million ean from Silicon Valley Bank (SVB). The loan mamit our access to additional
capital and the loan is subject to specific nomdfitial covenants, which include ongoing reportibligations and restrictions on Tekmira’'s
ability to incur further indebtedness, disposetefissets, encumber its property, and enter interger or amalgamation. The loan is secure
the assets and intellectual property of TekmiraDatember 31, 2011 we had not drawn down on theflaclity. If we fail to meet our
ongoing obligations and covenants under the loaifitfaprior to drawing down on the loan, we mayt he able to draw down on the loan as
need arises. Additionally, should we draw downlmnlban and fail to meet our obligations and conenander the loan, we could default on
the loan, which may prevent us from drawing downthfer on the loan and place at risk the assetsraaliectual property of Tekmira that are
granted as collateral for the loan.

Risks Related to Our Dependence on Third Parties

We expect to depend on our existing and new caltabis for a significant portion of our revenuesdaio develop, conduct clinical trials with,
obtain regulatory approvals for, and manufacturgrket and sell some of our product candidateshdte collaborations are unsuccessful, our
business could be adversely affected.

We expect that we will depend in part on our Almyland U.S. Government collaborations to providenee to fund our operations,
especially in the near term. These collaboratiepsasented 25% and 69%, respectively, of our opgregvenue for the fiscal year 2011.
Furthermore, our strategy is to enter into variadditional arrangements with corporate and acadeatigborators, licensors, licensees and
others for the research, development, clinicalrtgstanufacturing, marketing and commercializattbour products. We may be unable to
continue to establish such collaborations, andcatigborative arrangements we do establish maynsaacessful.

Should any collaborative partner fail to develoltiimately successfully commercialize any of tleducts to which it has obtained
rights, our business may be adversely affecteddtition, once initiated, there can be no assurtirateany of these collaborations will be
continued or result in successfully commercialipeaducts. In particular, there is now a risk that collaboration with Alnylam could be
adversely affected, following our initiation of atsuit with Alnylam. Failure of a collaborative paer to continue funding any particular
program could delay or halt the development or cenailization of any products arising out of sucbgram. In addition, there can be no
assurance that the collaborative partners willpussue alternative technologies or develop altéragtroducts either on their own or in
collaboration with others, including our competitoas a means for developing treatments for theades targeted by our programs.

We expect the U.S. Government to fund our TKM-Ejagram through to completion of a Phase 1 hunadatg clinical trial and possibly
beyond that to FDA drug approval. The quantum amihg of funding may not be what we have projeetedithe U.S. Government could
cancel this funding at any time.

The contract we signed with the U.S. Governmeniwy 14, 2010 is for funding of up to US$34.7 noitlifor our TKM-Ebola program
through to the completion of a Phase 1 human safitigal trial and certain manufacturing objecgBv&he U.S. Government may later extend
the contract to cover the entire TKM-Ebola progtémough to FDA drug approval.

This is our first U.S. Government contract of amyable size. Our lack of experience in dealing wlith U.S. Government brings
uncertainty into our cash flow projections and utaiaty into our ability to execute the contracthim U.S. Government requirements.
Furthermore, there is inherent risk in projectiagtt flows years ahead for such a complex program.

The quantum and timing of funding for the TKM-Ebglieogram may not be what we have projected andruhdgerms of the contract
the U.S. Government could cancel this funding, Whgcpaid through monthly reimbursements, at amgei

We rely on third parties to conduct our clinicalltis, and if they fail to fulfill their obligationsour development plans may be adversely
affected.

We rely on independent clinical investigators, cacitresearch organizations and other third-paatyise providers to assist us in
managing, monitoring and otherwise carrying outdunical trials. We have contracted with, and vianpto
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continue to contract with, certain third partiegptovide certain services, including site selectiEmrolment, monitoring and data management
services. Although we depend heavily on thesegmntve do not control them and therefore, we cabaatssured that these third parties will
adequately perform all of their contractual obligas to us. If our third-party service providersicat adequately fulfill their obligations to us
on a timely and satisfactory basis or if the gyadit accuracy of our clinical trial data is compised due to failure to adhere to our protocol
regulatory requirements, or if such third partiéseowise fail to meet deadlines, our developmeahpimay be delayed or terminated. One of
the contract research organizations we are cuyrarttking with is undergoing a financial restruéhgy. The outcome of the restructuring is not
currently determinable and may impact timelinethimndevelopment of TKM-Ebola.

We have no sales, marketing or distribution expedgeand would have to invest significant finaneiatl management resources to establish
these capabilities.

We have no sales, marketing or distribution expege We currently expect to rely heavily on thiadtpes to launch and market certair
our products, if approved. However, if we electievelop internal sales, distribution and marketiagabilities, we will need to invest
significant financial and management resources pFatucts where we decide to perform sales, mangethd distribution functions ourselves,
we could face a number of additional risks, inchgdi

* we may not be able to attract and build a significaarketing or sales forc

» the cost of establishing a marketing or sales fareg not be justifiable in light of the revenueseeted by any particular product;
and

» our direct sales and marketing efforts may notumeassful

If we are unable to develop our own sales, mariedind distribution capabilities, we will not be altd successfully commercialize our
products, if approved, without reliance on thirattjees.

We will rely on third-party manufacturers to manctizre our products (if approved) in commercial qtiges, which could delay, prevent or
increase the costs associated with the future caialigation of our products.

Our product candidates have not yet been manuftfor commercial use. If any of our product caatigd becomes approved for
commercial sale, in order to supply our or ourawdirators’ commercial requirements for such an@apga product, we will need to establish
third-party manufacturing capacity. Any third-panyanufacturing partner may be required to fundtehpnprovements to support the scale-up
of manufacturing and related activities. The thiatty manufacturer may not be able to establiskedaaanufacturing capacity for an appro
product in a timely or economic manner, if at Hla manufacturer is unable to provide commerciamities of such an approved product, we
will have to successfully transfer manufacturinghteology to a new manufacturer. Engaging a new fiaatwrer for such an approved product
could require us to conduct comparative studiagiize other means to determine bioequivalencthefnew and prior manufacturers’
products, which could delay or prevent our abil@ycommercialize such an approved product. If drthese manufacturers is unable or
unwilling to increase its manufacturing capacityfawe are unable to establish alternative arrargy@son a timely basis or on acceptable
terms, the development and commercialization ofisucapproved product may be delayed or there raaydhortage in supply. Any inability
to manufacture our products in sufficient quangitiehen needed would seriously harm our business.

Manufacturers of our approved products, if any, hcosnply with cGMP requirements enforced by the F&#l Health Canada through
facilities inspection programs. These requireméntkide quality control, quality assurance, andrta@ntenance of records and documenta
Manufacturers of our approved products, if any, meynable to comply with these cGMP requirementswith other FDA, Health Canada,
state, and foreign regulatory requirements. We Higtle2control over our manufacturers’ compliangith these regulations and standards. A
failure to comply with these requirements may ressufines and civil penalties, suspension of prthn, suspension or delay in product
approval, product seizure or recall, or withdraefaproduct approval. If the safety of any quansitieipplied is compromised due to our
manufacturer’s failure to adhere to applicable lawfor other reasons, we may not be able to olseggalatory approval for or successfully
commercialize our products, which would seriousdyrh our business.

Risks Related to Managing Our Operations

We are dependent on certain members of our manageand scientific staff. The loss of services @& onmore of these staff members could
adversely affect us.

We depend on our senior executive officers as agley scientific, management and other persoihel.competition for qualified
personnel in the biotechnology field is intense. Mg heavily on our ability to attract and retajnalified managerial, scientific and technical
personnel. While we currently have employment amtsr with our key personnel and are not awareatimatare planning to leave or retire, we
may not be able to successfully attract and retkilfed and experienced personnel in the futurgdrticular, we rely on our President and
Chief Executive Officer, Mark J. Murray, Ph.D., amar Executive Vice President and Chief Sciencéc@if lan MacLachlan, Ph.D.

Dr. Murray has over 20 years of experience in tloghR&D and business development and managemeetsfatthe biotechnology industry
and Dr. MacLachlan has been active in molecularagheutics for more than a decade. If we were te &ther of their services, our ability to
develop our technology, add to our pipeline, adeamar product candidates and manage our operatiwhselationships with third parties
would be adversely affected.
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We may have difficulty managing our growth and exjiiag our operations successfully as we seek ttvemm a company primarily involv
in discovery and preclinical testing into one t@velops products through clinical development emtimercialization.

As product candidates we develop enter and adwncegh clinical trials, we will need to expand a&velopment, regulatory,
manufacturing, clinical and medical capabilitiecontract with other organizations to provide theagabilities for us. As our operations
expand, we expect that we will need to manage iaddit relationships with various collaborators, gligrs and other organizations. Our ability
to manage our operations and growth will requirgousontinue to improve our operational, finaneia management controls, reporting
systems and procedures. We may not be able to mgpieimprovements to our management informationcamdrol systems in an efficient or
timely manner and may discover deficiencies intéxgssystems or controls.

We could face liability from our controlled usehafzardous and radioactive materials in our reseaaol development processes.

We use certain radioactive materials, biologicatarnals and chemicals, including organic solveatids and gases stored under pres:
in our research and development activities. Ourafisadioactive materials is regulated by the Céaradlluclear Safety Commission for the
possession, transfer, import, export, use, stofayedling and disposal of radioactive materials: e of biological materials and chemicals,
including the use, manufacture, storage, handlivhdisposal of such materials and certain wastéymts is regulated by a number of federal,
provincial and local laws and regulations. Althowgh believe that our safety procedures for handlingh materials comply with the standards
prescribed by such laws and regulations, the risicoidental contamination or injury from these enitls cannot be completely eliminated. In
the event of such an accident, we could be hedditor any damages that result and any such ilialibuld exceed our resources. We are not
specifically insured with respect to this liability

Our business and operations could suffer in theneg€information technology system failures.

Despite the implementation of security measuresjrdarnal computer systems and those of our cottdra and consultants are
vulnerable to damage from computer viruses, unaizh access, natural disasters, terrorism, wak telecommunication and electrical
failures. Such events could cause interruptionunfaperations. For example, the loss of pre-cliniéal data or data from completed or
ongoing clinical trials for our product candidatesild result in delays in our regulatory filingsdashevelopment efforts and significantly
increase our costs. To the extent that any dissnpir security breach were to result in a lossrafaammage to our data, or inappropriate
disclosure of confidential or proprietary infornatj we could incur liability and the developmenbaf product candidates could be delayed.

Our independent auditors have not assessed ounigiteontrol over financial reporting. If our inteal control over financial reporting is not
effective, it could have a material adverse efecour stock price and our ability to raise capital

As disclosed in Item 15 of this annual report, mamagement has evaluated, and provided a repdrr@gpect to, the effectiveness of
internal control over financial reporting as of Bewer 31, 2011. However, because we are a “norlesated filer"within the meaning of Ru
12b-2 under the Securities Exchange Act of 1934, odefrendent auditors are not required to assessi@unal control over financial reporti
or to provide a report thereon. Although our mamagyet has determined that our internal control dwemcial reporting was effective as of the
evaluation date, there can be no assurance thadependent auditors would agree with our managé€meonclusion. Furthermore, if our
market capitalization, excluding affiliated stockhers, at June 30 of any fiscal year is greaten tha$75 million, then we will be required to
obtain independent auditor certification on theqa@ey of our internal control over financial refogtfor that fiscal year. If our internal cont
over financial reporting is determined in the fetto not be effective, whether by our managemebiyaur independent auditors, there could
be an adverse reaction in the financial marketsta@eloss of confidence in the reliability of dimancial statements, which could materially
adversely affect our stock price and our abilitydise capital necessary to operate our businessldition, we may be required to incur cos
improving our internal control system and hiringlaidnal personnel.

Risks Related to Our Industry
Risks Related to Development, Clinical Testing anRegulatory Approval of Our Product Candidates

The manufacture and sale of human therapeutic prisdare governed by a variety of statutes and igpis. There can be no assurance that
our product candidates will obtain regulatory apped.

To obtain marketing approval, U.S. and Canadiars leaguire:
» controlled research and human clinical test
» establishment of the safety and efficacy of thedpod for each use soug|
« government review and approval of a submissionainimg manufacturing, p-clinical and clinical date
» adherence to Good Manufacturing Practice Regulatituming production and storage; ¢
« control of marketing activities, including adveitig and labelling
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The product candidates we currently have underldpreent will require significant development, pietical and clinical testing and
investment of significant funds before their comamization. Some of our product candidates, ifrappd, will require the completion of post-
market studies. There can be no assurance thapsadhcts will be developed. The process of conmetlinical testing and obtaining
required approvals is likely to take a number adrgeand require the use of substantial resourtes fail to obtain regulatory approvals, our
operations will be adversely affected. Furtheryel@an be no assurance that future product cardidét! be shown to be safe and effective in
clinical trials or receive applicable regulatorypapvals.

Other markets have regulations and restrictiondairto those in the U.S. and Canada. Investorsilshime aware of the risks, problems,
delays, expenses and difficulties which we may entar in view of the extensive regulatory enviromtinehich affects our business in any
jurisdiction where we develop product candida

If testing of a particular product candidate doest gield successful results, then we will be unableommercialize that product candida

We must demonstrate our product candidates’ safadyefficacy in humans through extensive clinieatihg. Our research and
development programs are at an early stage of derant. We may experience numerous unforeseensegarinhg, or as a result of, the tes
process that could delay or prevent commerciatimadf any products, including the following:

» the results of prclinical studies may be inconclusive, or they may e indicative of results that will be obtainechuman clinica
trials;

» safety and efficacy results attained in early huilanical trials may not be indicative of resulkat are obtained in later clinical
trials;

» after reviewing test results, we or our collaboratmay abandon projects that we might previousiehzelieved to be promisin

* we, our collaborators or regulators, may suspertdraninate clinical trials because the participgsubjects or patients are being
exposed to unacceptable health risks;

» our product candidates may not have the desiredtsfbr may include undesirable side effects ogratharacteristics that preclude
regulatory approval or limit their commercial uapproved

Clinical testing is very expensive, can take maesrg, and the outcome is uncertain. The data ¢etidoom our clinical trials may not |
sufficient to support approval of our product calades by the regulatory authorities. The clinicals of our product candidates may not be
completed on schedule, and the regulatory autkeritiay not ultimately approve any of our producididates for commercial sale. If we fail
to adequately demonstrate the safety and efficheyppoduct candidate, this would delay or prevegulatory approval of the product
candidate, which could prevent us from achievirgfifability.

It may take us longer than we are currently prajggto complete our clinical trials, and we may betable to complete them at ¢

Although for planning purposes we project the comoeeent, continuation and completion of our clihtoals, a number of factors,
including scheduling conflicts with participatininicians and clinical institutions, and difficug in identifying or enrolling patients who meet
trial eligibility criteria, may cause significanelhys. We may not commence or complete clinicalgiinvolving any of our product candidates
as projected or may not conduct them successfully.

We rely on academic institutions, hospitals, meditinics and/or clinical research organizationgtmduct, supervise or monitor some or
all aspects of clinical trials involving our prodwandidates. We will have less control over thang and other aspects of these clinical trials
than if we conducted them entirely on our own. & f&il to commence or complete, or if we experietdekys in, any of our planned clinical
trials, our ability to conduct business as curgeptinned could be harmed.

Even if we achieve regulatory approval, future regory reviews or inspections may result in thepgursion or withdrawal of one or more
our products, closure of a facility or enforcemehsubstantial fines.

If requlatory approval to sell any of our produahdidates is received, regulatory agencies martieless, limit the categories of
patients who can use them. In addition, reguladggncies subject a marketed product, its manufaetud the manufacturers’ facilities to
continual review and periodic inspection. If praydty unknown problems with a product or manufaciyiénd laboratory facility are
discovered or we fail to comply with applicable ugory approval requirements, a regulatory agenay impose restrictions on that product
or on us. The agency may require the withdrawahefproduct from the market, closure of the facitit enforcement of substantial fines.

Our ability to successfully commercialize humarrapeutic products may depend in part on reimburserfer the cost of such products and
related treatments from government health admiaigin authorities, private health coverage insurargl other organizations.

Third-party payers are increasingly challengingphee of medical products and services. Significarcertainty exists as to the
reimbursement status of newly approved healthcaréygts, and adequate third-party coverage mapaot
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available to establish price levels sufficient fisrto realize an appropriate return on our investrireproduct development. When we partner
our product candidates we will typically be relyiog that partner to obtain cost reimbursement fifoind parties for the product candidate.

Product candidates we develop, if approved for ratinkj, may be slow to achieve market acceptangmior market acceptance at &

The product candidates that we are trying to dgvelil compete with a number of drugs and therapigsently on the market, as well as
products currently under development. The ratedagitee of market acceptance of our products wiledd on a number of factors, including
the establishment and demonstration in the medaaimunity of the clinical efficacy and safety ofrguoducts and their potential advantage
over alternative treatments. There is no assurtdratephysicians, patients or the medical commuinityeneral will accept and utilize any
products that we may develop.

We face potential product liability exposure, ahduccessful claims are brought against us, we imayr substantial liability for a product
candidate and may have to limit its commercialmati

The use of our product candidates in clinical $rmhd the sale of any products for which we ohtadimketing approval expose us to the
risk of product liability claims. Product liabilitglaims might be brought against us by consumealtinrcare providers, pharmaceutical
companies, or others selling our products. If wenod successfully defend ourselves against theses) we will incur substantial liabilities.
Regardless of merit or eventual outcome, prodadbillty claims may result in:

» decreased demand for our product candid:

» impairment of our business reputati

» withdrawal of clinical trial participant:

e costs of related litigatior

» substantial monetary awards to patients or otlemelnts;
* loss of revenues; ar

» the inability to commercialize our product candeta

Although we currently have product liability insaze coverage for our clinical trials for expensefsses, our insurance coverage is
limited to US$10 million per occurrence, and US$dilion in the aggregate, and may not reimburserumnay not be sufficient to reimburse
for any or all expenses or losses we may sufferelgher, insurance coverage is becoming increasigbgnsive and, in the future, we may
be able to maintain insurance coverage at a rebkopast or in sufficient amounts to protect usiagidosses due to liability. We intend to
expand our insurance coverage to include the $aleromercial products if we obtain marketing ap@ider our product candidates in
development, but we may be unable to obtain comialreceasonable product liability insurance foygroducts approved for marketing. On
occasion, large judgments have been awarded ia akd®on lawsuits based on products that had wipated side effects. A successful proc
liability claim or series of claims brought againstcould cause our stock price to fall and, ifgjenents exceed our insurance coverage, could
decrease our cash and adversely affect our business

The Animal Rule is a new and seldom-used appraaskeking approval of a new drug, and our TKM-Elprlegram may not meet the
requirements for this path to regulatory approval.

We plan to develop the TKM-Ebola therapeutic pradandidate to treat Ebola virus using the “AnirRale” regulatory mechanism.
Pursuant to the Animal Rule, we must demonstrdteagefy in animal models and safety in humans. There guarantee that the FDA will
agree to this approach to the development of TKMi&bconsidering that no validated animal modellbeen established as predicting human
outcomes in the prevention or treatment of the &bals. The FDA may decide that our data are fitgaht for approval and require
additional pre-clinical, clinical, or other studies refuse to approve our products, or placeiot&tns on our ability to commercialize those
products. Animal models represent, at best, a regpgmoximation of efficacy in humans, and, as seolintermeasures developed using an
models will be untested until their use in humansrdy an emergency.

Risks Related to Patents, Licenses and Trade Secset
Other companies or organizations may assert paights that prevent us from developing or commédiziiag our products.

RNA interference is a relatively new scientificlfiehat has generated many different patent appics from organizations and
individuals seeking to obtain patents in the fifldese applications claim many different methodspositions and processes relating to the
discovery, development and commercialization of RNWerapeutic products. Because the field is so, veny few of these patent applications
have been fully processed by government paterdesffaround the world, and there is a great deahoértainty about which patents will be
issued, when, to whom, and with what claims. likisly that there will be litigation and other pexdings, such as interference and opposition
proceedings in various patent offices, relatingatent rights in the RNA: field.

In addition, there are many issued and pendinghpatbat claim aspects of small interfering RNAR(SA) chemistry technology that we
may need to apply to our product candidates. ThAsr@lso many issued patents that claim genes or
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portions of genes that may be relevant for siRNégdoroducts we wish to develop. Thus, it is possibat one or more organizations will hold
patent rights to which we will need a licensehlfte organizations refuse to grant us a licensadb patent rights on reasonable terms, we will
not be able to market products or perform reseanchdevelopment or other activities covered bydtpsgents.

Our patents and patent applications may be chakehand may be found to be invalid, which could esblg affect our business.

Certain Canadian, U.S. and international paterdspatent applications we own involve complex legyad factual questions for which
important legal principles are largely unresolveédr example, no consistent policy has emergedf@bteadth of biotechnology patent claims
that are granted by the U.S. Patent and Trademdiée@r enforced by the U.S. federal courts. Idi&idn, the coverage claimed in a patent
application can be significantly reduced beforeagept is issued. Also, we face the following irgetlal property risks:

» some or all patent applications may not resulh@issuance of a pate

» patents issued may not provide the holder with@mpetitive advantage

» patents could be challenged by third part

» the patents of others, including Alnylam, could edp our ability to do busines
» competitors may find ways to design around ourntateanc

» competitors could independently develop productekwHuplicate our product

A number of industry competitors, including Alnylaand institutions have developed technologiesdfflatent applications or received
patents on various technologies that may be retated affect our business. Some of these techiedpgpplications or patents may conflict
with our technologies or patent applications. Scathflict could limit the scope of the patents, ifyathat we may be able to obtain or result in
the denial of our patent applications. In additidpatents that cover our activities are issuedtteer companies, there can be no assurance tha
we would be able to obtain licenses to these psitetra reasonable cost or be able to develop aimalternative technology. If we do not
obtain such licenses, we could encounter delaytseintroduction of products, or could find thae thevelopment, manufacture or sale of
products requiring such licenses is prohibitecaddition, we could incur substantial costs in ddfieg patent infringement suits brought age
us or in filing suits against others to have suatepts declared invalid.

As publication of discoveries in the scientificpatent literature often lags behind actual discegemwe cannot be certain we or any
licensor was the first creator of inventions codelg pending patent applications or that we or diseimsor was the first to file patent
applications for such inventions. For example, weaurrently involved in a patent interference exting declared by the U.S. Patent and
Trademark Office to determine priority of inventitmsubject matter of Alnylam’s U.S. Patent N0o.1B,629 in light of Tekmira’'s U.S. Patent
Application 11/807,872. This proceeding, and artyrfel proceedings, could result in substantial ¢@sten if the eventual outcomes are
favorable. There can be no assurance that ourtsateissued, will be held valid or enforceabledygourt or that a competitor’s technology or
product would be found to infringe such patents.

Our business depends on our ability to use RNAinelogy that we have licensed or will in the futlicense from third parties, including
Alnylam, and, if these licenses were terminateifl we were unable to license additional technolagymay need in the future, our busin
will be adversely affected.

We currently hold licenses for certain technolodhest are or may be applicable to our current adaequent product candidates. These
include licenses to core siRNA patents held orieddgbr by Alnylam. The Alnylam licenses are subjectermination in the event of a breach
by us of the licenses or of certain of our otheeaments with Alnylam, if we fail to cure the bridollowing notice and the passage of a cure
period. The UBC license, which is sublicensed toy#dm, is subject to termination with respect te @n more particular patents if we and
Alnylam were to cease patent prosecution or maartea activities with respect to such patent(sin ¢tine event of a breach by us of the lice
if we fail to cure the breach following notice até passage of a cure period. There can be noaaesuthat these licenses will not be
terminated, especially in light of our ongoing latsvith Alnylam. Alnylam has also provided us roatithat certain intellectual property to
which they have an exclusive license, under the $Bllicense agreement, has not been granted to afl 6f our product candidates. We n
need to acquire additional licenses in the futareethnologies developed by others, including Adnyl For example, Alnylam has granted us a
worldwide license for the discovery, developmerd aommercialization of RNAi products directed tghdigene targets (three exclusive and
five non-exclusive licenses). Licenses for the fimm-exclusive targets and one exclusive target ladready been granted. We have rights to
select the gene targets for up to two more exatusbenses from Alnylam, which would only be madaitable to us only if they have not be
previously selected by Alnylam or one of its otpartners. This will limit the targets available &#lection by us, and we may never be able to
select gene targets or may be required to makseadection from gene targets that have minimal coroialkepotential. Furthermore, future
license agreements may require us to make suldtaritestone payments. We will also be obligatedthike royalty payments on the sales, if
any, of products resulting from licensed RNAI teclugy. For some of our licensed RNAI technology, ave responsible for the costs of filing
and prosecuting patent applications. The terminatica license or the inability to license futueehinologies on acceptable terms may
adversely affect our ability to develop or sell puoducts.
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We may incur substantial costs as a result ofdiiign or other proceedings relating to patent ardey intellectual property rights which could
have a material adverse effect on our businesanéiral condition and results of operations and cbchuse the market value of our common
shares to decline.

There has been significant litigation in the bittealogy industry over patents and other proprietaylyts, and we are or may become
involved in various types of litigation that arisem time to time. Involvement in litigation coutdbnsume a substantial portion of our
resources, regardless of the outcome of the liigaCounterparties in litigation may be bettereatnl sustain the costs of litigation because
have substantially greater resources. If claimsnagas are successful, in addition to any potélhhility for damages, we could be requirec
obtain a license, grant cross-licenses, and pastantial royalties in order to continue to manufiaetor market the affected products.
Involvement and continuation of involvement indétion may result in significant and unsustainaxpense, and divert management’s
attention from ongoing business concerns and itervith our normal operations. Litigation is alsberently uncertain with respect to the
time and expenses associated therewith, and inwoisks and uncertainties in the litigation prodésaf, such as discovery of new evidence or
acceptance of unanticipated or novel legal thepdieanges in interpretation of the law due to deniin other cases, the inherent difficulty in
predicting the decisions of judges and juries drdpossibility of appeals. Ultimately we could veyeented from commercializing a product or
be forced to cease some aspect of our businesatimper as a result of claims of patent infringen@ntiolation of other intellectual property
rights and the costs associated with litigationiclwltould have a material adverse effect on ouirless, financial condition, and operating
results and could cause the market value of oumommshares to decline.

We have ongoing litigation with Alnylam and AlCawaere we have alleged misappropriation of our petary lipid nanoparticle
delivery technology, resulting in damage to ouelilectual property and business interests. Alnydand AlCana have responded to our
complaint and have also filed counterclaims. Initaoit, Alnylam has filed a patent infringement lavitsagainst us arising from our research
activities with a pharmaceutical collaborator. Bisarmaceuticals, Inc. is named as a co-plaimtifhe patent infringement suit. Litigation is
subject to inherent uncertainty and if we are uosssful in defending ourselves we could be requigahy significant damages, costs and
attorney fees. We also continue to incur signifiaasts in the litigation and the litigation hagetited the attention of management and other
resources that could otherwise be engaged in attasties. See “ltem 8A Legal Proceedings” sectibthis Annual Report for more
information.

Confidentiality agreements with employees and athiacluding collaborators, may not adequately grvdisclosure of trade secrets and o
proprietary information

Much of our know-how and RNAI technology may congg trade secrets. There can be no assuranceyénwrat we will be able to
meaningfully protect our trade secrets. In ordgpritect our proprietary RNAI technology and prases we rely in part on confidentiality
agreements with our collaborators, employees, vendonsultants, outside scientific collaboratard aponsored researchers, and other
advisors. These agreements may not effectivelygmtedisclosure of confidential information and nmepg provide an adequate remedy in the
event of unauthorized disclosure of confidentibimation. In addition, others may independentlscdiver trade secrets and proprietary
information, and in such cases we could not asssrtrade secret rights against such party. Casitlytime-consuming litigation, including our
ongoing litigation with Alnylam and AlCana, couldrtinue to be necessary to enforce and determéedbpe of our proprietary rights, and
failure to obtain or maintain trade secret protactiould adversely affect our competitive busirgssition. In addition, we have sued certain
individuals from AlCana for theft of confidentiabduments containing our confidential informatiom arade secrets. See “Iltem 8A Legal
Proceedings” section of this Annual Report for miafermation.

Risks Related to Competition
The pharmaceutical market is intensely competitivee are unable to compete effectively with éxgstirugs, new treatment methods and new
technologies, we may be unable to successfully evamatize any product candidates that we develop.

The pharmaceutical market is intensely competiive rapidly changing. Many large pharmaceutical lsintechnology companies,
academic institutions, governmental agencies anergtublic and private research organizations arsying the development of novel drugs
for the same diseases that we are targeting occexpéarget. Many of our competitors have:

* much greater financial, technical and human ressutitan we have at every stage of the discovergla@ment, manufacture and
commercialization proces

* more extensive experience in -clinical testing, conducting clinical trials, obtéig regulatory approvals, and in manufactur
marketing and selling pharmaceutical produ

» product candidates that are based on previoudlydes accepted technologi
» products that have been approved or are in lateestaf development; at
» collaborative arrangements in our target marketk lgading companies and research instituti
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We will face intense competition from products thate already been approved and accepted by thieahedmmunity for the treatment
of the conditions for which we are currently deyéty products. We also expect to face competittomfnew products that enter the market.
We believe a significant number of products areantty under development, and may become commareighilable in the future, for the
treatment of conditions for which we may try to d®p products. These products, or other of our aitgus’ products, may be more effective,
safer, less expensive or marketed and sold moeetefély, than any products we develop.

There are a large number of companies that ardajgng new agents for use in cancer therapy indgid®RNAi therapeutics, and there
other companies developing small molecule druggyded to inhibit the PLK1 target, including Boelgér Ingelheim. These agents may be
competitive with our product candidate TKM-PLK1.

We are also aware of other companies developingsdautreat high cholesterol, some with compounidslater stage of development
than our product candidate TKM-ApoB. There are ssvdrugs currently approved for treatment of hitpolesterol including the statins, such
as Lipitor and Crestor, fibrates and bile acid sstrant drugs. Many new agents are in developneerthé treatment of high cholesterol
including an antisense drug targeting ApoB (Kynamvbich is being developed by Isis Pharmaceutidals,and Genzyme Corporation, a
wholly-owned subsidiary of Sanofi-aventis. Kynanmas shown promising clinical activity in recentlynepleted Phase 3 studies and Genzyme
is seeking drug approval. There are also a numhbdnugs in development that target the gene prepmatonvertase subtilisn/kexin type 9
(PCSKO9) to treat hypercholesterolemia includingydm’s ALN-PCS, as well as antibodies being devetbpy Regeneron Pharmaceuticals
Inc., Amgen Inc., and Pfizer.

In addition, there are organizations working omtngents for hemorrhagic fever viruses. AVI BioPharmc. has a drug candidate (AVI-
6002) in active clinical development which is cortipee with our TKM-Ebola product candidate. AVI @Pharma commenced initial human
safety studies of its therapeutic candidate agé#iresEbola virus in May 2011. Since AVI BioPharmdé&velopment efforts are presently ahead
of TKM-Ebola, AVI BioPharma may gain marketing appal before our product candidate. Furthermor¥, 8. Government funding is
constrained, funding could be limited or discondddor two competing products treating the sameatis.

If we successfully develop product candidates, @tdin approval for them, we will face competitiomsed on many different factors,
including:

» the safety and effectiveness of our prodi

» the ease with which our products can be adminidtangl the extent to which patients accept new soaft@dministration
» the timing and scope of regulatory approvals festhproducts

» the availability and cost of manufacturing, markgtand sales capabilitie

e price;

* reimbursement coverage; a

e patent position

Our competitors may develop or commercialize préslugth significant advantages over any productsieselop based on any of the
factors listed above or on other factors. Our cditgge may therefore be more successful in comrabraig their products than we are, which
could adversely affect our competitive position &odiness. Competitive products may make any ptsdue develop obsolete or
noncompetitive before we can recover the expensésweloping and commercializing our product caatid. Such competitors could also
recruit our employees, which could negatively impag level of expertise and the ability to exeoorteour business plan. Furthermore, we
face competition from existing and new treatmenthods that reduce or eliminate the need for drsigsh as the use of advanced medical
devices. The development of new medical deviceslwer treatment methods for the diseases we ayetiag and may target could make our
product candidates nhoncompetitive, obsolete or amamical.

We face competition from other companies that arking to develop novel products using technolagylar to ours. If these companies
develop products more rapidly than we do or theghinologies, including delivery technologies, amaereffective than ours, then our ability
successfully commercialize products will be advgraffected.

In addition to the competition we face from compgtproducts in general, we also face competitiomfother companies working to
develop novel products using technology that cosgetore directly with our own. There are multipdenpanies that are working in the field
of RNAI, including major pharmaceutical companiestsas Novartis International AG, Takeda Pharmacau€ompany Limited, and Merck,
and biotechnology companies such as Alnylam, Q& maceuticals, Inc., Silence Therapeutics plmwinead Research Corporation and its
subsidiary, Calando, Marina Biotech, Inc., RXi Rhaceuticals Corporation, Dicerna Pharmaceuticats, Bylentis S.A., Santaris Pharma /
Benitec Ltd and Opko Health, Inc., among othersy Ahthese companies may develop its RNAI technplogre rapidly and more effectively
than we do or may develop products against the sarget or disease indication that we are pursuing.

We also compete with companies working to develtsanse-based drugs, such as Isis and AVI BioPhaktike RNAI therapeutic
products, antisense drugs target messenger RNAsROIAS, in order to suppress the activity of sgecif
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genes. Isis is the developer of a currently appit@rgisense drug and has several antisense proahdidates in clinical trials. Isis has also
licensed its antisense technology to a numbertedratompanies that are developing antisense-basgd.drhe development of antisense drugs
is more advanced than that of RNAI therapeutic petg] and antisense technology may become therprdfeechnology for products that tat
MRNASs to silence specific genes.

In addition to competition with respect to RNAIi awith respect to specific products, we face sulistkoompetition to discover and
develop safe and effective means to deliver siRiAbe relevant cell and tissue types. Our compatitnay develop safer and more effective
means to deliver siRNAs to the relevant cell asgué types than our existing lipid nanoparticléveey technology, and our ability to
successfully commercialize our products would beeagkly affected. In addition, substantial resosii@e being expended by third parties in
the effort to discover and develop alternative nseafidelivering siRNAs into the relevant cell aigbtie types, both in academic laboratories
and in the corporate sector. Some of our compsthieve substantially greater resources than wardbif our competitors are able to negotiate
exclusive access to those delivery solutions deezldy third parties, we may be unable to succlgsfommercialize our product candidates.

Risks Related to the Ownership of our Stock
If our stock price fluctuates, our investors coindur substantial losse

The market price of our common shares may fluctsmgeificantly in response to factors that are melyour control. The stock market in
general has recently experienced extreme pricevalune fluctuations. The market prices of secuwsitié pharmaceutical and biotechnology
companies have been extremely volatile, and hagereenced fluctuations that often have been uredlat disproportionate to the operating
performance of these companies. These broad nmiéwkatations could result in extreme fluctuationghe price of our common shares, which
could cause our investors to incur substantiael®ss

There is no assurance that an active trading mairkeur common shares will be sustained.

Our common shares are listed for trading on the DAQ and the TSX exchanges. However, there can essorances that an active
trading market in our common shares on these srckanges will be sustained.

We are incorporated in Canada and all of our asstits majority of our officers and a significantmber of our directors reside outside the
United States, with the result that it may be diiffi for investors to enforce any judgments obtdiagainst us or some of our directors or
officers.

We and our wholly-owned subsidiary, Protiva, areheiacorporated under the laws of the Provinceritidh Columbia and all of our
assets are located outside the United Statesditi@d the majority of our officers and a signdit number of our directors are nationals or
residents of countries other than the United Stated all or a substantial portion of such persassets are located outside the United States.
While we have appointed National Registered Agdnts,as our agent for service of process to eBectice of process within the United
States upon us, it may not be possible for younforee against us or those persons in the UnitateStjudgments obtained in U.S. courts
based upon the civil liability provisions of theSJ federal securities laws or other laws of thetéthBStates. In addition, there is doubt as to
whether original action could be brought in Canadainst us or our directors or officers based galpbn U.S. federal or state securities laws
and as to the enforceability in Canadian courfsidgments of U.S. courts obtained in actions bagexh the civil liability provisions of U.S.
federal or state securities laws.

As a foreign private issuer, we are subject toedéfht United States securities laws and rules thalomestic United States issuer, which |
limit the information publicly available to our steholders.

We are a “foreign private issuer” as defined undes. securities laws. As a result, even though m@esabject to the informational
requirements of the Exchange Act, as a foreignapeivssuer, we are exempt from certain informatioeguirements of the Exchange Act
which domestic U.S. issuers are subject to, indadihe annual report on Form 10-K, quarterly reparForm 10-Q, current reports on Form
8-K upon the occurrence of certain material evantsthe proxy rules under Section 14 of the Exchakg. In addition, as a foreign private
issuer we are exempt from the proxy solicitatioleswnder the Exchange Act. Furthermore, the ims@@orting and short-profit provisions
under Section 16 of the Exchange Act are not bécaiye to us, therefore, our shareholders mayknotv on as timely a basis when our
officers, directors and principal shareholders pase or sell our common shares, as the reportingdseunder the corresponding Canadian
insider reporting requirements are longer. We idtenfulfill all informational requirements that @pply to us as a foreign private issuer under
the Exchange Act by filing the more limited versiafithe annual report for foreign private issuerd@rm 20-F and current reports on Form 6-
K with the SEC, which contains information discldse response to the informational requirementhefsecurities commissions in all
provinces of Canada.

We may lose our foreign private issuer status @nfthiure, which could result in significant additad costs and expenses to us.

In order to maintain our current status as a forg@igvate issuer, a majority of our common sharestrbe either directly or indirectly
owned by non-residents of the United States, unessatisfy all of the additional requirements rssegy to preserve this status. We may in the
future lose our foreign private issuer statusnifajority of our common shares are held in the WhB¢ates and we fail to meet the additional
requirements necessary to avoid loss of foreigvapei
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issuer status. If we are not a foreign privateasswe would not be eligible to use certain foreigguer forms and would be required to file
periodic and current reports and registration stateés on United States domestic issuer forms WweghSEC, which are more detailed and
extensive than the forms available to a foreigmaig issuer. In addition, we may lose the abilityely upon exemptions from NASDAQ
corporate governance requirements that are avaitaldbreign private issuers. Further, if we engiageapital raising activities after losing our
foreign private issuer status, there is a high@liliood that investors may require us to file kesagistration statements with the SEC as a
condition to any such financing.

We believe we were classified as a passive foieiggstment company for United States tax purpasehé fiscal year ended December 31,
2008 and for certain prior years. This may haveearde tax consequences for U.S. holders of our share

For the fiscal year ended December 31, 2008 artdingarior years we believe we were classifieddoited States income tax purposes
as a passive foreign investment company (PFIC)d@/eot believe we are classified as a PFIC fofigoal years ended December 31, 2009,
2010, and 2011, although we have not requestegiceived an opinion from a U.S. tax advisor. We ddd classified as a PFIC in certain
fiscal years. If you are a U.S. holder of our shamed you purchased your shares in 2008 or cgstainyears then any dividends we pay you
may be taxed as ordinary income and not at prefietejualifying dividend tax rates, and upon ankess our common shares, any capital gain
may be taxed as ordinary income and not at prefi@terapital gains rates. The U.S. federal incomedonsequences to a U.S. holder on the
acquisition, ownership and disposition of commoarsk will also depend on whether such U.S. holdees an election to treat us as a
qualified electing fund, or QEF, under Section 129fhe U.S. internal revenue code or a mark-tokeiaelection under Section 1296 of the
U.S. internal revenue code.

Our articles and certain Canadian laws could detaydeter a change of control.

Our preferred shares are available for issuance fime to time at the discretion of our board o&dtors, without shareholder approval.
Our articles allow our board, without shareholdgpraval, to determine the special rights to becattd to our preferred shares, and such rights
may be superior to those of our common shares.

In addition, limitations on the ability to acquiaed hold our common shares may be imposed by thg€iition Act in Canada. This
legislation permits the Commissioner of CompetitidrCanada to review any acquisition of a significaterest in us. This legislation grants
the Commissioner jurisdiction to challenge suclaequisition before the Canadian Competition Tribbufndae Commissioner believes that it
would, or would be likely to, result in a substahtessening or prevention of competition in anyketin Canada. The Investment Canada Act
subjects an acquisition of control of a companyalmon-Canadian to government review if the valuewfassets, as calculated pursuant to the
legislation, exceeds a threshold amount. A reviéevabquisition may not proceed unless the relendnister is satisfied that the investment is
likely to result in a net benefit to Canada. Anytlod foregoing could prevent or delay a changeoofrol and may deprive or limit strategic
opportunities for our shareholders to sell thearsk.

The exercise of all or any number of outstandiglsbptions, the award of any additional optionsntis shares or other stock-based awards
or any issuance of shares to raise funds or acqaibeisiness may dilute your common shares.

We have in the past and may in the future grasbtoe or all of our directors, officers and empl®yeptions to purchase our common
shares and other stock-based awards asash-incentives to those persons. The issuanagyadguity securities could, and the issuance of
additional shares will, cause our existing sharéérd to experience dilution of their ownership iags.

Any additional issuance of shares or a decisicactiuire other businesses through the sale of egedyrities, may dilute our investors’
interests, and investors may suffer dilution inrtinet book value per share depending on the @tieghich such securities are sold. Such
issuance may cause a reduction in the proportianateership and voting power of all other sharehad€&he dilution may result in a decline
the price of our common shares or a change in cbntr

We do not expect to pay dividends for the forededature.

We have not paid any dividends to date and we dntend to declare dividends for the foreseeateré, as we anticipate that we will
reinvest future earnings, if any, in the developt@rd growth of our business. Therefore, investalisnot receive any funds unless they sell
their common shares, and shareholders may be uttabddl their shares on favourable terms or ald# cannot assure you of a positive return
on investment or that you will not lose the enéirsount of your investment in our common sharessgrctive investors seeking or needing
dividend income or liquidity should not purchase oommon shares.

The value of our securities, including our commbarss, might be affected by matters not relatesutooperating performance and could
subject us to securities litigation.
The value of our common shares may be reduceddameer of reasons, many of which are outside ontrol, including:

» developments in our lawsuit with Alnylam and AlCeaaral potential outcome of the litigation, which niayolve the award of
significant damages, costs and attorney f

* general economic and political conditions in Canalda United States and global
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« governmental regulation of the health care andrphaeutical industrie:

» failure to achieve desired drug discovery outcobyess or our collaborator

» failure to obtain industry partner and other ttpedty consents and approvals, when requ
» stock market volatility and market valuatiol

» competition for, among other things, capital, dtaigets and skilled personn

» the need to obtain required approvals from regyadathorities:

* revenue and operating results failing to meet etgtiens in any particular perio
» investor perception of the health care and pharotaee industries

» limited trading volume of our common shar

e announcements relating to our business or the ess@s of our competitors; a
» our ability or inability to raise additional func

In the past, companies that have experienced litlati their value have been the subject of se@msiclass action litigation. There can
no assurance that we will not become involved gugges class action litigation in the future. 8ditigation often results in substantial costs
and diversion of management’s attention and regsurc

ITEM 4 INFORMATION ON THE COMPANY

We are a biopharmaceutical business focused oriafeng novel RNA interference (RNAI) therapeutiaglgroviding our lipid
nanoparticle delivery technology to pharmaceutpaatners. We presently do not have any producteoapd for sale.

4A. History and Development of the Compan
Name
Our legal and commercial name is Tekmira PharmamdstCorporation.

Principal and Registered Offices

Our head office and principal place of businedsdated at 100—8900 Glenlyon Parkway, Burnaby,i@riColumbia, Canada, V5J 5J8
(telephone: (604) 419-3200). Our registered androecoffice is located at 700 West Georgia St, Fttor, Vancouver, British Columbia,
Canada, V7Y 1B3.

Corporate History

Tekmira was incorporated pursuant to the Britistu@doia Business Corporations Act, or BCBCA, on ®@eto6, 2005 and commenced
active business on April 30, 2007 when Tekmira igmgarent company, Inex Pharmaceuticals Corparatiolnex, were reorganized under a
statutory plan of arrangement (the Reorganizatiom)pleted under the provisions of the BCBCA. Therganization saw Inex’s entire
business transferred to and continued by Tekmir¢hik discussion of corporate history the terme”Wus” and “our” refer to the business of
Inex for the time prior to the Reorganization ahe business of Tekmira for the time after the Rapization.

Since our formation in 1992, we have focused oreliging lipid delivery technologies for differeriasses of therapeutic agents,
including chemotherapy drugs and nucleic acid dr@gs technology was applied to the developmemaifgibo, a liposomal formulation of
the chemotherapy drug vincristine. Margibo, alorithwwo other liposomal chemotherapy products, Adst (liposomal formulation of the
chemotherapy drug vinorelbine) and Brakiva (lipoabformulation of the chemotherapy drug topotecam@ye licensed to Talon Therapeutics,
Inc. (Talon, formerly Hana Biosciences, Inc.) ir080Talon is now responsible for all future devehgmt of these products and we are entitled
to receive milestone and royalty payments basethi@successful development and commercializaticdhexfe three product candidates.

Since 2005, we have focused on developing lipicebakelivery technology for a class of nucleic atridgs called small interfering RNA,
or siRNA, molecules that mediate RNA interferermelRNAI. In 2006, we initiated a research collabimmrawith Alnylam Pharmaceuticals, Ir
to combine their expertise in RNAI technology watlr RNAI delivery technology. In January 2007, vimeged into a License and
Collaboration Agreement with Alnylam where we obtad, among other things, a worldwide license ttag@Alnylam intellectual property fc
the research, development, manufacturing and coniatieation of RNAI products for the treatment afrhan diseases, and Alnylam obtained
exclusive access to Tekmira’s delivery technolagysiRNA and microRNA.

On May 30, 2008, we combined our business with dfi#@rotiva Biotherapeutics, Inc., or Protiva. Aettime of acquisition, Protiva wa
private, venture-backed company incorporated utfdelaws of Canada and since 2003 had focusedsiadss on developing lipid
nanoparticle, or LNP, delivery technology for siRNsAbusiness similar to ours. Since commencing warthe delivery of siRNA, Protiva has
filed several patent applications covering difféareNP formulations, manufacturing processes andNgiRlesign to remove any immune
stimulatory properties. At the time of acquisiti®rptiva had licensed its LNP technology on a netitesive basis to Alnylam and Merck and
had access to Alnylam’s intellectual property foe tesearch, development and commercializatiorNaAiRroducts.
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The business combination was completed througlaoguisition, under a share purchase agreemeni,tbeahen outstanding shares of
Protiva in consideration for common shares of Tek&nfrotiva is now our wholly-owned subsidiary. Corent with the completion of the
business combination with Protiva, we entered iinitial research agreements with F. Hoffman-La Rottd and Hoffman La-Roche Inc.,
which we refer to together as Roche, and completiedte placement investments of US$5.0 million (GI5.0 million) with Alnylam and
CDN$5.0 million with an affiliate of Roche.

Since the completion of the business combinatianhawve focused on advancing our own collective RthArapeutic products and
providing our lipid nanopatrticle delivery technojop pharmaceutical partners and collaborators.lt@ee 4.B. “Business Overview” below.

Reporting Issuer Status under Canadian Securities &ws

We are a reporting issuer in Canada under the if5esuaws of each of the Provinces of Canada.@uammon shares trade on Toronto
Stock Exchange under the symbol “TKM” and, sinces&taber 15, 2010, on the NASDAQ Capital Market urtiersymbol “TKMR.”

Capital Expenditures and Divestitures

In 2009, 2010 and 2011 we invested $1.7 million8%4illion and $0.1 in property and equipment. Q009 and 2010 capital investment
relates largely to facility improvements and mactidiang equipment. In 2010 we completed upgradesitan-house clean room facility. The
ability to manufacture in-house gives us more fidity and more control over our manufacturing prss and timelines. Any equipment we
acquire under our TKM-Ebola contract is owned k& thS. Government so is not recorded as a Compaegtment. We did not make any
capital divestures in the last three fiscal years.

We are not currently planning any corporate invesits, mergers, acquisitions or divestures.

Our current and planned investment in propertyntpdad equipment is described below.

Takeover Offers

We are not aware of any indication of any publietaver offers by third parties in respect of oumemon shares during our last and
current financial years.

4B. Business Overview
Business Strategy

Tekmira’s business strategy is to develop our pedgry RNAI therapeutic product candidates andufgpert our pharmaceutical partners
as they advance their own RNAI product candidagésguour lipid nanoparticle (LNP) delivery techngjo

Technology, product development and licensing agresents

Our therapeutic product pipeline consists of preslbeing developed internally with our research @exelopment resources. We also
support the development of our collaboration pagthgroducts and are developing an Ebola antiaratluct, called TKM-Ebola, under a
Transformational Medical Technologies (TMT) contraith the U.S. Government. Our focus is on advaggiroducts that utilize our
proprietary LNP technology for the delivery of siriaterfering RNA (siRNA) and multivalent RNA (MV-RA). These products are intended
to treat diseases through a process known as Ri¢#enence, which prevents the production of disessociated proteins. We have rights
under Alnylam’s RNAI intellectual property to dewel eight RNAI therapeutic products. We have exgkisiccess to MV-RNA technology for
the development of RNAI therapeutic products.

In the field of RNAI therapeutics, we have licengent LNP delivery technology to Alnylam Pharmaceals, Inc. and Merck & Co., Inc.
Alnylam has granted non-exclusive access to sonoeiointellectual property to certain of its parsen addition, we have ongoing research
relationships with Bristol-Myers Squibb Companye thnited States National Cancer Institute, the G&:ernment, through their TMT
program, and other undisclosed pharmaceutical atddhnology companies. Outside the field of RNA& have legacy licensing agreements
with Talon Therapeutics, Inc. (formerly Hana Biasaies, Inc.) and Aradigm Corporation.

RNA Interference Therapeutics

RNAI is considered to be one of the most importistoveries in the field of biology in the last dde. The scientists who discovered the
mechanism were awarded the 2006 Nobel Prize in d¢itegli Intense research activity has subsequentguared the complex molecular
mechanisms responsible for RNAI that are transfogitihe way that drug targets are discovered aridatatl. RNAI is a naturally occurring
process that takes place inside cells, and inclpdesesses whereby siRNA molecules profoundly sgspthe production of specific proteins.
Synthetic siRNA molecules are being developed agsithat specifically suppress the production sédse-related proteins through RNAI.
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In the cell, DNA carries the genetic informatiogu@ed to make each specific protein. Genes asedopied or transcribed into
messenger RNA (mRNA), which, in turn, is translatgd protein. Nearly all diseases are caused theethe absence of or over-production of
a specific protein. If too much of a particular fgia is the cause of disease then the therapeaupioach is to try to reduce its activity or
amount. For example, a tumor can be caused byvirepyoduction of a protein that stimulates cetiwgth.

Sequencing of the human genome has unlocked thamafion needed to design siRNA molecules direatginst a wide range of
disease-causing proteins. Using the mRNA sequerttia@ for the target protein, effective siRNA malés can be designed much more
rapidly than the time needed to synthesize anceaarenventional drugs. siRNA-based drugs are stegmnents of synthetic double stranded
RNA made up of a sense strand and an antisenselstrae sequence of the siRNA is designed so lleaantisense strand will bind specifici
to a complementary sequence on the mRNA codinthiotarget protein. When siRNA are introduced thi cell they are rapidly incorporated
into an RNA-induced silencing complex (RISC). Aastrated in the diagram below, during this prodésssense strand is unwound and
discarded while the antisense strand remains iRtBE serving to guide the RISC complex to intesgecifically with mRNA coding for the
target protein. mMRNA are cleaved in a sequenceifipatanner and then destroyed, preventing produaatf the target protein. Importantly,
this process is catalytic and RISC associated siRa\remain stable inside the cell for weeks, dgstg many more copies of the target
MRNA and maintaining target protein suppressioridog periods of time.

Lipid Nanoparticle (LNP)-Enabled Delivery of siRNAnd Mechanism of RNA Interference in Cells
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RNAI has the potential to generate a broad news@asherapeutics that take advantage of the baalyts natural processes to silence
genes—or more specifically to eliminate specifiagg@roducts, from the cell. While there are no RIAsirapeutics currently approved for
commercial use, there are a number of RNAI prodinctievelopment and several in human clinical $tiddNAi products are broadly applica
as they can silence, or eliminate the productiodisgase causing proteins from cells, thus creappprtunities for therapeutic intervention
that have not been achievable with conventionaysirDevelopment of RNAI therapeutic products igently limited by the instability of the
siRNA molecules in the bloodstream and the inabditthese molecules to access target cells ards#ollowing intravenous, or systemic,
administration, and their inability to gain entoythe inside of target cells, where they carrytbetr action. Delivery technology is necessary to
protect these drugs in the blood stream followidmmistration, allow efficient delivery to the tastgcells and facilitate cellular uptake and
release into the cytoplasm of the cell. Tekmird\#FLtechnology has been shown in pre-clinical saitheenable RNAI therapeutic products by
overcoming these limitations, allowing efficientiaselective ‘silencing’ or reduction of certaingat proteins. We believe that Tekmira is
strongly positioned to take advantage of the needélivery technology that can efficiently encdpsel SiRNA molecules and deliver them to
sites of disease. We and our partners are advaRii#g therapeutic product candidates using our LiBifhnology as the delivery vehicle to
access target tissues and cells.

Tekmira’s LNP Technology

Our LNP delivery technology allows siRNA to be epsalated in a particle made of lipids (fats or)ditet can be administered
intravenously and travel through the blood streartatget tissues or sites of disease. The nanofesrtire designed to stay in the circulatior
periods of time that allow the particle to effidisraccumulate at sites of disease such as thediveancerous tumors. As illustrated in



diagram above, once the nanoparticles have accteduda the target site, the cells take up the gdartly a process called endocytosis in
which the cell’s membrane surrounds the particles T
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envelope or endosome pinches off from the sellembrane and migrates to the inside of the Tléd.lipid nanoparticles undergo an interac
with the endosomal membrane and in the processiti¢A are released inside the cell. The releageNAimolecules engage the RISC
complex, mediating RNAI.

Internal Product Developmen

Our most advanced RNAI product candidates are THM-R, TKM-Ebola and TKM-ApoB. Alnylam has granted asvorldwide license
to their core technology and intellectual propdotythe discovery, development and commercializatibRNAI products directed to eight
RNAI gene targets—three exclusive and five nonasigk licenses. Five of the targets, ApoB, PLK19lBbPWEE1 and CSNS5, have already
been selected on a non-exclusive basis, and ALDaRrecently selected as an exclusive target. Wesalagt up to two additional exclusive
targets in the future under the selection procesidescribed more fully below.

TKM-PLK1

Our lead oncology product candidate, TKM-PLK1, baen shown in pre-clinical animal studies to sélebt kill cancer cells, while
sparing normal cells in adjacent healthy tissueMFRLK1 targets PLK1 (polo-like kinase 1), a prot&@inolved in tumor cell proliferation and
a validated oncology target. Inhibition of PLK1 eggsion prevents the tumor cell from completing di@ision, resulting in cell cycle arrest
and death of the cancer cell.

Our pre-clinical studies have demonstrated thagles systemic intravenous administration of TKMKA blocked PLK1 expression in
liver tumors causing extensive tumor cell deathieAfepeat dosing, this result translated intoifigant inhibition of tumor growth and
prolonged survival without evidence of the toxiegtioften associated with oncology drugs. The TKMkPlanti-tumor efficacy results were
confirmed to be the result of silencing PLK1 via RMhterference. Furthermore, certain LNP formulagrovided potent anti-tumor efficacy
in pre-clinical models of tumors outside the liver.

On December 22, 2010, we announced the initiatfgratient treatment in a Phase 1 human clinical of TKM-PLK1. The Phase 1
clinical trial, conducted at three medical centarthe United States, is an open label, multi-ddssge escalation study designed to evaluate the
safety, tolerability and pharmacokinetics of TKM4#L as well as determining the maximum toleratecedd$e trial is enrolling up to 52
patients with advanced solid tumors. Secondaryatibgs of the trial are to measure tumor responsktlae pharmacodynamic effects of TKM-
PLK1 in patients providing biopsies.

On March 27, 2012, we provided an update on theioggr KM-PLK1 Phase 1 clinical trial announcing tlaatotal of 20 patients have
been enrolled and a total of 82 doses have beemadened to patients. The trial continues to drnpatients and we expect to have established
the maximum tolerated dose and release interinitsesuer the coming months.

A second Phase 1 human clinical trial of TKM-PLKasinitiated in collaboration with the United Stat¢ational Cancer Institute (NCI).
This trial’s objectives included an assessmentrof dctivity in patients providing biopsies as aame of establishing human proof-of-concept
for both RNAi and Tekmira’s LNP technology. In 18811 and early 2012 Alnylam disclosed interimickh data from their ALN-TTR and
ALN-PCS programs, both of which utilize Tekmira’slP technology. As these data provide robust préafeacept for LNP mediated RNAI
in human subjects, we have elected to discontinedNCl trial, apply the resources that had previobsen set aside to support the trial to ¢
programs and have focused our collaboration wighNKI on research to identify novel oncology tasget

TKM-Ebola

For many years, the Zaire species of Ebola virlEB@V) has been associated with periodic outbredkemorrhagic fever in human
populations with mortality rates reaching 90%. Ehare no approved treatments for Ebola or otheohdragic fever viruses.

On May 28, 2010 we announced the publication afrees of studies demonstrating the ability of anARNerapeutic utilizing our LNP
technology to protect non-human primates from Ebalas, a highly contagious and lethal human irifert disease. We conducted the studies
in collaboration with infectious disease researstierm Boston University and the United States Amigdical Research Institute for Infectic
Diseases (USAMRIID) and were funded in part byth8. Government’s Transformational Medical Techgas (TMT) program. These pre-
clinical studies were published in the medical j@ifThe Lancet and demonstrated that when siRNgetarg the Ebola virus and delivered by
Tekmira’s LNP technology were used to treat presipinfected non-human primates, the result was@@ent protection from an otherwise
lethal dose of Zaire Ebola virus (Geisbert et&he Lancet, Vol 375, May 29, 2010).

On July 14, 2010, we signed a contract with thetéthStates Government to advance an RNAI therapatilizing our LNP technology
to treat Ebola virus infection. In the initial pleasf the contract, which is expected to last apipnexely three years and is funded under the
TMT program, we are eligible to receive up to US$34illion. This initial funding is for the develapent of TKM-Ebola, including completic
of pre-clinical development, filing an IND appligat with the FDA and completing a Phase 1 humaetgafinical trial.

The United States Government has the option ohelibg the contract beyond the initial funding pdrto support the advancement of
TKM-Ebola through to the completion of clinical adepment and FDA approval. Based on the budget for
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the extended contract this would provide the Corgpeith a total of up to US$140.0 million in fundirigr the entire program. Under the
contract we invoice the United States Governmentlii@ct labor, third party costs and an apportientrof overheads plus a profit margin. The
funding is paid through monthly reimbursements, #edU.S. Government has the ability to cancehgttame.

On November 28, 2011 we announced that an Inveistigd New Drug (IND) application for TKM-Ebola wapproved by the United
States Food and Drug Administration (FDA). On FeloylB, 2012, we announced that Phase 1 cliniclfsir TKM-Ebola had been initiated.
The Phase 1 TKM-Ebola clinical trial is a placelmmrolled, single-blind, single-ascending dose gtwith additional multiple-ascending dose
cohorts in healthy human volunteers. The objeativihe Phase 1 trial is to assess the safety dedhtility of TKM-Ebola and evaluate the
pharmacokinetics and systemic exposure followinid laosingle-ascending dose and multiple-ascendisgsiof TKM-Ebola. TKM-Ebola will
be developed under specific FDA regulatory guidedinalled the “Animal Rule.” The Animal Rule prog&that under certain circumstances,
where it is unethical or not feasible to conduanlan efficacy studies, the FDA may grant marketipgraval based on adequate and well-
controlled animal studies when the results of theiadies establish that the drug is reasonablyyliteeproduce clinical benefit in humans.
Demonstration of the product’s safety in humarstilsrequired.

Additional Product Candidates

On January 7, 2010 we announced the completiorPdfage 1 clinical trial for our product candidatéV-ApoB. TKM-ApoB is being
developed as a treatment for patients with higklkwef low-density lipoprotein (LDL) cholesterok, thad” cholesterol, who are not well sen
by current therapy. TKMApoB is designed to reduce the production of apgliptein B 100 (ApoB), a protein produced in thetithat plays
central role in cholesterol metabolism. We enrofigdtal of 23 subjects in the TKM-ApoB Phase hickl trial. Of the 23 subjects enrolled, 17
subjects received a single dose of TKM-ApoB at ohgeven different dosing levels and six subjeeteived a placebo. The primary endpoints
of the TKM-ApoB Phase 1 clinical trial were measuoé safety and tolerability. TKM-ApoB was well éshted overall in this study with no
evidence of liver toxicity, which was the anticipdtdose-limiting toxicity observed in pre-clinictudies. Of the two subjects treated at the
highest dose level, one subject experienced arrseleyent comprised of flu-like symptoms, cytokiekease and transient hypotension
consistent with stimulation of the immune systemseal by the ApoB siRNA payload. The other subjested at the highest dose level
experienced no side effects. Based on the potdotigthe immune stimulation to interfere with fuethdose escalation, we decided to conclude
the trial. Subsequent to the completion of thd,tvie have made adjustments to the ApoB siRNA toimize any immune stimulatory
properties. We also continue to make significamaadements in LNP formulation development and tleeeseveral alternative LNP
formulations with improved characteristics that emerently being evaluated for TKM-ApoB development

On June 2, 2011 we announced that we have secaredxtlusive licenses from Alnylam targeting twdidated oncology targets:
WEE1 and CSN5. Our collaborators at the Nationalg@a Institute (NCI) identified the novel cancengse WEE1 and CSN5 from human
tumor samples, and together we have generated egiog pre-clinical data by leveraging our expertis SIRNA design and delivery. Gene
expression data from human tumor samples inditatiebtoth CSN5 and WEE1L are up-regulated in a nuimibleaman cancers and have been
identified as potential molecular targets in brekgtr, lung, ovarian and skin cancer, amongséotbmor types. We are conducting [ofiical
work to further evaluate these targets beforeatiitg formal toxicology studies.

On March 1, 2012, we announced that we have seeuredclusive license from Alnylam to develop TKM-BH2, a systemically
delivered RNAI therapeutic that utilizes TekmiraNP for the treatment of Alcohol Dependence (ADyr@ntly, many approved treatments
for AD have low response rates and poor patientpiamce rates. ALDH2 is a well validated targethwlitoth genetic and pharmacological data
supporting its role as a key player in alcohol daoice. It is expected that TKM-ALDH2 could be adistiered as a “once-a-month” treatment
of AD.

Tekmira is also evaluating a number of other pieiedl candidates for advancement within its prdcdhipeline.

Partnerships and Collaborations
Alnylam collaborations and licenses

On January 8, 2007, we entered into a licensingcatidboration agreement with Alnylam giving themexclusive license to certain
historical lipid nanoparticle intellectual propedwned by Tekmira for the discovery, developmenti eommercialization of RNAI
therapeutics. This agreement only covered intellgiroperty owned before Tekmisdbusiness combination with Protiva Biotherapeutius.
on May 30, 2008.

Protiva, which is now a wholly owned subsidiaryoofs, and Alnylam entered into a cross-license Agrent in August 2007, which was
amended and restated in May 2008, granting Alnydam-exclusive access to Protiva’s intellectual proypin the RNAI field and required
Alnylam to fund a certain level of collaborativesearch for two years. The research collaboratiemeht of the Alnylam Cross-License
expired in August 2009. We are, however, contindonmake LNP research batches for Alnylam undeaaufacturing agreement which is
discussed below.
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In August 2007, pursuant to the terms of the clogsise, Alnylam made a payment of US$3.0 millibattgives Alnylam the right to
“opt-in” to the Tekmira TKM-PLK1 project and shaggually in any future product revenues, provideat tinylam contributes 50% of TKM-
PLK1 product development costs. Alnylam has uh#! start of a TKM-PLK1 Phase 2 clinical trial oetiKM-PLK1 project to exercise their
opt-in right. In the event that Alnylam choosegxercise that right, the US$3.0 million alreadydpaill be credited towards Alnylam’s 50%
share of project costs to date.

In addition, we are eligible to receive up to US$1@illion in milestones from Alnylam for each RN#kierapeutic advanced by Alnylam
or its partners that utilizes our intellectual pedy, and low- to mid-single digit royalties on drat sales.

The agreements with Alnylam grant us intellectualperty rights to develop our own proprietary RNIérapeutics. Alnylam has grant
us a worldwide license for the discovery, developtand commercialization of RNAI products directecight gene targets — three exclusive
and five non-exclusive licenses — provided thay th&ve not been committed by Alnylam to a thirdtyaf are not otherwise unavailable as a
result of the exercise of a right of first refubald by a third party or are part of an ongoinglanned development program of Alnylam.
Licenses for five targets, ApoB, PLK1, Ebola, WEB&d CSN5, have already been granted on a nonsixelbasis, along with an additional
license for ALDH2, which has been granted on arusiee basis. We may select two additional exclegiene targets to develop RNAI
therapeutic products, provided that the targetsatgart of an ongoing or planned development anogof Alnylam. In consideration for this
license, we have agreed to pay single-digit rogslto Alnylam on product sales and have milestdmigations of up to US$8.5 million on the
non-exclusive licenses (with the exception of TKMel&a, which has no milestone obligations, and TKMKP if Alnylam opts—in to the
development program). We will have no milestonegattions on the three exclusive licenses.

In April 2009, Alnylam announced that they hadiatiéd a Phase 1 human clinical trial for a prodaetdidate that utilizes our LNP
technology. The Alnylam product candidate, ALN-V$Pheing developed as a treatment for advanced swhors with liver involvement.
ALN-VSP comprises siRNA molecules delivered systaity using our LNP technology. We are responsiblenanufacturing the ALN-VSP
drug product. The initiation of the ALN-VSP Phaselihical trial triggered a milestone payment of@énillion (US$0.5 million) which we
received in May 2009. Interim ALN:SP data was presented at the American Societyinic@ Oncology (ASCO) meeting in May 2010 an
the Chemotherapy Foundation Symposium in Novemb&62In June 2011, Alnylam presented Phase 1 hufivdcal trial data at American
Society of Clinical Oncology (ASCO) meeting andaitised that ALN-VSP was generally well tolerateeimdnstrated evidence for anti-tumor
activity, and was found to mediate RNAI activityboth hepatic and extra-hepatic tumors. Alnylamdrasounced that it expects to partner its
ALN-VSP program prior to initiating a Phase 2 atiali study.

Alnylam is advancing two ALN-TTR formulations, ALNTRO1 and ALN-TTRO02. Both formulations are RNAI thpeutics targeting
transthyretin (TTR) for the treatment of TTR-medamyloidosis (ATTR), a systemic disease causeduggations in the TTR gene. ALN-
TTRO1 and ALN-TTRO2 utilize our LNP technology ase being manufactured by us. In July 2010, AlnylEamounced the initiation of a
Phase 1 human clinical trial for ALNTRO1, which triggered a US$0.5 million milestorsyment to us. On November 21, 2011, we annot
that Alnylam had presented preliminary Phase Jiadirresults for ALN-TTRO1. Alnylam reported thaat ALN-TTRO1 was safe and well
tolerated and that ALN-TTRO1 demonstrated rapigdeddependent, and durable lowering of serum TTReprdevels after a single dose in
ATTR patients. Following clearance of the CTA filemt ALN-TTRO2 in January 2012, Alnylam announché tnitiation of the ALN-TTR02
Phase 1 study in March 2012 with data expectee teeported in the third quarter of 2012.

Alnylam is also developing ALN-PCS, an RNAI therape, to treat hypercholesterolemia, or high lex@lsholesterol in the blood.
ALN-PCS is manufactured by us and is enabled by our déiRery technology. On September 26, 2011, Almyknnounced the initiation o
Phase 1 human clinical trial for ALN-PCS which grgged a US$0.5 million milestone payment to usJ&muary 4, 2012, we announced that
Alnylam had presented positive preliminary resfribgn its ongoing clinical trial of ALN-PCS. Alnylameported that ALN-PCS was safe and
well tolerated and that ALNPCS demonstrated statistically significant RNA&siding of PCSK9 of up to 66% and reductions ofaipver 50%
in levels of low-density lipoprotein cholesterolL-C), or “bad” cholesterol, a clinically validateshdpoint. Alnylam expects to partner its
ALN-PCS program prior to initiating a Phase 2 dadistudy.

Under a manufacturing agreement entered into inalg2009 we continue to be the exclusive manufactf any products that utilize
our technology as required by Alnylam through te émd of Phase 2 clinical trials. Alnylam will py the provision of staff and for external
costs incurred. Pursuant to the terms of the AlmyManufacturing Agreement, there is a contractuaimum of CDN$11.2 million payable |
Alnylam for the three year period from 2009 to 20Edom January 1, 2012, at the start of each caleqdarter, Alnylam will prepay for the
provision of our staff based on their estimate ofkato be performed in that quarter. Any under wercestimate will be reconciled at the end of
each quarter. Alnylam will continue to pay for exi@ costs incurred by us on their behalf on a migrihvoice basis.

We have ongoing litigation with Alnylam and AlCafachnologies, Inc. where we have alleged misapatipn of our proprietary lipid
nanoparticle delivery technology, resulting in daeo our intellectual property and business itsteAlnylam and AlCana have responded to
our complaint and have also filed counterclaimsaddition, Alnylam has filed a patent infringemé&wsuit against us arising from our
research activities with a pharmaceutical collatmrdsis
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Pharmaceuticals, Inc. is named as a co-plaintifi@patent infringement suit. Litigation is sulljezinherent uncertainty and if we are
unsuccessful in defending ourselves we could beired, to pay significant damages, costs, and atofees. We also continue to incur
significant costs in the litigation and the litigat has diverted the attention of management ameroesources that could otherwise be engagec
in other activities. See “Item 8A Legal Proceedinggction of this Annual Report for more informatio

License and collaboration agreement with Halo-Bid\Ri Therapeutics, Inc. (Halo-Bio)

On August 24, 2011, we entered into a license afdhoration agreement with Halo-Bio. Under the égment, Halo-Bio granted to us
an exclusive worldwide license to its multivaleifionucleic acid (MV-RNA) technology. The Agreemafibws us to work together with Halo-
Bio to design and develop MV-RNA molecules direcadene targets of interest to us and to combikeRWA molecules with our LNP
technology to develop therapeutic products. MV-Rigghnology comprises single macromolecules capahigediating RNAI at multiple
unique target sites. MV-RNA can target three sites: single gene or up to three separate genedtaimaausly. We have already successfully
demonstrated multi-gene knockdown using MV-RNA dedlby our proprietary LNP formulations.

We paid Halo-Bio an initial license fee of $97,9406$100,000).

Under the Agreement, the maximum future license Ba® other contingent payments are US$1,960,088h@&Company will pay up to
US$12,700,000 in milestones on each product deedlptus royalties.

Roche product development and research agreements

On May 30, 2008, we signed an initial research egent with Roche. This initial research agreemgpired at the end of 2008 and was
replaced by a research agreement (Roche ResearebrAgnt) dated February 11, 2009. Work under treh&&esearch Agreement was
completed in the first half of 2009.

On May 11, 2009 we announced a product developagneement with Roche (Roche Product Developmengdrgent) that provides f
product development up to the filing of an IND bgdRe. The product development activities underaigement expand the activities that
were formerly covered by the Roche Research Agreermder the Roche Product Development Agreemech® paid for the provision of
our staff and for external costs incurred up to 8.8$nillion, for us to support the advancement 8eche RNAI product candidate using our
LNP technology through to the filing of an IND ajmaition.

On November 17, 2010, Roche announced that, a®fartorporate restructuring, they intend to digtme research and developmer
the field of RNAI. Following the announcement, Reatonfirmed that, except for completing some prodtability studies, they would be
discontinuing product development with Tekmira. Btability studies were completed in 2011 so we hawe no further obligation to Roche.
In October 2011, Arrowhead Research Corporatiomanced that it had acquired all RNA therapeutic®tssand intellectual property from
Roche.

Merck license agreement

Protiva, our wholly owned subsidiary, is party toan-exclusive royalty-bearing world-wide licenggeement with Merck. Under the
license, Merck will pay up to US$17.0 million inlestones for each product they develop coveredrbiv@'’s intellectual property, except for
the first product, for which Merck will pay up toS$15.0 million in milestones, and will pay singligiitiroyalties on product sales. Merck has
also granted a license to us for some of its patdiite license agreement with Merck was enteredastpart of the settlement of litigation
between Protiva and a Merck subsidiary.

Bristol-Myers Squibb research agreement

On May 10, 2010 we announced the expansion ofesearch collaboration with Bristol-Myers Squibb.ddnthe new agreement,
Bristol-Myers Squibb will use siRNA molecules forfated by us in lipid nanoparticles to silence taggnes of interest. Bristol-Myers Squibb
will conduct the pre-clinical work to validate thenction of certain genes and share the data vétiWe can use the polinical data to develo
RNAI therapeutic products against the therapeatigets of interest. Bristol-Myers Squibb paid ust88 million concurrent with the signing
of the agreement. We are required to provide alptermined number of lipid nanoparticle batches tive four-year agreement. Bristol-Myers
Squibb will have a first right to negotiate a lisérg agreement on certain RNAI products developedsithat evolve from Bristol-Myers
Squibb validated gene targets. On May 17, 2011wm@anced a further expansion of the collaboratioim¢lude broader applications of our
LNP technology and additional target validation kvor

USAMRIID research agreement

In 2005 we signed a five-year research agreemehtthe United States Army Medical Research Ingifat Infectious Diseases
(USAMRIID) to collaborate on the development of NilRbased therapy against filovirus infections, idihg Ebola, using LNPs. In 2010 we
received the final payment under this grant. Furtieyelopment of our TKM-Ebola product is beingded by the U.S. Government under the
Transformational Medical Technologies (TMT) programdiscussed inTKM-Ebola” section above.
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Legacy Agreement
Talon Therapeutics, Inc. (Talon, formerly Hana Biagences, Inc.) license agreement

Talon is developing targeted chemotherapy producter a legacy license agreement entered into n2086. Marqibo (Optisomal
Vincristine), Alocrest (formerly INX-0125, Optisorh¥inorelbine) and Brakiva (formerly INX-0076, Optimal Topotecan), products
originally developed by us, have been exclusiviglgrised to Talon. Talon has agreed to pay us rilestand single-digit royalties and is
responsible for all future development and futwpemses. In May 2009, the license agreement withnlaas amended to decrease the size of
near-term milestone payments and increase thesipag-term milestone payments. On September QD0 2the license agreement with Talon
was amended a second time such that Talon paidhdi8i®n (US$5.75 million) in consideration for reding certain future payments associ
with the product candidates. The payment of $518ani(US$5.75 million) from Talon has been paidatar contingent creditors in full
settlement of a contingent obligation. We are ntgilde to receive milestone payments from Talorupfto US$19.0 million upon
achievement of further development and regulataftgstones and we are also eligible to receive shulig)it royalties on product sales. The
milestone payments can be made in common shafeaarf. If Talon sublicenses any of the product ddaies, Tekmira is eligible to receive a
percentage of any upfront fees or milestone paysneeived by Talon. Depending on the royalty ratden receives from its sublicensees,
our royalty rate may be lower on product saleshgydublicensees. The royalty rate will be reducddw single digits if there is generic
competition.

Marqibo is a proprietary sphingosomal formulatidrihe widely used, off-patent cancer chemotherapetincristine. The FDA has
granted Talon orphan drug and fast track designatfior the use of Margibo in adult acute lymphotitadeukemia (ALL). In August 2007,
Talon initiated a Phase 2 Margibo registration-déingtclinical trial in relapsed ALL and in Novemb2007 initiated a Phase 2 clinical trial
investigating Margibo as a treatment for uveal metaa. In December 2009, Talon announced the resiilis Phase 2 relapsed ALL clinical
trial. On July 18, 2011, Talon announced that isvNDrug Application (NDA) for Margibo had been sulied to the FDA seeking approval
for the treatment of adult Philadelphia chromosaregative ALL in second or greater relapse or thatprogressed following two or more
lines of anti-leukemia therapy. On September 27,120 alon announced its NDA for Margibo had beereated for filing by the FDA. On
March 21, 2012, the Oncologic Drugs Advisory Contedtvoted 7 yes, 4 no, and 2 abstain that evidiganeclinical studies supports a
favorable benefit/risk assessment for use of Mardibthe indicated population. The FDA is expedtedeview Talons NDA by May 13, 201:

Alocrest is an extended delivery formulation of tmenmercially available anticancer drug vinorelbieorelbine is an approved
chemotherapeutic drug that is off-patent in thetéthStates. Talon initiated a Phase 1 clinical tosAlocrest in August 2006 and released
preliminary data in October 2007. Talon is curngstgeking a partner to continue the advancemeftaafrest through clinical trials.

Brakiva is a lipid encapsulated formulation of #pproved anti-cancer and off-patent drug topote€aton initiated a Phase 1 clinical
trial for Brakiva in November 2008 in patients wébvanced solid tumors.

Aradigm Corporation license agreement

In December 2004, we entered into a licensing ageee with Aradigm under which Aradigm exclusiveiyensed certain of our
liposomal intellectual property for the pulmonaslidery of Ciprofloxacin. As amended, this agreetrails for milestone payments totalling
US$4.5 and US$4.75 million, respectively, for thstftwo disease indications pursued by Aradignmgisiur technology, and for low- to mid-
single-digit royalties on sales revenue from praslusing our technology. Aradigm has asserteditimtot using our technology in its current
products.

University of British Columbia

Certain early work on lipid nanoparticle delivegstems and related inventions was undertaken afitineersity of British Columbia
(UBC). These inventions are licensed to us by UBGen a license agreement, initially entered in 1888 thereafter restated and amended.
This agreement calls for revenue sharing on paysneceived from sublicenses that range from 10%nfetlectual property related to certain
technology used for the delivery of oligonucleosidend up to approximately 20% for intellectual gy covering certain legacy product
candidates being advanced by Talon and Aradigm agineement calls for single-digit royalties on proidsales made by us under the licensed
patents. The patents licensed to us by UBC undklitense agreement have been expanded over éng tgeinclude patents, if any, on
additional inventions discovered by UBC and usun rior collaborations with UBC or otherwise irethourse of our prior collaboration with
Alnylam. These collaborations with UBC and with jdlam ended at the end of 2008. We have grantedcemsies under the UBC license to
Alnylam as well as to Talon and Aradigm. While Alamn’s sublicense is exclusive in the RNAI field iilam has in turn sublicensed us under
the licensed UBC patents for discovery, developraadtcommercialization of RNAI products. Alnylanmsharovided us notice that this
sublicense back to Tekmira only covers producteiged under the Tekmira-Alnylam agreement ancpnaducts covered under the Protiva-
Alnylam agreement.

In mid-2009, we and our subsidiary Protiva enténtéal a supplemental agreement with UBC, Alnylam afdana Technologies, Inc., in
relation to a separate research collaboration toobeucted among UBC, Alnylam and AlCana. We arenised under the supplemental
agreement to inventions discovered in this on-gamitaboration. This license is on
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terms essentially similar to those of our licenmsef UBC described above, and has similarly beeficarised by us to Alnylam, and similarly
sublicensed to us and Protiva by Alnylam for th@saene targets, except that we are to pay milestohup to US$1,325,000 and single-digit
royalties directly to UBC if we use any AlCana iigetual property generated under this supplemexgedement.

Patents and Proprietary Righi

In addition to the expertise we have developedraaihtain in confidence, we own a portfolio of paseand patent applications directed
to LNP inventions, the formulation and manufactof& NP-based pharmaceuticals, chemical modification of RiAlecules, and RNAI drug
and processes directed at particular disease inufica

We have filed many patent applications with thedpaan Patent Office that have been granted. Ingeungpon grant, a period of nine
months is allowed for notification of oppositiongoch granted patents. If our patents are subjectederference or opposition proceedings,
we would incur significant costs to defend thenrtker, our failure to prevail in any such proceediicould limit the patent protection
available to our RNAI platform, including our pratficandidates.

Patent applications that we have filed with thetthiStates Patent and Trademark Office have ndat been the subject of
interferences, with the exception of one recerrfetence with an Alnylam patent. The Alnylam paiaeterference proceeding was declare:
the U.S. Patent and Trademark Office to determiif@ify of invention to subject matter of Alnylamt$.S. Patent No. 7,718,629 in light of
Tekmira’s U.S. Patent Application 11/807,872. Tetaribelieves certain claims in Alnylam’s ‘629 patarg invalid and that Tekmira filed on
the claimed sequence prior to Alnylam. On March2(B.,2, the USPTO released its decision in the metfhase of a patent interference
proceeding. The USPTO granted two of our threeanstiincluding our motion that Alnylam’s broad of&i are unpatentable due to lack of
adequate written description support. Alnylam’sresponding motion that Protiva’s claims are unpatele for lack of written description
support was denied, as was their motion that Paagivnot entitled to priority benefit based on provisional applications 60/817,556 and
60/808,859. The next phase of the interferencegaiogs will determine priority for the remainingims.

We also have ongoing litigation with Alnylam andZ&na where we have alleged misappropriation opoaprietary lipid nanoparticle
delivery technology, resulting in damage to ouelilectual property and business interests. Alnydard AlCana have responded to our
complaint and have also filed counterclaims. Iniaoit, Alnylam has filed a patent infringement lavitsagainst us arising from our research
activities with a pharmaceutical collaborator. isi®amed as a co-plaintiff in the patent infringgrsuit. See “ltem 8A Legal Proceedings”
section of this Annual Report for more information.

Our portfolio includes approximately 120 activee&sswith approximately 55 issued patents and alliopagent applications, including t
following patents and applications in the Unitedt8s and Europ®

Invention Priority Expiration
Category Title Filing Date* Status** Date***
LNP Lipid Encapsulated Interfering RNA 07/16/200: U.S. Pat. N0.7,982,027; application pending in07/16/202
Europe
LNP Lipid Encapsulated Interfering RNA 06/07/200: U.S. Pat. No. 7,799,565; European Pat. 06/07/202!
N0.176603¢
LNP Novel Lipid Formulations for Nucleic Aci 04/15/200¢ U.S. Pat. No. 8,058,069; application pendini  04/15/202!
Delivery Europe
LNP Novel Lipid Formulations for Delivery ¢ 07/01/200! Applications pending in U.S. and Eura 06/30/203(
Therapeutic Agents to Solid Tumc
LNP Liposomal Apparatus and Manufacturi 06/28/200: U.S. Pat. No. 7,901,708; European Pat. 06/28/202:
Manufacturing Methods 1519714
LNP Systems and Methods for Manufacturing 07/27/200! Application pending in U.S. and Europe 07/27/2021
Manufacturing Liposomes
Novel Lipids  Cationic Lipids and Methods of Use 06/07/200: U.S. Pat. No. 7,745,651; application allowed im6/07/202"
Europe
Novel Lipids  Polyethyleneglyc-Modified Lipid Compound: 09/15/200: U.S. Pat. No. 7,803,397; application pendini  09/15/202-
and Uses There« Europe
Novel Lipids Improved Cationic Lipids and Methods fort  07/01/200¢ Application pending in the U.{ 06/30/203!

Delivery of Therapeutic Agen
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Invention Priority Expiration
Category Title Filing Date* Status** Date***

Chemical Modified siRNA Molecules and Uses There  11/02/200! Allowed in U.S.; application pending in Eurc  11/02/202!
Modifications

Chemical Modified siRNA Molecules and Uses There  06/09/200t U.S. Pat. No. 7,915,3¢ 06/08/202
Modifications
Therapeutic  siRNA Silencing of Apolipoprotein B 11/17/200 Applications pending in U.S. and Europe 11/17/202!
Target

Therapeutic  Compositions and Methods for Silencing 07/01/200¢ Applications pending in U.S. and Europe 06/30/203!
Target Apolipoprotein B

Therapeutic  siRNA Silencing of Filovirus Gene Expression 10/20/200! U.S. Pat. No. 7,838,658 10/20/202!
Target

Therapeutic  Compositions and Methods for Silencing EL  07/20/200¢  Application pending in U.< 07/20/203!
Target Virus Gene Expressic

Therapeutic ~ Silencing of Pol-Like Kinase Expressio 12/27/200° Applications pending in U.S. and Eura 12/27/202:
Target using Interfering RN/

(1) Patent information current as of December 31, 2

* Priority filing dates are based on the filing éaiof provisional patent applications. Provisicaggplications expire unless they are
converted to nc-provisional applications within one yei

*x An “allowe(” patent application is an active case that has fieerd by the patent office to contain patentablgestt matter, subject 1
the payment of issue/grant fees by the applic

**  Once issued, the term of a US patent first filadrahic-1995 generally extends until the 20th anniversathefiling date of the firs
non-provisional application to which such patemirdls priority. It is important to note, howeverathhe United States Patent &
Trademark Office, or USPTO, sometimes requireditimg of a Terminal Disclaimer during prosecutiomhich may shorten the term of
the patent. On the other hand, certain patent &efjostments may be available based on USPTO ddlaysg prosecution. Similarly, in
the pharmaceutical area, certain patent term eitensnay be available based on the history of thg ¢ clinical trials. We cannot
predict whether or not any such adjustments omsibas will be available or the length of any sadjustments or extensior

4C. Organizational structure

We have two wholly owned subsidiaries, Protiva Bavapeutics Inc., which is incorporated under #veslof British Columbia and is
directly held by us, and Protiva BiotherapeuticSA) Inc., which is incorporated in the State of @e&re and is a direct subsidiary of Protiva
Biotherapeutics Inc.

4D. Property, plant and equipment
Facilities

Our head office and primary research and developfaeiity is located in Burnaby, British Columbi@ihe lease for this approximately
51,000 square foot facility expires in July 2014t ban be further extended to 2017 and then to 2022hen to 2027.

ITEM 4A UNRESOLVED STAFF COMMENTS
Not applicable.

ITEM5 OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following should be read in conjunction withr dinancial statements, forming a part of this AahReport and Item 4 “Information
on the Company” of this Annual Report. The finahstatements for 2011 and 2010 have been preparactbrdance with in accordance with
generally accepted accounting principles in theté¢hStates of America except as otherwise statieelifformation presented below is in
Canadian dollars unless otherwise stated.

Overview

Tekmira is a biopharmaceutical company focuseddwasacing novel RNA interference therapeutics amyipiing its leading lipid
nanoparticle delivery technology to pharmaceuticatners.
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Reorganization and Acquisitiol

Tekmira Pharmaceuticals Corporation was incorpdrateOctober 6, 2005 as an inactive wholly owndubigliary of Inex
Pharmaceuticals Corporation. Pursuant to a reazgtion effective April 30, 2007 the business anossantially all of the assets and liabilities
of Inex were transferred to the Company. The cadat#d financial statements for all periods preseierein include the consolidated
operations of Inex until April 30, 2007 and the mi®ns of the Company thereafter.

On May 30, 2008, we completed the acquisition bbfthe outstanding shares of Protiva. At the tiofieghe acquisition, Protiva was a
privately owned Canadian company developing ligdaparticle delivery technology for small interfegiRNA, or siRNA, a business similar
to that of Tekmira. The acquisition of Protiva péted us to combined our assets and focus therheddvelop RNAI therapeutic products
using our lipid nanopatrticle delivery technologyiethwe refer to as LNP or lipid nanoparticles. Thusiness combination was completed
through the acquisition by Tekmira, under a sharelpase agreement, of all the outstanding sharBsodiva in consideration for common
shares of Tekmira. Tekmira also agreed to issuammmshares on the exercise of any Protiva shachase options that remained outstanding
at the closing.

Concurrent with the completion of the business daatibn with Protiva, we entered into initial resgaagreements with F. Hoffman-La
Roche Ltd and Hoffman La-Roche Inc., which we réfetogether as Roche, and completed private planemvestments of 416,667 common
shares for US$5.0 million (CDN$5.0 million, CDN$@Q.per share) with Alnylam and 416,667 common shameCDN$5.0 million
(CDN$12.00 per share) with a Roche affiliate.

The Protiva acquisition was accounted for usingpilnehase method of accounting.

Inflation
Inflation has not had a material impact on our afiens.

Foreign Currency Fluctuations

We purchase goods and services in both Canadiabd @& dlollars and earn a significant portion of mwenues in U.S. dollars. We
manage our U.S. dollar currency risk by using caskived from U.S. dollar revenues to pay U.S.atakpenses. We have not entered intc
agreements or purchased any instruments to hedgggbpocurrency risks at this time. Our policydshbld only working capital levels of U.S.
dollars. However, as a large portion of our revenared expenses are in U.S. dollars, exchangeluatadtions will continue to create gains or
losses as we continue holding U.S. denominated easlounts receivable and accounts payable.

Foreign exchange losses were $0.01 million in 280id 2010 as compared to $0.44 million in 2009. fOrgign exchange gains and
losses relate almost entirely to changes in theltar to Canadian dollar exchange rate. We hawgesdS dollar denominated cash and
receivables which provide a natural exchange retiyé against our US dollar denominated payablesvariceep our US dollar cash balances
to a working capital level to minimize exchangeerask.

Government Regulation

We operate within a highly regulated environmerggignal and country specific laws and regulatiosfiné the data required to show
safety and efficacy of product candidates suchuas, @s well as govern testing, approval, manufagulabeling and marketing of these
products. These regulatory requirements are a nfegoor in determining whether a product may becsasfully developed and the amount of
time and expense associated with this developriRenta biopharmaceutical company to launch a newyr® it must demonstrate to the
national regulatory authorities in the countriesvimch it intends to market the new product, sustthe Food and Drug Administration, or
FDA, in the United States and the Therapeutic RetsdDirectorate of Health Canada, or TPD, in Carthdathe product is both effective and
safe. The system of new drug approvals in North Aeads one of the most rigorous in the world.

A potential new product must first be tested inlHigoratory, referred to as in vitro studies, amdéveral animal species, referred to as
pre-clinical, before being evaluated in humansnred to as clinical studies. Pre-clinical stugigmarily involve in vitro evaluations of the
therapeutic activity of the product and pre-clihie@aluations of the pharmacokinetic, metabolic tmdc effects of the product in selected
animal species. Ultimately, based on data generchtddg pre-clinical studies, extrapolations wil imade to evaluate the potential risks versus
the potential benefits of use of the product in hasunder specific conditions of use. Upon sucaoéssimpletion of the pre-clinical studies,
the product typically undergoes a series of evalnatin humans, including healthy volunteers antiepgs with the targeted disease.

Before undertaking clinical studies, the pharmacalitompany sponsoring the new product must sutanfie FDA, TPD, or other
applicable regulatory body, an Investigational N2mg (IND) submission. The IND application must tain specified information including
the results of the pre-clinical or clinical testsnpleted at the time of the application. Sincerntte¢thod of manufacture may affect the efficacy
and safety of a product, information on manufaamimethods and standards and the stability of théyzt substance and dosage form must
also be presented.

The activities which are typically completed priorobtaining approval for marketing in North Ameximay be summarized as follows:

» pre-clinical studies, which includes pharmacolob&al efficacy testing in animals, toxicology testiand formulation work based
on in vitro results, performed to assess the safBtiypotential efficacy of the product, and subjedood laboratory practice
requirements
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» Phase 1 clinical trials, the initial introductiohtbe product into human subjects, under whichcthrpound is generally tested
safety, dosage, tolerance, metabolic interactitrildution, excretion and pharmacokineti

» Phase 2 clinical trials involving studies in a lied patient population to: determine the efficatthe product for specific, targeted
indications, determine optimal dosage, and idemtdygsible adverse effects and safety risks;

* Phase 3 clinical trials which are undertaken tthterr evaluate clinical efficacy of the product dadurther test for its safety within
an expanded patient population at geographicafipatised clinical study sites in order to suppontketing authorizatior

Following Phase 3, the product sponsor submitsva DNiug Application to the FDA or a New Drug Subniissto the TPD for marketing
approval. Once the data is reviewed and approvatidgppropriate regulatory authorities such as aR®DFDA, the product may be sold on a
commercial basis.

The approval process for new drugs in Europe ispaoable to the approval process of the FDA.

Critical accounting policies and estimates

The significant accounting policies that we beliéwde most critical in fully understanding and leding our financial results are
revenue recognition, stock-based compensation laaie purchase warrant valuation. These accountiigigs require us to make certain
estimates and assumptions. We believe that the&sts and assumptions upon which we rely are raatmrbased upon information available
to us at the time that these estimates and assumspre made. Actual results may differ from otinestes. Our critical accounting estimates
affect our net loss calculation.

Revenue Recognition Our primary sources of revenue have been defived research and development collaborations anttacts,
and licensing fees comprised of initial fees antbstone payments. Payments received under resaadctievelopment agreements and
contracts, which are non-refundable, are recordagenue as services are performed and as thedegpenditures are incurred pursuant to
the agreement, provided collectability is reasopalssured. Revenue earned under research and pieaglbmanufacturing collaborations
where we bear some or all of the risk of a prodgoahufacture failure is recognized when the purahaseepts the product and there are no
remaining rights of return. Revenue earned undsaech and development collaborations and contwdwdse we do not bear any risk of
product manufacture failure is recognized in thequkethe work is performed. Initial fees and mitest payments which require our ongoing
involvement are deferred and amortized into incower the estimated period of our involvement agwifédl our obligations under our
agreements. Revenue earned under contractual ameamgs upon the occurrence of specified milest@ne=cognized as the milestones are
achieved and collection is reasonably assured.

The revenue that we recognize is a critical acdograstimate because of the volume and natureeofethienues we receive. Some of the
research, development and licensing agreementsvéhhtive entered into contain multiple revenue elgsithat are to be recognized for
accounting in accordance with our revenue recagmidolicy. We need to make estimates as to whadgéne services will be delivered with
respect to up-front licensing fees and milestongrats received because these payments are defeweinortized into income over the
estimated period of our ongoing involvement. Thiialcperiod of our ongoing involvement may diffeorh the estimated period determined at
the time the payment is initially received and reledl as deferred revenue. This may result in @mifft amount of revenue that should have
been recorded in the period and a longer or shpeeod of revenue amortization. When an estimptibd changes we amortize the
remaining deferred revenue over the estimated m@ngatime to completion. The rate at which we retag revenue from payments received
for services to be provided under research andldewent agreements depends on our estimate of egoripleted to date and total work to be
provided. The actual total services provided tmearch payments may differ from our estimates.

Our U.S. Government contract for TKEbola is based on cost reimbursement plus an iiveefgte. At the beginning of our fiscal year
estimate our labour and overhead rates for theateaad. At the end of the year we calculate owahtdbour and overhead rates and adjus
revenue accordingly. Our actual labour and overhiates will differ from our estimate based on attwsts incurred and the proportion of our
efforts on contracts and internal products veradgéct activities. Within minimum and maximum eol, the amount of incentive fee we can
earn under the U.S. Government contract variesdbas@ur costs incurred versus budgeted costs. &¥d to make an estimate of our final
contract costs in order to calculate the final moe fee we will receive. Until we are able to reakreliable estimate of the final contract costs,
we recognize only the minimum incentive fee achideand earned.

Our revenue for 2011 was $16.6 million (2010 - g21illion) and deferred revenue at December 311204s $4.5 million (December
31, 2010 - $4.1 million).
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Stock-based compensatiohThe stock based compensation that we recordligieal accounting estimate due to the value of
compensation recorded, the volume of our stocloomictivity, and the many assumptions that areireduo be made to calculate the
compensation expense.

Compensation expense is recorded for stock opissued to employees and directors using the fairevaethod. We must calculate the
fair value of stock options issued and amortizefdélirevalue to stock compensation expense ovevélséing period, and adjust the expense for
stock option forfeitures and cancellations. We thgeBlack-Scholes model to calculate the fair vaifistock options issued which requires that
certain assumptions, including the expected lifthefoption and expected volatility of the stock,dstimated at the time that the options are
issued. This accounting estimate is reasonablyylifcechange from period to period as further stopkons are issued and adjustments are
made for stock option forfeitures and cancellatidie make an estimate for stock option forfeitiaethe time of grant and revise this estimate
in subsequent periods if actual forfeitures diffee term “forfeitures” is distinct from “cancelians” or “expirations” and represents only the
unvested portion of the surrendered stock optioa.aMortize the fair value of stock options usirg dtraight-line method over the vesting
period of the options, generally a period of thyears for employees and immediate vesting for thrsc

We recorded stock compensation expense in 2010.6frsillion (2010 - $0.7 million).

Share purchase warrant valuation/ The valuation of share purchase warrants isteariaccounting estimate due to the value of
liabilities recorded and the many assumptionsdhatrequired to be made to calculate the liability.

We classify warrants in our consolidated balan@eshs liabilities and revalue them at each balaheet date. Any change in valuation
is recorded in our statement of operations. Wethis@&lack-Scholes pricing model to value the wagabetermining the appropriate faialue
model and calculating the fair value of registenedrants requires considerable judgment. A smalhgke in the estimates used may cause a
relatively large change in the estimated valuatidre estimated volatility of our common stock at thate of issuance, and at each subsequent
reporting period, is based on historical volatitiiat matches the expected remaining life of theravas. The risk-free interest rate is based on
the zero-coupon rate for bonds with a maturity kinto the expected remaining life of the warraattthe valuation date. The expected life of
the warrants is assumed to be equivalent to teeiaming contractual term.

We recorded a credit for the change in fair valtiearrant liability in 2011 of $0.6 million (2010$nil).

Recent Accounting Pronouncements

From time to time, new accounting pronouncemeressaued by the Financial Accounting Standards @{@ASB) or other standard
setting bodies that we adopt as of the specifitgt¥e date. Unless otherwise discussed, we belieat the impact of recently issued stand
that are not yet effective will not have a mateinabact on our financial position or results of ggi@®ns upon adoption.

In October 2009, the FASB issued EITF 08-B&yenue Arrangements with Multiple Deliveral{asrently within the scope of FASB
Accounting Standards Codification (ASC) Subtopi&@5). This statement provides principles for adkian of consideration among its
multiple-elements, allowing more flexibility in id&fying and accounting for separate deliverabledar an arrangement. The EITF introduces
an estimated selling price method for valuing tleenents of a bundled arrangement if vendor-speobfjective evidence or third-party
evidence of selling price is not available, andhgigantly expands related disclosure requiremehiiss standard is effective on a prospective
basis for revenue arrangements entered into orfayenodified in fiscal years beginning on oreftlune 15, 2010. Alternatively, adoption
may be on a retrospective basis, and early apité permitted. We adopted this pronouncementanuary 1, 2011. Adoption of the
pronouncement did not have a material impact orfinancial statements.

In December 2011, the FASB issued ASU 2011BHlance Sheet (Topic 210): Disclosures about QffgeAssets and LiabilitiesThis
newly issued accounting standard requires an etatithsclose both gross and net information abestriuments and transactions eligible for
offset in the statement of financial position aslws instruments and transactions executed undeaster netting or similar arrangement and
was issued to enable users of financial statententederstand the effects or potential effectdofé arrangements on its financial position.
This ASU is required to be applied retrospectivatyl is effective for fiscal years, and interim pes within those years, beginning on or after
January 1, 2013. As this accounting standard adyires enhanced disclosure, the adoption of taiglard is not expected to have an impact
on our financial position or results of operations.

In June 2011, the FASB issued ASU No. 2011@&nprehensive Income (Topic 220): Presentationash@rehensive IncomeThis
newly issued accounting standard (1) eliminateoit®n to present the components of other commstie income as part of the statement of
changes in stockholders’ equity; (2) requires thiesecutive presentation of the statement of nenrecand other comprehensive income; and
(3) requires an entity to present reclassificadjustments on the face of the financial statemieots other comprehensive income to net
income. The amendments in this ASU do not changédms that must be reported in other compreherisaome or when an item of other
comprehensive income must be reclassified to menie nor do the amendments affect how earningsh@ee is calculated or presented. In
December 2011, the FASB issued ASU No. 2011BEterral of the Effective Date for Amendments toRhesentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Indamecounting Standards Update No. 2-05,
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which defers the requirement within ASU 2011-O®tesent on the face of the financial statementetieets of reclassifications out of
accumulated other comprehensive income on the coemis of net income and other comprehensive indomall periods presented. During
the deferral, entities should continue to repaetassifications out of accumulated other compreiveriscome consistent with the presentation
requirements in effect prior to the issuance of AZ&11-05. These ASUs are required to be appliedgpectively and are effective for fiscal
years, and interim periods within those years, tr@gg after December 15, 2011, which for TekmiranmseJanuary 1, 2012. As the
accounting standards do not change the items thst lo@ reported in other comprehensive income @mvelm item of other comprehensive
income must be reclassified to net income, the olof these standards is not expected to havmpact on our financial position or results
of operations.

In May 2011, the FASB issued ASU No. 2011-04, Failue Measurement (Topic 820): Amendments to Achi@emmon Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs. This newly issued accounting stanclardies the application of certain
existing fair value measurement guidance and exptradisclosures for fair value measurementsateeéstimated using significant
unobservable (Level 3) inputs. This ASU is effeeton a prospective basis for annual and interironté periods beginning on or after
December 15, 2011, which for Tekmira means JanligPp12. The adoption of this standard is not etqubto have a material impact on our
financial position or results of operations.

5A. Operating Results
Year ended December 31, 2011 compared to the yede@d December 31, 2010

For the fiscal year ended December 31, 2011, duiore was $9.9 million ($0.88 per common shareg)amspared to a net loss of $12.4
million ($1.20 per common share) for 2010.

Revenue/ Revenue is detailed in the following table:

(in millions Cdn$) 2011 2010
Collaborations and contracts

Alnylam $41 $ 6.3
U.S. Governmer 11.5 3.6
Roche — 4.5
BMS 0.4 0.2
Other RNAI collaborator 0.1 0.4
Total collaborations and contracts 16.1 14.¢€
Alnylam milestone paymen 0.5 0.5
Talon license amendment paym — 5.9
Total revenue $16.€ $21.4

Alnylam revenue/ Under the Alnylam Manufacturing Agreement we e exclusive manufacturer of any products requingdinylam
that utilize our technology through to the end b&ge 2 clinical trials. Under the Alnylam Manufaatg Agreement there was a contractual
minimum payment for the provision of staff in eaxftthe three years from 2009 to 2011 and Alnylameisibursing us for any external costs
incurred. Revenue from external costs relatedecMimylam Manufacturing Agreement is being recoritethe period that Alnylam is invoiced
for those costs except where we bear the risk whifailure in which case revenue is recognized anice Alnylam accepts the batch. The t
payment for the provision of staff from 2009 to 204as the contractual minimum amount of $11.2 omlliFrom January 1, 2012, at the start
of each calendar quarter, Alnylam will prepay foe provision of our staff based on their estimdteark to be performed in that quarter. Any
under or over estimate will be reconciled at the eheach quarter. Alnylam will continue to pay &tternal costs incurred by us on their be
on a monthly invoice basis.

In Q3 2010 and in Q3 2011 we recorded US$0.5 miliidlestone payments from Alnylam following thaiitiation of Phase 1 human
clinical trials for two separate products enablgadbr LNP delivery technology.

U.S. Government revenue On July 14, 2010, we signed a contract with thetéthStates Government to advance an RNAI therapeuti
utilizing our LNP technology to treat Ebola virugection. The initial phase of the contract, whigliunded under a Transformational Medical
Technologies program, is budgeted at US$34.7 millind is expected to last approximately three y&dnis initial funding is for the
development of TKM-Ebola including completion okpelinical development, filing an IND applicationitivthe FDA and completing a Phase
1 human safety clinical trial.

Under the contract we are being reimbursed forscosurred, including an allocation of overheads] we are being paid an incentive
fee.

Roche revenud Under the Roche Product Development Agreememrtddsitay 2009 Roche was paying us for the provisiostaff and
for certain external costs incurred. In Novembet®@Roche announced that, as part of a corporsteicturing, they intend to discontinue
research and development in the field of RNAI. &@ihg the announcement, Roche

-32-



Table of Contents

confirmed that, except for completing some prodability studies, they would be discontinuing protddevelopment with Tekmira. As at
December 31, 2010, we retained a deferred revealaade of $0.04 million to cover a small amounstability study work to be completed for
Roche and the rest of Roche deferred revenue veagbt into income in 2010. The stability studiegeveompleted in Q4 2011 so we now
have no further obligation to Roche under this agrent.

BMS revenue/ / In May 2010 we signed a formulation agreemeith BMS under which BMS paid us $3.2 million (US@3nillion) to
make a certain number of LNP formulations overftilewing four year period. The agreement was sgheatly expanded to include a
previous commitment worth $0.1 million and for thanufacture of formulations for extra-hepatic stsddeing conducted by BMS.

Other RNAI collaborators revenue/ We have active research agreements with a nuaflmher RNAI collaborators.

License amendment payment On September 20, 2010, the license agreement waittnfwas amended such that Talon paid $5.9 m
(US$5.75 million) in consideration for reducing taén future payments associated with the productiiciates. The payment of $5.9 million
from Talon has been paid on to contingent creditofsll settlement of a contingent obligation ($@#-Balance Sheet Arrangements). We are
now eligible to receive milestone payments fromohiabf up to US$19.0 million upon achievement oftier development and regulatory
milestones and we are also eligible to receivelsid@it royalties on product sales. If Talon sgblises any of the product candidates, Tekmira
is eligible to receive a percentage of any upffeat or milestone payments received by Talon.

Revenue guidance for 2012 Total collaborations and contracts revenues gpe&ed to be at a similar level in 2012 as in 20dw
that the minimum FTE requirement under the Alnylslieanufacturing Agreement has ended we expect lovieylam revenue. However, we
expect U.S. Government contract revenue to increase2011 levels. BMS’s demand for research foatiohs has recently increased so we
expect more BMS revenue in 2012 as compared t0.2011

Expenses / Research, development, collaborationscaoontracts/ Research, development, collaborations and castexpenses were
$19.9 million in 2011 as compared to $22.1 millior2010.

In Q3 2010 we signed a contract with the U.S. Gowemt to develop TKM-Ebola and have since beenriimgisignificant program
costs such as materials and pre-clinical studigshtve been included in research, developmengbarhtions and contracts expenses. These
costs are being reimbursed by the U.S. Governmhaotisvalso paying for TKM-Ebola related labour soshd overheads and an incentive fee.

The initiation of the TKM-Ebola contract added sfgrant collaborations and contracts expenses. Hewehird party expenses on the
Alnylam and Roche contracts were lower in 2011@smared to 2010.

For our internal programs, spending was lower ih12than in 2010. Spending on TKM-PLK1 has increaee2D11 as we moved into a
phase 1 clinical trial but TKM-ApoB spending hagbeninimal since mid-2010 when we decided to exalnaw formulations for potential
TKM-ApoB development.

Compensation included in research, developmenghomiations and contracts expenses was slightlyenign 2011 as compared to 2010.
In June 2011 there was a reduction in workforcgésoémployees.

Research, development, collaborations and contracexpenses guidance for 2012T otal research, development, collaborations and
contracts expenses are expected to decrease nyddedl12 as compared to 2011 levels. Our compemsakpenses will be lower in 2012
than in 2011 following a reduction in workforcedanuary 2012 of 16 employees.

General and administrative/ General and administrative expenses were $61®mih 2011 as compared to $4.8 million in 2016eT
increase in 2011 largely relates to legal feesrielin respect of our lawsuit with Alnylam and Al@a. See “Item 8A Legal Proceedings”
section of this Annual Report for more information.

General and administrative expenses guidance for 2@/ Total general and administrative expenses areag to decrease in 2012 as
compared to 2011 levels. In 2011 we incurred sigaift expenses for our lawsuit against Alnylam Ai@ana. From March 2012 onwards,
under a fixed monthly fee agreement with Orrickrditggton and Sutcliffe LLP (Orrick), our lead legadunsel for our lawsuit against Alnylam
and AlCana, we will be required to reimburse Orfickexpenses incurred but no further paymentshelrequired for professional fees. If we
are successful in this lawsuit, we will pay a s@sciee to Orrick.

Depreciation of property and equipment/ Depreciation of property and equipment was $1ildam in 2011 and $1.0 million in 2010.

Other income (losses) / Change in fair value of weant liability / On June 16, 2011 we completed a public offerihd), 89,900 units
at a price of $2.85 each for total proceeds, bedapenses, of $5.1 million. Each unit consistsred oommon share and one half of one
common share purchase warrant. Each whole warrndities the holder to acquire one common sharepaica of $3.35. The warrants have a
five-year term.

We are accounting for the warrants under the aitéttime guidance on accounting for derivative fiomhinstruments indexed to, and
potentially settled in, a company’s own stock, loa tinderstanding that in compliance with applicable
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securities laws, the registered warrants requigegbuance of registered securities upon exeradela not sufficiently preclude an implied
right to net cash settlement. Each balance sheetldawarrants are revalued and the change irevsltecorded in the consolidated statement
of operations and comprehensive loss.

We recorded a Black-Scholes value, upon issuarié).@4 million. At December 31, 2011 we calculageBlack-Scholes value for the
warrants of $0.17 million and therefore recordezbme of $0.57 million in 2011.

In addition, in part payment for establishing anldacility, we have provided Silicon Valley Bankti54,545 warrants with an exercise
price of $1.65 and an expiration date of DecemlieR2P18. On the date of issuance, the Black-Scleggsegate value of the 54,545 warrants
was $0.04 million and is based on an assumed réskihterest rate of 1.48%, volatility of 40%, aadividend yield and an expected life of 7
years. At December 31, 2011, the BI-Scholes value of the warrants was unchanged.

The legal and professional costs of establishiegdhn of $0.07 million and the initial fair valoéthe warrants of $0.04 million have
been included in General and Administrative expgnse

Year ended December 31, 2010 compared to the yeded December 31, 2009

For the fiscal year ended December 31, 2010, auiose was $12.4 million ($1.20 per common shase)anpared to a net loss of $8.7
million ($0.85 per common share) for 2009.

The primary reason for the increase in net loss@wxieased research, development, collaboratisthg@ntracts spending across our
internal and partnered programs. Also, in 2010jngarred professional and listing fees for our NASDIisting.

Revenue/ Revenue was $21.4 million in 2010 as compare®llth4 million in 2009. In Q3 2010 we received a9®illion license fee
amendment payment from Talon which was subsequpaitiyon to contingent creditors and is furtherlaxgd in Off-Balance Sheet
Arrangements below. Revenue streams from our oggmiiaborations and contracts changed signifigaintP010 as discussed below.

Revenue is detailed in the following table:

(in millions Cdn$ 2010 2009
Collaborations and contracts

Alnylam $ 6.3 $ 8.8
U.S. Governmer 3.6 —

Roche 4.5 4.8
BMS 0.2 0.2
Other RNAI collaborator 0.4 —

Total collaborations and contracts 14.¢€ 13.€
Alnylam milestone paymen 0.5 0.6
Talon license amendment paym 5.9 —

Total revenue $21.4 $14.4

Alnylam revenue/ Under an agreement with Alnylam they were reglitemake collaborative research payments at anmoimi rate of
US$2.0 million per annum for the provision of oasearch staff. This agreement expired on Augus2@@9 and we no longer receive research
funding from Alnylam. We are, however, continuitognhake LNP research and clinical trial batchesMoylam under the Alnylam
Manufacturing Agreement.

Under the Alnylam Manufacturing Agreement we am eélclusive manufacturer of any products requinedlnylam that utilize our
technology through to the end of Phase 2 clinigalst Under the Alnylam Manufacturing Agreemergrgawas a contractual minimum
payment for the provision of staff in each of theete years from 2009 to 2011 and Alnylam is reiraimgy us for any external costs incurred.
Revenue from external costs related to the Alnyldamufacturing Agreement is being recorded in theopkethat Alnylam is invoiced for those
costs except where we bear the risk of batch failumhich case revenue is recognized only oncglain accepts the batch. The total payment
for the provision of staff from 2009 to 2011 wasiamimum of $11.2 million.

In Q2 2009 and in Q3 2010 we received US$0.5 mnillidlestone payments from Alnylam following thaiitiation of Phase 1 human
clinical trials for two separate products enablgabr LNP delivery technology.

U.S. Government revenué On July 14, 2010, we signed a contract with tiniédl States Government to advance an RNAI thetapeu
utilizing our LNP technology to treat Ebola virugection. The initial phase of the contract, whigliunded under a Transformational Medical
Technologies program, is budgeted at US$34.7 miblind is expected to last approximately three yddrs initial funding is for the
development of TKM-Ebola including completion okpelinical development, filing an IND applicationitivthe FDA and completing a Phase
1 human safety clinical trial.
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Under the contract we are being reimbursed forscosurred, including an allocation of overheads @e are being paid an incentive
fee. The cost of equipment purchased for the contaad revenue from the reimbursement of that, é®titially recorded as deferred costs
and revenue and is then amortized to the inconters&nt over the expected contract period.

Roche revenud Under the Roche Product Development Agreemeiddsliay 2009 Roche are paying us for the provisiostaff and fo
certain external costs incurred. We are recogniznwgnue from the Roche Product Development Agreémeproportion to the services
provided up to the reporting date by comparing @dtours spent to estimated total project hourseRee from external costs incurred under
the Roche Product Development Agreement is recard#éee period that Roche is invoiced for those®oEhe difference between service
revenue recognized and cash received is beingdedadn the balance sheet as accrued or deferredueyas appropriate. In November 2010,
Roche announced that, as part of a corporate otsting, they intend to discontinue research anetligment in the field of RNAI. Following
the announcement, Roche confirmed that, exceptdimpleting some product stability studies, they lddie discontinuing product
development with Tekmira. At December 31, 2010 etained a deferred revenue balance of $0.04 mitbocover a small amount of stability
study work to be completed for Roche. The restathe deferred revenue was brought into income 1920

We earned $0.8 million in collaborations revenugrduthe first half of 2009 for work under a sepgarRoche Research Agreement that
ended in June 2009.

BMS revenue/ BMS revenue in 2009 and 2010 relates to a reBeanitaboration agreement. In May 2010 we signéataulation
agreement with BMS under which BMS paid us $3.2ioml(US$3.0 million) to make a certain number o formulations over the next four
years. Revenue from this agreement will be recaghés batches are produced. No batches had yepbmgurced under the new BN
agreement so deferred revenue as at December BQ jiafluded $3.2 million in this respect.

Other RNAI collaborators revenue/ We have active research agreements with a nuoflmher RNAI collaborators.

Talon license amendment paymentOn September 20, 2010, the license agreementhaitn was amended such that Talon paid $5.9
million (US$5.75 million) in consideration for reding certain future payments associated with tloelpet candidates. The payment of $5.9
million from Talon has been paid on to contingergtditors in full settlement of a contingent obligat We are now eligible to receive
milestone payments from Talon of up to US$19.0iarillupon achievement of further development andleggry milestones and we are also
eligible to receive single-digit royalties on pratisales. If Talon sublicenses any of the prodantiates, Tekmira is eligible to receive a
percentage of any upfront fees or milestone paysneaeived by Talon.

Expenses / Research, development, collaborationscaoontracts/ Research, development, collaborations and casteapenses
increased to $22.1 million in 2010 as comparedl{®.& million in 2009.

In Q3 2010 we signed a contract with the U.S. Gowemt to develop TKM-Ebola and incurred significarigram costs such as
materials and pre-clinical studies that have baeluded in research, development, collaboratiomnlscamtracts expenses. These costs are bein(
reimbursed by the U.S. Government who is also gaion TKM-Ebola related labor costs and overheautkan incentive fee.

In 2010 we also incurred more reimbursable costsurAlnylam collaboration as compared to 2009. @l eosts incurred on our TKM-
PLK1, TKM-ApoB and other research and formulati@velopment are at similar levels in 2009 and 2010.

Research, development, collaborations and contcattgpensation expenses increased in 2010 as cotnype?€09. This was due to
increasing staff numbers and an increase in stptikroexpense in 2010. Our research and developstefinumbers have increased to 82 at
December 31, 2010 (total staff 92) as comparedittidal staff 78) at December 31, 2009. Ordinasig issue an annual grant of stock opt
to all staff and directors at the end of our fisgadr but due to a stock trading black-out our ahguant was delayed until Q1 2010. Our 2010
annual grant of stock options occurred as planndaieicember 2010. Typically, a portion of our stogkions vest immediately so there is a
peak in stock option expense in the period whefooptare granted.

General and administrative/ General and administrative expenses increas#d.8&million in 2010 from $4.2 million in 2009. The
increase in 2010 generally relates to professiandllisting fees for our NASDAQ share listing.

Depreciation of property and equipment/ Depreciation of property and equipment was stedd1.0 million in 2010 and $1.0 million
in 2009.

Loss on purchase and settlement of exchangeable adelvelopment note¢ The $5.9 million license amendment payment afated
$5.9 million loss on the purchase and settlemeexohangeable and development notes. See “ltef@BBalance Sheet Arrangements”
section of this Annual Report for more information.
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5B. Liquidity and Capital Resources

Since our incorporation, we have financed our djmna through the sales of shares, units, debgmess from research and development
collaborations and licenses with corporate partrietsrest income on funds available for investmantl government contracts, grants and tax
credits.

At December 31, 2011, we had cash and cash eqoigadé approximately $9.2 million as compared t@.8Imillion at December 31,
2010.

Operating activities used cash of $7.7 million @12 as compared to $11.2 million in 2010. Excludihgnges in non-cash operating
items, cash used in operating activities in 2011tde$8.8 million as compared to $10.7 million2010 due, largely, to reduced losses as
discussed earlier.

Investing activities used $0.01 million in 201 1casnpared to $0.8 million in 2010. Investing in 2G&tes to facility improvements and
manufacturing equipment. Any equipment we acqungen our TKM-Ebola contract is owned by the U.Sv&oament so is not recorded as a
Company investment.

On June 16, 2011 we completed a public offerindy, 389,900 units at a price of $2.85 each for tptateeds, before expenses, of $5.1
million. Each unit consists of one common share @me& half of one common share purchase warranh #&ole warrant entitles the holder to
acquire one common share at a price of $3.35. Tdreants have a five-year term. After paying undéesr's commission and other unit issue
costs the offering generated net cash of $4.5anilli

In December 2011, we secured a US$3.0 million tean from Silicon Valley Bank (SVB). The US$3.0 hwih loan from SVB may be
drawn down at the discretion of the Company attang prior to September 30, 2012. The loan mataredune 30, 2015 and carries a fixed
interest rate of 8% annually. If we choose to ddmwn on the loan, principal and interest paymerilisoe made monthly starting on Octobe
2012. We provided SVB with 54,545 warrants at agnf $1.65 and will provide additional warrantsiato 2% of any draw down on the
loan. We have not yet drawn down on the loan. Dhe Will be secured by the assets of the Compadydaas not include any financial
covenants.

On February 29, 2012, we completed a private placgmof 1,848,601 units for gross proceeds of $4llom Each unit, priced at $2.20,
consists of one common share and one half of omermmn share purchase warrant. Each whole warraitlesrthe holder to acquire one
common share at a price of $2.60 for a periodv# fiears from closing. We plan to use the net mdsef the offering for general corporate
purposes. The common shares issued pursuant poittage placement are subject to a four-month lpeldod that expires on June 30, 2012.

We believe our current funds on hand, following Bedruary 29, 2012 private placement, plus expdotaie, including funds from o
collaborative partners and the U.S. Governmentaaness to the loan facility from SVB, will be saféint to extend our cash runway until the
second half of 2013.

Financial Instruments

We are exposed to market risk related to changigdrest and foreign currency exchange rates, efatnich could adversely affect the
value of our assets and liabilities. We invest@ash reserves in a high interest savings accouhindpankers’ acceptances with varying terms
to maturity (not exceeding two years) issued byom&janadian banks, selected with regard to theaegdiming of expenditures for
continuing operations and prevailing interest ratt@gestments with a maturity greater than threetim®are classified in our Balance Sheet as
held-for-trading short-term investments and aremed at cost plus accrued interest. The fair vafumir cash investments as at December 31,
2011 is at least equal to the face value of thogestments and the value reported in our BalaneetSBue to the relatively short-term nature
of the investments that we hold, we do not belitna the results of operations or cash flows wdiddiffected to any significant degree by a
sudden change in market interest rates relatieeitonvestment portfolio. We purchase goods andises in both Canadian and U.S. dollars
and earn a significant portion of our revenues i8.Udollars. We manage our U.S. dollar currendymis using cash received from U.S. dollar
revenues to pay U.S. dollar expenses and by limhividings of U.S. dollar cash and cash equivadatdnces to working capital levels. We
have not entered into any agreements or purchasethstruments to hedge possible currency riskkiatiime.

Material Commitments for Capital Expenditure

As at the date of this Annual Report our only materommitments to capital expenditure are fordaol manufacturing equipment rela
to our TKM-Ebola program, and we expect these paseh to be reimbursed by the U.S. Government aotiteactor for this program.

5C. Research and Development, Patents and Licenc

Cost associated with our research, developmergnfsaand licences are discussed in Item 5@pérating results and Item 4.B. “
Business Overviev”

5D. Trend Information

The following table presents our unaudited quartexbults of operations for each of our last eggldrters. These data have been derived
from our unaudited consolidated financial statemenhich were prepared on the same basis as ouabauadited financial statements and, in
our opinion, include all adjustments necessarysigimg solely of normal recurring adjustments, tfoe fair presentation of such informatis
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(in millions Cdn$ except per share de- unauditec

Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
2010 2010 2010 2010 2011 2011 2011 2011
Revenue
Collaborations and contrac
Alnylam $09 $14 $18 $ 21 $ 08¢ $ 1C $ 15 §$ 07
U.S. Governmer — — 1.2 24 34 3.2 2.C 2.8
Roche 1.3 0.c 0.6 1.7 — — — —
Other 0.3 — 0.3 — — 0.1 0.2 0.2
25 2.3 3.9 6.2 4.3 4.4 3.7 3.7
Alnylam licensing fees and milestone payme — — 0.5 — — — 0.5 —
Talon license amendment paym — — 6.C — — — — —
Total revenue 25 2.3 10.4 6.2 4.3 4.4 4.2 3.7
Expenses and other income (loss 6.7 6.3 12.¢ 8.1 7.4 7. 5.7 B.E
Net loss (4.2 4.0 (2.9 (1.9 (3.2 (3.5 (1.5) (1.9)
Basic and diluted net loss per shar $(0.40 $(0.35) $(0.24) $(0.18) $(0.30) $(0.37) $(0.12) $(0.15)

Quarterly Trends / Our revenue is derived from research and devedoprollaborations and contracts, licensing feesraifestone
payments. Over the past two years, our principatcas of ongoing revenue have been our Alnylarmpeship entered into in March 2006, «
Roche partnership which was expanded in May 20@9oain contract with the U.S. Government to advan€M-Ebola which began in July
2010.

In January 2009 we signed a Manufacturing Agreemiht Alnylam. Revenue from the Alnylam ManufactugiAgreement was higher
than usual in Q3 2010, Q4 2010 and Q3 2011 wheeridef revenue related to minimum FTE payments eesgnized based on our estimate
of percentage of completion of the annual commitm@narterly revenue levels are also affected leytithing of manufacturing third party
costs such as manufacturing suite charges. Thadiofibatch manufacturing is sporadic and manufamsuite booking fees can precede the
date of batch manufacture by many months.

In Q3 2010 we signed a contract with the U.S. Gowemt to develop TKM-Ebola and incurred significarigram costs such as
materials and pre-clinical studies that have beeluiled in research, development, collaboratiomscamtracts expenses. These third-party
costs are being reimbursed by the U.S. Governneeatesalso recorded as revenue. U.S. Governmesnuevirom the TKM-Ebola program
also includes labour, overheads and incentive fieeges. Third-party costs were lower in Q3 201vadocused on preparing to file the IND
for TKM-Ebola.

In November 2010, Roche announced that, as partofporate restructuring, they intend to discargiresearch and development in the
field of RNAI. Following the announcement, Rochefiomed that, except for completing some produabiity studies, they would be
discontinuing product development with Tekmira. Tiadance of Roche deferred revenue, except foodgon for the stability study work,
was recognized as revenue in Q4 2010. The stabillifies were completed in 2011 so we now haveiriber obligation to Roche.

In Q3 2010 and in Q3 2011 we earned US$0.5 miltivkestones from Alnylam following their initiatioof a Phase 1 human clinical trial
enabled by our LNP delivery technology.

In Q3 2010 we received a $5.9 million license anmeewdt payment from Talon. The $5.9 million was tpeid to certain of our
contingent creditors in full settlement of a cogént obligation so is also included as an expamseli Q3 2010 income statement.

We expect revenue to continue to fluctuate pawidyldue to the variability in demand for our maamtfiring services, the development
stage of the TKM-Ebola contract and the timingioghsing payments and milestone receipts.

Net losses from Q1 2010 and Q2 2010 were highetalirereased spending on our TKM-ApoB and TKM-PLtbgrams. In those
guarters we were manufacturing materials for pir@aal and clinical trials and conducting toxicolostudies in preparation for clinical
development of both programs. Losses from Q3 20i@aod have generally been lower than the first 6010 as a result of higher reveni
Our Q3 2011 lower expenses and net loss are & rdfah unusually
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high proportion of revenue being generated fromréimbursement of staff time and overheads thrahghTKM-Ebola contract. Staff time ai
overhead revenue has a greater impact on reduainiggses than research and development costsueserhent.

Fourth quarter of 2011/ Our Q4 2011 net loss was $1.8 million ($0.15g@@nmon share) as compared to a net loss of $1li@mil
($0.18 per common share) for Q4 2010.

Revenue decreased to $3.7 million in Q4 2011 ageoed to $6.2 million in Q4 2010. This decrease laggely the result of the windir
down of the Roche collaboration in Q4 2010 andvalkvel of activity under the Alnylam Manufacturidggreement in Q4 2011.

Research, development, collaborations and contexgisnses decreased to $3.7 million in Q4 201bapared to $6.6 million in Q4
2010. In Q4 2010, as compared to Q4 2011, we ieduarfar greater level of third party costs for Ous. Government and Alnylam contract
work.

General and administrative expenses increased.@oriflion in Q4 2011 from $1.2 million in Q4 201The increase primarily relates to
legal fees incurred in respect of our lawsuit withylam and AlCana.

5E. Off-Balance Sheet Arrangement

Debt retirement / We had a contingent obligation that arose throaudturchase and Settlement Agreement dated Ju®@® whereby
we retired exchangeable and development notescimagge for contingent consideration including dertature milestone and royalty
payments from Talon. Concurrent with signing theosel amendment of the license agreement with Takosigned a Waiver and Release \
contingent creditors, the “Former Noteholders”. Dadance of the contingent obligation related ®Talon milestones and royalties
immediately prior to signing the Waiver and Releass US$22.8 million. As per the terms of the Waived Release we paid the Former
Noteholders $5.9 million (US$5.75 million) in fudkttlement of the contingent obligation and weuded this in our 2010 other income (los:
as loss on purchase and settlement of exchangaadbldevelopment notes. We now have no further atitig to the Former Noteholders and
we will retain any future milestones or royaltieseived from Talon.

Protiva promissory notes/ On March 25, 2008, our subsidiary, Protiva, destladividends totaling US$12.0 million. The dividewas
paid by issuing promissory notes on May 23, 206&:drrse for payment of the promissory notes willilited to our receipt, if any, of up to
US$12.0 million in payments from a third party. Wil pay these funds, if and when we receive themthe former Protiva shareholders in
satisfaction of the promissory notes. As contingdligations that would not need to be funded ley@ompany, the US$12.0 million
receivable and the related promissory notes payabl@ot included in our consolidated balance sheet

5F.  Tabular Disclosure of Contractual Obligations
The following table sets forth Tekmira's contradtobligations as at December 31, 2011:

Payments due by perioc
(in millions of dollars)

Less thar More than
2-3 45
Total 1 year years years 5 years
Contractual Obligation — — — — —
Long-Term Debt Obligation — — — — —
Capital (Finance) Lease Obligatic — — — —
Operating Lease Obligatioi® 3.2 1.3 2.C — —
Purchase Obligatior — — — —
Other Lon¢-Term Liabilities — — — — —
Total S 1.2 2C — —

(1) The operating lease for our laboratory andceffiremises expires in July 2014 but we have thierofo extend the lease to 2017 and then
to 2022 and then to 2027. The amounts shown itethie are Tekmira’'s gross obligations. We expectteive sub-lease income of $0.2
million in 2012.

In June 2011, we signed a fixed monthly fee agreeméh Orrick, Herrington and Sutcliffe LLP (Orky, our lead legal counsel for our
lawsuit with Alnylam and AlCana. Under this agreetérom March 2012 onwards, we will be requiredeamburse Orrick for expenses
incurred but no further payments will be requiredgrofessional fees. If we are successful in ldigsuit we will also pay a success fee to
Orrick. We have not recorded this contingent oltiaradue to uncertainties related to the outcomgheflawsuit. At December 31, 2011, the
contingent obligation was $4.5 million (US$4.4 roitf).
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ITEM 6 DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

6A. Directors and Management

The following table sets forth information relatit@your directors and executives as at the datei®fAnnual Report:

e
Michael J. Abram® @)
Arthur M. Bruskin®
Kenneth Galbraitl2 @)
Donald G. Jewel®
Frank Karbe@

Daniel Kisner®®

R. lan Lenno®

Mark J. Murray

lan C. Mortimer
lan MacLachlar
Peter Lutwyche

Paul Brennai
R, Hector MacKa-Dunn, Q.C.

Residence

Position

Custer, Washington, U.S.,

Huntington Station, New York, U.S./
Surrey, British Columbia, Canai

West Vancouver, British Columbia, Cane
Mill Valley, California, U.S.A.

Rancho Santa Fe, California, U.S
Jupiter, Florida, U.S./

Seattle, Washington, U.S..

North Vancouver, British Columbia, Cana

Mission, British Columbia, Canac
Vancouver, British Columbia, Canada

White Rock, British Columbia, Cana
Vancouver, British Columbia, Cana

Director
Director
Director
Director
Director
Director (Chairman
Director
President, Chief Executive Officer and Direc

Executive Vice President, Finance and C
Financial Officer

Executive Vice President and Chief Scient
Officer

Senior Vice President, Pharmaceutical
Developmen

Senior Vice President, Business Developn

Corporate Secretal

Notes:

(1) Neither age nor date of birth of directors or seni@nagers is required to be reported in our hoonatey (Canada) nor otherwi
publicly disclosed

(2) Member of Audit Committee

(3) Member of Executive Compensation and Human Ressoenmittee

(4) Member of Corporate Governance and Nominating Cdtam

To the knowledge of management, no director ithetate hereof, or has been, within ten yearsédfie date hereof, a director, chief
executive officer or chief financial officer of ampmpany that: (i) was subject to a cease traderandsimilar order, or an order that denied the
relevant company access to any exemption underigesudegislation, that was in effect for a perioidmore than 30 consecutive days, that was
issued while the director was acting in the capeastdirector, chief executive officer or chiefdirtial officer; or (ii) was subject to a cease
trade or similar order, or an order that deniedrédevant company access to any exemption underities legislation, that was in effect for a
period of more than 30 consecutive days, that esseid after the director ceased to be a diredia@f executive officer or chief financial
officer and which resulted from an event that ooedwhile that person was acting in the capacitgligector, chief executive officer or chief
financial officer.

Other than as disclosed below, to the knowledgaearfagement, no director or a holding company offi sliector: (i) is, as at the date
hereof, or has been within ten years before the ldateof, a director or executive officer of anynpany that, while that person was acting in
that capacity, or within a year of that person teat act in that capacity, became bankrupt, neagmposal under any legislation relating to
bankruptcy or insolvency or was subject to or togtid any proceedings, arrangement or compromiecseditors or had a receiver, receiver
manager or trustee appointed to hold its asse(d) tvas, within the ten years before the datebgmecome bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvenar become subject to or instituted any proceggliarrangement or compromise with
creditors, or had a receiver, receiver managemgstde appointed to hold assets of the directatal®eof the investee companies that Dr. De
Kisner served on the board of directors in Dr. I€iss1capacity as representative of Aberdare Ventugearne bankrupt, made a proposal ut
legislation relating to bankruptcy or insolvencyere subject to or instituted proceedings, arrareggs or compromises with creditors or had
a receiver, receiver manager or trustee appoiotéold its assets.

Other than as disclosed below, to the knowledgaearfagement, no director or a holding company off sliector has been subject to:
(i) any penalties or sanctions imposed by a calating to securities legislation or by a secusitiegulatory authority or has entered into a
settlement agreement with a securities regulatotiyagity; or (ii) any other penalties or sanctidmgposed by a court or regulatory body that
would likely be considered important to a reasoaaglcurity holder in deciding whether to vote falir@ctor. Mr. lan Lennox entered into a
settlement agreement with the Ontario Securities@ssion, or OSC, in March 2006 with regard tofhischase in the market of 25,000 sh
of Labopharm Inc. while he
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was a director of Labopharm. The purchase was roatééde a Labopharm imposed blackout period and_gmnox properly filed all insider
trading reports. Subsequent to the share purchabepharm entered into a licensing agreement. Bissipility of entering into such agreem
had been discussed with the Labopharm board biforeennox made his share purchases. Mr. Lenndiated contact with the OSC on the
matter and cooperated fully with OSC staff.

Mark J. Murray, Ph.D., President, Chief Executive Cificer and Director . Dr. Murray has served as our President, Chietktee
Officer and Director since May 2008, when Dr. Myrjained Tekmira in connection with the closingteé business combination between
Tekmira and Protiva. He previously was the Pregided CEO and founder of Protiva since its inceptiothe summer of 2000. Dr. Murray
has over 20 years of experience in both the R&Dlarginess development and management facets bfdteehnology industry. Dr. Murray
has held senior management positions at ZymoGearetid Xcyte Therapies prior to joining Protiva.c@irentering the biotechnology industry
Dr. Murray has successfully completed numerousvamigtd partnering deals, directed successful prodexelopment programs, been
responsible for strategic planning programs, ramest $30 million in venture capital and executgtbasive business development initiative
the U.S., Europe and Asia. During his R&D careet,Murray worked extensively on three programs tkatilted in FDA approved drugs,
including the first growth factor protein approvied human use, a program he led for several yedisifing his discovery. Dr. Murray
obtained his Ph.D. in Biochemistry from the Univgref Oregon Health Sciences University and w&aaon Runyon-Walter Winchell post-
doctoral research fellow for three years at the 9dakusetts Institute of Technology.

Daniel Kisner, M.D., Chairman and Director . Dr. Kisner has served as the Chairman of our @earce January 2010. Dr. Kisner is
currently an independent consultant. From 2003 D&icember 2010, Dr. Kisner was a Partner at Aberff@ntures. Prior to Aberdare,
Dr. Kisner served as President and CEO of Caligehmologies, a leader in microfluidic lab-on-a-ctéphnology. He led Caliper from a
technology-focused start up to a publicly tradexnmercially oriented organization. Prior to Calipee was President and COO of Isis
Pharmaceuticals, Inc. Previously, Dr. Kisner wagigddon VP of Pharmaceutical Development for Abli@boratories and VP of Clinical
Research and Development at SmithKline BeckmannRdaeuticals. In addition, he held a tenured pasiticthe Division of Oncology at the
University of Texas, San Antonio School of Medicara is certified by the American Board of InterNidicine in Internal Medicine and
Medical Oncology. Dr. Kisner holds a B.A. from Retg University and an M.D. from Georgetown Univrsi

Michael J. Abrams, Ph.D., Director. Dr. Abrams has served as our Director since M#)B2Dr. Abrams has been active in the rese
discovery and development of pharmaceuticals fer @@ years. In 1984, Dr. Abrams joined Johnsontiésgtplc and in 1991, was promote:
Manager, Biomedical Research, worldwide for Johridatthey. In June 1996 Dr. Abrams initiated the &#ian venture-backed financing of
AnorMED Inc. He is an inventor on the patents tkdtto the development of the Lantheus techneti@m-Beart imaging agent, Cardiolite
and is a canventor on several products currently in clinit@ls. He is also a named inventor on an additiabgpatents and has authored ¢
60 scientific articles. Dr. Abrams served as CE® awlirector of AnorMED Inc. until May 2006 andaslirector of Migenix Inc. until August
2008 and is currently a director for the Centreloug and Research Development and viDA Therapeltic. and Chairman for Indel
Therapeutics Inc. In 2009, Dr. Abrams joined IninRharmaceuticals as President and CEO. He is alddjanct Professor at the University
of British Columbia.

Arthur M. Bruskin, Ph.D., Director . Dr. Bruskin has served as our Director since 2@§8. Dr. Bruskin is currently an independent
consultant in the biotechnology and pharmaceutichlstry. He earned his BA and MA (Microbiology)tae University of Connecticut and |
Ph.D. (Biology) at Indiana University. Followingshpostdoctoral training at the University of Califia, San Francisco, Dr. Bruskin took a
position at Applied Biotechnology (ABT), a Cambr&ldMA biotechnology company where he was respoaddiltheir cancer therapeutic
program from 1987 to 1991. Following the mergeABIT with Oncogene Science in 1991 (now OSI Pharmticals (NASDAQ:OSIP)),

Dr. Bruskin held a variety of positions at OSI unding Executive Vice President, Global Research Bbuskin was responsible for all of OSI’s
pre-clinical research in the areas of Oncology Biabetes and was involved in the discovery and ldgweent of Tarceva. After leaving OSlI in
2002, Dr. Bruskin has been the Chief Scientifici€zff of Interpath Pharmaceuticals Inc. (2005-20086) the Chief Operating Officer of
Eutropics Pharmaceuticals Inc. (2006-2008) andtopag Chief Scientific Officer at America Stem Gadlic., a privately held biotechnology
company (2009-2010).

Kenneth Galbraith, C.A., Director . Mr. Galbraith has served as our Director sinceidey 2010. Mr. Galbraith is currently a General
Partner at Ventures West. He joined Ventures We2007 and leads the firm’s biotechnology practiReor to joining Ventures West,
Mr. Galbraith was Chairman and Interim CEO of An&D a biopharmaceutical company focused on nevafigitic products in hematology,
HIV and oncology, until its sale to Genzyme Corpaicash transaction worth almost US$600 millimev®usly, Mr. Galbraith spent 13 years
in senior management with QLT Inc., a global biaphaceutical company specializing in developingtiremts for eye diseases, retiring in
2000 from his position as Executive VP and CFO. Ghilbraith was a founding Director of the BC Bidtrology Alliance and served as
Chairman of the Canadian Bacterial Diseases Netwwori of Canada’s federally-funded Networks for ©@enof Excellence (NCE). He was
also a Director of the Michael Smith FoundationHtealth Research and the Fraser Health Authorig/ctitrently serves on the Board of
Directors of a number of private biotechnology camigs as well as the Vancouver Aquarium Marinerg@e&eCentre, one of the world’s
leading aquariums and Genome BC and has previsesied on the Board of Directors of a hnumber of BA®-listed biotechnology
companies, including Cardiome Pharma and AngioRf@drmaceuticals. Mr. Galbraith earned a Bachel@ahmerce (Honours) degree from
the University of British Columbia and is a ChaggAccountant.

-A(C-



Table of Contents

Donald G. Jewell, C.A., Director. Mr. Jewell has served as our Director since Ma@& Mr. Jewell is a Chartered Accountant with ¢
30 years of business experience. Mr. Jewell spegears with KPMG and at the time of his departheeywas the managing partner in charge
of KPMG’s management consulting practice in Britblumbia. Until March 2010 Mr. Jewell was Chairn@drCal Investments Limited, a
London based hedge fund. Mr. Jewell is currentiyrttanaging director of a private Canadian holdimggany; Trustee of a two substantial
Canadian private trusts; and on the Board of tiistd major operating companies. He is also orBiberd of Directors of Lantic Inc.

Frank Karbe, Director . Mr. Karbe has served as our Director since Jan2@t0. Mr. Karbe is currently the Executive Vice$ldent
and Chief Financial Officer of Exelixis, Inc., a $®AQ-listed biotechnology company. Prior to joiniBgelixis in 2004, Mr. Karbe worked as
an investment banker for Goldman Sachs & Co., wherserved most recently as Vice President in dadticare group focusing on corporate
finance and mergers and acquisitions in the bistelclyy industry. Prior to joining Goldman Sachd 897, Mr. Karbe held various positions
the finance department of The Royal Dutch/Shelluprim Europe. Mr. Karbe holds a Diplom-Kaufmanmifrthe WHU—Otto Beisheim
Graduate School of Management, Koblenz, Germanyiyatgnt to a U.S. Masters of Business Administrati

R. lan Lennox, M.B.A., Director . Mr. Lennox has served as our Director since Mag8 Mr. Lennox is currently Chairman and CEO
of Ricerca Biosciences, LLC, a contract researgamization for the pharmaceutical industry andsh&lso director of several life sciences
companies in North America. From 2000 to 2004, Mmnox held leadership positions at MDS Inc., fastpresident and chief executive
officer, drug discovery and development, and latepresident and chief executive officer, pharm@écaiuand biotechnology markets. Prior to
joining MDS, Mr. Lennox was president and chief @xéve officer of Phoenix International Life Scieas; a NASDAQ Stock Exchani
company, and chairman and chief executive offiédrog Royalty Corporation, a Toronto Stock Excharigted company. From 1978 to
1997, Mr. Lennox held progressively senior manag@usitions at Monsanto Company in the U.S., Eerapd Latin America, including six
years as president and chief executive officer ohbanto (Canada), based in Toronto. Mr. Lennoxalsxsserved as director of a numbe
life sciences companies and charitable foundaiiohorth America. Mr. Lennox holds an Honours Bdggree in physiology and
pharmacology and an M.B.A. from the University oé8tern Ontario. He has also completed the execotargagement program in finance at
the Columbia School of Business.

lan C. Mortimer, M.B.A., Executive Vice President,Finance and Chief Financial Officer. Mr. Mortimer has served as our Executive
Vice President, Finance, and Chief Financial Offsiace May 2008 and Senior Vice President, Finaacd Chief Financial Officer since
April 2007. Mr. Mortimer became the Chief Finand@fficer of Tekmira after its spin-out from Inex &maceuticals Corporation in 2007 and
has responsibilities for Finance and Investor Ratat From 2004 to 2007, Mr. Mortimer was Chiefdfinial Officer of Inex. From 1997 to
2004, Mr. Mortimer held positions of increasingpessibility at Inex including leading Inex’s investrelations efforts and evaluation of
product in-licensing opportunities. He has a BiBdJicrobiology from the University of British Cotabia, an M.B.A. from Quees’University
and is a Certified Management Accountant.

lan MacLachlan, Ph.D., Executive Vice President, Cief Scientific Officer . Dr. MacLachlan has served as our Executive Vice
President and Chief Scientific Officer since Maypy&0when Dr. MacLachlan joined Tekmira in connattigth the closing of the business
combination between Tekmira and Protiva. Dr. Madilac was a founder of Protiva in 2000 and led Radti R&D program since the
company'’s inception. A graduate of the UniversityAtberta, where he received both his B.Sc. andPi Biochemistry, Dr. MacLachlan
spent two years at the Vienna Bio-Center where softige first experiments in systemic gene deliwegre performed. Following this,
Dr. MacLachlan conducted postdoctoral researcheatioward Hughes Medical Institute at the UnivgreitMichigan in the laboratory of
Dr. Gary Nabel, a pioneer in the development of Db&sed therapeutics. Active in molecular therapsudtr more than a decade, he joined
Protiva after five years leading the developmerthefgene transfer technology at Inex Pharmacdsitiba. MacLachlan has been an invited
speaker on nucleic acid delivery at the Nationatitates of Health, the National Cancer Institmemnerous academic institutions and most
major scientific meetings dealing with moleculaerdpy. He is a member of the New York Academy daéiStes, the Oligonucleotide
Therapeutics Society and the American Society afeéGEherapy and serves on the Editorial Board ofdbenals Molecular Therapy and
Oligonucleotides.

Peter Lutwyche, Ph.D., Senior Vice President, Pharaceutical Development Dr. Lutwyche has served as our Senior Vice Pesgid
Pharmaceutical Development since May 2008, wher @twwyche joined Tekmira in connection with the quetion of the business
combination between Tekmira and Protiva. Dr. Luthyoined Protiva in February 2008. His responiied at Tekmira include
manufacturing, process development and qualityrobfar all Tekmira product candidates as well agmorting Tekmira’s collaborative
partners as they advance products that utilize Treksntechnology. Dr. Lutwyche joined Protiva from QUic., where he was employed for
years, most recently as Director, Pharmaceuticae@pment. During his tenure at QLT, Dr. Lutwycletributed to the development a
commercialization of Visudyne as well as leadinghafacturing and chemistry efforts for numerous gieical and clinical stage products.
Prior to QLT, he was a research scientist at Inferfaceuticals Corporation working with lipid-bagednulations of nucleic acids and
antibiotics. Dr. Lutwyche holds a Ph.D. in Chemjigtom the University of British Columbia.
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Paul Brennan, M.Sc., Senior Vice President, Busine®Development Mr. Brennan has served as our Senior Vice Presiieisiness
Development since September 2010. Mr. Brennan Yras29 years of experience working for pharmacatiad biotechnology companies in
general management, business development, markatohgegulatory affairs. Prior to joining TekmiMy. Brennan was a principal at Pacific
BioPartners, a consulting company focused on suipgolbiotechnology companies with general managémed business development
expertise. Prior to that he served as CEO of Afhigrapeutics, an emerging biopharmaceutical cognpased in San Diego, which focused on
developing inhaled oligonucleotides for respiratdigeases. Prior to Altair, Mr. Brennan was SeNioe President, Business Development at
Aspreva Pharmaceuticals and was involved in the glaspreva to Vifor Pharma for $915 million. Rrio Aspreva, Mr. Brennan was at
AnorMED where he held a number of roles includingiAg President during which time he was involvedhe sale of AnorMED to Genzyme
for $580 million. Mr. Brennan has also held semositions in business development and regulatdajrafat AstraZeneca, where he worked in
Sweden, the United Kingdom and Canada. Mr. Brefiragnan MSc and BSc from Queen’s University in KiogsOntario.

R. Hector MacKay-Dunn, Q.C., Corporate Secretary. Mr. MacKay-Dunn has served as our Corporate $&greince May 2010.
Mr. MacKay-Dunn is a Senior Partner at Farris, faarg Wills & Murphy LLP. Mr. MacKay-Dunn advisesdhas served as a director and
corporate secretary of private and public growtimpanies in a broad range of industries on domasticcross-border private and public
securities offerings, mergers and acquisitiongje¢emffers, and international partnering transastidvir. MacKay-Dunn was appointed Quesen’
Counsel in 2003. Mr. MacKay-Dunn is the immediagstpChair of the British Columbia Innovation Counttie Province’s lead agency with
the mandate to advance ideas into investment-reaihpanies in the areas of science and technolodiyeetor of British Columbia Leading
Edge Endowment Fund, British Columbia’s CDN $60liomil program to attract top researchers to B.Onisersities and LifeSciences BC and
a former director of Genome British Columbia. Mraskay-Dunn holds a B.A. and J.D. from the Universit British Columbia.

6B. Compensation

The following disclosure sets out the compensdtorour Named Executive Officers and directorstfa financial year ended
December 31, 2011. For the purposes herein, ourelddrecutive Officers includes our Chief Executdféicer, Chief Financial Officer, Chir
Scientific Officer, Senior Vice President of Phaoeatical Development and Senior Vice PresidentudiBess Development, as indicated in
the “Summary Compensation Tablbelow.

Compensation Discussion and Analysis
Principles, Components and Policit

The Executive Compensation and Human Resources @teanor the Compensation Committee, is respoasdyl recommending the
compensation of our executive officers to the BazrDirectors. In establishing compensation le¥etsexecutive officers, the Compensation
Committee seeks to accomplish the following goals:

» to recruit and subsequently retain highly qualifee@cutive officers by offering overall compensatighich is competitive with that
offered for comparable positions in other biotedbgg companies

» to motivate executives to achieve important corfgoperformance objectives and reward them when shjgttives are met; ar
» to align the interests of executive officers witle fon¢-term interests of shareholders through participaitioour Option Plar

Currently, our executive compensation package stssf the following components: base salary, dis@nary annual incentive cash
bonuses, long-term incentives in the form of skgutéons and health and retirement benefits gernyeaathilable to all of our employees. We
have not granted any share appreciation rightsitaiectors and officers. We have establisheditive components for our executive
compensation package because we believe a comedidse salary and opportunity for annual cash sEmare required to retain key
executives and participation in our Option Planbéesiour executive officers to participate in aurd term success and aligns their interests
with those of the shareholders. We do not beliawecompensation policies create significant risktfe Company since the discretionary
portion of compensation, that is, share optionskzmlises are not formulaic, are based on quaktatigasures and are at the full discretion of
the Board. Additional details on the compensatiackpge for Named Executive Officers are describetié following sections.

Summary Compensation Table

The following table sets out the compensation paégable or otherwise provided to the Companyamed Executive Officers during 1
Company'’s three most recently completed finanaéalrg ending on December 31. All amounts are expdessCanadian dollars unless
otherwise noted.
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Annual
Option-basec incentive cast All other Total
Salary awards () bonuses (2) compensation®  compensatior
Name and principal position Year $) $ $ $) $)
Dr. Mark J. Murray® 2011  344,70¢ 134,95: — 41,86¢ 522,96¢
President and Chief Executive Officer 201C  345,00( 88,45:¢ 86,25( 55,58 575,28"
200¢  345,00( — 103,50( 90,23’ 538,73
lan C. Mortimer 2011 285,00( 96,39¢ — — 381,39¢
Executive Vice President, Finance and Chief Firenci  201C  285,00( 56,61( 71,25( — 412,86(
Officer 200¢  285,00( — 85,50( 133,55( 504,05(
Dr. lan MacLachlar 2011  295,00( 96,39 — 1,43¢ 392,83
Executive Vice President and Chief Scientific Gdfic 201C  295,00( 56,61( 73,75( 2,96~ 428,32¢
200¢  285,00( — 85,50( 8,55( 379,05(
Dr. Peter Lutwyche 2011  225,00( 77,11¢ — — 302,11¢
Senior Vice President of Pharmaceutical Development 201 221,32 56,61( 39,37t — 317,31.
200¢  205,00( — 43,05( 6,15( 254,20(
Paul A. Brennai®) 2011 230,00( 77,11¢ — — 307,11¢
Senior Vice President of Business Development 201 73,12¢ 151,51° — — 224.,64!
200¢ — — — — —
Notes:
(1) The fair value of each option is estimatedtab@date of grant using the most widely accepigébn pricing model, Black-Scholes. The

(2)

3)

(4)

(5)

weighted average option pricing assumptions andebeltant fair values for options awarded to Nafagedcutive Officers in 2010 are as
follows: expected average option term of eight gearzero dividend yield; a weighted average exggkbeblatility of 120.3%; and, a
weighted average riskee interest rate of 2.67%. The weighted averaai®o pricing assumptions and the resultant falues for option
awarded to Named Executive Officers in 2011 armlews: expected average option term of ten yeazero dividend yield; a weighted
average expected volatility of 115.5%; and, a weEidlaverage ri«free interest rate of 2.51¢

The Executive Compensation and Human Reso@oesnmittee approved the payment of 60% of the abtailaxecutive bonus pool
during 2009. The Executive Compensation and HumesoRrces Committee approved the payment of 50¥%ecdvailable executive
bonus pool during 2010. No bonuses were awardétetdlamed Executive Officers in 20!

All other compensation in 2009 includes RegedeRetirement Savings Plan, or RRSP, or equivataithing payments of the lower of
3% of salary and 50% of the maximum annual contidiouallowed by the Canada Revenue Agency. In 2008f our full-time
employees and executives were eligible for RRS&qaivalent matching payments. In 2010 and 2011 RiR&teh payments were
suspended to conserve cash. In 2009 Dr. Murrayratssived a tax gross-up payment of $46,425 ineetspf his earnings prior to the
business combination with Protiva. Under Dr. Mutsgyrevious employment agreement, which was replafkective May 30, 2008
following the business combination with Protiva s eligible for a tax gross-up payment which eesthat he is no worse off as a
result of paying taxes on his earnings from usam#tia as compared to if he had worked and paid taxg in the United States. The
payment was calculated and paid in 2009 once Drréythad filed his 2008 U.S. and Canadian tax nstubr. Murray’s employment
agreement with Tekmira, effective May 30, 2008,doet include a tax gross-up clause. Dr. Murrayt&pcompensation also includes
reimbursement of personal tax filing service fepdaia maximum of $10,000 per year as per his achtDr. Murray’s and

Dr. MacLachlan’s other compensation also includesants claimed under their contractual entittememeimbursement of any health
expenses incurred, including their familié&alth expenses, that are not covered by insur@rcdlay 31, 2009, a year and a day afte
business combination with Protiva, Mr. Mortimereaed a one time retention bonus of $125,(

Effective January 1, 2011 Dr. Murraysalary was denominated in US dollars and wags#&sed to US$350,000. The amount shown t|
table for 2011 is the Canadian equivalent of US$3%0. In 2009 and 2010 Dr. Murray’s salary was $8@8 and was denominated in
Canadian dollars

Mr. Brennan commenced employment with in Septer2B&0 with an annual salary of $230,0

Base SalaryThe Named Executive Officers are paid a salaryrdteoto ensure that the compensation package dffgreus is in line witl

that offered by other comparable companies in tbbhnology industry, and as an immediate meamewérding the Named Executive
Officer for efforts expended on our behalf. In tharth quarter of 2010, LaneCaputo Compensationwas paid $32,480 to review Executive
and Director Compensation. LaneCaputo used thewialg companies to benchmark compensation: AEtéemaaris Inc., AVI Biopharma,
Inc., Celldex Therapeutics, Inc., Cleveland BioLatrs, Curis, Inc., Idera Pharmaceuticals, Indhjbitex, Inc., Inovio Pharmaceuticals, Inc.,
Neuralstem, Inc., NovaBay Pharmaceuticals, Incca@enex Pharmaceuticals, Inc., Peregrine Pharnmieaksuinc., Rexahn Pharmaceutici
Inc., Sangamo BioSciences, Inc., Transition Thextipe Inc. and YM BioSciences Inc. Base salariesNfamed Executive Officers are
evaluated against the responsibilities inherethénposition held and the individual's experiennd past performance.
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Effective January 1, 2009 the base salary of Dnriuwas increased by 6% to $345,000 and Dr. Luh&igcsalary was increased 11%
$205,000. Mr. Mortimer’s and Dr. MacLachlan’s bas¢aries remained unchanged at $285,000.

Effective January 1, 2010 the base salary of DrclMahlan was increased 3.5% to $295,000. Dr. Luh&igsalary was increased 5% to
$215,000 on January 1, 2010 and by a further 5$22%,000 in May 2010 when he was promoted to Sa&fim® President of Pharmaceutical
Development. Dr. Murray’s and Mr. Mortimer’s sakgiremained unchanged in 2010. Mr. Brennan comndegrogloyment with Tekmira as
Senior Vice President of Business Development pt&eber 2010 with a base salary of $230,000 per Besed on the review of the
LaneCaputo report, no changes were made to theshéees of the Named Executive Officers excepDiio Murray whose salary became
US$350,000 effective January 1, 2011.

Annual Incentive Cash Bonuse®ur policy is to pay bonuses if and when we achieegor corporate objectives as determined by the
Compensation Committee and Board of Directors. @astus payments are at the full discretion of tbar@ of Directors. Our objectives for
2009, as established by the Board of Directorsuhed: filing an Investigational New Drug (IND) apgaition for TKM-ApoB; advancing TKM-
PLK1 toward clinical development; selecting a thirdduct candidate; supporting our pharmaceutiagthers by providing research,
development and manufacturing services; and, nmaintaa strong cash position. For 2009, Dr. Murigly, Mortimer and Dr. MacLachlan
were eligible to earn cash bonuses of up to a maxiraf 50% of their respective base salaries bardti@Board of Directors determination of
achievement of corporate goals. For 2009, Dr. Letveywas eligible to earn a cash bonus up to a mariof 35% of his base salary based on
the Board of Directors determination of achievenmatorporate goals. The Compensation Committeemetended, and the Board of
Directors approved, the payment of 60% of the maxintash bonus for 2009 in May 2009 following thenptetion of two major corporate
objectives: filing an IND application for TKM-ApoBnd signing a product development agreement withRoThe recommendation of our
Compensation Committee, and the determination oBoard of Directors, to pay 60% of the maximumichenus was based on the
significance of the combined achievement of thesparate objectives relative to the remaining coap®objectives described above and a
recognition of the collective efforts of our Namiggecutive Officers in achieving them, but was neticed based on any quantitative weigh
of the corporate performance goals or other forimyeocess. There were no further bonuses paicyelge in 2009.

Maximum percentage bonus potential for Drs. MuridggclLachlan and Lutwyche and Mr. Mortimer for 2048s the same as for 2009.
Mr. Brennan, who joined Tekmira in September 2018s eligible to earn a cash bonus up to a maximiudd% of his base salary in 2010. (
objectives for 2010, as established by the Boamdidctors included: initiating a Phase 1-2 clinical for TKM-ApoB; advancing TKM-
PLK1 into a Phase 1 human clinical trial; selectndnird product candidate; supporting our pharratical partners by providing research,
development and manufacturing services; and, nmaintpa strong cash position. The Compensation Citi@enrecommended, and the Board
of Directors approved, the payment of 50% of th&imam cash bonus for 2010 in August 2010 followihg award of a contract with the U
Government to further develop TKM-Ebola. The bopagment was based on the significance of this reawract combined with progress on
some of our other corporate objectives relativihéoremaining corporate objectives described abblie.bonus is not based on any quantit:
weighting of the corporate performance goals oeofbrmulaic process. There were no further bonpsés or payable to the Named Execu
Officers in 2010.

Maximum percentage bonus potential for Drs. MuridgclLachlan and Lutwyche and Mr. Mortimer and MreBnan for 2011 was the
same as for 2010. Our objectives for 2011, as ksialol by the Board of Directors included: contid@aroliment of patients in the Phase 1
clinical trial for TKM-PLK1; completion of pre-cliical toxicology studies for TKM-Ebola and filing @KM-Ebola Investigational New Drug
application; continued execution of TMT contraatliding manufacturing scale-up and lyophilizatidi_blP technology; generate pre-clinical
proof of concept for next product candidate; andintain a strong cash position. Although good pesgrwas made on the achievement of the
2011 objectives, in light of the ongoing litigatiand in order to preserve cash, no cash bonusespaé.

Long-Term Incentives—Share Option§hare options are granted to reward individualsforent performance, expected future
performance and to align the long term interedt@fed Executive Officers with shareholders. Shat®ns are generally granted in Decen
of each year as part of the annual compensatidgaweWr he number of share options granted to Namextiive Officers is based on
performance during the current year and expectatbour future needs.

We were in a share trading blackout at the end68Z0 we were not able to grant share optiortsaatitme. In January 2010, once the
share trading blackout had been lifted, we gra@t&e800 options to Dr. Murray and 16,000 optionsdch of Mr. Mortimer, Dr. MacLachlan
and Dr. Lutwyche. These share option grants waremenended by the Compensation Committee and apgtowerdependent Directors ba:
on corporate and individual performance and oudsder fiscal 2010.

Mr. Brennan was granted 20,000 new hire optiorSdptember 2010. Tekmira staff were granted opfiofecember 2010, as is our
usual practice. The Named Executive Officers andrBanembers were not, however, granted any op#btisat time as the Company wishes
to maintain a balance of ungranted options forimgature periods.
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At our June 2011 Annual General Meeting our shddeits approved an increase to our available shatreropool of 273,889. In August
2011 we granted 35,000 options to Dr. Murray, 28,0ptions to each of Mr. Mortimer and Dr. MacLachénd 20,000 options to each of
Dr. Lutwyche and Mr. Brennan. These share opti@mgrwere recommended by the Compensation Comnaitig@pproved by independent
Directors based on corporate and individual perforee and vest upon the final resolution of thgdttion against Alnylam.

In December 2011, as part of our annual compensegidew, we granted 35,000 options to Dr. Muri2fy,000 options to each of
Mr. Mortimer and Dr. MacLachlan and 20,000 optibm&ach of Dr. Lutwyche and Mr. Brennan. Theseeslogtion grants were recommended
by the Compensation Committee and approved by gnf#gnt Directors based on corporate and individaebrmance and our needs for fis
2012. These options vest one quarter immediatelyome quarter on the next three anniversariessif ¢ftant date.

Share option grants are not based on pre-deterrpiefdrmance goals, either personal or corporateards reflect the qualitative
judgment of the Board of Directors as to whethgrant should be awarded for retention or incenpiwgoses and if so what the size and tir
of such awards should be as well as taking inteicenation the third party compensation survey detep for us in the third quarter of 2010.

Option Based Awards

Share options are generally awarded to executifigeos at commencement of employment and periogitiaéreafter after taking into
consideration the recommendations of the LaneCagartgpensation report completed in Q4 2010. Optaeggenerally granted to corporate
executives in December of each year as part cditih@al compensation review. Any special compensatiber than cash bonuses is typically
granted in the form of options. Options are grardedther times of the year to individuals commega@mployment with the Company or in
special circumstances. The exercise price for fli®os is the closing price of the Common Sharetherast trading day before the grant of
option. See ‘Equity Compensation Plarifor a description of the terms of the Corporatsocurrent share option plan, the 2011 Plan.

Named Executive Officer Incentive Plan Awar- Outstanding Option-based Awards

The following table sets out all option-based awadd share-based awards outstanding as at Dec8mi#911, for each Named
Executive Officer:

Option-based Awards

Number of securities Value
Option of unexercise(
underlying exercise price in-the-money
unexercised options options ()

Name (#) ®) Option expiration date (%)
Dr. Mark Murray®@ 8,19 0.44 July 29, 201 9,012
219,42¢ 0.44 September 12, 20. 241,37
27,00 0.44 March 1, 201 29,70¢
30,00( 4.6t August 30, 201 0
25,00( 1.8C December 8, 20! 0
25,00( 3.8t January 27, 20: 0
35,00( 2.4C August 9, 202 0
35,00( 1.7C December 22, 20: 0
lan C. Mortimet 3,00(¢ 7.0C December 14, 20: 0
15,00( 3.1C July 25, 201 0
10,00( 5.4C March 28, 201 0
15,00( 3.0C August 2, 201 0
10,00( 6.5C August 6, 201 0
84,00( 5.6C March 31, 201 0
11,00( 1.8C December 8, 20! 0
16,00( 3.8 January 27, 20: 0
25,00( 2.4C August 9, 202 0
25,00( 1.7C December 22, 20: 0
Dr. lan MacLachlar 30,00( 4.6t August 30, 201 0
16,00( 1.8C December 8, 20! 0
16,00( 3.8t January 27, 20: 0
25,00( 2.4C August 9, 202 0
25,00( 1.7C December 22, 20: 0
Dr. Peter Lutwych 18,00( 1.8C December 8, 20! 0
16,00( 3.8 January 27, 20: 0
20,00( 2.4C August 9, 202 0
20,00( 1.7C December 22, 20: 0
Paul A. Brennai 20,00( 8.2(C September 6, 20: 0
20,00( 2.4C August 9, 202 0
20,00( 1.7C December 22, 20: 0
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Notes:

(1) This amount is based on the difference between Tra’'s year end TSX share price of $1.54 and the exeprise of the optior

(2) Dr. Murray holds options to purchase 377,13%mn shares of Protiva, a wholly-owned subsididryekmira, with an exercise price of
$0.30. As part of the business combination betwiesimira and Protiva, Tekmira agreed to issue 28Bgg#nmon shares of Tekmira on
the exercise of these stock options giving an &ffecost per Tekmira stock option of $0.44. Tharsk reserved for issue on the exercise
of the Protiva options are equal to the numberekriiira common shares that would have been issukd ptions had been exercised
before the completion of the business combinatiahthe shares issued on exercise of the optionshiesidbeen exchanged for Tekmira
common shares. S Additional Shares Subject to Issue Under an EqQdynpensation PI".

Named Executive Officer Incentive Plan Awards — Vale Vested During the Year
The aggregate value of executive options vestininduhe year ended December 31, 2011 measuréeiatiate of vesting by compari
option exercise price to closing market price cat thay was:

Option-based awards —
Value vested during

Name the year ($)

Dr. Mark J. Murray 13,81
lan C. Mortimer 8,84(
Dr. lan MacLachlar 8,84(
Dr. Peter Lutwycht 8,84(
Paul A. Brennai 0

Termination and Change of Control Benefits

The following table provides information concernihg value of payments and benefits following #rentination of employment of the
Named Executive Officers under various circumstanBayments vary based on the reason for termimatid the timing of a departure. T
below amounts are calculated as if the Named Ekec@fficer's employment had been terminated onddelger 31, 2011. Receipt of
payments on termination is contingent on the NaBagtutive Officer delivering a release to Tekmira.

Dr. Mark J. Dr. lan lan C. Dr. Peter Paul A.

Payment Type Murray MacLachlan Mortimer Lutwyche Brennan
Involuntary Termination by Tekmira for cause or upon death
Cash paymer $ 0 s O 0 3 0 3 0
Option values® $ 280,09 $ 0 3 0 3 0 3 0
Benefits® $ 0 3 0 3 0 3 0 3 0
Involuntary Termination by Tekmira without cause
Cash paymer $1,034,12. $885,00( $855,00( $168,75( $134,16°
Option values® $ 280,09 $ 0 3 0 3 0 3 0
Benefits® $ 171,817 $ 18,69¢ $ 1578 $ 5837 $ 4,54t
Involuntary Termination by Tekmira without cause or by Executive

with good reason after a change in control of the @mpany
Cash paymer $1,034,12. $885,00( $855,00( $252,47¢ $230,00(
Option values® $ 280,09 $ 0 3 0 3 0 3 0
Benefits®@ $ 171,817 $ 18,69¢ $ 1578: $ 7,78: $ 7,79

Notes:

(1) This amount is based on the difference between Ta’'s year end share price of $1.54 and the exercice pf the options that we
vested as at December 31, 20

(2) Ongoing benefit coverage has been estimated asguhahbenefits will be payable for the full lengththe severance period whi
would be the case if new employment was not takedwing the severance period. Benefits includered¢d health and dental coverage
that is afforded to all of the Company’s full tireemployees. Dr. Murray’s benefits also include 288,000 life insurance policy, the
reimbursement of up to $10,000 per annum in prajassfees related to the filing of his tax returBs. Murray and Dr. MacLachlan’s
benefits also include an estimate of the costeiofilbursement of health expenses incurred, incluttiag families’ health expenses that
are not covered by insuran:

(3) This amount is based on the difference between Ta’'s year end share price of $1.54 and the exercise pf the options that we
vested as at December 31, 2011 and options thdtiwest during the severance peri
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Long-Term Incentive Plan Awards for our Directors
We do not have any long-term incentives for ouebBtiors other than stock options.

Pension Plans or Similar Benefits for Named Execugi Officers
The Company has no pension or deferred compengalios for its Named Executive Officers.

Director Compensation

The Board of Directors, or the Board, has adopteahél policies for compensation of non-executivectiors. In order to align the
interests of directors with the long-term interadtshareholders, the directors have determinetitieamost appropriate form of payment for
their services as directors is through participatiothe Tekmira’s equity compensation plans, a agean annual cash retainer and fees for
meeting attendance. Directors who also serve asmbrar of our management team receive no addittoradideration for acting as a director.

The Board has adopted a policy that non-execufieeibrs are granted options upon appointmentdiseator and are eligible for annual
grants thereafter. Following the business comhlomatiith Protiva, the Board reviewed its fee scheduld adjusted it to increase the annual
retainer and lower the meeting fees to align wiémpanies comparable to Tekmira. This lowered thegall/cash compensation on an annual
basis. The new fee schedule came into effect ote8gger 1, 2008, and is as follows: an annual cafgtiner of US$18,000 per annum
(US$25,500 for the Chairman of the Board; an add&l US$5,000 for the Chairman of the Audit Comeaftan additional US$2,500 for
members of the Audit Committee; and an additiond$p,500 for the Chairman of any other Board cautstit committees) and meeting fees of
US$500 to US$1,750.

Non-executive directors earned cash compensati®2@d,539 in 2011 as annual retainer and meettegddance fees. The Company
also, reimburses directors for expenses they ioourehalf of the Company, including attending nmeggtiof the Board.

The compensation provided to the directors, exaolgidir. Murray who is included in the Named Execet®fficer disclosure above, for
the Company’s most recently completed financiak ygdecember 31, 2011 is:

Fees Option-basec

earned awards (1) Total
Name $) $ (%)
Daniel Kisner (Board Chair) 42,84 19,27¢ 62,12¢
Don Jewell 35,78( 19,27¢ 55,05¢
Frank Karbe (Audit Committee Cha 39,92: 19,27¢ 59,20(
Kenneth Galbraitl 39,88t¢ 19,27¢ 59,16¢
R. lan Lenno» 34,76¢ 19,27¢ 54,04¢
Michael J. Abram: 35,01t 19,27¢ 54,29
Arthur M. Bruskin 32,32: 19,27¢ 51,60(

Notes:

(1) The fair value of each option is estimatedtab@date of grant using the most widely accepigébn pricing model, Black-Scholes. The
weighted average option pricing assumptions andebeltant fair values for options awarded in 2@fd as follows: expected average
option term of eight years; a zero dividend yieldyeighted average expected volatility of 115.58@}, @ weighted average risk-free
interest rate of 2.51%

Director Incentive Plan Awards
Outstanding Option-based Awards and Share-based Alsa

The following table sets out all option-based awaadd share-based awards outstanding as at Dec8ili#11, for each director
serving for at least a portion of 2011:

Option-Based Awards

Value
Number of securities of unexerciset
Option

underlying exercise price in-the-money

unexercised options options ()

Name (#) ($) Option expiration date ($)

Daniel Kisnet 10,00( 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00( 1.7¢C December 22, 20: 0
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Option-Based Awards

Value
Number of securities of unexercise(
Option
underlying exercise in-the-money
unexercised options price options (1)

Name # $) Option expiration date (6]
Don Jewell 5,00( 1.8C December 8, 20! 0
5,00( 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00(¢ 1.7C December 22, 20: 0
Frank Karbe 5,00 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00( 1.7C December 22, 20: 0
Kenneth Galbraitl 5,00(C 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00( 1.7C December 22, 20: 0
R. lan Lenno» 5,00( 1.8C December 8, 20! 0
5,00( 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00(C 1.7C December 22, 20: 0
Michael J. Abram:«) 67E 0.44 January 22, 20: 743
67E 0.44 January 21, 20: 748
67t 0.44 January 21, 20! 743
67% 0.44 January 22, 20: 743
17,04« 0.44 September 12, 20 18,74¢
5,44t 0.44 December 31, 20: 5,99(
67& 0.44 April 3, 2017 748
13,50: 0.44 May 27, 201 14,85:
5,00(¢ 1.8C December 8, 20! 0
5,00( 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00(C 1.7C December 22, 20: 0
Arthur M. Bruskin 4,00( 5.6( March 31, 201 0
5,00(¢ 1.8C December 8, 20! 0
5,00( 3.8t January 27, 20: 0
5,00( 2.4C August 9, 202 0
5,00( 1.7C December 22, 20: 0

Notes:

(1) This amount is based on the difference between Ta’'s year end share price of $1.54 and the exercise pf the option

(2) All of Dr. Abrams’s options with an exercise price of $0.44 were @g@io Dr. Abrams as a Director of Protiva. Therehaeserved fc
these options are equal to the number of Tekminancon shares that would have been received if thiergphad been exercised prior to
the business combination and subsequently exchdngd@@&kmira common shares such that Dr. Abramkredeive Tekmira common
share upon exercise of these optic

Director options are priced at the closing marketepof the previous trading day and vest immedjjaipon granting. The Company
typically grants options to directors at the tinfeteir first appointment to the Board and theraorannual basis at the end of the fiscal year.
The Company was in a share trading blackout agiieof 2009 so was not able to grant share op#btiee end of the fiscal year. In January
2010, once the share trading blackout had beeJithe Company granted 5,000 share options toaable directors except for the newly
appointed Chairman, Dr. Daniel Kisner, who was tgdri0,000 share options. The Named Executive @fiand Board members were not
granted any options at the end of 2010 as the Coynpéshes to maintain a balance of ungranted optfonuse in future periods. At our June
2011 Annual General Meeting our shareholders agat@n increase to our available share option pio®7®,889. In August 2011 we granted
5,000 options to each of our non-executive Boarthbrers. In December 2011 we granted 5,000 optiopath of our non-executive Board
members.

Benefits on Termination of Directors

We do not have any contractual obligations arisirtfirectors service terminates. However, historical pradtiae been to waive the stc
options plan’s post termination 30 to 90 day cdatieh period and extend stock options throughtartoriginal expiration date.
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Long-Term Incentive Plan Awards for our Directors
We do not have any long-term incentives for oueBliors other than stock options.

Pension, Retirement or Similar Benefit for our Diotors
We do not have any amounts set aside or accrugatide for pension, retirement or similar benefiitsour Directors.

Directors’ and Officers’ Liability Insurance
We purchase annual insurance coverage for ourtdis@nd officers’ (executives’) liability.

6C. Board Practices

Our Directors have served in their respective citipacsince their election or appointment and séive until our next annual general
meeting or until a successor is duly elected araified, unless their office is earlier vacatedaotordance with the Law of Canada and our
articles of incorporation. Our executives servthatdiscretion of the board. The following tabléssaformation on our directors as of June 22,
2011, the date of our last Annual General Meeting:

Name Director Since
Michael J. Abrams May 30, 200
Arthur M. Bruskin, Ph.D May 1, 200:
Kenneth Galbraitl January 28, 20:
Donald G. Jewel May 30, 200
Frank Karbe January 28, 20:
Daniel Kisnet January 28, 20:
R. lan Lenno» May 30, 200/
Mark J. Murray Ph.D May 30, 2004

Notes:
(1) Messrs. Abrams, Jewell, Lennox and Murray werectlins of Protiva before it was acquired by TeknoinaMay 30, 2008

Benefits on Termination of Employment of Directors

We do not have any contractual obligations aridfiigterminates a director. However, historicahptice has been to waive the stock
options plan’s post termination 30 day cancellatiod extend stock options through to their origegdiration date.

Audit Committee

The members of our Audit Committee are Mr. Karbe, dwell and Mr. Galbraith, each of whom is a eomployee member of our
Board of Directors. Mr. Karbe chairs the Audit Coittee. Our Board of Directors has determined tlaaheof the members of the Audit
Committee is financially literate and has finanaapertise (as is currently defined under the apple SEC rules). Our Board of Directors has
determined that each member of our Audit Commitesn independent member of our Board of Direatiider the current requirements of
NASDAQ and the rules and regulations of the SEC@adadian provincial securities regulatory autfesi

Our Audit Committee is responsible for overseeingftnancial reporting processes on behalf of ooatl of Directors. Our auditor and
independent registered public accounting firm repdirectly to our Audit Committee. Specific respihilities of our Audit Committee includ

» overseeing the work of the auditors engaged fopthvpose of preparing or issuing an aucs report or performing other auc
review or attest services for the Compa

» evaluating the performance, and assessing thefigatibns, of our auditor and recommending to ooaRl of Directors th
appointment of, and compensation for, our auditotlie purpose of preparing or issuing an audéport or performing other aud
review or attest service

* subject to the appointment of our auditor in acaor# with applicable corporate formalities, detaing and approving th
engagement of, and compensation to be paid tcauuditor;

» determining and approving the engagement, pritheaccommencement of such engagement, of, and caatien for, our auditc
and to perform any proposed permissible-audit services

* reviewing our financial statements and managemeligsussion and analysis of financial condition aggllts of operations and
recommending to our Board of Directors whetheratrsuch financial statements and management’s sigmu and analysis of
financial condition and results of operations skdug approved by our Board of Directc
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« conferring with our auditor and with our managenmegfarding the scope, adequacy and effectivenessephal financial reportin
controls in effect

» establishing procedures for the receipt, reterdiot treatment of complaints received by us reggrdatounting, internal
accounting controls or auditing matters and thdidential and anonymous submission by our emplopéesncerns regarding
guestionable accounting or auditing matters;

» reviewing and discussing with our management awnlit@ as appropriate, our guidelines and poligigh respect to risl
assessment and risk management, including our rfiagorcial risk exposures and investment and hegpolicies and the steps
taken by our management to monitor and controktleeposures

A copy of our Audit Committee’s charter is availaldn our website at www.tekmirapharm.com.

Executive Compensation and Human Resources Commite

The members of our Executive Compensation and HUResources Committee (Compensation Committee) aré.@&hnox, Dr. Abrams
and Dr. Kisner. Mr. Lennox currently chairs the Gumsation Committee. Our Board of Directors hasrdgihed that each of the members of
the Compensation Committee has the appropriateriexpe for their Committee responsibilities basedheeir past or current senior roles in
our industry. Our Board of Directors has determitieat each member of our Compensation Committaa independent member of our Board
of Directors under the current requirements ofNISDAQ and as defined in the rules and regulatmithe Canadian provincial securities
regulatory authorities.

Specific responsibilities of our Compensation Cottesi include:

» reviewing and making recommendations to our Bo&fdictors for our chief executive officer and ethexecutive officers: annt
base salary; annual incentive bonus, includingstleific goals and amount; equity compensation;leynpent agreements,
severance arrangements and change in control agnegfprovisions; and any other benefits, compemssticompensation policies
or arrangementt

* reviewing and making recommendations to our Boafdiectors regarding the Compée’s overall compensation plans
structure, including incentive compensation andtgdrased plans

» reviewing and making recommendations to our Bo#fdiectors regarding the compensation to be paidur nor-employee
directors, including any retainer, committee andhoottee chair fees and/or equity compensai

* reviewing any report to be included in our peridfiliags or proxy statement; ar
» acting as administrator of our equity compensapiams.

We engaged a third party firm, LaneCaputo Compémsétc., to evaluate our Named Executive Officempensation, including base
salaries, in the fourth quarter of 2010. LaneCapuds paid a fee of $32,480 for this evaluation.

A copy of our Compensation Committee’s chartewiilable on our website at www.tekmirapharm.com.

Corporate Governance and Nominating Committee

The members of our Corporate Governance and Nomg&ommittee are Mr. Galbraith, Dr. Bruskin and Risner. Mr. Galbraith
chairs the committee. Our Board of Directors hasmined that each member of our Corporate Govemand Nominating Committee is an
independent member of our Board of Directors utldercurrent requirements of the NASDAQ and as éeffiin the rules and regulations of
Canadian provincial securities regulatory authesiti

Specific responsibilities of our Corporate Goveraand Nominating Committee include:

» establishing criteria for Board membership and fifiging, evaluating, reviewing and recommending Iffiead candidates to serve
the Board:

» evaluating, reviewing and considering the recomraénd for nomination of incumbent directors fo-election to the Boarc
» periodically reviewing and assessing the perforreasfoour Board, including Board committees; €
» developing and reviewing a set of corporate govwaaarinciples for Tekmire

A copy of our Corporate Governance and Nominatiogn@ittee’s charter is available on our website wimtekmirapharm.com.

Our Board of Directors is responsible for approunmninees for election as directors. However, ae#&ribed above, our Corporate
Governance and Nominating Committee is respon$ibleeviewing, soliciting and recommending nomin&esur Board of Directors.

-5(C-



Table of Contents

In evaluating prospective nominees, our Corporatee@ance and Nominating Committee looks for tHiefang minimum
qualifications: strong business acumen, extensigeipus experience as an executive or director sutttessful companies, the highest
standards of integrity and ethics, and a willingnasd ability to make the necessary time commitrtedtligently perform the duties of a
director. Nominees are selected with a view tolmst interests as a whole, rather than as repegsentf any particular stakeholder or
category of stakeholders. Our Corporate GovernandeNominating Committee will also consider thdlgéts of the incumbent directors
when recruiting replacements to fill vacanciesumn Board of Directors. Our Board of Directors prefa mix of experience among its members
to maintain a diversity of viewpoints and ensura tur Board of Directors can achieve its obje&iw&’hen a vacancy on our Board of
Directors occurs, in searching for a new diredioe, Corporate Governance and Nominating Commiti#edentify particular areas of
specialization which it considers beneficial, irdiin to the general qualifications, having regardhe skill sets of the other members of our
Board of Directors. Potential nominees and thedpeetive references are interviewed extensivepeinson by the Corporate Governance and
Nominating Committee before any nomination is esddrby that committee. All nominations proposedhgyCorporate Governance &
Nominating Committee must receive the approvalwf®oard of Directors

Science Committe
The members of our Science Committee are Dr. Bnjgki. Abrams and Dr. Kisner. Dr. Bruskin chaire tBcience Committee. Our
Board of Directors has determined that each membeur Science Committee is an independent memfbeuroBoard of Directors under the
current requirements of the NASDAQ and as defimetthé rules and regulations of the Canadian prasfisecurities regulatory authorities.
Specific responsibilities of our Science Commiftezude:

» review with management and report to the Boardiofdors on the research programs of Tekmira anel@vant developments in
the field of RNAI research; ar

« attend meetings of any external scientific advigmgups.

6D. Employees
The number of employees as at December 31 of datle ¢tast three fiscal years is as follows:

2011 201¢ 200¢
Research and developmt 64 81 74
General and administratiy 10 13 (11
Total 74 9 85

None of our employees are covered by collectivgdiaing agreements.

6E.  Share Ownership
The shareholdings and share options of our directarcretary and executives as of March 1, 2012safellows:
Percentage

of
Outstanding

Common
Percentage Shares
Outst(z)afnding Number of Owned on e
Number of Number of :
Common Common Common fully diluted
Common Shares Share Share
Name and Position Shares Owned (1) Options Warrants (@ basis(3)
Daniel Kisner, Director (Chairmal 12,50( 0.09% 20,00( 6,25( 0.22%
Michael J. Abrams, Directc 8,85( 0.06% 58,69: 2,50( 0.3%%
Arthur M. Bruskin, Ph.D., Directc 3,40( 0.02% 24,00( 1,50(C 0.1€%
Kenneth Galbraith, Directc 15,24( 0.11% 15,00( — 0.17%
Donald G. Jewell, Directc 471,45! 3.3% 20,00( 90,00( 3.28%
Frank Karbe, Directc 5,00( 0.02% 15,00( 2,50( 0.15%
R. lan Lennox, Directo — — % 20,00( — 0.11%
Mark J. Murray Ph.D., President, Chief Executivéicgf and
Director 51,76¢ 0.37% 404,62¢ 10,00( 2.6%
lan MacLachlan, Ph.D., Executive Vice President @hdef
Scientific Officer 171,53¢ 1.22% 112,00( 5,00( 1.62%
lan C. Mortimer, Executive Vice President, Finaacé Chiel
Financial Officer 32,00( 0.25% 214,00( 10,00( 1.44%

Peter Lutwyche, Ph.D., Senior Vice President, Phaeutical
Developmen 38,75¢ 0.28% 74,00( 2,50C 0.65%



Paul Brennan, M.Sc., Senior Vice President, Busines
Developmen 19,00( 0.14% 60,00( 7,00 0.4&%
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Percentage
of
Outstanding

Common
Percentage Shares
of -
Outstanding Owned on &
Number of
Number of Number of :
Common Common Common fully diluted
Common Shares Share Share
Name and Positior Shares Owned (1) Options Warrants (2 basis(3)
R. Hector MacKa-Dunn, Q.C., Corporate Secret: — — % — = — %
Total 829,50! 5.9% 1,037,322 137,25( 11.2¢%

Notes:

(1) Based on 13,999,461 common shares issued andralitgiaas of March 1, 201

(2) These warrants were acquired through particpah Tekmira’'s June 2011 public share offering/an Tekmira’s February 2012 private
placement

(3) Based on 17,754,198 common shares on a fully dilbgesis as of March 1, 201

Named Executive Officer Outstanding Opti-based Awards

The following table sets out all option-based awaadd share-based awards outstanding as of Fel#@app12, for each Named
Executive Officer:

Option-based Awards

Number of securities

Option
underlying exercise prict
unexercised options

Name (#) %) Option expiration date
Dr. Mark Murray® 8,19: 0.4¢ July 29, 201
219,42¢ 0.44 September 12, 20.

27,00° 0.4¢ March 1, 201
30,00( 4,65 August 30, 201
25,00( 1.8C December 8, 20!
25,00( 3.8t January 27, 20:
35,00( 2.4C August 9, 202
35,00( 1.7C December 22, 20:
lan C. Mortimer 3,00( 7.0C December 14, 20:
15,00( 3.1C July 25, 201
10,00( 5.4C March 28, 201
15,00( 3.0C August 2, 201
10,00( 6.5(C August 6, 201
84,00( 5.6( March 31, 201
11,00( 1.8C December 8, 20!
16,00( 3.8t January 27, 20:

25,00( 2.4C August 9, 202
25,00( 1.7C December 22, 20:
Dr. lan MacLachlar 30,00( 4.6t August 30, 201
16,00( 1.8C December 8, 20!
16,00( 3.8t January 27, 20:

25,00( 2.4C August 9, 202
25,00( 1.7C December 22, 20:
Dr. Peter Lutwyche 18,00( 1.8(C December 8, 20!
16,00( 3.8t January 27, 20:

20,00( 2.4C August 9, 202
20,00( 1.7C December 22, 20:
Paul A. Brennal 20,00( 8.2( September 6, 20:
20,00( 2.4C August 9, 202
20,00( 1.7C December 22, 20:

Notes:

(1) Dr. Murray holds options to purchase 377,13®mown shares of Protiva, a wholly-owned subsididryekmira, with an exercise price of
$0.30. As part of the business combination betvieskmira and Protiva, Tekmira agreed to issue 2Big@?Pnmon shares 1
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Tekmira on the exercise of these stock optionsgian effective cost per Tekmira stock option o#80The shares reserved for issue
the exercise of the Protiva options are equaleaitimber of Tekmira common shares that would haea lissued if the options had been
exercised before the completion of the businesshatation and the shares issued on exercise offitiens had then been exchanged for
Tekmira common shares. S“Additional Shares Subject to Issue Under an EqDagnpensation PI¢.

Director Outstanding Optio-based Awards
The following table sets out all option-based awaadd share-based awards outstanding as of Fel#®aPp12, for each director:

Option-Based Awards

Number of securities

Option
underlying exercise prict
unexercised options
Name #) %) Option expiration date
Daniel Kisnet 10,00( 3.8t January 27, 20:
5,00( 2.4(C August 9, 202
5,00(C 1.7C December 22, 20:
Don Jewell 5,00(C 1.8C December 8, 20:
5,00( 3.8t January 27, 20:
5,00(¢ 2.4C August 9, 202
5,00(C 1.7C December 22, 20:
Frank Karbe 5,00(C 3.8t January 27, 20:
5,00(C 2.4C August 9, 202
5,00(C 1.7C December 22, 20:
Kenneth Galbraitl 5,00 3.8t January 27, 20:
5,00(¢ 2.4C August 9, 202
5,00(C 1.7C December 22, 20:
R. lan Lenno» 5,00( 1.8C December 8, 20:
5,00(C 3.8t January 27, 20:
5,00(C 2.4C August 9, 202
5,00(C 1.7C December 22, 20:
Michael J. Abram«® 67& 0.44 January 21, 20:
67t 0.4¢ January 21, 20:
67% 0.44 January 22, 20!
17,04« 0.44 September 12, 20
5,44t 0.4¢ December 31, 20:
67E 0.4¢ April 3, 2017
13,50: 0.4¢ May 27, 201
5,00(¢ 1.8C December 8, 20:
5,00( 3.8t January 27, 20:
5,00( 2.4C August 9, 202
5,00(¢ 1.7¢ December 22, 20:
Arthur M. Bruskin 4,00( 5.6( March 31, 201
5,00(¢ 1.8C December 8, 20:
5,00(C 3.8t January 27, 20:
5,00(C 2.4C August 9, 202
5,00(¢ 1.7C December 22, 20:

Notes:

(1) All of Dr. Abrams's options with an exercise price of $0.44 were @ito Dr. Abrams as a Director of Protiva. Therehaeserved fc
these options are equal to the number of Tekminancon shares that would have been received if thierephad been exercised prior to
the business combination and subsequently exchdng@e&kmira common shares such that Dr. Abrambkredleive Tekmira common
share upon exercise of these optic

Equity Compensation Plans

At Tekmira’s last AGM on June 22, 2011, sharehadmyproved an omnibus stock-based compensatiorth@a2011 Plan and a 273,889
increase in the number of stock-based compensatiands that Tekmira is permitted to issue. Tekmipe-existing 2007 Plan was limited to
the granting of stock options as equity incentiwes whereas the 2011 Plan also allows for thearese of tandem stock appreciation rights,
restricted stock units and deferred stock unite Z011 Plan replaces the 2007 Plan. The 2007 Hlboontinue to govern the options granted
there under. No further options will be grantedemtiekmira’s 2007 Plan.
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Shareholders have approved the issuance of a maxmhd,643,144 common shares of Tekmira under tiarira Plans which
represents approximately 11.7% of the Company’89%8461 issued and outstanding common shares ahMaR012.

Since January 1996, the equivalent of 93,721 comshanes of Tekmira have been issued pursuant exreise of options granted
under Tekmira’s Plans (which represents approxiim&&% of the Company’s issued and outstandingroomshares), and as of March 1,
2012, there were 1,513,118 common shares of Telsubipect to options outstanding under Tekmira’s\®l@vhich represents approximately
10.8% of the Company’s current issued and outstancbmmon shares). The number of common shareslohifa remaining available for
future grants of options as at March 1, 2012 wa8@® (which represents approximately 0.3% of then@any’s current issued and outstanding
common shares).

The following table sets out information for Tekaig Plans as at the end of the financial year efstmber 31, 2011.

Information for Tekmira’s Plans

Number of securities
remaining available

Number of securities for future issuance
to be issued upon under equity
exercise of Weighted-average compensation plans
outstanding options exercise price of (excluding
Equity compensation plans approved by securityholds (Column A Securities’ outstanding options Column A Securities’
2007 and 2011 Pl 1,413,311 $ 5.32 136,30

Terms of the 2011 Plan

The following is a summary of important provisiasfshe 2011 Plan. It is not a comprehensive disonssf all of the terms and
conditions of the 2011 Plan. Readers are adviseeview the full text of the 2011 Plan to fully werdtand all terms and conditions of the 2011
Plan. A copy of the 2011 Plan can be obtained lyaming the Corporation’s Corporate Secretary.

Purpose.The purpose of the 2011 Plan is to promote the @atwn’s interests and long-term success by piogidirectors, officers,
employees and consultants with greater incentifartber develop and promote the Corporation’s ess and financial success, to further the
identity of interest of persons to whom Awards rbaygranted with those of the shareholders genetaibyigh a proprietary ownership interest
in the Corporation, and to assist the Corporatioatiracting, retaining and motivating its direstasfficers, employees and consultants.

Administration.Under the 2011 Plan, the board of directors caangttime, appoint a committee (Compensation Cotesiito, among
other things, interpret, administer and impleméet2011 Plan on behalf of the board of directomacicordance with such terms and conditions
as the board of directors may prescribe, consistéhtthe 2011 Plan (provided that if at any sualetsuch a committee has not been appo
by the board of directors, the 2011 Plan will benatdstered by the board of directors).

Eligible PersonsUnder the 2011 Plan, Awards may be granted to &egtdr, officer, employee or consultant (as dediimethe 2011
Plan) of the Corporation, or any of its affiliates,a person otherwise approved by the Compens@iimnmittee (an Eligible Person). A
participant (Participant) is an Eligible Persomtom an Award has been granted under the 2011 Plan.

Share ReserveThe number of common shares in respect of whiclarle may be granted under the 2011 Plan is detechiin the
shareholders, and may be increased, decreasecdrdy our Board of Directors, as permitted untlerapplicable rules and regulations of our
regulatory authorities to which we are subject.

Amending ProvisionsIn accordance with Toronto Stock Exchange pdiciee 2011 Plan allows the Compensation Committdiee
Board of Directors to amend the 2011 Plan or angrevagreement under the 2011 Plan at any time ¢edvthat shareholder approval has t
obtained by ordinary resolution. Notwithstanding thregoing, shareholder approval would not be irequfor amendments of a clerical natt
amendments to reflect any regulatory authority iregients, amendments to vesting provisions, amentine the term of options or tandem
stock appreciation rights held by non-insiders, agneents to the option exercise price of optionsl hglnon-insiders, and any amendments
which provide a cashless exercise feature to amchthat provides for the full deduction of the nienbf underlying common shares from the
total number of common shares subject to the 20414. P

Limits on Grants to Insider$n accordance with Toronto Stock Exchange polieied emerging practice, the 2011 Plan limits the lmem
of common shares:

0] issuable, at any time, to Participants that arielérs of Tekmira; an
(i) issued to Participants that are insiders of Tekmvithin any one year perio

-54-



Table of Contents

pursuant to the 2011 Plan, or when combined withfalekmira’s other security based share compémsatrrangements, to a maximum of
10% of the total number of outstanding common shéoa a non-diluted basis). The common sharesdssuesuant to an entitlement granted
prior to the grantee becoming an insider will beleded in determining the number of common sha®sable to insiders. Additionally, under
the terms of the 2011 Plan, the number of commanesireserved for issuance to any one personrgitaih the aggregate, exceed 5% of the
total number of outstanding common shares (on adiloted basis).

Issuance of Award3.he 2007 Plan authorizes only one type of awamtksbptions, thus limiting flexibility to provideof other types of
awards. The 2011 Plan allows for the issuancerafam stock appreciation rights, restricted stodkstand deferred stock units, each is briefly
described below:

Tandem Stock Appreciation Rights- Tandem Stock Appreciation Rights, or Tandem SAfRsvide option holders with a
right to surrender vested options for terminatiometurn for common shares (or the cash equivatntal to the net proceeds that
the option holder would otherwise have receivedthadptions been exercised and the underlying comshares immediately
sold. Settlement may be made, in the sole disereticthe Compensation Committee, in common shareagh, or any combination
thereof.

Restricted Stock Units— Restricted Stock Units, or RSUs, entitle the holdereceive common shares (or the cash equivi
at a future date. RSUs are granted with vestinglitioms (typically based on continued service driagement of personal or
corporate objectives) and settle upon vesting tiyety of common shares (or the cash equivalerttg Value of the RSU increases
or decreases as the price of the common sharesases or decreases, thereby promoting alignmehe dfterests of the RSU
holders with shareholders. Settlement may be niadbe sole discretion of the Compensation Commjtie common shares or
cash, or any combination thereof. Vesting of RStddatermined by the Compensation Committee iroits discretion and specifie
in the award agreement pursuant to which the RSJdaisted.

Deferred Stock Units— Deferred Stock Units, or DSUs, represent a futight to receive common shares (or the cash
equivalent) at the time of the holder’s retiremelgath, or the holder otherwise ceasing to prosetgices to Tekmira, allowing
Tekmira to pay compensation to holders of DSUs defarred basis. Each DSU awarded by Tekmira igilyi equal to the fair
market value of a common share at the time the BSlwarded. The value of the DSU increases or dsereas the price of the
common shares increases or decreases, therebytprgralignment of the interests of the DSU holdegith shareholders.
Settlement may be made, in the sole discretioh@fXompensation Committee, in common shares or oastmy combination
thereof. Vesting of DSUs is determined by the Comspéon Committee in its sole discretion and spedtiin the award agreement
pursuant to which the DSU is granted.

Adjustment of exercise/settlement during blackeubps. Further to our Insider Trading Policy, our offisedirectors and employees
may be prohibited from trading in our securitiesda interval of time, or the Blackout Period. As&kout Periods are of varying length and
may occur at unpredictable times, Awards may expirgettle during a Blackout Period. As a reshk, 2011 Plan provides that: (i) where the
expiry date of an option or Tandem SAR occurs dudnwithin ten non-blackout trading days followitige end of a Blackout Period, the
expiry date for such option or Tandem SAR shalihsedate which is ten non-blackout trading daylfaihg the end of such Blackout Period,;
and (ii) where the date for the settlement of Retstl Stock Units or the payment of a settlememuamin the case of a DSU occurs during a
Blackout Period, Tekmira shall make such settleroemay such settlement amount to the holder dfi sucAward within ten non-blackout
trading days following the end of such Blackouti&er

Computation of Available Share&or the purposes of computing the number of ComBiwares available for grant under the 2011 Plan,
the 2011 Plan provides that Common Shares sulgjestyt Award (or portion thereof) that have expioedre forfeited, surrendered, cancelled
or otherwise terminated prior to the issuanceamdfer of such Common Shares, or are settled mindieu of settlement in Common Shares,
shall again be available for grant under the 20ah.Motwithstanding the foregoing, any Common 8haubject to an Award that are
withheld or otherwise not issued in order to sgtthe Participant’s withholding obligations, orpayment of any option exercise price, shall
reduce the number of Common Shares available fortgr

Exercise Price of OptionsThe 2011 Plan provides that the exercise pricedgh option is to be determined by the Compesati
Committee, but in no event may be lower than:

(i) where the Common Shares are listed on a stechamge or other organized market, the closingepsfidche Common Shares on
such stock exchange or other organized markettasndi@ed by the Compensation Committee for theingadession ending on the day
prior to the time of grant; or
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(i) where the Common Shares are not publicly tdadlee value which is determined by the Compensaiommittee to be the fair
value of the Common Shares at the time of grakindgainto consideration all factors that the Congation Committee deems
appropriate, including, without limitation, recesatle and offer prices of the Common Shares in fgitransactions negotiated at arm’s
length.

Settlement of AwardsSubject to the terms and limitations of the 201dn, we propose that the 2011 Plan be amenddbtbto payments
or transfers to be made upon the exercise or sedtieof an Award be made in such form or formdhasGompensation Committee may
determine (including, without limitation, cash oof@mon Shares), and payment or transfers made iteveindn part in Common Shares may,
in the discretion of the Compensation Committeesbaed from treasury or purchased in the open ebark

Grant, Exercise, Vesting, Settlement Awarfsbject to the terms of the 2011 Plan, the Congiears Committee may grant to any
eligible person one or more Awards as it deemsapjate. The Compensation Committee may also impask limitations or conditions on
the exercise, vesting, or settlement of any Awaslg deems appropriate.

Payment of Exercise Price of OptiorRarticipants in the 2011 Plan may pay the exemi®e by cash, bank draft or certified cheque, or
by such other consideration as the Compensationn@itbeg may permit.

Term of Options.Subject to the Blackout Period provisions desctialeove, an option will expire on the date detesdihy the
Compensation Committee and specified in the opgmreement pursuant to which such option is grantbih date shall not be later than the
tenth anniversary of the date of grant, or suchezatate as may be required by applicable lanegwr regulations, including those of any
exchange or market on which the common sharegsted lor traded. If an optionee’s status as a tlireofficer, employee or consultant
terminates for any reason other than death or textioin for cause, the option will expire on theedaétermined by the Compensation
Committee or as specified by agreement among Tekanid the director, officer, employee or consujtantl in the absence of such
specification, will be deemed to be the date thaihiee months following the director, officer, doyge or consultant’s termination. If the
optionee’s status as a director, officer, employeeonsultant is terminated for cause, the optlaallderminate immediately. In the event that
the optionee dies before otherwise ceasing todieeator, officer, employee or consultant, or beftre expiration of the option following such
a termination, the option will expire one year aftee date of death, or on such other date detedrtiy the Compensation Committee and
specified in the option agreement. Notwithstandhegforegoing, except in the case of death or psessly permitted by the Compensation
Committee, all stock options will cease to vesathe date upon which the optionee ceases tdadiblelto participate in the 2011 Plan.

U.S. Qualified Incentive Stock Option®ptions intended to qualify as an “incentive stogkion”, as that term is defined in Section 422
of the Internal Revenue Code, may be granted uhée2011 Plan. To the extent required by the IteRevenue Code, these options are
subject to additional terms and conditions as getrothe 2011 Plan. In addition, if any Participamo is a citizen or resident of the U.S. to
whom an “incentive stock option” for the purposésection 422 of the U.S. Internal Revenue Cod®&J(8. Qualified Incentive Stock Optioh”
is to be granted under the 2011 Plan, and at e off the grant the Participant is an owner of ah@ossessing more than 10% of the total
combined voting power of all classes of the Corponss common shares, then special provisions lpélapplicable to the U.S. Qualified
Incentive Stock Option granted to such individddlese special provisions applicable only to U.Salied Incentive Stock Options will be:
(i) the exercise price (per common share) canndedsethan 110% of the fair market value of one moam share at the time of grant; and
(ii) the option exercise period cannot exceed figars from the date of grant.

Change in Control.In the event of a merger or acquisition transactiwt results in a change of control of Tekming, Compensation
Committee may, at its option, take any of the feilg actions: (a) determine the manner in whiclualtxercised or unsettled Awards granted
under the 2011 Plan will be treated, includingdhbeelerated vesting of such options; (b) offer pasticipant under the 2011 Plan the
opportunity to obtain a new or replacement awdrdpplicable; or (c) commute for or into any otlercurity or any other property or cash, any
award that is still capable of being exercisedettied.

Transferability. Awards granted under the 2011 Plan are not treatsife or assignable and may be exercised only égtantee, subject
to exceptions in the event of the death or disighilf the grantee.

Termination. The 2011 Plan will terminate on June 22, 2021.

Terms of the 2007 Share Option Plan

The Share Option Plan provides that the Board céd@drs may, from time to time, grant options tquice all or part of the shares sub
to the Share Option Plan to any person who is gui@rae or director of the Company or any of itssidiaries, or any other person or comp
engaged to provide ongoing management, financikarentific consulting or like services for ther@many or any of its subsidiaries. The
exercise price of options granted under the Shate@Plan will be determined by the directors, Wilt be at least equal to the closing trading
price for the common shares of Tekmira on the d=fgre the grant date. The term of option grantey nwd exceed 10 years from the date of
grant of the option.
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Tekmira options may not be exercised after an aptioceases to be an eligible recipient under theeSbption Plan, except as follows:

» inthe case of death, all unvested options of fit®oee will be deemed to have become fully vestedediately before death, a
the personal representatives of the optionee wiktititled to exercise the options at any timeheyearlier of (a) the expiry date,
and (b) the first anniversary of the date of de

* inthe case of retirement, all unvested optionthefoptionee will be deemed to have become fulstagtimmediately before
retirement, and the options will be exercisableéhgyearlier of (a) the expiry date, or (b) thetfasniversary of the date of
retirement;

* in the case of an optionee becoming unable to waekto illness, injury or disability, all optiorgtts will vest, and the options w
be exercisable, on the same terms as if the ogtibad continued to be an eligible recipient under3hare Option Plan; a

» inthe case of an optionee resigning his officeeominating his employment or service, or beirgmidssed without cause, the opt
rights that have accrued to such optionee up tairthe of termination will be exercisable within tB8 days after the date of
termination.

In the case of an optionee being dismissed fromefemployment or service for cause, all optights that had accrued to the optionee
to the date of termination will immediately termiea

Any option granted is also subject to certain vegprovisions, typically over three years for enygles and immediate vesting for
directors. Except in the case of the death of dimoee, an option may be exercisable only by th@®ope to whom it is granted and may not be
assigned. The Share Option Plan does not providanfpfinancial assistance to Plan members in é&iagctheir options.

As specifically provided for in the Share Optiom®lthe number of common shares of Tekmira thateuall share compensation
arrangements:

* may be reserved for issuance to all insiders, nmyerceed 10% of the common shares of Tekmiraandétg on a non-diluted
basis (Outstanding Issue) at that tir

* may be issued to all insiders within a -year period may not exceed 10% of the Outstandiggd at that time

* to any one insider and his or her associates, néton-year period, may not exceed 5% of the Outstandiagd at that time; ar

* may be reserved for issuance to non-employee dirganay not exceed 2% of the Outstanding Isstieaatime (Non-Employee
Director Cap)

The Board reserves the right, in its absolute digmn, to at any time amend, modify or terminate $tnare Option Plan. Any amendment
to any provision of the Share Option Plan will dject to any necessary approvals by shareholderamy stock exchange or regulatory body
having jurisdiction over the securities of the Camy.

Shareholder approval is required for any amendmentodification to the Share Option Plan that daeg of the following:

* increases the number of common shares of Tekmseaved for issuance under the Share Option |

* reduces the exercise price of an option excepthipurpose of maintaining option value in conreettvith a subdivision or
consolidation of, or payment of a dividend payableeommon shares of Tekmira or a reorganizatiedassification or other
change or event affecting the common shares of Tak{fior this purpose, cancellation or terminatafran option of a Share Opti
Plan participant prior to its expiry date for therpose of reissuing options to the same participétfit a lower exercise price shall
be treated as an amendment to reduce the exer@iseopan option)

» extends the term of an option beyond the expirg datallow for the expiry date to be greater th@ryéars (except where an exp
date would have fallen within a blackout periodte Company)

* permits options to be assigned or exercised byopersther than the optionholder except for norrstdte planning or esta
settlement purpose

* permits equity compensation, other than Tekmir#oogt to be made under the Share Option Pla
» changes to the N-Employee Director Cap from a maximum of 2% of th&spanding Issue at that tirr

Except for the above noted matters, the Boardnethie power to approve all other changes to tleeeSBption Plan without shareholder
approval. Such amendments may include the following

« amendments to the terms and conditions of this Réeessary to ensure that the Share Option Plaplmsmvith the applicable
regulatory requirements, including without limitatithe rules of the Toronto Stock Exchange or atipnal securities exchange or
system on which the common shares of Tekmira ane likted or reported, or by any regulatory bodyitng jurisdiction with
respect theretc

-57-



Table of Contents

» making adjustments to outstanding options in trenewf certain corporate transactio

» the addition of a cashless exercise feature, payatdash or securities, whether or not such fegtuovides for a full deduction
the number of underlying securities from the numdferommon shares of Tekmira reserved for issuander the Share Option
Plan;

» achange to the termination provisions of a segarithe Share Option Plan which does not entaéxansion beyond the original
expiry date;

» amendments to the provisions of the Share Optian Rispecting administration of the Share Opti@mRind eligibility for
participation under the Share Option Pl

+ amendments to the provisions of the Share Optian Rispecting the terms and conditions on whictonptmay be grante
pursuant to the Share Option Plan, including tleigions relating to the exercise price, optionigubrand vesting schedule; a

« amendments to the Share Option Plan that are‘housekeeping natL”.

Additional Shares Subject to Issue Under an EquitfCompensation Plan

On May 30, 2008, as a condition of the acquisibbfrotiva, the Company reserved 350,457 commoreshahich represent
approximately 2.5% of the Company’s issued andtanting common shares as at March 1, 2012) foexleecise of up to 519,073 Protiva
share options (Protiva Options). These sharesearrved for the issue to those shareholders whoalidxercise their Protiva share options
exchange the shares of Protiva issuable on exdmis®emmon shares of Tekmira on the closing ofithsiness combination with Protiva. The
shares reserved for them are equal to the samearwhbekmira common shares they would have redeivihey had exercised their options
and transferred the shares to Tekmira. The Pr@ptions are not part of Tekmira’s 2011 Plan or 2B0h and the Company is not permitted
to grant any further Protiva stock options. ThetiReoOptions all have a $0.30 exercise price amgire>on dates ranging from July 29, 2012 to
March 1, 2018. As at March 1, 2012 a total of 32,850tiva options had been exercised and 488,08@ired outstanding.

ITEM 7 MAJOR SHAREHOLDER AND RELATED PARTY TRANSACTIONS
7A. Major Shareholders
Major Shareholders

We are a publicly-held corporation, with our shéarekl by residents of the United States, Canada#tret countries. As a reporting
issuer under the securities laws of the Proviné€zamada, only insiders (generally officers, dicestand holders of 10% or more of our sha
are required to file reports disclosing their ovahép of securities of Tekmira. Based on a revieyuilicly available information in Canada,
of March 1, 2012 no person, corporation or otheityeheneficially owns, directly or indirectly, @ontrols more than 5% of our common
shares, except as follows:

Number of Commor

Name and Municipality of Residence Shares Owned?) Percentage(?)
Growth Works Capital Ltd. & Affiliates., VancouveBritish

Columbia 1,967,42 14.1%
Totals: 1,967,42 14.1%

Notes:

(1) Forthese purposes, beneficial ownership meansdieeor shared power to vote or direct the votingpalispose or direct the dispositi
of any security. Unless otherwise indicated, ed@reholder listed has sole voting or dispositivergowith respect to such common
shares

(2) Based on 13,999,461 common shares issued andmalitgiaas of March 1, 201

Each of our common shares entitles the holder tifi¢oeone vote.
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Geographic Breakdown of Shareholders
As of March 1, 2012, our shareholder register iathis that our common shares are held as follows:

Number of
Registered
Percentage ¢ Shareholders
of
Location Number of Share: Total Shares Record
Canade 13,838,73 98.98% 154
United State! 159,92: 1.01% 12
Other 80¢ 0.01% 4
Total 13,999,46 10(% 17C

Our securities are recorded in registered formherbiboks of our transfer agent, Canadian StocksfeatCompany Inc. (formerly CIBC
Mellon Trust Company of Canada), located at 160661¥/est Hastings Street, Vancouver, BC V6E 3X1. elav, the majority of such shares
are registered in the name of intermediaries sadirekerage houses and clearing houses (on bdtibBiprespective brokerage clients). We
are permitted, upon request to our transfer agemthtain a list of our beneficial shareholders wlloonot object to their identities being
disclosed to us. We are not permitted to obtaimfour transfer agent a list of our shareholders hénee objected to their identities being
disclosed to us.

Shares registered in intermediaries were assumiee lbeld by residents of the same country in wthiehclearing house was located.

Control

To the best of our knowledge, we are not directlindirectly owned or controlled by any other corgtion, by any foreign government
by any other natural or legal person, severallpimtly. To the best of our knowledge, there arean@ngements currently in place which may
at a subsequent date result in a change in casftictkmira.

Insider Reports under the Securities Act (British Wlumbia)

Under the policies promulgated under the SecurkigqBritish Columbia), insiders (generally offisg directors and holders of 10% or
more of our shares) are required to file insidgores of changes in their ownership within 5 dagifofving a trade in our securities. Insider
reports must be filed electronically within the di@e outlined above, and the public is able tceasthese reports at www.sedi.ca.

7B. Related Party Transactions

No director or executive of Tekmira, and no asseoir affiliate of the foregoing persons, and rgider has or has had any material
interest, direct or indirect, in any transactiomsin any proposed transaction, which in eithehstaese has materially affected or will materially
affect us or our predecessors since January 1, 2010

7C. Interests of Experts and Counse
Not applicable.

ITEM 8 FINANCIAL INFORMATION
8A. Consolidated Statements and Other Financial Informéon
Financial Statements
The financial statements required as part of thiaual Report are filed under Item 18 of this AnnRaport.

Legal Proceedings

On March 16, 2011, we filed a complaint againstyddm for misappropriation and misuse of trade gscksmow-how and other
confidential information, unfair and deceptive &gatactices, unjust enrichment, unfair competitiod false advertising. The suit, filed in the
Business Litigation Session of the Massachusefpei$ar Court, alleges Alnylam exploited its confidial relationship with us as a collabore
to engage in inappropriate and harmful conduct eoring our proprietary LNP technology, resultinglemmage to our intellectual property and
business interests. On April 6, 2011, Alnylam fikedanswer and counter-claim to our complaint. @reJ3, 2011, we filed an amended
complaint against Alnylam and expanded our complaiinclude AlCana Technologies, Inc. (AlCana)r@mended complaint against
Alnylam is for misappropriation and misuse of tragerets, know-how and other confidential informatiunfair and deceptive trade practices,
unjust enrichment, unfair competition and falseaatising, breach of contract, breach of the imptiedenant of good faith and fair dealing,
tortious interference with contractual relationshignd civil conspiracy. The suit alleges Alnylaxpleited its confidential relationship as our
collaborator to misappropriate our proprietarydipanoparticle delivery technology, resulting im@ege to our intellectual property and
business interests. The amended complaint alsoAl@#sa as a defendant and asserts claims allegisgppropriation of trade secrets,
tortious interference with contractual relationsjust enrichment, unfair and deceptive acts ardkt@ractices, and civil conspiracy against
AlCana. We are seeking damages based on Alr's conduct as alleged in the amended complaintdimafutermination of Alnylar's license



to our technology.

On June 28, 2011 Alnylam filed an amended answercannter-claim and on July 15, 2011 AlCana filsdeinswer and counter-claim to
our amended complaint. Alnylam’s answer and ameidedter-claim alleges, in summary, breach of @mtrcontractual dispute resolution
and confidentiality provisions, defamation, breaflcovenant not to sue, breach of
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patent prosecution cooperation and non-use prawgsiand breach of an implied covenant of good faitth fair dealing. Alnylam’s defamation
counter-claim was dismissed by the BLS Court int&gjper 2011 including an award of our attorneyé&sfand costs. AlCana’s answer and
amended counter-claim alleges, in summary, breficbrdract and breach of an implied covenant ofdgfaith and fair dealing. In December
2011, we disclosed that the BLS Court has sethdsdte of October 30, 2012.

On November 16, 2011, we disclosed that we had &l&lotice of Civil Claim in the Supreme Court aftBh Columbia against certain
individuals from AlCana alleging that thousandsoffidential documents containing our confidenitidrmation and trade secrets were
downloaded and taken from us. We also filed a MavicApplication seeking an injunction ordering ttecuments and derivative materials be
returned. We are also seeking general and purdaweages. On January 10, 2012, we disclosed th&upeme Court of British Columbia
granted Tekmira’s application for an injunctionttbaders confidential documents and materials hemed to Tekmira and prohibits the use of
Tekmira’s confidential information. The injuncti@tso requires the defendants to identify everygeend corporation to whom the
information was provided or communicated.

On January 17, 2012, we disclosed that Alnylandfdepatent infringement lawsuit against Tekmirtéhim U.S. District Court of the
District of Massachusetts. Isis Pharmaceuticals, imnamed as a co-plaintiff in the suit. The eanfor this infringement suit has arisen out of
our ongoing litigation between with Alnylam and Al@a. On March 6, 2012, we disclosed that we resgbimthe patent infringement lawsuit
filed on January 17, 2012 by Alnylam and Isis ia thS. District Court of Massachusetts by filingiation to dismiss, seeking to eliminate
claims for lack of standing. Tekmira alleges inrtstion that Alnylam is seeking to assert rightst h does not have. On March 16, 2012,
Alnylam responded with an opposition to Tekmira'stions alleging that Alnylam does have standingue Tekmira and that Tekmira’s
motion to dismiss should be denied.

We are also currently involved in a patent integfexe proceeding declared by the U.S. Patent ardefrark Office to determine priority
of invention to subject matter of Alnylam’s U.S.t&%a No. 7,718,629 in light of Tekmira's U.S. Pdtépplication 11/807,872. See “ltem 4B
Business Overview - Patents and Proprietary Rigbgstion of this Annual Report for more information

Dividends

We have not paid any dividends on our common sh&ineg incorporation and do not intend to declarpay any cash dividends in the
foreseeable future. Payment of any future dividemitisbe at our board of directors’ discretion aftaking into account many factors including
our operating results, financial condition and eatrand anticipated cash needs.

8B. Significant Changes
We have not experienced any significant changesimgl to the annual financial statements since Boez 31, 2011.

ITEM 9 THE OFFER AND LISTING
Common Shares

On November 2, 2010 we completed a 5-to-1 constdidaf our Common Shares. Each 5 Common Shares earsolidated to
represent 1 Common Share as of such date witlidredtshares rounded down to the nearest wholeslsmued and outstanding stock options
were consolidated on a 5-to-1 basis and exercisegwere adjusted to give effect to the consdbidatAll Common Share, Common Share
price, stock option, per share and exercise prita set forth in this prospectus have been adjustgive retroactive effect to our 5-to-1 share
consolidation. For the purpose of giving retroae®@ffect to the proposed Common Share Consolidatierhave rounded fractional shares to
the nearest whole share and rounded fractionadioiformation to the nearest whole number witketicns of 0.5 or greater rounded up and
fractions less than 0.5 rounded down. Actual anouordy differ.

Our authorized share capital consists of an urdichitumber of Common shares without par value, o€hvh3,999,461 were issued and
outstanding as at March 1, 2012, and an unlimitedber of Preferred shares without par value of tvhione were issued and outstanding i
March 1, 2012. In addition, we have outstandingaiefincentive options to purchase Common sharestesl in Iltem 6.B. Compensation of
this Annual Report.
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9A. Offer and Listing Details
Trading Markets

Our common shares are traded on the Toronto Steckdhge in the Canada under the symbol “TKM”. Owvéaber 15, 2010, our
common shares began to trade on the NASDAQ Cag#aket under the symbol “TKMR”. The following tab&ows the progression in the
high and low trading prices of our common sharethenToronto Stock Exchange and the NASDAQ Capiatket for the periods listed:

NASDAQ NASDAQ
TSX TSX
High @ Low (1) High () Low (1)
(US$) (US$) (CDN$) (CDN$)
Year Ended:
December 31, 201 $ 7.94 $ 1.2¢ $ 7.64 $1.5C
December 31, 201 $ 7.5t $ 4.4¢ $ 9.7 $3.4¢
December 31, 200 — — $ 7.4F $2.2¢F
December 31, 200 — — $ 7.2F $1.4C
December 31, 200 — — $19.9( $3.3C
Quarter Ended:
January -March 23, 201. $ 2.91 $ 1.52 $ 2.8t $1.41
December 31, 201 $ 2.0t $ 1.2¢ $ 7.6 $1.5C
September 30, 201 $ 2.6c $ 1.6c $ 9.7¢ $3.4¢
June 30, 201 $ 3.52 $ 2.44 $ 7.4¢ $2.2¢F
March 31, 201: $ 7.94 $ 2.94 $ 7.2t $1.4C
December 31, 201 $ 7.5t $ 4.4¢ $ 8.7 $5.6C
September 30, 201 — — $ 9.7¢ $5.9¢
June 30, 201 — = $ 9.2C $4.3C
March 31, 201( — — $ 4.8( $3.4¢
Month Ended
March 23, 201: $ 291 $ 2.1C $ 2.8¢ $2.12
February 29, 201 $ 2.5¢ $ 1.9 $ 2.5¢ $1.9¢
January 31, 201 $ 2.6€ $ 1.52 $ 2.65 $1.41
December 31, 201 $ 1.7C $ 1.4C $1.72 $1.52
November 30, 201 $ 1.7¢ $ 1.2¢ $ 1.7¢ $1.5C
October 31, 201 $ 2.0t $ 1.5t $ 1.9¢ $1.62
September 30, 201 $ 2.2t $ 1.6% $ 2.2C $1.7C

Notes:

(1) Our common shares were consolidated on April 30726n a basis of two common shares for one newraamshare. On November
2010 we completed a 5-to-1 consolidation of our @mm Shares in order to meet requirements for topdinthe NASDAQ Capital
Market. Annual trading information in the table Hmeen restated to reflect these share consolidatiora retroactive bas

9B. Plan of Distribution
Not applicable.

9C. Markets

Our common shares trade on Toronto Stock Exchanderuhe symbol “TKM” and, since November 15, 20di0 the NASDAQ Capital
Market under the symbol “TKMR.”

9D. Selling Shareholders
Not applicable.

9E. Dilution
Not applicable.

9F. Expenses of the Issu
Not applicable.

ITEM 10 ADDITIONAL INFORMATION
10A. Share Capital



Not applicable.

10B. Notice of Articles and Articles
The following is a summary of certain material gsdans of our Notice of Articles and Articles andtarial provisions of the BCBCA
that apply to us:

1. Objects and Purpose
Our Notice of Articles and Articles do not speaiflgjects or purposes. We are entitled under the BERC:arry on all lawful businesses
which can be carried on by a natural person.
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2. Directors
Director and senior officer’s power to vote on agposal, arrangement or contract in which the director senior officer is interested.
Our Articles state that a director or senior offiedo holds any office or possesses any propeght or interest that could result, direc
or indirectly, in the creation of a duty or interéfsat materially conflicts with his or her duty ioterest as a director or senior officer must
disclose the nature and extent of the conflictdooadance with the provisions of the Act. A diregatdio holds a disclosable interest in a
contract or transaction into which the Companydvaered or proposed to enter is not entitled te wot any directors’ resolution to approve

that contract or transaction, unless all the dinechave a disclosable interest in that contrattamsaction, in which case any or all of those
directors may vote on such resolution.

According to the BCBCA, a director or senior offiames not hold a disclosable interest in a cohtsatransaction merely because:

(i) the contract or transaction is an arrangemgmay of security granted by us for money loanedtabligations undertaken by, the
director or senior officer, or a person in whom director or senior officer has a material interést the benefit of us or an affiliate
of ours;

(i) the contract or transaction relates to an indenoritysurance of officers and directors under tlog

(iii) the contract or transaction relates to the remuioeraf the director or senior officer in that pen’s capacity as director, office
employee or agent of the Company or an affiliatewt;

(iv) the contract or transaction relates to a lttans, and the director or senior officer or a per& whom the director or senior officer
has a material interest, is or is to be a guarasfteome or all of the loan; «

(v) the contract or transaction has been or wilitzele with or for the benefit of a corporation tisaffiliated with us and the director
or senior officer is also a director or senior offi of that corporation or an affiliate of that poration.

Directors’ power to vote compensation to themselves

Our Articles provide that the directors are enditte remuneration for acting as directors, if aaythe directors may determine from time
to time.

Borrowing powers exercisable by the directors.

Under our Articles, our board may:

1. borrow money in the manner and amount, on theritg, from the sources and on the terms and ¢immdi that the directors
consider appropriatt

2. issue bonds, debentures and other debt obligagitimsr outright or as security for any liability obligation of the Company or al
other person and at such discounts or premium®arstdich other terms as the directors consider appte;

3. guarantee the repayment of money by any other pensthe performance of any obligation of any ofherson; ani

mortgage, charge, whether by way of specific catflty charge, grant a security interest in, or gitreer security on, the whole
any part of the present and future assets and takileg of the Company

Retirement and non-retirement of directors under age limit requirement.
There are no such provisions applicable to us uadeArticles or the BCBCA.
Number of shares required for a director’s qualifition.

Directors need not own any of our shares in ordeualify as directors.

3. Rights, Preferences and Restrictions Attaching tadh Class of Share
Dividends

Dividends may be declared by our Board and pamltoshareholders according to their respectivetsighd interests in us. The BCBCA
provides that dividends may not be declared or ffditere are reasonable grounds for believing thatCompany is insolvent, or the payment
of the dividend would render the Company insolvent.

Voting Rights

Each of our shares is entitled to one vote on msattewhich common shares ordinarily vote including annual election of directors, the
appointment of auditors and the approval of corfgochanges. Our directors are elected yearly td office until the close of the next annual
meeting of shareholders. Where directors fail teleeted at any such meeting then the incumbeattdirs will continue in office until their
successors are elected or they cease to hold offider the Act or our Articles. We do not permitraudative voting rights.

-62-



Table of Contents

Rights to Profits and Liquidation Rights

All of our common shares participate rateably ig ahour net profit or loss and shares participateably in any of our available asset
the event of a winding up or other liquidation.

Redemption
We currently have no redeemable securities authdiz issued.

Sinking Fund Provisions
We have no sinking fund provisions or similar obtigns.

Shares Fully Paid

All of our shares must, by applicable law, be iskae fully paid for cash, property or services.yaee therefore non-assessable and not
subject to further calls for payment.

Pre-emptive Rights

There is nothing in our Notice of Articles or Attes, or the BCBCA, which grants shareholders with pre-emptive rights to participate
in any equity or other securities offering. We hgvanted certain contractual pre-emptive rightsdeed earlier in this Item underShare
Capital "

With respect to the rights, preferences and restris attaching to our common shares, there arergiyi no significant differences
between Canadian and United States law as thelsiidegs, or the applicable corporate statute, dgtermine the rights, preferences and
restrictions attaching to each class of our shares.

4.  Special Rights and Restrictions to Shar
Subject to the Act, our Articles provide that weymnlay ordinary resolution of our shareholders:

(a) create special rights or restrictions for, attdch those special rights or restrictions to stares of any class or series of shares,
whether or not any or all of those shares have sered; ol

(b) vary or delete any special rights or restrictiottached to those shares of any class or seridzaoés, whether or not any or all
those shares have been issued, and alter our Nftiiicles and Articles accordingl

Generally, there are no significant differencesveetn Canadian and United States law with respegttdaging the rights of shareholders
as most state corporation statutes require shatehapproval (usually a majority) for any such ayesithat affect the rights of shareholders.

5.  Meetings of Shareholder

Our Articles provide that we must hold our annuathgral meeting at least once in each calendaragrghnot more than 15 months from
our last annual general meeting. Our Board alsal@power to call special meetings. Our Articlesvide that in addition to any location in
British Columbia, any shareholder meeting may Hd hrea location outside British Columbia approvsda resolution of the directors.
Shareholder meetings are governed by our Artillesmany important shareholder protections are @stained in provincial securities
legislation and the BCBCA. Our Articles provide tlnge provide at least 21 days notice of a sharahatteeting. Our directors may fix in
advance a date, which is no fewer than 21 days fwithe date of the meeting for the purpose oéiaeining shareholders entitled to receive
notice of and to attend and vote at a general mgeti

The provincial securities legislation and the BCBS&U#perimpose requirements that generally provideghareholder meetings require
notice in excess of 50 days prior to the date efrifeeting, and that we make a thorough advancedmsetintermediary and brokerage
registered shareholdings to facilitate communicatiith beneficial shareholders so that meeting mage(including proxies) can be sent via to
our beneficial shareholders. The form and contéimtformation circulars, proxies and like mattere governed by provincial securities
legislation. This legislation specifies the disciaesrequirements for the proxy materials and varicarporate actions, background information
on the nominees for election for director, exe@ittempensation paid in the previous year and &thits of any unusual matters or related
party transactions. We must hold an annual shadeh®meeting open to all shareholders for persatehdance or by proxy at each
shareholder’s determination.

Most state corporation statutes in the United Stegquire a public company to hold an annual mgdtinthe election of directors and
the consideration of other appropriate matters. State statutes also include general provisiorsding to shareholder voting and meetings.
Apart from the timing of when an annual meeting tiiesheld and the percentage of shareholders egjtarcall an annual meeting, or an
extraordinary meeting, there are generally no ndtdifferences between Canadian and United Statesespecting annual meetings and
extraordinary meetings.
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6. Rights to Own Securitie

There are no limitations under our Notice of Aeland Articles, or in the BCBCA that address tflketrof persons who are not citizens
of Canada to hold or vote common shares. Certawmigions of the Investment Canada Act (Canadah®investment Act, may affect the
ability of a non-resident to hold or vote our conmshares.

The following discussion summarizes the princigatires of the Investment Act for a non-residerd woposes to acquire our common
shares. It is general only, it is not a substifaténdependent legal advice from an investor's @@risor, and it does not anticipate statutory or
regulatory amendments.

Thelnvestment Canada Aist legislation of general application which regakinvestments in Canadian businesses by non-CGarsadi
The Act is enforced by Industry Canada, other tramcquisition of a cultural business which is ecd#d by the Department of Canadian
Heritage. The Act requires that non-Canadians ynatWestment Canada regarding the acquisition efadan businesses. In addition, certain
investments are subject to review and may not begaded with until the responsible Minister hagdeined that the investment will be a net
benefit to Canada.

Under the Act, investments are reviewable if theestor is directly acquiring assets of a Canadissirtess with a value of $5 million or
more or indirectly acquiring assets of a Canadiasiriess with a value of $50 million or more. Thismatary threshold is increased for “WTO
investors” (meaning investors that are controllggersons who are residents of WTO member coutiié® current threshold for WTO
investors is $330 million and is indexed to infheti Under recent amendments to the Act, the rethegsholds for WTO Investors will be
increased in three stages from $600 million to #iibbb and be annually adjusted thereafter.

A party to a reviewable transaction must provideaie prescribed information to Investment Canddee responsible Minister has 45
days from receipt of the information to complete thview and may elect to extend this period bgduditional 30 days. A party to a non-
reviewable transaction must provide notice of thesgaction and certain prescribed information testment Canada which can be provided
within 30 days after completion of a transaction.

The responsible Minister is required to assessnaben of factors to determine if an investment Wwéla “net benefit to Canada”. These
factors include economic activity in Canada, emplewnt, exports, participation by Canadians in th&iress, productivity, technological
development, national policies, competition in Gimand Canada’s ability to compete in world markets

Certain transactions in relation to our common esavould be exempt from review from the Investnatt including:

» acquisition of our common shares by a person irotdaary course of that per<’'s business as a trader or dealer in secur

* acquisition or control of us in connection with tiealization of security granted for a loan or otfigancial assistance and not:
any purpose related to the provisions of the Irmest Act; anc

e acquisition or control of us by reason of an am@lgiion, merger, consolidation or corporate reogtion following which the
ultimate direct or indirect control in fact of ukrough the ownership of voting interests, remainshanged

7. Restrictions on Changes in Control, Mergers, Acqtisns or Corporate Restructuring of U

We have not implemented any shareholders’ rightstioer “poison pill” protections against possild&e-overs and we do not have any
agreements which are triggered by a take-overtarathange of control. There are no provisionsuinAtticles triggered by or affected by a
change in outstanding shares which gives risecttaage in control.

The BCBCA does not contain any provision that wcdge the effect of delaying, deferring or prevegth change of control of a
company.

Generally, there are no significant differencesMeetn Canadian and United States law in this regardhany state corporation statutes
also do not contain such provisions and only emp@empany’s board of directors to adopt such igions.

8.  Ownership Threshold Requiring Public Disclosu

Neither our Notice of Articles or Articles requidésclosure of share ownership. Share ownershigretr nominees must be reported
annually in proxy materials sent to our shareh@d&here are no requirements under Canadian cdeplarat to report ownership of shares but
the provincial securities legislation currently ué@gs insiders (generally officers, directors anttlbrs of 10% of voting shares) to file insider
reports of changes in their ownership within 10gifflowing a trade in our securities. As a restiltecent changes to the policies promulgated
under the Securities Act (British Columbia),
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insiders will be required to file insider reportscbanges in their ownership within 5 days follogiia trade in our securities that occurs after
October 31, 2010. Insider reports must be filedtedmically within the deadlines outlined abovedahne public is able to access these repo
www.sedi.ca. Shareholders acquiring 10% or morth®fvoting securities of a reporting issuer areiegl to file a publicly available “early
warning report”, and update such report upon furdtegjuisitions exceeding certain thresholds, ug08» ownership, at which time such
acquirer will generally be subject to Canadian tadeg bid rules.

Most state corporation statutes do not containipians governing the threshold above which shadgradwnership must be disclosed.
United States federal securities laws require apeom that is subject to the reporting requirementse Securities Exchange Act of 1934 to
disclose, in its annual reports filed with the Sé@s and Exchange Commission those shareholdeosomwn more than 5% of a corporation’s
issued and outstanding shares.

9. Differences in Law between the U.S. and Cane
Differences in the law between the United States@anada, where applicable, have been explainedtakiohin each category.

10. Changes in Our Capita
There are no conditions imposed by our Articlesolitdre more stringent than those required by thBG&

10C. Material Contracts

The material contracts, other than contracts edtierte in the ordinary course of business, whichewtered into during the last two years
are as follows:

» The agreement with U.S. Government to develop TKb®IE described under Item 4.BBUsiness Overview—Internal Product
Developmer—TKM-Ebola”;

* The Amendment No. 2 to the Amended and Restatedefgent, between us (formerly Inex Pharmaceuticatpdation) and Hana
Biosciences, Inc. described under Item ¢ Business Overvie— Partnerships and Collaboratior”; and,

» License and Collaboration Agreement between Prd&ietherapeutics Inc. and H-Bio RNAIi Therapeutics, Inc. described un
Item 4.B." Business Overvie— Partnerships and Collaboratior’; and,

» Loan Agreement Silicon Valley Bank as describedeurittm 5.B" Liquidity and Capital Resource.”

10D. Exchange Controls

There is no law or governmental decree or regulatidcCanada that restricts the export or impoxtagital, or affects the remittance of
dividends, interest or other payments to a nordesgiholder of our common shares, other than withihg tax requirements. See Item 10.E. “
Taxation.”

10E. Taxation
Material Canadian Federal Income Tax Consequence®if United States Residents

The following summarizes the material Canadian fa@dacome tax consequences generally applicaltleetdnolding and disposition of
our shares by a holder (in this summary, a U.Sld1)| who, (a) for the purposes of the Income Tak(€anada), or the Tax Act, and at all
relevant times, is not resident in Canada, deadsmats length with us, is not affiliated with ugjltis our shares as capital property and does not
use or hold and is not deemed to use or hold caneshn the course of carrying on, or otherwiseannection with, a business in Canada, and
(b) for the purposes of the Canada-United Statesnire Tax Convention, 1980, or the Treaty, andlaebdvant times, is a resident of the U.S.
This summary does not apply to traders or deatesgcurities, limited liability companies, tax-exgnentities, insurers, financial institutions
(including those to which the mark-to-market prasiss of the Tax Act apply), or any other holdespecial circumstances.

This summary is based on the current provisiorte®fTax Act including all regulations thereundée Treaty, all proposed amendments
to the Tax Act, the regulations and the Treaty fplpnnounced by the Government of Canada to #te dereof, and our understanding of the
current administrative practice of the Canada Regeigency. It has been assumed that all currentiggsed amendments will be enacted as
proposed and that there will be no other relevhahge in any governing law or administrative pgtalthough no assurances can be given in
these respects. The summary does not take intamac€anadian provincial, U.S. federal (which follbfurther below), state or other foreign
income tax law or practic&he tax consequences to any particular U.S. holdevill vary according to the status of that holder asan
individual, trust, corporation, partnership or other entity, the jurisdictions in which that holder is subject to taxation, and generally
according to that holder’s particular circumstances Accordingly, this summary is not, and is not to b construed as, Canadian tax
advice to any particular U.S. holder. All U.S. hol@rs are advised to consult with their own tax adviars regarding their particular
circumstances. The discussion below is qualified eardingly.
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Dividends

Dividends paid or deemed to be paid to a U.S. hdigtaus will be subject to Canadian withholding.t@khe Tax Act requires a 25%
withholding unless reduced under a tax treaty. Utitie Treaty, the rate of withholding tax on divide paid to a U.S. holder that is the
beneficial owner of such dividends is generallyitad to 15% of the gross amount of the dividend5%r if the U.S. holder is a corporation and
beneficially owns at least 10% of our voting sharége will be required to withhold the applicabléhiolding tax from any dividend and rel
it to the Canadian government for the U.S. holdacsount.

Disposition

For purposes of the following discussion, we hassueed that our shares will remain listed on thefio Stock Exchange. A U.S.
holder is not subject to tax under the Tax Actdgpect of a capital gain realized on the dispasitibour shares in the open market unless the
shares are “taxable Canadian property” to the mdliereof and the U.S. holder is not entitled {eefeinder the Treaty. Our shares will be
taxable Canadian property to a U.S. holder (a3tifny time during the 60 months preceding theadision, the U.S. holder or persons with
whom the U.S. holder did not deal at arm’s lendtima or together owned 25% or more of our issuedeshof any class or series, and more
than 50% of the fair market value of the shares dei/ed directly or indirectly from any one or coimation of (i) real or immovable property
situated in Canada, (ii) Canadian resource prager(iii) timer resource properties, and (iv) optian respect of, or interests in, or for civil
rights law rights in, property described in anyidpto (iii), whether or not that property existéotwithstanding the foregoing, in other specific
circumstances, including where shares were acqtoresther securities in a tax-deferred transactour shares could be deemed to be taxable
Canadian property.

If our shares constitute taxable Canadian progertiie holder, the holder will (unless relieved enthe Treaty) be subject to Canadian
income tax on any gain. The taxpayer’s capital gailoss from a disposition of the share is the amaf any, by which the proceeds of
disposition exceed (or are exceeded by) the agtgedahe adjusted cost base and reasonable expehdesposition. One-half of the capital
gain is included in income and one-half of the taposs is deductible from capital gains realizethe same year. Unused capital losses may
be carried back three taxation years or forwarefinétely and applied to reduce capital gains @=liin those years.

A U.S. holder whose shares do constitute taxabie@ian property should consult with the holder'siadax advisors regarding any
possible relief (if any) from Canadian tax unde Tireaty based on applicable circumstances aetheant time. Such Treaty relief should not
be anticipated under current circumstances.

Certain United States Federal Income Tax Considerains

The following is a general summary of certain matdy.S. federal income tax considerations applieab a U.S. Holder (as defined
below) arising from and relating to the acquisitiomnership, and disposition of our common shares.

This summary is for general information purposely and does not purport to be a complete analysiisting of all potential U.S. fedel
income tax considerations that may apply to a H@der arising from and relating to the acquisitiownership, and disposition of common
shares. In addition, this summary does not taleaatount the individual facts and circumstanceangfparticular U.S. Holder that may affect
the U.S. federal income tax consequences to sushHablder, including without limitation specificx@onsequences to a U.S. Holder under an
applicable tax treaty. Accordingly, this summaryd intended to be, and should not be construgkgal or U.S. federal income tax advice
with respect to any U.S. Holder. This summary dugisaddress the U.S. federal alternative minimur, federal estate and gift, U.S. state
local, and foreign tax consequences to U.S. Holdgtlse acquisition, ownership, and dispositiocofmon shares. Each prospective U.S.
Holder should consult its own tax advisor regardimg U.S. federal, U.S. federal alternative minimuhs. federal estate and gift, U.S. state
and local, and foreign tax consequences relatirigeg@cquisition, ownership, and disposition of owon shares.

No legal opinion from U.S. legal counsel or ruliingm the Internal Revenue Service (IRS) has begunagted, or will be obtained,
regarding the U.S. federal income tax consequenicie acquisition, ownership, and disposition afnetnon shares. This summary is not
binding on the IRS, and the IRS is not precludednftaking a position that is different from, andhtrary to, the positions taken in this
summary. In addition, because the authorities oglwthis summary is based are subject to variotegpretations, the IRS and the U.S. courts
could disagree with one or more of the conclusitescribed in this summary.

Scope of this Summar
Authorities

This summary is based on the Internal Revenue 6b#886, as amended (Code), Treasury Regulatiohstper final, temporary, or
proposed), published rulings of the IRS, publishddhinistrative positions of the IRS, the ConvenB@iween Canada and the United States of
America with Respect to Taxes on Income and ont@igigned September 26, 1980, as amended (Can&ldax Convention), and U.S.
court decisions that are applicable and, in eask,a@s in effect and available, as of the dathisfdocument. Any of the authorities on which
this summary is based could be changed in a
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material and adverse manner at any time, and astychange could be applied on a retroactive omaats/e basis which could affect the U.S.
federal income tax considerations described inghimmary. This summary does not discuss the pataifects, whether adverse or beneficial,
of any proposed legislation that, if enacted, cdddapplied on a retroactive or prospective basis.

U.S. Holders

For purposes of this summary, the term “U.S. Hdldezans a beneficial owner of common shares thiatris).S. federal income tax
purposes:

e an individual who is a citizen or resident of theS}

» acorporation (or other entity taxable as a corfpamgfor U.S. federal income tax purposes) orgashizeder the laws of the U.S., ¢
state thereof or the District of Columb

» an estate whose income is subject to U.S. fedecahie taxation regardless of its source

» atrust that (1) is subject to the primary supéovi®f a court within the U.S. and the control afocor more U.S. persons for all
substantial decisions or (2) has a valid electioeffect under applicable Treasury Regulationsettrbated as a U.S. pers:

Non-U.S. Holders

For purposes of this summary, a “non-U.S. Holdsrd beneficial owner of common shares that is ndtSa Holder. This summary does
not address the U.S. federal income tax consegadac®on-U.S. Holders arising from and relatingh® acquisition, ownership, and
disposition of common shares. Accordingly, a noS-=UHolder should consult its own tax advisor regaydhe U.S. federal, U.S. federal
alternative minimum, U.S. federal estate and if§. state and local, and foreign tax consequefiicelsiding the potential application of and
operation of any income tax treaties) relatinght® acquisition, ownership, and disposition of comrabares.

U.S. Holders Subject to Special U.S. Federal Incoifex Rules Not Addressed

This summary does not address the U.S. federaiindax considerations applicable to U.S. Holdeas éine subject to special provisions
under the Code, including, but not limited to, tbibowing: (a) U.S. Holders that are tax-exemptamizations, qualified retirement plans,
individual retirement accounts, or other @eferred accounts; (b) U.S. Holders that are fifmestitutions, underwriters, insurance compa)
real estate investment trusts, or regulated inveistrtompanies; (c) U.S. Holders that are brokefedgadealers, or traders in securities or
currencies that elect to apply a mark-to-markebanting method; (d) U.S. Holders that have a “fior@l currency” other than the U.S. dollar;
(e) U.S. Holders that own common shares as partstfaddle, hedging transaction, conversion trdissgeonstructive sale, or other
arrangement involving more than one position; (ff\.Holders that acquired common shares in cororeutith the exercise of employee stock
options or otherwise as compensation for serviggd;).S. Holders that hold common shares other #saa capital asset within the meaning of
Section 1221 of the Code (generally, property i@ldnvestment purposes); or (h) U.S. Holders thah or have owned (directly, indirectly, or
by attribution) 10% or more of the total combineding power of the outstanding shares of the Compahis summary also does not address
the U.S. federal income tax considerations applkctbU.S. Holders who are: (a) U.S. expatriatefoner long-term residents of the U.S.;

(b) persons that have been, are, or will be a easidr deemed to be a resident in Canada for pespaoisthe Income Tax Act (Canada) (the
“Tax Act”); (c) persons that use or hold, will use or hold hatt &ire or will be deemed to use or hold commoneshia connection with carryit
on a business in Canada; (d) persons whose cominapessconstitute “taxable Canadian property” utiderTax Act; or (e) persons that have a
permanent establishment in Canada for the purpddbe Canada-U.S. Tax Convention. U.S. Holdersdha subject to special provisions
under the Code, including, but not limited to, UkBlders described immediately above, should cartsalr own tax advisor regarding the L
federal, U.S. federal alternative minimum, U.S efied estate and gift, U.S. state and local, aneidortax consequences relating to the
acquisition, ownership and disposition of commoarsk.

If an entity or arrangement that is classified gaanership (or other “pass-through” entity) faiSUfederal income tax purposes holds
common shares, the U.S. federal income tax consegsdo such entity and the partners (or other csyrd such entity generally will depend
on the activities of the entity and the statusumfspartners (or owners). This summary does natasddhe tax consequences to any such
owner. Partners (or other owners) of entities caragements that are classified as partnerships tgass-through” entities for U.S. federal
income tax purposes should consult their own taxsads regarding the U.S. federal income tax conseges arising from and relating to the
acquisition, ownership, and disposition of commbarss.

Ownership and Disposition of Common Shares
The following discussion is subject to the rulesatived below under the heading “Passive Foreigadiment Company Rules.”
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Taxation of Distributions

A U.S. Holder that receives a distribution, inchglia constructive distribution, with respect taamon share will be required to include
the amount of such distribution in gross income dévidend (without reduction for any foreign incertrax withheld from such distribution) to
the extent of the current or accumulated “earnarys profits”of the Company, as computed for U.S. federal inctargurposes. To the exte
that a distribution exceeds the current and accatadl“earnings and profits” of the Company, sudtritiution will be treated first as a tax-free
return of capital to the extent of a U.S. Holdeix basis in the common shares and thereaftggiagrom the sale or exchange of such comr
shares (see “ Sale or Other Taxable Dispositic@arimon Shares” below). However, the Company mayrnehtain the calculations of
earnings and profits in accordance with U.S. feldamme tax principles, and each U.S. Holder stidérefore assume that any distribution
by the Company with respect to the common sharkkgaevistitute ordinary dividend income. Dividendseived on common shares generally
will not constitute qualified dividend income eligg for the “dividends received deduction”.

For tax years beginning before January 1, 2013/idehd paid by the Company to a U.S. Holder wharidgndividual, estate or trust
generally will be taxed at the preferential tayesadpplicable to long-term capital gains if the @any is a “qualified foreign
corporation” (QFC) and certain holding period atigeo requirements for the common shares are metCbimpany generally will be a QFC as
defined under Section 1(h)(11) of the Code if ttoenPany is eligible for the benefits of the CanadhS. Tax Convention or its shares are
readily tradable on an established securities mankibe U.S. However, even if the Company satis@ise or more of these requirements, the
Company will not be treated as a QFC if the Comparsy“passive foreign investment company” (or “©Flas defined below) for the tax year
during which it pays a dividend or for the precegiax year. Even if the Company satisfies one orenod such requirements, as noted below,
there can be no assurance that the Company wibexime a PFIC. Thus, there can be no assurartal¢h@ompany will qualify as a QFC.
See the section below under the heading “Passikgdfolnvestment Company Rules” below.

If a U.S. Holder is not eligible for the preferaitiax rates discussed above, a dividend paid & tmpany to a U.S. Holder generally
will be taxed at ordinary income tax rates (andatdhe preferential tax rates applicable to lozigrt capital gains). The dividend rules are
complex, and each U.S. Holder should consult ita tax advisor regarding the application of suclesul

Sale or Other Taxable Disposition of Common Shares

A U.S. Holder will recognize gain or loss on théesar other taxable disposition of common shareanimmount equal to the difference
any, between (a) the amount of cash plus the faiket value of any property received and (b) such. blolder’s tax basis in such common
shares sold or otherwise disposed of. Any such gaioss generally will be capital gain or loss,iethwill be long-term capital gain or loss if,
at the time of the sale or other disposition, stmmmon shares are held for more than one year.

Preferential tax rates apply to long-term capitihg of a U.S. Holder that is an individual, estaterust. There are currently no
preferential tax rates for long-term capital gaofig U.S. Holder that is a corporation. Deductitorscapital losses are subject to significant
limitations under the Code.

Passive Foreign Investment Company Ru

If the Company were to constitute a PFIC for angryduring a U.S. Holder’s holding period, then agrpotentially adverse rules would
affect the U.S. federal income tax consequencaddds. Holder resulting from the acquisition, ovatep and disposition of common shares.
The Company believes that it was classified asI&€ Bét its tax year ended December 31, 2008 anddaiain prior tax years. The Company
does not believe that it was a PFIC for the taxyeaded December 31, 2009, 2010 and 2011. Howe#¢ classification is fundamentally
factual in nature, generally cannot be determingd the close of the tax year in question, andegermined annually. Additionally, the analy
depends, in part, on the application of complex. fe8eral income tax rules, which are subject ffedng interpretations. Consequently, there
can be no assurance that the Company has neveebdemill not become a PFIC for any tax year dusiidgch U.S. Holders hold common
shares.

In addition, in any year in which the Company @sslified as a PFIC, such holder would be requidilet an annual report with the IRS
containing such information as Treasury Regulatemd/or other IRS guidance may require. U.S. Haldbiould consult their own tax advisors
regarding the requirements of filing such informatreturns under these rules, including the requérd to file a IRS Form 8621.

The Company generally will be a PFIC under Secti2@7 of the Code if, for a tax year, (a) 75% or enof the gross income of the
Company for such tax year is passive income (theofine test”) or (b) 50% or more of the value of @@mpanys assets either produce pas
income or are held for the production of passiwime (the “asset test”), based on the quarterlyagecof the fair market value of such assets.
“Gross income” generally includes all sales revariass the cost of goods sold, plus income frorastments and from incidental or outside
operations or sources, and “passive income” gelgaralludes, for example, dividends, interest, agrrents and royalties, certain gains from
the sale of stock and securities, and certain dadms commodities transactions. Active businessigarising from the sale of commodities
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generally are excluded from passive income if saiglly all (85% or more) of a foreign corporatimcommaodities are stock in trade or
inventory, depreciable property used in a tradeusiness or supplies regularly used or consumedriade or business and certain other
requirements are satisfied.

For purposes of the PFIC income test and assedésstibed above, if the Company owns, directlindirectly, 25% or more of the total
value of the outstanding shares of another corporathe Company will be treated as if it (a) haldroportionate share of the assets of such
other corporation and (b) received directly a prtipoate share of the income of such other corpamatn addition, for purposes of the PFIC
income test and asset test described above anchimgscertain other requirements are met, “passigerne” does not include certain interest,
dividends, rents, or royalties that are receivedamrued by the Company from a “related persontédsmed in Section 954(d)(3) of the Code),
to the extent such items are properly allocabla¢éancome of such related person that is not passcome.

Under certain attribution rules, if the CompangiBFIC, U.S. Holders will be deemed to own theaportionate share of any subsidiary
of the Company which is also a PFIC (a “SubsidRRYC"), and will be subject to U.S. federal income tax ipm distribution on the shares ¢
Subsidiary PFIC or (ii) a disposition of sharead@ubsidiary PFIC, both as if the holder direct#ydithe shares of such Subsidiary PFIC.

If the Company were a PFIC in any tax year and& Holder held common shares, such holder genesalijd be subject to special
rules with respect to “excess distributions” magleétie Company on the common shares and with respeggetin from the disposition of
common shares. An “excess distribution” generallgiéfined as the excess of distributions with ressfgethe common shares received by a U.S
Holder in any tax year over 125% of the averagauahdistributions such U.S. Holder has receivethftobe Company during the shorter of the
three preceding tax years, or such U.S. Holderdihg period for the common shares. Generally, & Wolder would be required to allocate
any excess distribution or gain from the dispoaitid the common shares ratably over its holdingogefior the common shares. Such amounts
allocated to the year of the disposition or exakssibution would be taxed as ordinary income, antbunts allocated to prior tax years would
be taxed as ordinary income at the highest taximegéfect for each such year and an interest ehat@ rate applicable to underpayments of tax
would apply.

While there are U.S. federal income tax electidras sometimes can be made to mitigate these adiersensequences (including,
without limitation, the “QEF Election” under Seatid295 of the Code and the “Mark-to-Market Electionder Section 1296 of the Code),
such elections are available in limited circumsé&anand must be made in a timely manner.

U.S. Holders should be aware that, for each tax, yeany, that the Company is a PFIC, the Compeary provide no assurances that it
will satisfy the record keeping requirements offd@® or that it will make available to U.S. Holdéhe information such U.S. Holders require
to make a QEF Election with respect to the Compamny Subsidiary PFIC. U.S. Holders are urgeditusalt their own tax advisors regard
the potential application of the PFIC rules to ¢tlnership and disposition of common shares, andvhdability of certain U.S. tax elections
under the PFIC rules.

Additional Considerations
Additional Tax on Passive Income

For tax years beginning after December 31, 2012aiceindividuals, estates and trusts whose inceraeeds certain thresholds will be
required to pay a 3.8% Medicare surtax on “netstwent income” including, among other things, dévids and net gain from disposition of
property (other than property held in a trade aihess). U.S. Holders should consult with their danadvisors regarding the effect, if any, of
this tax on their ownership and disposition of coonnshares.

Receipt of Foreign Currency

The amount of any distribution paid to a U.S. Holieforeign currency, or on the sale, exchangetber taxable disposition of common
shares, generally will be equal to the U.S. dolidue of such foreign currency based on the exabhaaig applicable on the date of receipt
(regardless of whether such foreign currency isredied into U.S. dollars at that time). A U.S. Halavill have a basis in the foreign currency
equal to its U.S. dollar value on the date of neicehny U.S. Holder who converts or otherwise disgoof the foreign currency after the date of
receipt may have a foreign currency exchange galioss that would be treated as ordinary incomless, and generally will be U.S. source
income or loss for foreign tax credit purposes.iHBdcS. Holder should consult its own U.S. tax adviggarding the U.S. federal income tax
consequences of receiving, owning, and disposirigrefgn currency.

Foreign Tax Credit

Subiject to the PFIC rules discussed above, a Wbklddthat pays (whether directly or through withtiiog) Canadian income tax with
respect to dividends paid on the common sharesalnwill be entitled, at the election of such Ulolder, to receive either a deduction or a
credit for such Canadian income tax. Generallyedit will reduce a U.S. Holder’s U.S. federal inm®tax liability on a dollar-for-dollar basis,
whereas a deduction will reduce a U.S. Holder'®ime subject to U.S. federal income tax. This ebecis made on a year-by-year basis and
applies to all foreign taxes paid (whether directtythrough withholding) by a U.S. Holder duringear.

-69-



Table of Contents

Complex limitations apply to the foreign tax creditcluding the general limitation that the creziinnot exceed the proportionate share of
a U.S. Holder’s U.S. federal income tax liabilihat such U.S. Holder’s “foreign source” taxableome bears to such U.S. Holder's worldwide
taxable income. In applying this limitation, a Utblder’s various items of income and deduction hiesclassified, under complex rules, as
either “foreign source” or “U.S. source.” Generaliijvidends paid by a foreign corporation shouldreated as foreign source for this purpose,
and gains recognized on the sale of stock of agoreorporation by a U.S. Holder should be treasd).S. source for this purpose, except as
otherwise provided in an applicable income taxtyreand if an election is properly made under tloel€ However, the amount of a distribut
with respect to the common shares that is treated“dividend” may be lower for U.S. federal incotag purposes than it is for Canadian
federal income tax purposes, resulting in a reddicszign tax credit allowance to a U.S. Holderatidition, this limitation is calculated
separately with respect to specific categorieniobime. The foreign tax credit rules are complex, @ach U.S. Holder should consult its own
U.S. tax advisor regarding the foreign tax credgliés.

Backup Withholding and Information Reporting

Under U.S. federal income tax law and Treasury Retigms, certain categories of U.S. Holders mdstififormation returns with respect
to their investment in, or involvement in, a foreigorporation. For example, U.S. return disclosikgations (and related penalties) are
imposed on individuals who are U.S. Holders thadl leertain specified foreign financial assets inass of $50,000. The definition of specified
foreign financial assets includes not only finaheigcounts maintained in foreign financial insiibts, but also, unless held in accounts
maintained by a financial institution, any stocksecurity issued by a non-U.S. person, any findiresrument or contract held for investment
that has an issuer or counterparty other than ap£iSon and any interest in a foreign entity. tH8lders may be subject to these reporting
requirements unless their common shares are held atcount at a domestic financial institutiomddttes for failure to file certain of these
information returns are substantial. U.S. Holdésusd consult with their own tax advisors regarding requirements of filing information
returns, including the requirement to file an IR8rR 8938.

Payments made within the U.S. or by a U.S. payd.8&: middleman, of dividends on, and proceedsmarifsom the sale or other taxable
disposition of, common shares will generally bejsabto information reporting and backup withholglitax, at the rate of 28% (increasing to
31% for payments made after December 31, 2012)UifS. Holder (a) fails to furnish such U.S. Holdeorrect U.S. taxpayer identification
number (generally on Form W-9), (b) furnishes aroimect U.S. taxpayer identification number, (chdgified by the IRS that such U.S. Holder
has previously failed to properly report items sgbjo backup withholding tax, or (d) fails to dgrtunder penalty of perjury, that such U.S.
Holder has furnished its correct U.S. taxpayer tifieation number and that the IRS has not notisedh U.S. Holder that it is subject to
backup withholding tax. However, certain exempspes generally are excluded from these informatmorting and backup withholding
rules. Backup withholding is not an additional tAxyy amounts withheld under the U.S. backup witdirg tax rules will be allowed as a cre
against a U.S. Holder’'s U.S. federal income talility, if any, or will be refunded, if such U.S.dier furnishes required information to the
IRS in a timely manner. Each U.S. Holder shouldsedinits own tax advisor regarding the informatieporting and backup withholding rules.

10F. Dividends and Paying Agents
Not applicable.

10G. Statement by Experts
Not applicable.

10H. Documents on Display

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amendetifile reports, registration
statements and other information with the SEC. Hmrewe are a “foreign private issuer” as defineder U.S. securities laws. As a result, ,
we are exempt from certain informational requireta@f the Securities Exchange Act of 1934 which dstic issuers are subject to, including
the proxy rules under Section 14 of the Securkieshange Act of 1934, the insider reporting andtshmfit provisions under Section 16 of |
Securities Exchange Act of 1934 and the requirenttefite current reports Form 8-K upon the occuceof certain material events. We intend
to fulfill all informational requirements that dealy to us as a foreign private issuer under SgéearExchange Act of 1934 by filing all such
information with the SEC. We are also subject ®fthil informational requirements of the securittesnmissions in all provinces of Canada.
Our reports, registration statements and otherimétion can be inspected on the SEC’s website atw&c.gov and such information can also
be inspected and copies ordered at the publicereéerfacilities maintained by the SEC at the folfmplocation: 100 F Street NE, Washington,
D.C. 20549. You are also invited to read and capyraports, statements or other information, othan confidential filings, that we intend to
file with the Canadian provincial securities comsiims. These filings are also electronically addddrom the Canadian System for Electronic
Document Analysis and Retrieval (SEDAR) at www.sextan, the Canadian equivalent of the SEC’s eleatrdocument gathering and
retrieval system.
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101.  Subsidiary Information
See Item 4.C. Organizational Structuré of this Annual Report.

ITEM 11 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
a) Transaction Risk and Currency Risk Managemen

Our operations do not employ complex financialrimstents or derivatives, and given that we keepeauess funds in high-grade short-
term instruments, we have determined that we haweaterial market risk. In the event we experiendestantial growth in the future, our
business and results of operations may be matedatf#cted by the granting of credit options to oustomers and certain other credit risks
associated with our operations.

b) Interest Rate Risk and Equity Price Risk

We are equity financed and do not have any delthwtduld be subject to significant interest ratange risks. We have raised equity
funding through the sale of securities denomin@tgdanadian and U.S. dollars, and will likely ragdditional equity funding denominated in
Canadian and U.S. dollars in the future.

We invest our cash reserves in a high intereshgaveccount and in bankers’ acceptances with vgutgirms to maturity (not exceeding
two years) issued by major Canadian banks, selegtadegard to the expected timing of expenditdfoescontinuing operations and prevailing
interest rates. Investments with a maturity gretiten three months are classified in our Balanaeshs held-for-trading short-term
investments and are recorded at cost plus accnteckst. The fair value of our cash investmentst&@ecember 31, 2011 is at least equal to the
face value of those investments and the value tegan our Balance Sheet. Due to the relativelytstesm nature of the investments that we
hold, we do not believe that the results of operetior cash flows would be affected to any sigaificdegree by a sudden change in market
interest rates relative to our investment portfolio

c) Exchange Rate Sensitivity

A significant portion of our administrative operis are in Canada. We purchase goods and sermibesh Canadian and U.S. dollars
and earn a significant portion of our revenues i8.UWlollars. We manage our U.S. dollar currendy lmis using cash received from U.S. dollar
revenues to pay U.S. dollar expenses and by lighhimldings of U.S. dollar cash and cash equivdafdnces to working capital levels. We
have not entered into any agreements or purchasethstruments to hedge possible currency riskkiatime.

d) Commodity Price Risk
Not applicable.

ITEM 12 DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURIT IES
12A. Debt Securities
Not applicable.

12B. Warrants and Rights
Not applicable.

12C. Other Securities
Not applicable.

12D. American Depository Shares
Not applicable.
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PART Il

ITEM 13 DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
Not applicable.

ITEM 14 MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HO LDERS/ USE OF PROCEEDS
Not applicable.

ITEM 15 CONTROLS AND PROCEDURES
a) Disclosure Controls and Procedure:

As of the end of our fiscal year ended Decembe81], an evaluation of the effectiveness of ousclidsure controls and
procedures” (as such term is defined in Rules Ea)land 15d-15(e) under the Securities Exchang®®t934) was carried out by the our
management, with the participation of our Chief &x@ase Officer (CEO) and Chief Financial OfficerkO). Based upon that evaluation, the
CEO and CFO have concluded that as of the endapfidtal year, our disclosure controls and proceslare effective to ensure that
information required to be disclosed by us in réptitat we file or submit under the Exchange Adt)isecorded, processed, summarized and
reported within the time periods specified in Sé@sg and Exchange Commission (the “Commissignlgs and forms and (ii) accumulated .
communicated to the management of the registnacitjding the CEO and CFO, to allow timely decisioegarding required disclosure.

It should be noted that while the CEO and CFO bkelidat our disclosure controls and proceduresigeca reasonable level of assurance
that they are effective, they do not expect thatdisclosure controls and procedures or internatrob over financial reporting will prevent all
errors and fraud. A control system, no matter haell wonceived or operated, can provide only reastenaot absolute, assurance that the
objectives of the control system are met.

b) Managemen’s Annual Report on internal control over financialreporting

Management is responsible for establishing and taigimg adequate internal control over our finahporting. Our internal control
system was designed to provide reasonable assutzatcal! transactions are accurately recorded,tthasactions are recorded as necessary to
permit preparation of financial statements in adaoce with generally accepted accounting princjiad that our assets are safeguarded.

Management has assessed the effectiveness oftetmahcontrol over financial reporting as at Debem31, 2011. In making its
assessment, management used the Committee of $ipgnSoganizations of the Treadway Commission (CQB&mework in Internal Contri
- Integrated Framework to evaluate the effectivenéssr internal control over financial reportirBased on this assessment, management ha:
concluded that our internal control over financggorting was effective as of December 31, 2011.

(c) Attestation report of the registered public accouning firm

The Company is a “non-accelerated filer” within theaning of Rule 12b-2 under the Exchange Act. &foee, this annual report is not
required to include an attestation report of ogistered public accounting firm regarding our intdrcontrol over financial reporting.

(d) Changes in internal control over financial reporting

There have been no changes in our internal coowe financial reporting during the period covebsdthe annual report, being the fiscal
year ended December 31, 2011, that materially &fteor are reasonably likely to materially affesir internal control over financial reporti
and disclosure controls and procedures.
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ITEM 16A  AUDIT COMMITTEE FINANCIAL EXPERTS

The Audit Committee meets with the financial offie®f the Company and the independent auditoreview and inquire into matters
affecting financial reporting matters, the systdnnternal accounting and financial controls andgadures, and the audit procedures and f.
The committee also makes recommendations to thedBegarding the appointment of independent ausliforaddition, the committee revie
and recommends to the Board for approval the arfinaicial statements and the annual report andioesther documents including the
interim financial statements required by the repriaauthorities. The committee is also responditdepproving the policies under which the
financial officers of the Company may invest thada in excess of those required for current opmmatiln 2010, the Audit Committee charter
was revised to reflect our upcoming listing on HeSDAQ Capital Market. In its August 11, 2010 meetithe Board of Directors approved
the revised Audit Committee charter. The charteits most recently approved form, is attachedraappendix to this Annual Report.

The committee has also adopted a policy that reguis approval of non-audit services to be pravioe the Company’s auditors.

The committee is currently composed of Messrs. le@albraith and Karbe (the committee chairmaimyea of whom are current or
former executive officers of the Company. Our Boaad determined that all three members of the ADdihmittee are “audit committee
financial experts,” as defined by the SEC becalisg meet the additional criteria for independerfc&uit Committee members under the
NASDAQ rules, they are financially literate, andsbd on either their training as a professional aetamt or experience as a chief execu
officer or chief financial officer. See “Biograpsi®f Directors and Executive Officer&r a description of the education and experierfeaol
audit committee member that is relevant to thequarénce of his responsibilities as an audit coneaithember.

ITEM 16B CODE OF ETHICS

The Board of Directors of Tekmira PharmaceuticalspOration has adopted a Code of Business Con@uctd) for all directors, officers
and employees of the Company.

The purpose of this Code is to promote:

* Honest and ethical conduct, including ethical hiargdbf actual or apparent conflicts of intereswietn personal and professional
relationships

» Full, fair, accurate, timely, and understandabeldisure in the reports that Tekmira is requirefilléowith such securities exchan
or quotation system or regulatory agency as may fime to time apply to Tekmira and in other pullienmunications made by
Tekmira;

» Compliance with all applicable laws, rules and tagans.

The Company’s Code of Business Conduct and retitedments have been posted on Tekmira’s websitevattekmirapharm.com.

ITEM 16C  PRINCIPAL ACCOUNTANT FEES AND SERVICES
Fees billed by external auditors

The aggregate fees billed for professional servieadered by KPMG for the years ended Decembe2@®ll and December 31, 2010 are
as follows:

December 3. December 3.

2011 2010
Audit fees® $ 208,80( $ 288,60(
Audit-related fee! $ 0 $ 0
Tax fees@ $ 28,60¢ $ 53,94!
Other fees $ 0 $ 0
Total fees $ 237,40¢ $ 342,54:

(1) Quarterly reviews, review of SEC listing documesantsl review of prospectu
(2) Tax compliance and tax plannir

Audit Committee Pre-Approval Policies and Procedurs

The Company has complied with the Canadian InstidfitChartered Accountantules of Professional Conduct on auditor indepece
(the Rules) by adopting pre-approval policies aratedures for non-audit services to be provided by

-73-



Table of Contents

the Companys auditors, KPMG LLP (KPMG). As they relate to paldompanies these Rules are very similar to thisee independence rul
of the Securities and Exchange Commission (SEQ)atheame effective on May 6, 2003. They includenfimitions or restrictions on services
that may be provided to audit clients and requieg &ll services provided to a listed entity awtignt, including its subsidiaries, be pre-
approved by the client’s audit committee.

The Rules identify the following ten types of namdé services that are deemed inconsistent withuatitors’ independence (“Prohibited
Services”): bookkeeping or other services relatethé audit client’s accounting records or finahstatements; financial information systems
design and implementation; appraisal or valuatemises for financial reporting purposes; actuss@lices for items recorded in the financial
statements; internal audit outsourcing servicegiagament functions; human resources; certain campdinance and other services; legal
services; certain expert services unrelated t@tfust.

The Rules provide further details as to the spedifiture of services within these categories ttepeohibited. The Company and its
subsidiaries will not engage KPMG to carry out &mghibited Service. For services that are not fitdd the following pre-approval policies

will apply:
e The Audit Committee will pre-approve all audit seps provided by KPMG through their recommendatibKPMG as
shareholder’ auditors at the Compa’s annual meeting and through the Audit Comn’s review of KPMC's annual audit plar

* Annually, the Audit Committee will review a list afudit, audit-related, tax and other non-auditisessrand recommend pre-
approval of these services for the upcoming yeay. &dditional requests will be addressed on a bgsgase specific engagement
basis as described below. The Audit Committee lvélinformed quarterly of the services on the pnerayed list for which the
auditor has been engag:

» All requests to engage KPMG for other services bglladdressed on a case-by-case specific engagbassit The Company
employee making the request is to submit the redaeservice to the Company’s Executive Vice Riest, Finance. The request
for service should include a description of thevgey, the estimated fee, a statement that thecgeiwinot a Prohibited Service and
the reason KPMG is being engag

For additional requests for services where theegaje fees are estimated to be less than or eg$a0t000, recommendations, in resj
of each engagement, will be submitted by Execuiee President, Finance, the official responsilbledoordinating services with KPMG to
the chairman of the Audit Committee for considenat@nd approval. The full Audit Committee will selgsiently be informed of the service, at
its next meeting. The engagement may commence ajparoval of the chairman of the Audit Committeer Services where the aggregate fees
are estimated to be greater than $20,000, recomatiend, in respect of each engagement, will be #itdainby the Company’s Executive Vice
President, Finance to the full Audit Committee donsideration and approval, generally at its nes¢timg. The engagement may commence
upon approval of the Committee.

Of the fees reported in the table above under daeling “Principal Accountant Fees and ServicesesBilled by External Auditor”,
none of the fees billed by KPMG LLP were approvgdhe Company’s audit committee pursuant to thendeémus exception provided by
Section (c)(7)(i)(C) of Rule 2-01 of Regulation S-X

ITEM 16D EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COM MITTEES
Not applicable.

ITEM 16E  PURCHASE OF EQUITY SECURITIES BY THE ISSUER AND AFF ILIATED PURCHASERS
Not applicable.

ITEM 16F CHANGE IN REGISTRANT 'S CERTIFYING ACCOUNTANT
Not applicable.

ITEM 16G CORPORATE GOVERNANCE

Tekmira believes in building a strong governanasftation. We are subject to many provisions ofS3hebanes-Oxley Act of 2002 and
related rules of the SEC, the governance standditi®e NASDAQ and TSX and the rules and policiethef Canadian provincial securities
regulators regarding audit committees, corporategmnce and the certification of certain annudliaterim filings. The Board of Directors
continues to further its commitment to corporateegoance by ensuring that all corporate governdocements are current, including the
following documents:

. Audit Committee Chartel

. Corporate Governance and Nominating Committee €h

. Executive Compensation and Human Resource Comn@tieeter;
. Code of Conduct for Directors, Officers and Emples;

. Whistleblower Policy; an



Insider Trading Policy
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With respect to monitoring compliance with our Cad@usiness Conduct and Code of Ethics for Seffilmancial Officers our
employees signed a declaration confirming that theey read and understood the codes. Employeeggdoeligally re-trained on the Code.

The Board of Directors approved all current Comeeit€harters and Guidelines on August 10, 2011ofAte above listed documents
publicly available on the Tekmira website at wwikrtérapharm.com.

NASDAQ Corporate Governance Exemptions

As a Canadian corporation listed on the NASDAQ Gapilarket, we are not required to comply with mafsthe NASDAQ corporate
governance requirements, so long as we comply @éthadian corporate governance practices. In oodglaim such an exemption, we must
disclose the significant differences between oupcmate governance practices and those requirkd followed by U.S. domestic issuers ur
NASDAQ's corporate governance requirements. We are imptiante with the NASDAQ corporate governance reguints except as
described below:

(1) Quorum Requirements

Rule 5620(c) of the NASDAQ Marketplace Rules regsithat the minimum quorum requirement for a mgeatinshareholders is 33.33%
of the outstanding common shares. In addition, B6R0(c) requires that an issuer listed on NASDA#Resits quorum requirement in its
bylaws. Our articles provide that a quorum for msgs of any meeting of shareholders of the Compangists of at least two persons who
or who represent by proxy, one or more shareholdbrs in the aggregate, hold at least 5% of theeisshares entitled to be voted at a me«
of shareholders. Our common shares are also lisi¢de Toronto Stock Exchange, the primary stoaharge in Canada, which does not
prescribe a minimum quorum requirement. We follgplacable Canadian laws with respect to quorum irequents.

(2) Shareholder Approval

Rule 5635 of the NASDAQ Marketplace Rules requgleareholder approval to be obtained prior to thedace of securities in
connection with the undertaking of certain corpemttions. The circumstances under which sharehafg#oval is required under the
NASDAQ Marketplace Rules are not identical to tireunstances under which shareholder approvabjsired under Canadian law and-
requirements of the Toronto Stock Exchange. Fomgte, but without limitation, Rule 5635 requiresstholder approval of most equity
compensation plans and material revisions to slarsp This requirement covers plans that providetfe delivery of both newly issued and
treasury securities. We follow the Toronto Stockliange rules with respect to the requirementstfareholder approval of potential
transactions, including, without limitation, shaokter approval of equity compensation plans ancenadtrevisions to such plans.

ITEM 16H MINE SAFETY DISCLOSURE
Not applicable.
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ITEM 17

PART IlI

FINANCIAL STATEMENTS

We have elected to provide financial statementsyamt to Item 18.

ITEM 18

FINANCIAL STATEMENTS

Our consolidated financial statements are includetis Annual Report beginning on page F-1.

ITEM 19

EXHIBITS

The following exhibits are included in this AnnirRéport

Exhibit
Number

1.1*

2.1

2.2

4.1t*

4.21*

4.3t*

4.41*

4.5t*

4.61*

4.7t*

4.8t*

4.9t*

4.10*

4.11*

4.12*

4.13*

Description

Notice of Articles and Articles of the Company @mporated herein by reference to Exhibit 1.1 toRlegjistrar’'s Annual Repot
on Form 2-F for the year ended December 31, 2010 filed withEC on June 3, 201,

Subscription Agreement, between the Company angléim Pharmaceuticals, Inc., dated March 28, 200&fporated herei
by reference to Exhibit 2.1 to the Registrant’s AahReport on Form 20-F for the year ended DecerdbgeP010 filed with the
SEC on June 3, 2011

Subscription Agreement, between the Company anti&Bmance Ltd., dated March 31, 2008 (incorporatxein by reference
to Exhibit 2.2 to the Registrant’'s Annual Reportlearm 20-F for the year ended December 31, 2024 filith the SEC on June
3, 2011).

Amendment No. 1 to the Amended and Restated Agmegtetween the Company (formerly Inex PharmacalgtiCorporation
and Hana Biosciences, Inc., effective as of May2BD9 (incorporated herein by reference to ExHilfitto the Registrant’s
Annual Report on Form :-F for the year ended December 31, 2010 filed withSEC on June 3, 201.

Amended and Restated License Agreement, betweerPim@rmaceuticals Corporation and Hana Biosciernesdated
April 30, 2007 (incorporated herein by referenc&xhibit 4.2 to the Registrant's Amendment No. Ftom 20-F for the year
ended December 31, 2010 filed with the SEC on Jariifg 2012)

Sublicense Agreement, between Inex Pharmaceutiajsoration and Alnylam Pharmaceuticals, Inc., dd@nuary 8, 2007
(incorporated herein by reference to Exhibit 4.3 Registrant's Amendment No. 1 to Form 20-Rlifieryear ended December
31, 2010 filed with the SEC on January 31, 20

Amended and Restated License and Collaborationehgeat, between the Company and Alnylam Pharmaedsitioic.,
effective as of May 30, 2008 (incorporated hergimdference to Exhibit 4.4 to the Registrant’s Aheent No. 1 to Form 20-F
for the year ended December 31, 2010 filed withSB€ on January 31, 201.

Amended and Restated Crdssense Agreement, between Alnylam Pharmaceutitads,and Protiva Biotherapeutics Inc., de
May 30, 2008 (incorporated herein by referencexbiliit 4.5 to the Registrant's Amendment No. 1 tork 20-F for the year
ended December 31, 2010 filed with the SEC on Jariifg 2012)

License Agreement, between Inex Pharmaceutical®\eadigm Corporation, dated December 8, 2004 (ipoated herein b
reference to Exhibit 4.6 to the Registrant’'s AmeedtrNo. 1 to Form 20-F for the year ended DecerBiheP010 filed with the
SEC on January 31, 201:

Settlement Agreement, between Sirna Therapeuticsahd Merck & Co., Inc. and Protiva Biotherapesitnc. and Protiva
Biotherapeutics (USA), Inc., effective as of OctoBe2007 (incorporated herein by reference to BixHi.7 to the Registrant’s
Amendment No. 1 to Form -F for the year ended December 31, 2010 filed withEC on January 31, 201

Development, Manufacturing and Supply Agreementyben the Company and Alnylam Pharmaceuticals, tfated January
2009 (incorporated herein by reference to Exhil8ttd the Registrant's Amendment No. 1 to Form Zo+ithe year ended
December 31, 2010 filed with the SEC on January2812).

Executive Employment Agreement with lan Mortimeatet March 26, 2008 (incorporated herein by refegdn Exhibit 4.9 to
the Registrar s Annual Report on Form -F for the year ended December 31, 2010 filed withEC on June 3, 201,

Executive Employment Agreement with lan MacLachidgaied May 30, 2008 (incorporated herein by refegdn Exhibit 4.1(
to the Registra’'s Annual Report on Form -F for the year ended December 31, 2010 filed withSEC on June 3, 201.

Executive Employment Agreement with Mark MurraytethMay 30, 2008 (incorporated herein by referandexhibit 4.11 tc
the Registrar's Annual Report on Form -F for the year ended December 31, 2010 filed withSEC on June 3, 201.

Executive Employment Agreement with Peter Lutwydeted January 1, 2009 (incorporated herein byeste to Exhibit 4.12
to the Registra’s Annual Report on Form -F for the year ended December 31, 2010 filed withSEC on June 3, 201,

Share Option Plan amended through May20R9 (including form stock option agreements) diporated herein by reference to



4.14*

4.15*

4.16*

417t

4.18%1

Exhibit 4.13 to the Registrant’s Annual Report anri 20+ for the year ended December 31, 2010 filed withSEC on June
2011).

Lease Agreement with Canada Lands Company CLC edrdated December 15, 1997, as amended (incorddratein by
reference to Exhibit 4.14 to the Registrant’s ArriRieport on Form 20-F for the year ended DecembePB10 filed with the
SEC on June 3, 2011

Form of Indemnity Agreement (incorporated hereirrdfgerence to Exhibit 4.15 to the Regist’s Annual Report on Form -F
for the year ended December 31, 2010 filed withSE€ on June 3, 2011

Award Contract with USASMDC/ARSTRAT effective dately 14, 2010 (incorporated herein by referendéxibit 4.16 to the
Registrar’s Annual Report on Form -F for the year ended December 31, 2010 filed with$EC on June 3, 201

License Agreement between the University of Britlumbia and Inex Pharmaceuticals Corporation @egcon July 30, 2001
(incorporated herein by reference to Exhibit 4d the Registrant’s Annual Report on Form 20-F fer year ended December
31, 2010 filed with the SEC on June 3, 20:

Amendment Agreement between the University of BnitColumbia and Inex Pharmaceuticals Corporatioaddauly 11, 200
(incorporated herein by reference to Exhibit 4d &t Registrant’'s Annual Report on Form 20-F far year ended December
31, 2010 filed with the SEC on June 3, 20:
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Exhibit
Number

4.191*

4.20t*

4.21t*

42211
4.23**
4.24**
4.25%*
8.1*

12.1*

12.2**

13.1*%*

13.2**

15.1*
101

Description

Second Amendment Agreement between the UnivergByibsh Columbia and Inex Pharmaceuticals Corfioradatec
January 8, 2007 (incorporated herein by referemdexhibit 4.19 to the Registrant’s Annual Reportrmrm 20-F for the
year ended December 31, 2010 filed with the SEGume 3, 2011

Consent Agreement of the University of British Guhia to Inex/Alnylam Sublicense Agreement datedidan8, 2007
(incorporated herein by reference to Exhibit 4 @fhe Registrant’s Annual Report on Form 20-F far year ended
December 31, 2010 filed with the SEC on June 3]12(

Amendment No. 2 to the Amended and Restated Agregrnetween the Company (formerly Inex Pharmacelst
Corporation) and Hana Biosciences, Inc., effecis®f September 20, 2010 (incorporated herein fieyenece to Exhibit 4.2
to the Registra’s Annual Report on Form -F for the year ended December 31, 2010 filed withEC on June 3, 201.

License and Collaboration Agreement between thefamy and Hal-Bio RNAIi Therapeutics, Inc. as of August 24, 2(
Loan Agreement with Silicon Valley Bank dated aPettember 21, 201

Employment Agreement with Paul Brennan dated AugdsR01C

Tekmira 2011 Omnibus Share Compensation Plan apgrby shareholders on June 22, 2

List of Subsidiaries (incorporated herein by refieeeto Exhibit 8.1 to the Registr’s Annual Report on Form -F for the
year ended December 31, 2010 filed with the SECGume 3, 2011

Certification of Chief Executive Officer pursuantRule 13-14 or 15«14 of the Securities Exchange Act of 1934
adopted pursuant to Section 302 of the Sart-Oxley Act of 200z

Certification of Chief Financial Officer pursuantRule 13a-14 or 15d4 of the Securities Exchange Act of 1934, as axtl
pursuant to Section 302 of the Sarbi-Oxley Act of 200z

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the
Sarbane-Oxley Act of 2002

Consent of KPMG LLF
Interactive Data File

* Previously filed.

**  Filed herewith

t  Confidential treatment granted as to portions & éxhibit.

tt Confidential treatment has been requested as tmpsrof this exhibit
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MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL REPORTING

The consolidated financial statements containgtigreport have been prepared by management ordanece with generally accepted
accounting principles in the United States of Arm@&i@and have been approved by the Board of Directties integrity and objectivity of these
consolidated financial statements are the respiifbsiof management.

In support of this responsibility, management naiirg a system of internal controls to provide reabte assurance as to the reliability of
financial information and the safe-guarding of é&ss€he consolidated financial statements includeunts which are based on the best
estimates and judgments of management.

The Board of Directors is responsible for ensutheg management fulfills its responsibility fordincial reporting and internal control and
exercises this responsibility principally throudie tAudit Committee. The Audit Committee consistshoée directors not involved in the daily
operations of the Company. The Audit Committee siegth management and meets independently witlexternal auditors to satisfy itself
that management’s responsibilities are properlghdisged and to review the consolidated financatkstents prior to their presentation to the
Board of Directors for approval.

The external auditors, KPMG LLP, conduct an indejgen examination, in accordance with Canadian gdigeaccepted auditing standards
the Public Company Accounting Oversight Board (BadiStates), and express their opinion on the cifzget financial statements. Their
examination includes a review of the Company’seaysof internal controls and appropriate tests andguures to provide reasonable
assurance that the consolidated financial statesvagrt in all material respects, presented fainty ia accordance with accounting principles
generally accepted in the United States of Amefite external auditors have free and full accessedudit Committee with respect to their
findings concerning the fairness of financial repay and the adequacy of internal controls.

/s/ Mark J. Murray /s/ lan C. Mortimel

Dr. Mark J. Murray lan C. Mortimer

President an Executive Vice President, Finance ¢
Chief Executive Office Chief Financial Office

March 27, 2012
F-3
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AUDITORS’ REPORT TO THE DIRECTORS
To the Shareholders and Board of Directors

We have audited the accompanying consolidated dinastatements of Tekmira Pharmaceuticals Corfmratvhich comprise the consolida
balance sheets as at December 31, 2011 and Dec8tli#10, the consolidated statements of operatod comprehensive loss,
stockholders’ equity and cash flows for each ofytears in the thregear period ended December 31, 2011, and noteriging a summary i
significant accounting policies and other explanatoformation.

Managemer's Responsibility for the Consolidated Financiahtements

Management is responsible for the preparation amgfesentation of these consolidated financetleshents in accordance with generally
accepted accounting principles in the United Stafeamerica, and for such internal control as mamagnt determines is necessary to enable
the preparation of consolidated financial statem#mit are free from material misstatement, whedherto fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsaWe conducted our audits in
accordance with Canadian generally accepted agditemdards and the standards of the Public Compaogunting Oversight Board (United
States). Those standards require that we complyetitical requirements and plan and perform thé émabtain reasonable assurance about
whether the consolidated financial statementsraeffom material misstatement.

An audit involves performing procedures to obtaidiaevidence about the amounts and disclosurdgiconsolidated financial statements.
The procedures selected depend on our judgmeihiding the assessment of the risks of material taisment of the consolidated financial
statements, whether due to fraud or error. In naktiose risk assessments, we consider internaladaatevant to the entity’s preparation and
fair presentation of the consolidated financiatesteents in order to design audit procedures tleaappropriate in the circumstances. An audit
also includes evaluating the appropriateness afading policies used and the reasonableness ofiating estimates made by management,
as well as evaluating the overall presentatiomefdonsolidated financial statements.

We believe that the audit evidence we have obtaimedr audits is sufficient and appropriate toyide a basis for our audit opinion.

Opinion
In our opinion, the consolidated financial statetagesent fairly, in all material respects, thasmidated financial position of Tekmira
Pharmaceuticals Corporation as at December 31, 20d December 31, 2010 and its consolidated resutiperations and its consolidated

cash flows for each of the years in the three-peaiod ended December 31, 2011 in accordance witlerglly accepted accounting principles
in the United States of America.

/s KPMG LLP
Chartered Accountan

Vancouver, Canac
March 27, 201:

F-4
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Balance Sheets
(Expressed in Canadian Dollars)
(Prepared in accordance with U.S. GAAP)

December 31
2011

Assets
Current asset:
Cash and cash equivalel $ 9,184,13
Accounts receivabl 880,69:
Accrued revenu 185,35t
Deferred expense 788,11:
Investment tax credits receival 331,03:
Finished goods inventol —
Prepaid expenses and other as 424,38
Total current asse 11,793,71
Property and equipme 18,684,49
Less accumulated depreciation and impairn (16,486,91)
Property and equipment net of accumulated depieniahd impairment (note - 2,197,57!
Total assets $ 13,991,29

Liabilities and stockholders’ equity
Current liabilities:

Accounts payable and accrued liabilities (note $ 3,972,55
Deferred revenue (note 2,807,89
Warrants (notes 5 and 6(: 205,04«
Total current liabilities 6,985,49:
Deferred revenue, net of current portion (not 1,690,52!
Total liabilities 8,676,02.

Stockholders’ equity:
Common shares (note
Authorized- unlimited number with no par value Issued andtautding:

12,148,636 (December 31, 20- 10,338,702 233,501,25

Additional paic-in capital 30,661,70
Deficit (258,847,68)
Total stockholder equity 5,315,27!
Total liabilities and stockholders’ equity $ 13,991,29

Basis of presentation and future operations (npte 1
Contingencies and commitments (note 10)
Subsequent event (note 12)

See accompanying notes to the consolidated finbsteigements.
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December 31
2010

$ 12,346,01
3,318,72!
817,46:-
557,25t
403,58(
150,73:
315,05
17,908,82

18,668,89

(15,555,48)
3,113,411

$ 21,022,24

$ 6,151,92
1,982,26.
8,134,18
2,155,47

10,289,66

229,491,52
30,151,81
(248,910,76)
10,732,57

$ 21,022,24
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Statements of Operations and Comprehsive Loss
(Expressed in Canadian Dollars)
(Prepared in accordance with U.S. GAAP)

Revenue (note 3

Collaborations and contrac
Licensing fees and milestone payme
License amendment payme

Total revenue

Expenses

Research, development, collaborations and cont

General and administrati\

Depreciation of property and equipm

Loss on purchase and settlement of exchangeabldeargiopment notes (note 3(
Total expenses

Loss from operations

Other income (losses

Interest incom:

Foreign exchange loss

Warrant issuance costs (note 6i

Change in fair value of warrant liability (note ¥\

Net loss and comprehensive los

Loss per common sha
Basic and dilutes

Weighted average number of common sh
Basic and dilute:

See accompanying notes to the consolidated finbstaitements.
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Year ended December :

2011 2010 2009

$16,122,84 $14,92386  $13,831,91
524,10( 514,12 596,50

— 5,916,75 _
16,646,94 2135473  14,428,41
19,898,96 2213398  17,764,37
6,312,48 4,780,74! 4,152,541
975,51 1,038,57: 988,65

— 5,916,75 —
27,186,96 33,870,05  22,90557
(10,540,02)  (12,51531)  (8,477,16)
124,85: 106,95° 163,69
(14,52 (7,125) (435,69)

(80,000) — —

572,76 — —
$ (9,936,92) $(12,41548) $(8,749,15)
$ 0.8¢) $ (120 $  (0.89)
11,318,76 10,332,94  10,325,02
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Statements of Cash Flow
(Expressed in Canadian Dollars)
(Prepared in accordance with U.S. GAAP)

OPERATING ACTIVITIES

Loss for the perior

Items not involving cast
Depreciation of property and equipm
Stoclk-based compensation expel

Foreign exchange (gains) losses arising on foreigrency cash balanc

Warrant issuance cos

Change in fair value of warrant liabili

Fair value of warrants issued in conjunction widbtfacility
Net change in nc-cash operating item

Accounts receivabl

Accrued revenu

Deferred expense

Investment tax credits receival

Inventory

Prepaid expenses and other as

Accounts payable and accrued liabilit

Deferred revenu

Net cash provided by (used in) operating activitie

INVESTING ACTIVITIES

Proceeds from (acquisition of) sk-term investments, r
Acquisition of property and equipme

Net cash provided by (used in) investing activitie

FINANCING ACTIVITIES
Proceeds from issuance of common shares and warraitof issuance cos
Issuance of common shares pursuant to exercisgtiohs

Net cash provided by (used in) financing activitie
Foreign exchange gains (losses) arising on foreigrency cash balanc

Increase (Decrease) in cash and cash equivale
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of peric

Supplemental cash flow information

Investment tax credits receiv
Fair value of warrants issued in conjunction wittblic offering
Fair value of warrants issued in conjunction wigibtfacility

See accompanying notes to the consolidated finbstaitements.

F-7

Year ended December :

2011

2010

2009

$(9,936,92) $(12,415,48) $(8,749,15)
975,51 1,038,57: 988,65t
626,11 650,62 265,68!
(20,09¢) 7,181 325,74
80,00( — —
(572,769 — —
35,00« — —
2,438,03 (2,265,83) (420,45()
632,10t (817,46) -
(230,85!) (557,25() —
72,54¢ (123,44 124,32:
150,73 (150,73) 174,52
(109,33() (88,07¢) (126,62)
(2,179,37) 498,00 1,180,21!
360,68! 2,975,30! 703,34
(7,678,60)  (11,248,50)  (5,533,74)
— — 5,730,50
(59,67%) (830,949  (1,699,50)
(59,675 (830,949  4,030,99'
4,545,64 — _
10,66 34,91 7,88¢
4,556,30! 34,91 7,88¢
20,09t (7,187) (325,74
(3,161,87)  (12,051,73)  (1,820,60)
12,346,01 24,397,74  26,218,34
$9,184,13. $12,346,01  $24,397,74
$ 10246: $ 3661 $ 275,96
$ 742,80¢ $ — % —
$ 35000 $ — 8 —



Table of Contents

TEKMIRA PHARMACEUTICALS CORPORATION
Consolidated Statements of Stockholders’ Equity

For the years ended December 31, 2011, 2010 arfl 200

(Expressed in Canadian Dollars)
(Prepared in accordance with U.S. GAAP)

Balance, December 31, 20

Stoclk-based compensatic

Issuance of common shares pursuant to exercisgtiohs
Net loss

Balance, December 31, 20

Stoclk-based compensatic

Issuance of common shares pursuant to exercisgtiohs
Net loss

Balance, December 31, 20

Stock-based compensatiot

Issuance of common shares pursuant to exercise
options

Issuance of common shares in conjunction with th
public offering, net of issuance costs of $475,568d
net of initial fair value of warrants of $742,809

Net loss

Balance, December 31, 201

Total

Number of Additional stockholders’
shares Share capite paic-in capital Deficit equity

10,324,73  $229,412,23  $29,272,000 $(227,746,12) $ 30,938,11
— — 265,68 — 265,68t

3,85: 14,52; (6,641) — 7,88¢
— — — (8,749,15)  (8,749,15)
10,328,58  $229,426,75 $29,531,04  $(236,495,28) $ 22,462,52
— — 650,62( — 650,62(
10,11 64,77 (29,85 — 34,91
— — — (12,415,48)  (12,415,48)
10,338,70  $229,491,52 $30,151,81'  $(248,910,76) $ 10,732,57
— — 626,11¢ — 626,11¢
20,03 126,88t (116,22Y — 10,66:
1,789,901 3,882,83 — — 3,882,83
— — — (9,936,92)  (9,936,92)
12,148,63 $233,501,25 $30,661,70  $(258,847,68) $ 5,315,27!

See accompanying notes to the consolidated finbstaitements.
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TEKMIRA PHARMACEUTICALS CORPORATION
Notes to Consolidated financial stateme
(Expressed in Canadian dollars)

1. Nature of business and future operation:

Tekmira Pharmaceuticals Corporation (the “Compaig/g Canadian biopharmaceutical business focusedeemncing novel RNA interferer
therapeutics and providing its leading lipid nartipke delivery technology to pharmaceutical parsne

The success of the Company is dependent on ohgatinennecessary regulatory approvals to bringrislycts to market and achieve profitable
operations. The continuation of the research andldpment activities and the commercializationtsfaroducts are dependent on the
Company'’s ability to successfully complete thesévdies and to obtain adequate financing througtombination of financing activities and
operations. It is not possible to predict either tlutcome of future research and development pmogca the Company’s ability to fund these
programs in the future.

2. Significant accounting policies
Basis of presentatiol

Tekmira Pharmaceuticals Corporation was incorpdrateOctober 6, 2005 as an inactive wholly owndabsgliary of Inex Pharmaceuticals
Corporation (“Inex”). Pursuant to a “Plan of Arramgent” effective April 30, 2007 the business anissantially all of the assets and liabilities
of Inex were transferred to the Company. The cadatdd financial statements for all periods preseierein include the consolidated
operations of Inex until April 30, 2007 and the mimns of the Company thereafter.

These consolidated financial statements includedeeunts of the Company and its two wholly-ownelosdiaries, Protiva Biotherapeutics
Inc. and Protiva Biotherapeutics (USA), Inc., whigére acquired on May 30, 2008. All intercompamangactions and balances have been
eliminated on consolidation.

Use of estimates

The preparation of the consolidated financial stetiets in conformity with generally accepted accmgnprinciples requires management to
make estimates and assumptions about future etrexttaffect the reported amounts of assets, lt#slirevenue, expenses, contingent assets
and contingent liabilities as at the end or dutimgreporting period. Actual results could sigrafitly differ from those estimates. Significant
areas requiring the use of management estimatae ttel the useful lives of property and equipmenttie purpose of amortization, recognition
of revenue, stock-based compensation, share peetasant valuation and the amounts recorded aseddiabilities.

Cash and cash equivalents

Cash and cash equivalents are all highly liquitiimsents with an original maturity of three montrdess when purchased. Cash equivalents
are recorded at cost plus accrued interest. Thgicgrvalue of these cash equivalents approximiduteis fair value.

Fair value of financial instruments
We measure certain financial instruments and atbers at fair value.

To determine the fair value, we use the fair védiggarchy for inputs used in measuring fair vaheg timaximizes the use of observable inputs
and minimizes the use of unobservable inputs byiriey that the most observable inputs be used vavailable. Observable inputs are inputs
market participants would use to value an asshkalpility and are developed based on market dataioéd from independent sources.
Unobservable inputs are inputs based on assumploms the factors market participants would useatae an asset or liability. The three
levels of inputs that may be used to measure &duevare as follows:

» Level 1 inputs are quoted market prices for idextticstruments available in active marke

» Level 2 inputs are inputs other than quoted pricelsided within Level 1 that are observable for #isset or liability either directly
or indirectly. If the asset or liability has a cadtual term, the input must be observable for tsuttiglly the full term. An example
includes quoted market prices for similar assetgbilities in active market:

F-9
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TEKMIRA PHARMACEUTICALS CORPORATION
Notes to Consolidated financial stateme
(Expressed in Canadian dollars)

» Level 3 inputs are unobservable inputs for thetamskability and will reflect manageme’ s assumptions about market assumpt
that would be used to price the asset or liabi

Assets and liabilities are classified based orldtwest level of input that is significant to theérfaalue measurements. Changes in the
observability of valuation inputs may result ineglassification of levels for certain securitieshin the fair value hierarchy.

The Company’s financial instruments consist of casth cash equivalents, accounts receivable, inegttax credits receivable, accounts
payable and accrued liabilities, warrants, prommgsmtes and a loan facility.

The carrying values of cash and cash equivalertsemorded at fair value based on quoted pricestine markets. The carrying values of
accounts receivable, investment tax credits rebégvand accounts payable and accrued liabilitiggegimate their fair values due to the
immediate or short-term maturity of these finanaistruments.

As quoted prices for the warrants are not readigilable, the Company has used a Black-Scholeggrimodel, as described in Notes 5 and 6,
to estimate fair value. These are level 3 inputdedimed above.

The Company has not yet drawn down any funds uitsl&yan facility.

Inventory

Inventory includes materials assigned for the mactuire of products for collaborative partners amhafiacturing costs for products awaiting
acceptance by collaborative partners. Inventopaisied at the lower of cost and net realizable®al’ he cost of inventories includes all costs
of purchase, costs of manufacturing and other éostsred in bringing the inventories to their peslocation and condition.

Property and equipmer

Property and equipment is recorded at cost lesaiiment losses, accumulated depreciation, reladedrgment grants and investment tax
credits. The Company records depreciation usingttzeght-line method over the estimated usef@diof the capital assets as follows:

Rate

Laboratory equipmer 5 year
Computer and office equipme 2-5 year
Furniture and fixture 5 year:

Leasehold improvements are depreciated over teéinated useful lives but in no case longer than¢hse term, except where lease reneu
reasonably assured. Assets held under capitalde¢laaedo not allow for ownership to pass to thenBany are depreciated using the straight-
line method over their useful life, not exceedihg tease term.

Intangible asset:
The costs incurred in establishing and maintaipiatents for intellectual property developed intdynare expensed in the period incurred.

Impairment of lon¢-lived assets

If there is a major event indicating that the cengyvalue of property and equipment may be impaiheth management will perform an
impairment test and if the recoverable value, basedndiscounted future cash flows, exceeds cagry@ue then such assets are written down
to their fair values.

Revenue recognitiol

The Company earns revenue from research and deweldgollaboration and contract services, licené®g and milestone payments.
Revenues associated with multiple element arrangenaee attributed to the various elements basdbteanrelative fair values or are
recognized as a single unit of accounting whertiveldair values are not determinable. Non-refudegayments received under collaborative
research and development agreements are recordedesiie as services are performed and relatechditpees are incurred. Non-refundable
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TEKMIRA PHARMACEUTICALS CORPORATION
Notes to Consolidated financial stateme
(Expressed in Canadian dollars)

upfront license fees from collaborative licensimgl @evelopment arrangements are recognized asofmp&hy fulfills its obligations related to
the various elements within the agreements, inralecwe with the contractual arrangements with thadies and the term over which the
underlying benefit is being conferred. Revenue edumder contractual arrangements upon the ocagm@nspecified milestones is recogni:
as the milestones are achieved and collectioresoreably assured.

Revenue earned under research and developmentacaumirig collaborations where the Company bearsesomall of the risk of a product
manufacturing failure is recognized when the pusehaccepts the product and there are no remaiigints of return.

Revenue earned under research and developmerttaaitaons where the Company does not bear anyfipkoduct manufacturing failure is
recognized in the period the work is performed.

Revenue and expenses under the contract with tiiedJatates Government are being recorded usingateentage-of-completion method.
Contract progress is based on costs incurred & Bapenses under the contract are recorded iBahgany’s consolidated statement of
operations and comprehensive loss as they arergttusovernment contract revenues related to exgensurred under the contract are
recorded in the same period as those expensesngegaccrued under the contract but not yet indaace recorded in the Company’s balance
sheet as accrued liabilities and accrued reveigggpment purchased under the contract is recasdetie Company’s balance sheet as
deferred expense and deferred revenue and amortizexdstraight-line basis, over the life of thatcact.

Cash or other compensation received in advanceeseting the revenue recognition criteria is recordedhe balance sheet as deferred reve
Revenue meeting recognition criteria but not yeeneed or receivable is recorded on the balancetsisaccrued revenue.

Leases and lease inducemei

Leases entered into are classified as either dapitgperating leases. Leases which substantiahsfer all benefits and risks of ownership of
property to the Company are accounted for as ddp#aes. At the time a capital lease is entertj an asset is recorded together with its
related long-term obligation to reflect the purahasd financing.

All other leases are accounted for as operatimeleavherein rental payments are expensed as idcurre

Lease inducements represent leasehold improveriiewaaces and reduced or free rent periods andraagtized on a straight-line basis over
the term of the lease and are recorded as a reduztirent expense.

Research and development co

Research and development costs, including acqinrpdocess research and development expenses foh wiere is no alternative future use,
are charged as an expense in the period in whahatle incurred.

Income or loss per shar

Income or loss per share is calculated based owelghted average number of common shares outsigindiluted loss per share does not
differ from basic loss per share since the efféthe Company’s stock options and warrants aredihttive. Diluted income per share is
calculated using the treasury stock method whigs tise weighted average number of common sharstading during the period and also
includes the dilutive effect of potentially issualmommon shares from outstanding stock optionsaamcants. At December 31, 2011, potential
common shares of 2,830,635 were excluded fromdlaulation of net loss per common share becauseittstusion would be anti-dilutive
(December 31, 2010 — 1,627,280, December 31, 200637,408).

Government grants and refundable investment taxdite

Government grants and tax credits provided forentrexpenses is included in the determination @frime or loss for the year, as a reductio
the expenses to which it relates. Government gieamdstax credits towards the acquisition of propartd equipment is deducted from the cost
of the related property and equipment.

F-11



Table of Contents

TEKMIRA PHARMACEUTICALS CORPORATION
Notes to Consolidated financial stateme
(Expressed in Canadian dollars)

Foreign currency translation

The functional currency of the Company is the Céaradollar. For the Company and its integrated slidgnses (Protiva Biotherapeutics Inc.
and Protiva Biotherapeutics (USA), Inc.), foreignrency monetary assets and liabilities are traedlanto Canadian dollars at the rate of
exchange prevailing at the balance sheet date.immetary assets and liabilities are translatedsttrical exchange rates. The previous
month’s closing rate of exchange is used to translatengy and expense transactions. Exchange gainssseslare included in income or |
for the period.

Deferred income taxe

Income taxes are accounted for using the assdtadility method of accounting. Future income taxes recognized for the future income tax
consequences attributable to differences betweenatrying values of assets and liabilities andt tiespective income tax bases and for loss
carry-forwards. Future income tax assets and Itedslare measured using enacted income tax ragescted to apply to taxable income in the
periods in which temporary differences are expetidat recovered or settled. The effect on futnoeine tax assets and liabilities of a change
in tax laws or rates is included in earnings inplkeod that includes the enactment date. Whelizegin of future income tax assets does not
meet the more-likely-than-not criterion for recdipm, a valuation allowance is provided.

Stock-based compensation

The Company grants stock options to employees aadtdrs pursuant to a share incentive plan desdrb note 6. Compensation expense is
recorded for issued stock options using the fdmeranethod with a corresponding increase in addtigaid-in capital. Any consideration
received on the exercise of stock options is ceeldiv share capital.

The fair value of stock options is typically measiat the grant date and amortized on a straightdasis over the vesting period.

Warrants

The Company accounts for the warrants under tHeogitdative guidance on accounting for derivativeaficial instruments indexed to, and
potentially settled in, a company’s own stock, loa tinderstanding that in compliance with applicaeleurities laws, the registered warrants
require the issuance of registered securities @pencise and do not sufficiently preclude an ingplight to net cash settlement. The Company
classifies warrants in its consolidated balanceishs a liability which is revalued at each balastoeet date subsequent to the initial issuance.
The Company uses the Black-Scholes pricing modehhoe the warrants. Determining the appropriatevfalue model and calculating the fair
value of registered warrants requires consideraidigment. A small change in the estimates usedcaage a relatively large change in the
estimated valuation. The estimated volatility af thompanys common stock at the date of issuance, and atsedxsequent reporting period
based on historical volatility that matches theestpd remaining life of the warrants. The risk-fi#erest rate is based on the zero-coupon rate
for bonds with a maturity similar to the expectethaining life of the warrants at the valuation datee expected life of the warrants is
assumed to be equivalent to their remaining conted¢erm.

Segment informatior

The Company operates in a single reporting segrttemtesearch and development of RNA interfereneeapeutics. Substantially all of the
Company’s revenues to date were earned from cussooneollaborators based in the United Statesst@akially all of the Company’s
premises, property and equipment is located in @ana

Recent accounting pronouncemen

From time to time, new accounting pronouncemeressaued by the Financial Accounting Standards @{@ASB) or other standard setting
bodies that are adopted by the Company as of thafsal effective date. Unless otherwise discusaedbelieve that the impact of recently
issued standards that are not yet effective willhave a material impact on our financial positiwnresults of operations upon adoption.
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In October 2009, the FASB issued EITF 08-Béyvenue Arrangements with Multiple Deliverak{asgrently within the scope of FASB
Accounting Standards Codification (ASC) Subtopi&@5). This statement provides principles for adkian of consideration among its
multiple-elements, allowing more flexibility in idéfying and accounting for separate deliverabledar an arrangement. The EITF introduces
an estimated selling price method for valuing tleenents of a bundled arrangement if vendor-speobjjective evidence or third-party
evidence of selling price is not available, andhgigantly expands related disclosure requiremehitiss standard is effective on a prospective
basis for revenue arrangements entered into orriayenodified in fiscal years beginning on orexftlune 15, 2010. Alternatively, adoption
may be on a retrospective basis, and early apjité permitted. The Company adopted this pronearent on January 1, 2011. Adoption of
the pronouncement did not have a material impacherCompany’s financial statements.

In December 2011, the FASB issued ASU 2011BHlance Sheet (Topic 210): Disclosures about GffgpAssets and LiabilitiesThis newly
issued accounting standard requires an entitysdatie both gross and net information about insgtnimand transactions eligible for offset in
the statement of financial position as well asrinsients and transactions executed under a mastergner similar arrangement and was iss
to enable users of financial statements to undeddtse effects or potential effects of those areangnts on its financial position. This ASU is
required to be applied retrospectively and is effecfor fiscal years, and interim periods withirose years, beginning on or after January 1,
2013. As this accounting standard only requiresaanoid disclosure, the adoption of this standandt®xpected to have an impact on the
Company'’s financial position or results of operatio

In June 2011, the FASB issued ASU No. 2011@&nprehensive Income (Topic 220): Presentationash@rehensive IncomeThis newly
issued accounting standard (1) eliminates the pgtigresent the components of other compreheirsieene as part of the statement of
changes in stockholders’ equity; (2) requires thiesecutive presentation of the statement of netnrecand other comprehensive income; and
(3) requires an entity to present reclassificatidjustments on the face of the financial statemgois other comprehensive income to net
income. The amendments in this ASU do not changédms that must be reported in other compreherissome or when an item of other
comprehensive income must be reclassified to menie nor do the amendments affect how earningshaee is calculated or presented. In
December 2011, the FASB issued ASU No. 2011BEferral of the Effective Date for Amendments ®Rinhesentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Indomecounting Standards Update No. 2-05, which defers the requirement within
ASU 2011-05 to present on the face of the finarsti@ements the effects of reclassifications owogimulated other comprehensive income
on the components of net income and other compsif®imcome for all periods presented. During tefedal, entities should continue to
report reclassifications out of accumulated otteengrehensive income consistent with the presemtagiquirements in effect prior to the
issuance of ASU 2011-05. These ASUs are requirde mpplied retrospectively and are effective feedl years, and interim periods within
those years, beginning after December 15, 2011chwioir the Company means January 1, 2012. As thassunting standards do not change
the items that must be reported in other compréherscome or when an item of other comprehensigeiine must be reclassified to net
income, the adoption of these standards is not@egdeo have an impact on the Company’s finanaaltfpn or results of operations.

In May 2011, the FASB issued ASU No. 2011-B4jr Value Measurement (Topic 820): Amendmentsctieve Common Fair Value
Measurement and Disclosure Requirements in U.S.FG#Al IFRS:. This newly issued accounting standard clariffesapplication of certain
existing fair value measurement guidance and exp#raldisclosures for fair value measurementsaitgestimated using significant
unobservable (Level 3) inputs. This ASU is effeeton a prospective basis for annual and interirontgqg periods beginning on or after
December 15, 2011, which for the Company meansadgriy 2012. The adoption of this standard is mpeeted to have a material impact on
the Company'’s financial position or results of gtems.
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3. Collaborations, contracts and licensing agreement
The following tables set forth revenue recognizedar collaborations, contracts and licensing agesgs

Year ended December !

2011 2010 2009
Collaborations and contracts
Alnylam (a) $ 4,142,791 $ 6,258,53" $ 8,831,25I
U.S. Government (k 11,432,16 3,560,71. —
Roche (c] 40,23: 4,499,68! 4,757,84.
BMS (d) 432,10t 227,99! 165,77¢
Other RNAI collaborators (¢ 75,54¢ 376,93( 77,04¢
Total research and development collaborations antracts 16,122,84 14,923,86 13,831,91
Alnylam licensing fees and milestone payments 524,10( 514,12¢ 596,50(
Talon license amendment payment — 5,916,75! —
Total revenue $16,646,94 $21,354,73  $14,428,41
The following table sets forth deferred collabayas and contracts revenue:
December 3:
2011 2010
U.S. Government (k $1,593,941 $ 760,92:
Roche (c — 40,23:
BMS current portion (d 1,213,95 1,181,10:
Deferred revenue, current porti 2,807,89 1,982,26:
BMS long-term portion (d; 1,690,52! 2,155,47
Total deferred revenue $4,498,42 $4,137,74.

(a) License and collaboration with Alnylam Pharmacaticals, Inc. (“Alnylam”)
License and Collaboration Agreement with Alnylam through Tekmira

On January 8, 2007, the Company entered into ading and collaboration agreement with Alnylam ¢hlam License and Collaboration”)
giving them an exclusive license to certain of @@mpany'’s historical lipid nanoparticle intelledtpaoperty for the discovery, development,
and commercialization of ribonucleic acid interfeze (“RNAI") therapeutics.

Cross-License with Alnylam acquired through Protiva

As a result of the acquisition of Protiva on May 32008, the Company acquired a Cross-License Ageatbetween Protiva and Alnylam
dated August 14, 2007 (the “Alnylam Cross-Licens@&lhylam was granted a non-exclusive license oRbhotiva intellectual property. Under
the Alnylam Cross-License, Alnylam was requiredrtake collaborative research payments at a minimaienaf US$2,000,000 per annum for
the provision of the Company’s research staff. idsearch collaboration under the Alnylam Cross-hseeexpired on August 13, 2009.

Manufacturing agreement with Alnylam

Under a manufacturing agreement with Alnylam (tAtnylam Manufacturing Agreement”) effective Janudry2009, the Company is the
exclusive manufacturer of any products required\mylam through to the end of Phase 2 clinicallrihat utilize the Company’s technology.
Alnylam pays the Company for the provision of staffl for external costs incurred. Time chargedltyylam is at a fixed rate and under the
Alnylam Manufacturing Agreement there was a contralcminimum for the provision of staff of $11,2000 over the
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three years ending December 31, 2011. From Jardy@§12, at the start of each calendar quarterylain will prepay for the provision of the
Company'’s staff based on their estimate of workd@erformed in that quarter. Any under or oveinestie will be redressed at the end of each
quarter. Alnylam will continue to pay for exterrwasts incurred by the Company on their behalf amathly invoice basis.

Licensing fees and milestone payments

The Company is eligible to receive up to US$16,000,in milestone payments for each RNAI therapeadizanced by Alnylam or its partners
that utilize the Company’s technology. The Comp&ngliso eligible for royalties on product salese3é milestones and royalties will pass
through Alnylam.

In the year ended December 31, 2011, the Compajved a $524,100 (US$500,000) milestone from Adnyin respect of the initiation of
Alnylam’s ALN-PCS Phase 1 human clinical trial.the year ended December 31, 2010, the Companywestai$514,129 (US$500,000)
milestone payment from Alnylam in respect of thigiation of Alnylam’s ALN-TTRO1 Phase 1 human ckai trial. In the year ended
December 31, 2009, the Company received a $59¢38$500,000) milestone payment from Alnylam in exgpof the initiation of Alnylam’s
ALN-VSP Phase 1 human clinical trial.

(b) Contract with U.S. Government to develop TKM-Elwla

On July 14, 2010, the Company signed a contratt thi2 United States Government to advance TKM-EkieRNAI therapeutic utilizing the
Company'’s lipid nanoparticle technology to treabklvirus infection.

In the initial phase of the contract, which is extee to last approximately three years and is fdragepart of the Transformational Medical
Technologies program, the Company is eligible teiee up to US$34.7 million. This initial funding for the development of TKM-Ebola
including completion of preclinical developmentinfy an Investigational New Drug application witfetUnited States Food and Drug
Administration (“FDA”) and completing a Phase 1 hamsafety clinical trial.

The U.S. Government has the option of extendingtmtract beyond the initial funding period to sappghe advancement of TKM-Ebola
through to the completion of clinical developmenti&DA approval. Based on the contract’s budgstwhauld provide the Company with up
to US$140.0 million in funding for the entire pragn.

Under the contract, the Company is reimbursed dstscincurred, including an allocation of overheasts, and is paid an incentive fee. At the
beginning of the fiscal year the Company estimagelebour and overhead rates for the year ahetithefend of the year the actual labour and
overhead rates are calculated and revenue is adjastordingly. The Comparsyactual labour and overhead rates will differ fritgrestimate:
rates based on actual costs incurred and the giopaf the Company’s efforts on contracts andrima products versus indirect activities.
Within minimum and maximum collars, the amountraféntive fee the Company can earn under the canasies based on costs incurred
versus budgeted costs. Until the Company is abteake a reliable estimate of the final contractgasnly the minimum incentive fee
achievable and earned is recognized.

(c) Roche collaboration

On May 11, 2009 the Company announced a produ&ldement agreement with F. Hoffman-La Roche Lté (fRoche Product Development
Agreement”). Under the Roche Product DevelopmenmtAment Roche was to pay the Company up to US$®8000 support the
advancement of each Roche RNAI product candidartg tise Company’s lipid nanoparticle technologyotigh to the filing of an
Investigational New Drug (“IND”) application.

Under the Roche Product Development Agreement Revelsepaying the Company for the provision of stelfl for external costs incurred. ~
Company recognized revenue in proportion to theises provided up to the reporting date by compmpaatual hours spent to estimated total
hours for each product under the contract. Revénome external costs incurred on Roche product aatds was recorded in the period that
Roche was invoiced for those costs. The differdrateseen service revenue recognized and cash reoeie recorded in the Company’s
balance sheet as deferred revenue.
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On November 17, 2010, Roche announced that, a®fpartorporate restructuring, they would discamimesearch and development in the
field of RNAI. Following the announcement Roche fioned that, except for completing some produchidity studies, they would be
discontinuing product development with the Compdrhe stability studies were completed in 2011 dred@ompany has no further obligation
to Roche.

Under a separate February 11, 2009 research agne®ritle Roche the Company received $923,151 (USO8 that was recorded as reve
in 2009.

(d) Bristol-Myers Squibb collaboration

On May 10, 2010 the Company announced the expawo$its research collaboration with Bristol-Myergutbb Company (“Bristol-Myers
Squibb”). Under the new agreement, Bristol-MyersiBh use small interfering RNA (“siRNA'tholecules formulated by the Company in L
technology to silence target genes of interesstBIFMyers Squibb is conducting the preclinical e validate the function of certain genes
and share the data with the Company. The Compamysa the preclinical data to develop RNAI theraigadrugs against the therapeutic
targets of interest. The Company received $3,283(W&$3,000,000) from Bristol-Myers Squibb concatreith the signing of the agreement
and recorded the amount as deferred revenue. Thp&uy is required to provide a pre-determined nurobeNP batches over the four-year
agreement. Bristol-Myers Squibb have a first righhegotiate a licensing agreement on certain Ritéadlucts developed by the Company that
evolve from Bristol-Myers Squibb validated geneyts.

Revenue from the May 10, 2010 agreement with Brigtyers Squibb is being recognized as the Compangyxes the related LNP batches.

(e) Other RNAI collaborators
The Company has active research agreements witinaer of other RNAI collaborators.

(H Agreements with Talon Therapeutics, Inc. (“Tal?”, formerly Hana Biosciences, Inc.) and related catingent obligation

On May 6, 2006, the Company signed a number ofesgeats with Talon including the grant of worldwitenses (the “Talon License
Agreement”) for three of the Company’s chemothenamducts, Margibo®, Alocrest  (Optisomal Vinorelejrand Brakiva™ (Optisomal
Topotecan).

On May 27, 2009, the Talon License Agreement wasnaled to decrease the size of near-term milestaymgnts and increase the size of
long-term milestone payments. On September 20,,28&0Talon License Agreement was amended a sdooaduch that Talon paid
$5,916,750 (US$5,750,000) in consideration for ofay certain future payments associated with tloelpet candidates. The payment of
$5,916,750 has been recorded as license amendevemue. The Company is now eligible for future Tatalestones of up to US$19,000,000
upon achievement of further development and regulahilestones and is also eligible to receive higson product sales. If Talon
sublicenses any of the product candidates, Tekisigfigible to receive a percentage of any upffees or milestone payments received by
Talon.

The Company had a contingent obligation that atlmsigh a Purchase and Settlement Agreement dated2D, 2006 whereby the Company
retired exchangeable and development notes in egehf@ar contingent consideration including cerfaiture milestone and royalty payments
from Talon. Concurrent with signing the second admeent of the Talon License Agreement the Compagpyesi a Waiver and Release with
certain contingent creditors, the “Former NotehddtieThe balance of the contingent obligation redito the Talon milestones and royalties
immediately prior to signing the Waiver and Releass US$22,835,476. As per the terms of the WainerRelease, in 2010, the Company
paid the Former Noteholders $5,916,750 (US$5,7%0),00full settlement of the contingent obligatiand recorded the payment as a loss on
the purchase and settlement of the exchangeabldeasdopment notes. The Company has no furthegatidin to the Former Noteholders and
will retain any future milestones or royalties reeel from Talon.

(9) License agreement with Merck & Co., Inc. (“Merk”)

As a result of the acquisition of Protiva in 2068 Company received a non-exclusive royalty-bgannrld-wide license, of certain
intellectual property acquired by Merck. Under license Merck will pay up to US$17,000,000 in mitees for each product it develops using
the acquired intellectual property except for the
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first product for which Merck will pay up to US$080,000 in milestones. Merck will also pay royalt@n product sales. The license agree
with Merck was entered into as part of a settleneéfitigation between Protiva and a Merck subgiglidNo payments have been made under
this license to date.

Merck has granted a license to the Company toioesfdts intellectual property.

4.  Property and equipment

Accumulated

depreciation an Net book
December 31, 201 Cost impairment value
Lab equipmen $ 7,688,28 $ (6,984,19) $ 704,09:
Leashold improvemen 7,212,10. (5,976,91) 1,235,18!
Computer hardware and softw: 3,120,07. (2,869,62) 250,45(
Furniture and fixture 664,02 (656,18() 7,84¢

$18,684,49  $(16,486,91)  $2,197,57!

Accumulated

depreciation an Net book
December 31, 201 Cost impairment value
Laboratory equipmer $ 7,668,58. $ (6,554,69) 1,113,88:
Leasehold improvemen 7,256,18! (5,730,39) 1,525,79
Computer and office equipme 3,080,10! (2,621,52) 458,57¢
Furniture and fixture 664,02¢ (648,86 15,16¢

$18,668,89  $(15,555,48) 3,113,441

5.  Borrowing facility

On December 21, 2011, the Company signed an agreemitd Silicon Valley Bank (“SVB”) for a term loafacility (the “loan”) of up to
$3,051,000 (US$3,000,000). The loan may be drawwndat the Company'’s discretion at any time prioB&ptember 30, 2012. The loan
matures on June 30, 2015 and carries a fixed stteae of 8% annually. If the Company draws dowrhe loan, principal and interest
payments will be payable each month starting oroket 1, 2012.

In part payment for establishing the loan, the Canyphas issued SVB 54,545 common share purchasantsawith an exercise price of $1.65
and an expiration date of December 21, 2018. Ouldite of issuance, the Black-Scholes aggregate wdlthe 54,545 warrants was $35,004
and is based on an assumed risk-free interesofdtd 8%, volatility of 40%, a zero dividend yiedthd an expected life of 7 years. The fair
value of the warrants at issuance has been recasladiability.

At December 31, 2011, the Black-Scholes value efwarrants was $35,004 and is based on an assiskeftee interest rate of 1.51%,
volatility of 40%, a zero dividend yield and an egped life of 6.98 years.

The Company will provide additional warrants witkaue equal to 2% of any draw down on the loare Tbmpany has not yet drawn down
on the loan. The loan is secured by the asseteea€ompany.

The legal and professional costs of establishiegdhn of $70,095 and the initial fair value of tharrants of $35,004 have been included in
General and Administrative expenses.
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6. Share capital
(8 Financing

On June 16, 2011, the Company completed a puldkicing of 1,789,900 units at a price of $2.85 efactotal gross proceeds, before exper
of $5,101,215. Each unit consists of one commoneshad one half of one common share purchase waEaoh whole warrant entitles the
holder to acquire one common share at a price @353 he warrants expire on June 15, 2016. Aftgmpaunderwriters commission and oth
unit issue costs, the offering generated net ca$#4,645,647. The total unit issuance cost of $568 has been allocated, on a pata basis, a
$475,568 to the shares and $80,000 to the waraawksecorded, respectively, to share capital andamtissuance costs in the statement of
loss.

On the date of issuance, the Black-Scholes aggregdiie of the 894,950 warrants was $742,809 ahdsed on an assumed risk-free interest
rate of 2.19%, volatility of 40%, a zero divideniglgd and an expected life of 5 years. The fair gadfithe warrants at issuance was initially
recorded as a liability with the residual amounpafceeds allocated to share capital.

At December 31, 2011, the Black-Scholes value efthrrants was $170,040 and is based on an assiskédtke interest rate of 1.28%,
volatility of 40%, a zero dividend yield and an egped life of 4.5 years. The change in the BlackeBzs value of the warrants from their date
of issuance to December 31, 2011 of $572,769 Isatefd in the consolidated statement of operatimiscomprehensive loss as a “Change in
the fair value of warrant liability”.

On February 29, 2012, the Company completed ateriplacement which is described in note 12, suls@oevents.

(b) Authorized share capital
The Company’s authorized share capital consisemafnlimited number of common and preferred sharésut par value.

(c) Consolidation of common share:

On November 4, 2010 the Company’s common shares emrsolidated on a basis of five current commameshfor one new common share.
All references to common stock, common shares audstg, average number of common shares outstanoiinghare amounts and options in
these financial statements and notes thereto hese testated to reflect the common stock consadid@n a retroactive basis.

(d) Stock-based compensatiol
The Company has three share-based compensatia) tHar2007 Plan”, the “2011 Plan” and the “Prat®ption Plan”.

On June 22, 2011, the shareholders of the Compampeed an omnibus stock-based compensation giarf2011 Plan”) and a 273,889
increase in the number of stock-based compensatiands that the Company is permitted to issue.ddrapany’s pre-existing 2007 Plan was
limited to the granting of stock options as equityentive awards whereas the 2011 Plan also afomthe issuance of tandem stock
appreciation rights, restricted stock units andedefl stock units (collectively, and including apis, referred to as “Awards”). The 2011 Plan
replaces the 2007 Plan. The 2007 Plan will contiougovern the options granted thereunder. No éurtiptions will be granted under the
Company’s 2007 Plan.

Under the Company’s 2007 Plan the Board of Direcgwanted options to employees, directors and ¢tamési of the Company. The exercise
price of the options was determined by the CompaBygard of Directors but was always at least etputie closing market price of the
common shares on the day preceding the date of gnanthe term of options granted did not exceegetds. The options granted generally
vested over three years for employees and imméylifatedirectors.

Under the Compang’2011 Plan the Board of Directors may grant ogtionemployees, directors and consultants of thref@my. The exercis
price of the options is determined by the CompaByard of
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Directors but will be at least equal to the closingrket price of the common shares on the day diregehe date of grant and the term may not
exceed 10 years. Options granted generally vestthuee years for employees and immediately faealors.

Hereafter, information on options governed by tB872Plan and 2011 Plan is presented on a consadidesis as the terms of the two plan:
similar. Information on the Protiva Option Plarpiesented separately.

Stock option activity for the Company’s 2007 Plan ad 2011 Plan

Number of Weighted Aggregate
optioned average intrinsic
common share exercise pric value
Balance, December 31, 20 917,68! $ 11.2¢ $ 32,54¢
Options grante: 2,64( 4.8t
Options exercise (3,852 2.0t 11,51t
Options forfeited, cancelled or expir (50,849 30.9(
Balance, December 31, 20 865,62¢ 10.1¢ 705,88!
Options grante: 275,22! 4.4C
Options exercise (9,54¢) 3.6 29,32(
Options forfeited, cancelled or expir (47,879 27.3¢
Balance, December 31, 20 1,083,43. 7.95 756,62¢
Options grante: 403,10( 2.14
Options exercise (1,667) 1.5C 1,33(
Options forfeited, cancelled or expir (71,54) 27.4z%
Balance, December 31, 20 1,413,31 $ 5.3 $ 1,80(

Options under the 2007 Plan and 2011 Plan expivaratus dates from April 14, 2012 to DecemberZ21.

The following table summarizes information pertamio stock options outstanding at December 311 20iHler the Company’s 2007 Plan and
2011 Plan:

Options outstanding
December 31, 201

Options exercisable
December 31, 201

Weighted
average Weightec Weightec
remaining
Number of contractug average Number of average
options exercise options exercise
Range of Exercise prict outstanding life (years price exercisable price
$ 150t0$ 1.9 312,00t 8.t $ 171 216,75¢ $ 1.71
$ 240t0% 2.6 234,20( 9.€ 2.4C 35,30( 2.4C
$ 3.00to$ 3.8 318,60( 6.5 3.51 250,71: 3.4z
$460t0% 5.9 384,54¢ 6.4 5.3C 359,22¢ 5.34
$ 6.45t0 $11.6 118,59¢ 5.3 7.0¢ 107,86: 6.9¢
$49.20 to $69.0 45,36 1.4 53.37 45,36 53.37
$ 1.50 to $69.0 1,413,31 7.2 $ 5.32 1,015,22. $ 6.31

At December 31, 2011, there were 1,015,224 optescisable (December 31, 2010 - 861,549; DeceBibhe2009 —754,076) with a weighte
average exercise price of $6.31. The weighted geeramaining contractual life of exercisable opgias at December 31, 2011 was 6.3 years.
The aggregate intrinsic value of options exercisabDecember 31, 2011 was $1,800.
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A summary of the Company’s non-vested stock opdictivity and related information for the year endstember 31, 2011 is as follows:

Weightec

Number of
optioned average
common share fair value
Non-vested at December 31, 20 221,88: $ 3.4i
Options granted not yet vest 299,45( 2.0¢
Options vestel (113,929) 3.0¢
Non-vested options forfeite (9,319 3.61
Non-vested at December 31, 20 398,09 $ 2.51

The weighted average remaining contractual lifeofations expected to vest at December 31, 20119wfagears and the weighted average
exercise price for these options was $2.77 pereshar

The aggregate intrinsic value of options expeatedest as at December 31, 2011 was $nil (Decenthe2@L0 - $175,905; December 31, 2009
- $197,827).

The total fair value of options that vested during year ended December 31, 2011 was $351,542 (28468,105; 2009 - $496,263).

Valuation assumptions for the Company’s 2007 Planral 2011 Plan

The fair value of stock options at date of graadd on the following assumptions, was estimatad)uke Black-Scholes option-pricing
model. Assumptions on the dividend yield are basethe fact that the Company has never paid cadtiettids and has no present intention to
pay cash dividends. Assumptions about the Compamyscted stock-price volatility are based on tiseohical volatility of the Company’s
publicly traded stock. The risk-free interest nased for each grant is equal to the zero coupenfoatinstruments with a similar expected life.
Expected life assumptions are based on the Compéistorical data. The Company currently expeciseld on an analysis of its historical
forfeitures, that no options will be forfeited bgrsor employees and that approximately 94% ofjtsoas issued to non-senior employees will
ultimately vest, and based on a three year vegingd has applied an annual forfeiture rate o%2t6 all unvested options held by non-senior
employees as of December 31, 2011. The Companyegitird additional expense if the actual forfeituaee lower than estimated and will
record a recovery of prior expense if the actudkftures are higher than estimated. The weightedaae option pricing assumptions and the
resultant fair values are as follows:

Year ended December !

2011 2010 2009
Dividend yield 0.0(% 0.0(% 0.0(%
Expected volatility 116.2¢% 116.9% 144.0%
Risk-free interest rat 2.51% 2.6(% 2.5%
Expected average option te 9.6 year: 6.6 year 5.0 year
Fair value of options grante $ 2.0C $ 3.8 $ 4.3t
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Stock-based compensation expense for the Compang807 Plan and 2011 Plan

An expense for stock-based compensation for opaarezded to employees and calculated in accordaitbehe fair value method has been
recorded in the consolidated statements of opermtond comprehensive loss as follows:

Year ended December :

2011 2010 2009

Research, development, collaborations and contex@snse $494,63: $533,50¢ $207,23:
General and administrative expen 131,48! 117,11 58,45!
Total $626,11¢ $650,62( $265,68!

At December 31, 2011, there remains $735,008 chumgel compensation expense related to unvestedgeepstock options to be recognized
as expense over a weighted-average period of ajppatedy 8 months.

Protiva Option Plan

On May 30, 2008, as a condition of the acquisiibProtiva Biotherapeutics Inc., a total of 350,49Mmmon shares of the Company were
reserved for the exercise of 519,073 Protiva sbpti®ns (“Protiva Options”). The Protiva Options/eaan exercise price of $0.30, were fully
vested as of May 30, 2008, expire at various dates January 22, 2011 to March 1, 2018 and upomciseeach option will be converted into
approximately 0.6752 shares of the Company (theesatip at which Protiva common shares were exabdifigr Company common shares at
completion of the acquisition of Protiva). The RratOptions are not part of the Company’s 2007 Blag011 Plan and the Company is not
permitted to grant any further Protiva Options.O@&cember 31, 2009, none of the Protiva Optionstiesh exercised, forfeited or cancelled.

The following table sets forth outstanding optiamsier the Protiva Option Plan:

Equivalent Weightec
number of
Number Company average
of Protiva common exercise
Options shares price
Balance, December 31, 20 519,07: 350,45’ $ 0.3C
Options exercise (850) (574) 0.3C
Options forfeited, cancelled or expir — — —
Balance, December 31, 20 518,22: 349,88 0.3C
Options exercise (27,202 (18,36¢) 0.3C
Options forfeited, cancelled or expir — — —
Balance, December 31, 20 491,02( 331,51° $ 0.3C

The weighted average remaining contractual life>arcisable Protiva Options as at December 31, 2@14.0 years.

The aggregate intrinsic value of Protiva Optiontstanding at December 31, 2011 was $363,230. Tthadit value of Protiva Options
exercised in the year ended December 31, 2011 4&63%5 (2010 - $2,688; 2009 - $nil).

Awards outstanding and available for issuance

Combining all of the Company’s share-based compamsplans, at December 31, 2011, the Company [¥a& B35 options outstanding and a
further 136,305 Awards available for issuance.
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7. Government grants and refundable investment tax craits
Government grants and refundable investment teditsrbave been netted against research and devetdprpenses.

Government grants for the year ended December@1, &clude $nil in funding from the US Army Medid@esearch Institute for Infectious
Diseases (2010 - $191,194; 2009 - $775,292).

The Company'’s estimated claim for refundable SdierResearch and Experimental Development investrtex credits for the year ended
December 31, 2011 is $20,905 (2010 - $196,556; 2(1%9,502).

8. Income taxes

Income tax (recovery) expense varies from the ansoihvat would be computed by applying the combi@adadian federal and provincial

income tax rate of 26.5% (year ended December@Il) 2 28.5%; December 31, 20086-0%) to the loss before income taxes as showime
following tables:

Year ended December !

2011 2010 2009
Computed taxes (recoveries) at Canadian federapendncial tax

rates $(2,633,28) $(3,538,41) $(2,624,74)
Differences due to change in enacted tax 1 712,23t 635,46:
Difference due to change in tax rate on openingrdedl taxe: 3,427,05 — —
Permanent and other differenc 143,99: 1,409,91 927,93t
Change in valuation allowan: (2,650,001) 2,880,001 1,061,34
Utilization of nor-capital loss carryforwarc — (751,506 —
Income tax (recovery) expen $ — $ — $ —

As at December 31, 2011, the Company has investtagrtredits available to reduce Canadian fedame taxes of $11,093,450 (Decen
31, 2010 - $9,277,707) and provincial income tafe$5,500,315 (December 31, 2010 - $4,470,380)espiting between 2012 and 2031.

At December 31, 2011, the Company has scientifiearch and experimental development expenditur$s@b75,034 (December 31, 2010 -
$44,061,609) available for indefinite carry-forwandd $19,037,156 (December 31, 2010 - $18,991 63®t operating losses due to expire
between 2027 and 2031 and which can be used tet dffisire taxable income in Canada.

On November 23, 2011, the Company was registeredcasporation under the Business Activity Acthie province of British Columbia.
Under this program, provincial corporation tax cfet on foreign income earned from the Company’smatwill be eligible for a 75% tax
refund up to a maximum of $8,000,000.
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Significant components of the Company’s deferredaissets are shown below:

Year ended December !

2011 2010

Deferred tax asset
Non-capital loss carryforwarc $ 4,438,00 $ 4,088,00
Research and development deducti 9,295,00! 11,015,00
Book amortization in excess of t 2,779,001 2,938,001
Share issue cos 45,00( 146,00(
Warrant liability 65,00( —
Revenue recognized for tax purposes in excess/efte

recognized for accounting purpos 1,125,001 1,034,001
Tax value in excess of accounting value in leadadement: 49,00( 87,00(
Accounting value in excess of tax value in intafg#sset: 49,00( 75,00(
Provincial investment tax credi 973,00( 1,082,001
Total deferred tax asse 18,818,00 20,465,00
Valuation allowanct (18,818,00) (20,465,00)
Net deferred tax asse $ — $ —

9. Contingencies and commitment:

Litigation

On March 16, 2011 the Company filed a complainiragaAlnylam. On April 6, 2011 Alnylam filed an amer and counter-claim to the
Company’s complaint. On June 3, 2011, the Comp#éeg &n amended complaint against Alnylam and edpdrits complaint to include

AlCana Technologies, Inc. (“AlCana”). On June 2812 Alnylam filed an amended answer and countaémcéand on July 15, 2011 AlCana
filed its answer and counter-claim to the Compamyended complaint.

The Company’s amended complaint against Alnylaforisnisappropriation and misuse of trade secreteywkhow and other confidential
information, unfair and deceptive trade practicagust enrichment, unfair competition and falseatising, breach of contract, breach of the
implied covenant of good faith and fair dealingtitwus interference with contractual relationshigsg civil conspiracy. The suit, filed in the
Business Litigation Session of the Massachusetpe$ar Court (“BLS Court”), alleges Alnylam expled its confidential relationship as a
collaborator with the Company to misappropriate@uenpany’s proprietary lipid nanoparticle delivéeghnology, resulting in damage to the
Company’s intellectual property and business irstisreThe amended complaint also adds AlCana afeadsnt and asserts claims alleging
misappropriation of trade secrets, tortious intenfiee with contractual relations, unjust enrichmanfair and deceptive acts and trade
practices, and civil conspiracy against AlCana. Tlenpany is seeking damages based on Alnylam’sumras alleged in the amended
complaint including termination of Alnylam’s licemso the Company’s technology.

Alnylam’s answer and amended counter-claim allegesyummary, breach of contract: contractual dispasolution and confidentiality
provisions, defamation, breach of covenant nou breach of patent prosecution cooperation aneuse provisions, and breach of an
implied covenant of good faith and fair dealingnplem’s defamation counter-claim was dismissedngyBLS Court in September 2011
including an award of attorney’s fees and coste BhS Court has set a trial date of October 302201

AlCana’s answer and amended counter-claim alléegesjmmary, breach of contract and breach of atiéthgovenant of good faith and fair
dealing.

The Company has signed an agreement with its tagaisel with respect to this litigation that inadsdsuccess-based contingent fees.
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On November 16, 2011, the Company disclosed thretdtfiled a Notice of Civil Claim in the Supremegt of British Columbia against
certain individuals from AlCana alleging that thands of confidential documents containing the Camsaconfidential information and trade
secrets were downloaded and taken. The Companyilald@ Notice of Application seeking an injunatiordering the documents and
derivative materials be returned. The Companyss aéeking general and punitive damages. On Jat0a012, the Company disclosed that
the Supreme Court of British Columbia had grante@pplication for an injunction that orders coefitial documents and materials be retul
to the Company and prohibits the use of the Comigaronfidential information. The injunction alsagréres the defendants to identify every
person and corporation to whom the information pavided or communicated.

On January 17, 2012, the Company disclosed thatl&imfiled a patent infringement lawsuit againskiéra in the U.S. District Court of
Massachusetts. Isis Pharmaceuticals, Inc. is nas@dco-plaintiff in the suit. The context for tiifringement suit has arisen out of the
Company’s ongoing litigation with Alnylam and AlCan

The Company has not recorded an estimated lialaitigociated with Alnylam’s answer and amended esteidim or patent infringement
lawsuit due to the uncertainties related to bohlittelihood and the amount of any potential IG&se Company has not recorded an estimated
liability for contingently payable success-baseghldees due to uncertainties related to the ouécohthe lawsuit. At December 31, 2011, the
contingent obligation was $4,524,765 (US$4,449,129)

Property lease

Effective July 29, 2009 the Company signed an ammemd to the operating lease for its laboratory affide premises. The amended lease
expires in July 2014 but the Company has the opgticextend the lease to 2017 and then to 2022kserdib 2027. The amended lease included
a signing incentive payment. In accordance withGbenpany’s accounting policy the signing incenfpayment is being amortized on a
straight-line basis over the term of the amendadde

Following the lease amendment the minimum commitireamtracted sub-lease income and net commitneeneht and estimated operating
costs, are as follows:

Lease Sub-lease Net
commitment income commitment
Year ended December 31, 2C $1,285,00! $(186,00() $1,099,00!
Year ended December 31, 2C 1,285,001 — 1,285,001
Year ended December 31, 2C 750,00( — 750,00(

$3,320,000  $(186,000  $3,134,00

The Company’s lease expense, net of sub-lease sdomthe year ended December 31, 2011 of $933H88&een recorded in the
consolidated statements of operations and compséfeetoss in research, development, collaboratamscontracts and general and
administrative expenses (2010 - $931,606; 200960R1290).

The Company has netted $194,281 of sub-lease inegaiest lease expense in the year ended Decerhp@Bl (year ended December 31,
2010 - $194,281; 2009 - $191,376).

Product development partnership with the Canadian Gvernment

The Company entered into a Technology Partnersbdpesda (“TPC”) agreement with the Canadian Fedgogkernment on November 12,
1999. Under this agreement, TPC agreed to fund @ae costs incurred by the Company, prior to Ma3t, 2004, in the development of
certain oligonucleotide product candidates up meeximum contribution from TPC of $9,329,912. ADatcember 31, 2011, a cumulative
contribution of $3,701,571 has been received aadCibimpany does not expect any further funding utideragreement. In return for the
funding provided by TPC, the Company agreed torpgglties on the share of future licensing and pobdevenue, if any, that is received by
the Company on certain n@RNA oligonucleotide product candidates coveredhgyfunding under the agreement. These royalteepayabl¢
until a certain cumulative payment amount is ackicor until a pre-specified date. In addition, Lattumulative amount equal to the funding
actually received under the agreement has been@diBC, the Company agreed to pay royalties orstiaee of future product revenue, if any,
for Marqibo that is received by the Company. To ®&aber 31, 2011 the Company had not made any rogajtsnents to TPC.
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Contingently payable promissory notes

On March 25, 2008, Protiva declared dividends itogal S$12,000,000. The dividend was paid by Prasgaing promissory notes on May 23,
2008. Recourse against Protiva for payment of thenfssory notes will be limited to Protiateceipt, if any, of up to US$12,000,000 in lice
payments from Merck (see note 3(h)). Protiva waly phese funds if and when it receives them, tddhmer Protiva shareholders in satisfac
of the promissory notes. As contingent items th&125000,000 receivable and the related promissotgsnpayable are not recorded in the
Company’s consolidated balance sheet.

License and collaboration agreement with Halo-Bio RIAi Therapeutics, Inc. (“Halo-Bio”)

On August 24, 2011, the Company entered into asieand collaboration agreement (the “Agreemenith) tdalo-Bio. Under the Agreement,
Halo-Bio granted the Company an exclusive liceséstmultivalent ribonucleic acid (“MV-RNA”) teclology. The Agreement provides for
the companies to work together to design and develd-RNA molecules to gene targets of interesti® €Company and to combine MV-RNA
molecules with the Company’s LNP technology to depé¢herapeutic products.

The Company paid Halo-Bio an initial license fee$6¥,940 (US$100,000) and recorded this amountrasesarch and development expense in
the consolidated statement of operations and cdmepsive loss.

Under the Agreement, the maximum future license Ba® other contingent payments are US$1,960,088h@&Company will pay up to
US$12,700,000 in milestones on each product deeelpfus royalties.

10. Concentrations of business ris}
Credit risk

Credit risk is defined by the Company as an unetgoeloss in cash and earnings if a collaborativénpais unable to pay its obligations in due
time. The Company’s main source of credit riskelated to its accounts receivable balance whiatcipally represents temporary financing
provided to collaborative partners in the normalrse of operations. Accounts receivable from th®. Government as at December 31, 2011
were $747,720 and represent 85% of total accoentsvable as at that date (December 31, 2010 3$880 and 61%). Accounts receivable
from Alnylam as at December 31, 2011 were $27,¥#Brapresent 3% of total accounts receivable #saatlate (December 31, 2010 -
$836,655 and 25%).

The Company does not currently maintain a provisiorbad debts as the majority of accounts recdévale from collaborative partners or
government agencies and are considered low risk.

The carrying amount of financial assets represtigsnaximum credit exposure. The maximum exposupeddit risk at December 31, 2011
was the accounts receivable balance of $880,698¢fDker 31, 2010 - $3,318,729).

All accounts receivable balances were current &eaember 31, 2011 and December 31, 2010.

Significant collaborators and customers risk
We depend on a small number of collaborators astbouwers for a significant portion of our revenusse(note 3).

Liquidity Risk
Liquidity risk results from the Company’s potentiability to meet its financial liabilities, forxample payments to suppliers. The Company
ensures sufficient liquidity through the managenwntet working capital, cash balances and a dsdlitfy.

The Company'’s liquidity risk is primarily attribuike to its cash, cash equivalents and debt facilie Company limits exposure to liquidity
risk on its liquid assets through maintaining #slt and cash equivalent deposits with high-creditity financial institutions. Due to the nature
of these investments, the funds are available amade to provide optimal financial flexibility. Undthe terms of the debt facility, if a material
adverse event occurs prior to draw down, the lermd®r chose to cancel the facility.
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The Company believes that its current sourcejafdity are sufficient to cover its likely applidabshort term cash obligations. The
Company'’s financial obligations include accountggtde and accrued liabilities which generally fialle within 45 days.

The net liquidity of the Company is considered édtliee cash, cash equivalents and debt facilitydunailable (note 5) less accounts payable
and accrued liabilities.

December 3:
2011 2010
Cash, cash equivalents and short term investments $9,184,13. $12,346,01
Debt facility available (US$3,000,00 3,051,001 —
Less: Debt facility repayments in first 12 mon (1,135,001
Less: Accounts payable and accrued liabili (3,972,55) (6,151,92)

$ 7,127,58: $ 6,194,08

Foreign currency risk

The Company’s revenues and operating expenseeaoeminated in both Canadian and US dollars sogblts of the Company’s operations
are subject to currency transaction and translatgin

The operating results and financial position of @@npany are reported in Canadian dollars in the@my’s financial statements. The
fluctuation of the US dollar in relation to the @alian dollar will consequently have an impact ugfenCompany’s income or loss and may
also affect the value of the Company’s assets lamémount of shareholders’ equity.

The Company manages its US dollar exchange rétdyiswhenever possible, using cash received fr@rdollar revenues to pay US dollar
expenses and by limiting its holdings of US dotlash and cash equivalent balances to working ¢agitals. The Company has not entered
into any agreements or purchased any instrumemtsdge possible currency risks at this time.

The Company’s exposure to US dollar currency exga@$n Canadian dollars was as follows:

December 3:
2011 2010
Cash and cash equivale $ 1,259,02! $ 1,067,20!
Accounts receivabl 780,17¢ 2,042,06!
Accounts payable and accrued liabilit (2,365,19) (3,485,71)

$ (32598)  $ (376,44)

An analysis of the Company'’s sensitivity to foremrency exchange rate movements is not providédese financial statements as a large
proportion of the Company’s foreign currency pusdsare reimbursed by collaborators and customgichwnitigates the Company'’s foreign
currency risk.
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11. Supplementary information
Accounts payable and accrued liabilities is congatisf the following:

December 3.
2011 2010
Trade accounts payable $1,284,73 $3,035,27.
Research and development accn 228,94 1,241,63!
Professional fee accrue 1,669,83! 1,030,40!
Restructuring cost accrue 36,13 34,99¢
Deferred lease inducemet 196,96¢ 346,09¢
Other accrued liabilitie 555,93« 463,51¢

$3,972,55. $6,151,92:

12. Subsequent even
Private Placement Financing

On February 29, 2012, the Company completed atgrplacement offering of 1,848,601 units at a pat82.20 each for total gross proceeds,
before expenses, of $4,066,922. Each unit conzisine common share and one half of one commoreghachase warrant. Each whole
warrant entitles the holder to acquire one comni@resat a price of $2.60. The warrants expire druiey 28, 2017.

On the date of issuance, the Black-Scholes aggregdte of the 924,302 warrants was $794,900 abdded on an assumed risk-free interest
rate of 1.44%, volatility of 40%, a zero divideniglgd and an expected life of 5 years.
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LICENSE AND COLLABORATION AGREEMENT

THIS LICENSE AND COLLABORATION AGREEMENT is dated as of August 24th, 2011 (thEffective Date”) betweenHALO-BIO
RNAI THERAPEUTICS, INC. (* Halo-Bio "), a Washington corporation having a principalgglaf business at 4111 E. Madison, Box 140,
Seattle, Washington 98112, U.S.A. @ldOTIVA BIOTHERAPEUTICS INC. (“ Protiva "), a Canadian corporation and wholly-owned
subsidiary ofTEKMIRA PHARMACEUTICALS CORPORATION (* Tekmira "), having a principal place of business at 1004890
Glenlyon Parkway, Burnaby, B.C., Canada V5J 5J8.

WHEREAS :

A. Protiva develops, owns or controls IntellectRabperty Rights (as hereinafter defined) relatmgg proprietary RNA technology and Prot
Formulations (as hereinafter defined) and is inkthginess of researching, developing and comméziciginucleic acid based therapeutics; and

B. Halo-Bio develops, owns or controls IntellectBabperty Rights relating to its proprietary Muétient RNAs (as hereinafter defined); and

C. Protiva wishes to enter into a research collatimm with and to obtain an exclusive license fidaio-Bio for the research, development and
commercialization of pharmaceutical products utiigMultivalent RNAs; and Halo-Bio is willing to ¢gr into such research collaboration and
grant such exclusive licenses and rights, uponetras and conditions set forth below.

NOW THEREFORE , in consideration of the mutual covenants andeagemnts herein contained, and for other good andhtiéd
consideration the receipt of which is hereby ackedged, the Parties agree as follows:

Article 1 INTERPRETATION

1.1  Definitions
For the purposes of this Agreement, the followigigrs will have the meanings set forth below:

(@) “ Affiliate " means, in respect of a Person, any entity thatalsndr is controlled by such Person, or is unadenimon control with suc
Person. For purposes of this definition, an erdityll be deemed to control another entity if it avan controls, directly or indirectly, at
least fifty percent (50%) of the voting equity afadher entity (or other comparable interest foeatity other than a corporatior



(b)
(©)

(d)

()
(f)

(9)

(h)

“ Agreement” means this License and Collaboration Agreementadirsthedules heret

“ Business Day’ means a day other than Saturday, Sunday or aatatholiday in the Province of British Columbfaanada, or a
Federal holiday in the State of Washington, U.¢

“ Calendar Quarter " means the respective periods of three (3) corisecualendar months ending on
March 31, June 30, September 30 and Decembe

“ Calendar Year” means each successive period of twelve (12) mautimgnencing on January 1 and ending on Decembe

“ Change of Control” means any transaction or series of related trainsaolvith respect to Tekmira, Protiva or its Affiles (the
“compan™), whereby

0] the company merges, reorganizes, amalgamates solatates with another entity, and the shareholdetse company ownin
at least fifty percent (50%) of the outstandingivgtsecurities of the company immediately priostieh transaction(s) own less
than fifty percent (50%) of the outstanding votsegurities of the company or the surviving or sasoe entity as a result of such
transaction(s); ¢

(i) any Third Party that was not, as of just priortte transaction, the beneficial owner, directlyratiiectly, of more than fift
percent (50%) of the voting securities of the complaecomes (after such transaction(s)) the beméfieiner, directly or
indirectly, of more than fifty percent (50%) of thieting securities of the company whether as altre$issuances, redemptions,
repurchases or transfers of voting equity or otlsawnor

(i)  the company sells, transfers or otherwise dispokal or substantially all of its assets to which this Agneait relates; ¢
(iv)  direct or indirect control of the company is acediby a Third Party, including control of its masegent and policie:

“ Combination Product” means a single product or e-packaged product in dosage form that includes omeooe Multivalent RNA:s
and one or more Other APIs. All reference to Produthis Agreement shall be deemed to include Goation Products, to the extent
applicable.

“ Confidential Information ” means any and all information and data, includimghout limitation, collaboration plans, actiés,
results, the Technology and all other scientifig-plinical, clinical, regulatory, manufacturinganketing, financial and commercial
information or data, whether communicated in wgtar orally or by any other method, which is praddoy one Party to the other Pz
in connection with this Agreemer
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() “ Core Patent Countries” means those countries or regions identifieSchedule lattached herett

()] “ Cover”, " Covering”, “ Covers” or “ Covered” means, with respect to a Patent Right, that énahsence of an assignment of rights
to, or a license granted to, a Person under a \Gi4dn included in such Patent Right, the pradiigesuch Person of an Invention
claimed in such Patent Right would infringe suchid/€laim (or in the case of a Patent Right that {zatent application, would infringe
a Valid Claim in such patent application if it weeissue as a paten

(k)  “ Damages” shall have the meaning set forth at Section 1

)] “ Dollar " and“ $" means the lawful money of the United States of Acae

(m) “ Drug Delivery " means the delivery or administration of one or nmareleic acid constructs as an active pharmaceurigeedient(s;
by way of one or more Protiva Formulations or atheodrug delivery particle, vehicle and/or meckam

(n)  “ Enablement Deliverables” means those items describe(Schedule Zattached heret«

(o) “ Enablement Software” means the software describedSnhedule Zattached hereto, in both object code form and socode form,
to be delivered and licensed to Protiva pursuauiosection 3.1(c

(p) “ Field” means the treatment and/or prophylaxis of diseas@smans

(@) “ First Commercial Sale” shall mean, in respect of a particular countryhia Territory, the first sale of a Product by Rmator an

Affiliate or a Sublicensee in such country follogithe receipt or issuance of regulatory approvattie sale of the Product in that
country or, if no such regulatory approval or saninarketing approval is required, the date upoithvthe Product is first
commercially launched in such count

) “ Halo-Bio Indemnitees” shall have the meaning set forth at Section 1
(s) “including " mean<“including without limitatior”.
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(t)

(u)

v)
(w)

)

“IND Submission” means the collection, assembly and presentafi@m dnvestigational New Drug application, or ecalent, to a
Regulatory Authority in support of a first-in-mahdse | Trial and which has been accepted by thelRegy Authority, thereby
allowing the Phase | Trial to commen

“ Intellectual Property Rights ” means all intellectual property rights subjecttotection by intellectual property laws in any ctyr
of the world, arising under statutory or common,laentract, or otherwise, and whether or not péefisancluding without limitation

0] all Patent Rights

(i all rights associated with works of authorshigluding without limitation copyrights, moral fi¢s, copyright applications,
copyright registrations, synchronization rights skavork rights, mask work applications, mask wagistrations

(iii)  all rights relating to the protection of tradecrets, know-how (including Know-How) and coefitlal information (including
Confidential Information); an

(iv)  all rights analogous to those set forth in thissaation above and any and all other proprietafytsigelating to intangibl
property.

“ Invention ” means all technology and discoveries, inventioasetbpments, improvements, Kn-How, writings or rights conceive:

discovered, invented, developed, created, madeduced to practict

“ Joint IP " means the Inventions described in Subsectiorch. b(ovided, however, for clarity, Joint IP doex mclude the current
patent application set forth on Schedule 2 or tlo@ipional patent application to be filed by Hal@Before October 31, 2011 for
purposes of the Software Patent Rights; and ifRatgnt Rights resulting such patent applicationsdcbecome Joint IP due to
additional inventive work by Protiva (e.g., resudfiin continuations-in-part), the exclusions wigspect to Joint IP in Paragraph 3.1(b)
(i) and Subsection 3.1(f) and the exclusive licegigmt in Paragraph 3.1(a)(ii) shall not apply witkpect to such Patent Rights and
related Technology

“ Know-How " means any and all technical information and k-how owned or controlled by a Party, including with&mitation,
data, instructions, processes, formulae, tradeestge@xpert opinions and other information (in tertor other tangible form) including,
without limitation, any biological, chemical, phaaoological, toxicological, clinical, assay, contasid

-4-



v)
(2)

(aa)

manufacturing data, biological materials, manufantuor related technology, analytical methodologfyemical and quality control
procedures, protocols, techniques, improvementgesudts of experimentation and testi

“ Lead Product Candidate” means a Product as to which Protiva or its Adf#i is conducting GLP studies after notice to Hal-dhd
that has not been shown to have unacceptable ¢bastics in such studies at the time of sublicegs

“ Large Company” means a Third Party that has, or any of its Affdgahas, a market capitalization in excess of thilien dollars
($3,000,000,000

“ Licensed Patent” means, subject to Subparagraph 5.4(b)(ii)(A) arcti®es 5.5 and 11.:

(i)

(ii)

(iii)

the patents and patent applications, and patesusg therefrom, filed on or prior to the Effectibate and listed in the table
patents attached hereto@chedule Jthe “ Patent Table”), and all patents and patent applications thatfiled on or after the
Effective Date that claim benefit of priority of @@r more of the patents or patent applicationiedign the Patent Table and have
claims that Cover the making, using or selling afltiwalent RNAs in the Fielo

all patents and patent applications filed eithéomto the Effective Date or after the EffectivetBand during the Term th
Cover the making, using or selling of MultivalenRs in the Field and that are owned solely or jgity Halo-Bio or its
Affiliates (including Hal-Bio's undivided interest in any Patent Rights incluitedbint IP); anc

any and all Patent Rights in any country, of thedoing patents and patent applications set oBanagraphs 1.1(aa)(i) and
(aa)(ii) above

provided, however, that:

(iv)

v)

Licensed Patents do not include Patents RitftasCover drug delivery technology, formulatiomsethods of discovering new
compositions or methods of drug delivery, softwareesearch and development tools for designindjsmovering Multivalent
RNAs, including the Enablement Software and thevgke Patent Rights; ar

for purposes of this definitior* Affiliates” shall be limited to Affiliates of Ha-Bio as of the Effective Date and, after
Effective Date, Affiliates that are subsidiariesHslo-Bio, but “Affiliates” shall not include eniits that hereafter acquire (or
acquire control, directly or indirectly, of) H«Bio or such acquir(s Affiliates.
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(bb)
(cc)

(dd)

“ Major Market " means the United States, France, Italy, Germargai@ritain or Spair

“Multivalent RNA ” means a polynucleotide complex composed of &t l#mee polynucleotides, wherein each polynuatieois
hybridized, along all or part of its length, tol@&st two of the other polynucleotides of the ca®@nd wherein one or more of the
polynucleotides optionally includes a targetingioaghat is capable of hybridizing to a target micckcid sequence. Each
polynucleotide can be, for example, from 10 to 66leotides in length. The targeting region(s) withipolynucleotide can be capabl
hybridizing to a target nucleic acid sequence ith#tte same or different than the target nucleid sequence(s) to which the targeting
region(s) of the other polynucleotides of the caemphybridize. A Multivalent RNA may be synthesizadiitro ( e.g., by chemical
synthesis) or, for example, it may be processeu fiprecursor within a living cell. For exampleyracursor can be a linear
polynucleotide that includes each of the polynuiidkss of the Multivalent RNA, which is introduceatd a living cell and is cleaved
therein to form a Multivalent RNA. The term “Mulilent RNA” includes such a precursor that is inghtb be cleaved inside a living
cell. The term “Multivalent RNA” also encompasskeg,way of example, the tripartite polynucleotidenpiexes described, specifically
or generically, in the published international patpplication having international application rhen PCT/US2010/036962. For gre:
certainty,”Multivalent RNA” does not include siRNA or miRN/

“Net Sales” means, with respect to a Product, the aggregatgsgnvoice prices for all units of such Produwdtidy Protiva, its
Affiliates and their respective Sublicensees tardarties after deducting, if not previously deddg from the amount invoice

0] trade and quantity discounts actually given, inzigdearly-pay cash discount
(i) returns, rebates, charge backs and other allowautaally given
(i)  retroactive price reductions that are actually tgdnanc

(iv)  bad debt, sales or excise taxes, transpontatia insurance, custom duties, and other gover@aingmarges actually incurred or
accounted for in accordance with generally acceptedunting principles in the United States or @and applicable,
consistently applied; provided, however, such deédaodor bad debts must have been recognized foowatting purposes as not
collectible and shall be added back to Net Salesde@xtent that reserves for bad debts are red
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For clarity, Net Sales shall not include funds dedi from:

(v)  the transfer or sale of Product between any ofix@nd its Affiliates;

(viy  the transfer or sale of Product to a Third Parttlie development or analytical, preclinical onidal testing of a Produc
(vii)  the transfer or sale of reasonable quantities ofifst to a Third Party for samples, donations ongassionate use; al
(viii) the sublicensing of Products to Third Parties amd@ublicensing Revenue derived from such Thirdi®a

Any Product sold in other than in an arm’s lengémsaction or for other property (e.g., barter)idf@deemed invoiced at its fair
market value. The calculation of Net Sales of anynBination Product shall, subject to the exclusieisforth in Paragraphs 1.1(dd)(i)
through 1.1(dd)(iv) and be calculated using ontgheffollowing methods:

(ix) by multiplying the annual Net Sales of the Gmmation Product during the applicable royalty agding period by a fraction, the
numerator of which is the aggregate gross selliimpf the Product contained in the Combinatioodarct if sold separately, a
the denominator of which is the sum of the grodngeprice of both the Product and the Other APgantained in the
Combination Product if sold separately;

(x) if no such separate sales are made of the Prodtive @ther APIs during the applicable accountiagqa, or if either tht
Product or the Other APIs have not been sold segarfar at least one (1) year, the annual Net Stdethe purpose of
determining royalties payable shall be reduced*bin[such country in the Territory for such Calemdrear.

(ee) “ Notice of Abandonment” shall have the meaning set forth in Subsectiora}.

(f)  “ Other APl " means an active, proprietary pharmaceutical ingrédhat is not a Multivalent RNA and that, if adistered
independently, would have a clinical effe

(gg) “ Party " means Protiva or Ha-Bio, and" Parties” means Protiva and He-Bio.

[¥] Certain information on this page has been oeditand filed separately with the Securities andhgrge Commission. Confidential
treatment has been requested with respect to titeedmportions
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(hh) “ Patent Prosecution Fee” shall have the meaning set forth in Subsectiort}.

(i)  “ Patent Rights” means all patents (including all reissues, extarss substitutions, confirmations, re-registrasiore-examinations,
invalidations, supplementary protection certifisadééd patents of addition) and patent applicatfmtduding all provisional
applications, continuations, continuati-in-part and divisionals’

()] “ Patent Table” shall have the meaning set forth in Paragraph &)(ija

(kk) “ Person” means a natural person, a corporation, a partqerahiust, a joint venture, a limited liabilityropany, any Regulatoi
Authority or any other entity or organizatic

(I  “ Phase | Trial” means a clinical trial of a drug product in humaiunteers or patients the purpose of which is prielary
determination of safety and tolerability of a dosgime.

(mm) “ Phase Il Trial ” means

() a dose exploration, dose response, duratiaffett, kinetics, dynamic relationship or prelimiyn&fficacy and safety study of a
drug product; o

(i)  acontrolled dose-ranging clinical trial to@uate further the efficacy and safety of a druzdpict and to define the optimal
dosing regimen
A Phase |l Trial is distinct from and follows a Bled Trial.
(nn) “Phase lll Trial " means a controlled pivotal clinical trial of audrproduct that is prospectively designed to dernatesstatistically

whether such drug product is effective and/or $afeise in a manner sufficient to obtain regulatapproval to market such drug
product.

(0o0) *“ Product” means one or more Multivalent RNAs that are fortadas a single product, in single dosage formuserin the Field an
to have their therapeutic effect through interactidth one or more specific Targets. Such Produay e administered alone or in
combination with Other APl as a Combination Procarad may be delivered in free form or by means Bfieg Delivery systenr

(pp) “Protiva Formulations " means Protiva’s proprietary formulations for thedivery of therapeutic and/or prophylactic agestsh as
small molecules and/or nucleic acid constructdustiog formulations licensed from Third Parti
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(qa)
(rr)

(ss)

(tt)
(uu)

(W)

(ww)

“ Protiva Indemnitees” shall have the meaning set forth in Section 1
“ Protiva Inventions ” shall have the meaning set forth in Section 4.:

“Regulatory Authority ” means any governmental authority in the Unitesité&3t or abroad and such other governmental agency,
whether federal, provincial, state or municipaguiating the manufacture, importation, distributiorarketing and/or sale of therapeutic
substances

“ Research Collaboration” means a collaboration between Protiva (or anysohffiliates) and one or more Third Parties to dep
any Product

“ Software Patent Rights” means the Patent Rights related to the provisipaint application to be filed in the United Stdigdalc-
Bio before October 31, 2011 which is currently disd as “method and computer programs for desigpatynucleotides for
multivalent RNA interferenc’.

“ Sublicensee” means a Person (other than an Affiliate of Protteayhom Protiva or its Affiliate grants a sublisen(or an option for
sublicense) of the rights granted to Protiva byd-Rilo under this Agreement. Without limiting thengeality of the foregoing, a
Sublicensee shall be deemed to include any Perborisagranted a sublicense hereunder pursuanettetms of the outcome or
settlement of any infringement or threatened igfeiment or threatened infringement acti

“ Sublicensing Revenu(’ means upfront payments, license fees, option fedsralestone payments received by Protiva or ifdiAfes
from a Sublicensee, or from a Third Party to whawtika or its Affiliates has granted a right to pmmote, sell or distribute a Product,
by way of cash, or credit or any barter, benefitaadage or concession pursuant

0] any sublicense agreement relating to the Technaoglyor any Products, al

(i)  any other related agreement pertaining tollettual Property Rights owned or controlled byt or its Affiliates for use in
connection with such Technology or Product or agrngament pertaining to a right to co-promote, setitherwise distribute a
Product.

Sublicensing Revenue shall not include:
(i)  any amounts exchanged between Protiva and itsak## for the transfer of Products for any purp
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(iv)  any amounts pai

(A) as royalties or otherwise based upon the salRraduct (including the profit on supply of Prodisior materials for
commercial sale, but not sales milestone payme

(B) as reimbursements of actual costs reasonably eddior patent filing, prosecution or maintenar

© for the manufacture and supply of goods anceneds (except to the extent that the considergtiid to Protiva or its
Affiliates exceeds the fair market value of compeacharges for manufacturing and supply of goadbkraaterials, in
which case such excess shall be Sublicensing Reyeor

(D) as reimbursements of actual direct costs and ictdéests reasonably incurred for research, devetopior othel
services (except to the extent that the considerataid to Protiva or its Affiliates exceeds the faarket value of
comparable research, development or other seniit@gjich case such excess shall be SublicensingiRe);

(v)  any loan or other debt financing instrument issog@ Sublicensee to Protiva or its Affiliate excepthe extent that the intere
charged for such loan or other debt instrumergss than fair market value (in which case only dlifference between the
interest rate charged and the interest rate atrfaiket value shall constitute Sublicensing Revgpou¢o the extent that the
principal of the loan or other debt instrumentasgiven (in which case only such forgiven amourdlistonstitute Sublicensing
Revenue)

(vi) any equity investment in Protiva or its Affiliatg B Sublicensee, except to the extent that suastment is made at greater t
fair market value measured at the time the sham®ns or other securities evidencing any suckstment are granted (in wh
case only the excess premium shall constitute Sefding Revenue). For the purposes of this Sedfitire shares of either
Protiva or its Affiliate are not listed on any staexchange, the fair market value shall be basetti@price at which shares of
either Protiva or its Affiliate, as the case may l@ve been issued to investors (who are not inglustated strategic investors or
collaborative research partners) in the then mexstnt bona fide arm’s length private placementrftivag completed within the
preceding twelve (12
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(xx)

(yy)

(z2)

months having gross proceeds of at least [*]. Isnoh private placement financing has been conghléte Parties will appoint a
mutually acceptable Person as an independent éeaboadetermine the value of such equ

“ Target ” means a molecular structure that specificallgtiatts with a Multivalent RNA and that is a sitepotential site, of
therapeutic intervention by the Multivalent RNA. By of non-limiting example, a Target can be onenore of the following types of
structures: peptide, polypeptide; nucleic acid roole (e.g., DNA or RNA); virus; or a naturally ocang interfering RNA or miRNA o
precursor thereo

“ Technology” means, collectively

(i)
(ii)

(iii)

all Patent Rights in and to the Licensed Pate

all Intellectual Property Rights, other thaatEnt Rights, that are owned by Halo-Bio or itsiliffes, whether solely or jointly, as
of the Effective Date and that are necessary dulisemake, use or sell Multivalent RNAs in theele; and

all additional Intellectual Property Rights, otlilean Patent Rights, that are hereafter owned bg-Bio or its Affiliates, whethe
solely or jointly (including any Joint IP), duririge Term and that are necessary or useful to medeeor sell Multivalent RNAs
in the Field;

provided, however, that:

(iv)

(v)

Technology does not include Intellectual Properighfs related to (A) drug delivery technology, fadations, methods ¢
discovering new compositions or methods of drugvdey, software or research and development tawlsiésigning or
discovering Multivalent RNAs, including the Enablem Software, or (B) research reagents generatagséoin the development
of drugs that are not Products; ¢

for purposes of this definitior* Affiliates” shall be limited to Affiliates of Ha-Bio as of the Effective Date and, after
Effective Date, Affiliates that are subsidiariesHsdlo-Bio, but “Affiliates” shall not include eniits that hereafter acquire (or
acquire control, directly or indirectly, of) H«Bio or such acquir(s Affiliates.

“ Technology Transfer” means the transfer of the Technolo

(aaa) “ Term ” shall have the meaning set forth in Section 1

']

Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission Confidentii
treatment has been requested with respect to titeedrportions

-11-



(bbb) “ Territory ” means all of the countries in the world, and tkegiritories and possessiol
(ccc) “ Third Party " means any Person other than a Party and its A#di
(ddd) “ Valid Claim " means, with respect to each country in the Teyrit

0] a claim of an issued and unexpired Licensed Patdnith claim has not been revoked or held unenfistee unpatentable
invalid by a decision of a court or other governtaéagency of competent jurisdiction that is ngbegdable or has not been
appealed within the time allowed for appeal, anittvinas not been abandoned, disclaimed, deniedmitted to be invalid or
unenforceable through reissue-examination or disclaimer or otherwise, ¢

(i) a claim of a patent application which has been peniéss than seven (7) years and which claim baseen cancelle
withdrawn or abandoned or finally rejected by amamstrative agency action from which no appeal bartaken

(eee) “ Work Plan ” means the list of research and development aetivégreed between the Parties attached herSchedule 4.

1.2 Headings

The division of this Agreement into Articles ancc8ens and the insertion of headings are for correre of reference only and will not affect
the construction or interpretation of this Agreemmen

1.3 Number and Gender

Unless the context requires otherwise, words inipgthe singular include the plural and vice veasd words importing gender include all
genders.

Article 2 COLLABORATION AND TECHNOLOGY TRANSFER

2.1 Collaboration
(@) The Parties will use commercially reasonable efftotcollaborate or

0] the conduct of Technology Transfer by H&@ to Protiva in accordance with the Technologgriafer protocol developed unt
Section 2.3; an

-12-



(b)

()

2.2
(@)

(b)

2.3

(ii) the development of the Technology and of Producige@d by the Licensed Patents as specificalljostt in the Work Plan

Subject to the mutual agreement of the Paiitiefyding payment terms, Halo-Bio may, at its dition, assist Protiva beyond the
Technology Transfer and the Work Plan as follo

0] with respect to the Technology, providing s¢in expertise, guidance and feedback to the dgaknt process and assisting in
the design of Multivalent RNAs against certain Tesgfor experimental/methodological studies inFiedd; and

(i) with respect to the design of Multivalent RNAs, yiting scientific expertise, guidance and feedbac#esigns proposed |
Protiva and assisting in the design of MultivalBMNAs for the Field against certain Targets fordiegelopment of specific
Products Covered by the Licensed Pate

Halo-Bio and Protiva will each perform its aidtions during the Technology Transfer and the WRldn with the requisite care, skill
and diligence in accordance with applicable lawg iadustry standards, and by individuals who argregpriately trained and qualifie

Collaboration Costs and Expense

Halc-Bio will bear its own costs and expenses in perfogithe activities assigned to H-Bio in the Work Plan and Technolo
Transfer protocol. For clarity, these costs andeeses include Halo-Bio’s costs and expenses feeltraneals, accommodations,
meetings, communications, and provision of documté, incurred by Ha-Bio and its employee:

Protiva will bear all other costs and experthasng the Technology Transfer and the Work Plaaluding its own costs and expenses
and those costs and expenses for the provisiomNéfsRProtiva Formulations and other materials fondpDelivery, as applicabl

Technology Transfer

A preliminary version of the Technology Transfeotorcol, setting out the Technology Transfer resplities placed on the Parties and a
preliminary timeline for the completion of the Texthogy Transfer [*] is set out iBchedule 5. As soon as practicable after the Effective Date,
the Parties will finalize the Technology Transfeotpcol setting forth each Party’s tasks and resiiilities, which shall include, to the extent
applicable:

(@)

']

a description of all design processes, analytiethods, equipment, manufacturing methodologgealing methods and other
information to be transferred (but not Enablemesftare, which is not Technology, but which will transferred pursuant to
Subsection 3.1(d)

Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedrportions
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(b)
(©)

(d)
(€)

3.1
(@)

a description of phases of activities with estirdatmelines for the completion of each phe

a defined set of acceptance criteria or dediiks to establish whether each phase of Techndlagysfer has successfully been
conducted

a list of all material suppliers, contractorglaservice providers that might be associated thighdesign, manufacture and supply of
Multivalent RNAs for the Field; an

a list of all equipment required for the design &esting of Multivalent RNAs for the Field, andaipplicable, equipment specificatic
accompanied by plans for equipment qualificatigperational qualification and performance qualificat

Article 3 LICENSE

License Grant by Halc-Bio
Subject to the terms and conditions in this Agrestna@d during the Term, He-Bio hereby grants to Protiv

0] an exclusive, worldwide, royalty-bearing licensnder all Intellectual Property Rights in andhe Technology (which includes
Halo-Bio’s undivided interest in Joint IP) to make, have eyade, sell, offer for sale and import Productsafbuses in the Fiel
in and for the Territory; an

(i) an exclusive, worldwide right and license undedits Intellectual Property Rights in and to &diint IP to make, have mac
use, sell, offer for sale and import Products foy purpose whatsoever, outside of the Fi

It is understood and agreed that the exclusiveasieainder Paragraph 3.1(a)(i) shall include that 6f Protiva to grant sublicenses and
subsublicenses to any Person, while the exclusiva$ieainder Paragraph 3.1(a)(ii) shall include tyktrof Protiva to grant sublicens
to its Affiliates but exclude the right of Protit@ grant sublicenses to Third Parties.
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(b)
(€)

(d)

(€)
(f)

']

Halo-Bio reserves a non-exclusive worldwidejalty-free right and license (without the rightsioblicense) to use the Technology
(which includes Hal-Bio’s undivided interest in Joint IP) to perform thefieology Transfer and the Work Plan for Protivahia Field

Subject to the terms and conditions in thisefgnent, Protiva hereby grants to Halo-Bio a noruskee worldwide right and license
(without the right to sublicense) under its Intetleal Property Rights in and to any Protiva Invensi to perform the Technology
Transfer and the Work Plan for Proti

Halo-Bio will use commercially reasonable eféoto deliver the Enablement Deliverables to Peofi} in accordance wittschedule Z.
Subject to the terms of this Agreement, Halo-Bicehg grants to Protiva, for no additional consitieraother than the amount payable
under this Agreement, an exclusive, worldwide lg®to use, reproduce and modify the Enablementv8cdt(in both object code form
and source code form) for internal use solely wigle Multivalent RNAs for use in Products for thield in the Territory by Protiva, its
Affiliates and its Sublicensees. It is understond agreed that the exclusive license under thisé&tlon 3.1(d) includes rights under
the Software Patent Rights (to the extent Covettieguse of the Enablement Software) and the rifjRtativa to grant sublicenses and
sub-sublicenses for internal use, provided thal sublicenses and sub-sublicenses are made in@@mmwith the sublicense of the
Technology and the right to commercialize Produats,coterminous with such Technology and Produlalicense and are subject to
same conditions, scope and territory as such Tdohp@nd Product sublicense. The Parties agredtibadEnablement Deliverables will
include both the object code form and source codma bf the Enablement Software, provided that Hailowill not provide source coc
for any third party software. If Halo-Bio improvése algorithm underlying the Enablement Softwareicl improvement would be
necessary or useful for designing Multivalent RNBsJo-Bio shall inform Protiva of such improvememtd, upon request of Protiva,
Halc-Bio will prepare and license to Protiva hereundeupgrade to the Enablement Software, at Pr's reasonable cost and expet

Protiva shall not use the Technology, EnabldrSeftware or Software Patent Rights outside theédrar for any purpose not licensed
hereunder

It is recognized and agreed that F-Bio may use, and has retained the right to useTéwinology (excluding Ha-Bio’s undividec
interest in Joint IP)

0] to supply Multivalent RNAs to Third Parties for use reagents in the research and development g§ dinat are not Produc
and

Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedmportions
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(i) to supply Multivalent RNAs to Third Parties for usethe research and development of drugs thatcoatain Multivalent RNA:
or are otherwise based on Multivalent RNAs, for agtside of the Fielc

provided that, notwithstanding the foregoing, HBlo-hereby agrees that, for the period commencih{ifie “ Initial Restricted
Period "):
(i)  Halc-Bio will not make, have made, use, sell or offardale, any Multivalent RNAs for or to any ThirdrBa and

(iv)  Halo-Bio will not design any Multivalent RNAs for any iftl Party or otherwise provide to any Third Panmy aervices based
the Multivalent RNAs and the Technolog

for any purpose whatsoever, whether inside or detsie Field, without the consent of Protiva. Iditidn, Halo-Bio agrees that Protiva
shall have an option to extend the restrictive cawvgs set out in Paragraphs 3.1(f)(iii) and 3.f)for [*] (the “ Additional Restricted
Period "), commencing [*], which option shall be exercigaby delivery of written notice by Protiva to HeBo prior to the expiration
of the Initial Restricted Period. In consideratifrthe extension of the restrictive covenants lfier Additional Restricted Period, Protiva
will pay to Halo-Bio [*], in the form of a wire trassfer to Halo-Bio’s bank account, [*]. Protiva may,any time, shorten the duration of
the Additional Restricted Period to such periodt asay notify Halo-Bio, in which case the paymeetdéunder shall be correspondingly
reduced on a pro-rata basis.

(9) Protiva acknowledges that Halo-Bio may degirédense Joint IP outside the Field, and Protiyeas to license back to Halo-Bio the
Joint IP, on a case by case ba

0] to make, have made, use, sell, offer for sale @oinMultivalent RNAs for or to Third Parties; a
(i)  to design Multivalent RNAs for Third Parties or pite to Third Parties services based on the Tedyyp

[*] Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedmportions
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on such terms and conditions as may be mutuallyesbby the Parties, provided that, in Protiva’sagi, the granting of such licenses
and the exercise of such rights by Halo-Bio woudtllme detrimental to the development and commezeiddn of Products by Protiva

within the Field.

3.2 License Fee:

As partial consideration for the grant by Halo-BioProtiva of the licenses and other rights heregnrotiva will pay to Haldio a license fe
having the components set forth in the table betmbject to the occurrence of the correspondimméning event during the Term:

Triggering Event

License Fe

Componeni

[]
[]
[]
[]
[]
[]
[

~No o b~ WNBE

For the purposes of this Section 3.2:

@ [T
() [T

[]
[]
[]
[]
[]
[]
[

[¥] Certain information on this page has been oeditand filed separately with the Securities andhgrge Commission. Confidential
treatment has been requested with respect to titeedmportions
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(©
(d)

(€)

3.3
(@)

[

[1;
subject to Subsection 3.2(b), each licenseéeeponent shall be paid no later than forty-five)(days following the event triggering
such payment; an

each license fee component is -refundable and nc-creditable

Milestones

As partial consideration for the grant by HBlio-to Protiva of the licenses and other rightseheder, Protiva will pay to Halo-Bio the
milestone payments for each Product set forthendbles below, subject to the occurrence of tleesponding milestone event during
the Term:

0] If the following milestones are achieved by fra or its Affiliate prior to a Change of Control Tekmira, Protiva or such
Affiliate involving a Large Company

Milestone

Milestone Event Payment
[*] [*]
[*] [*]
[*] [*]
[*] [*]
[*] [*]

(i) If the following milestones are achieved byoRva or its Affiliate after a Change of Control ékmira, Protiva or such Affiliate
involving a Large Compan

OhwN -

Milestone

Milestone Event Payment
[*] [*]
[*] [*]
[*] [*]
[*] [*]
[*] [*]

Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti:
treatment has been requested with respect to titeedrportions
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(b)

(©)

']

The Parties acknowledge and agree that the milegtayments under Paragraphs 3.3(a)(i) and 3.3(shéil not be triggered by the
achievement of the corresponding milestones bySarplicensees of Protiva or Sublicensees of Pratindfiliates, provided that the
Sublicensee is not an Affiliate of Protiva or anfiar Affiliate of Protiva. However, if a former Affate of Protiva received sublicense
rights prior to or in connection with a Change @in@ol, it shall be treated as if it were still Affiliate of Protiva for purposes of
milestone payments under this Section 3.3.

Each milestone is payable only once per Produotiged that

0] in the event of a Change of Control of Tekmira,tReoor its Affiliate involving a Large Company prito achievement ¢
milestone #4 in respect of a Product, Protiva paly to Halo-Bio, upon the achievement of the nel¢stone event for such
Product, an additional amount on account of thieihce between the aggregate of the milestone @atgnactually paid by
Protiva pursuant to Paragraph 3.3(a)(i) and theeagge of the corresponding milestone paymentsatbatd have been paid
pursuant to Paragraph 3.3(a)(ii) if all of the reitenes for the Product had been achieved afteCiiamge of Control, including
the next milestone; ar

(i) in the event of a Change of Control of Tekmira,tReoor its Affiliate involving a Large Company aftachievement of milesto
#4 in respect of a Product and such Large Compaitg Affiliate was obligated to pay additional Sicbnsing Revenue to
Protiva or its Affiliates with respect to the Pratli.e. Sublicense revenue was anticipated afteieaement of approval in the
first Major Market), Protiva will pay to Ha-Bio [*].

For the purposes of this Section 3.3, a Proshall be considered the same Product providedhikeahtended Targets remain the same
and, for greater certainty, any change of Drug\Be}i systems or change in the Drug Delivery systeed in conjunction with the
Multivalent RNAs, any chemical modification(s) teetMultivalent RNAs, any change in dosage streragtly,change in the sequence of
the Multivalent RNAs for the intended Target, oy audition of or change in any Other APIs delivetegether with the Multivalent
RNAs, which occurs prior to regulatory approval sloet constitute a new Product if the intended &t&rgemain the same.
Notwithstanding the foregoing and for purposeshedf Section 3.3 only, if, after a Product receinemketing approval in one or more
the Major Markets, any change is made to

Certain information on this page has been oeditand filed separately with the Securities anchBrge Commission. Confidential

treatment has been requested with respect to titeedrportions
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(d)

(€)

3.4
(@)

[

Multivalent RNAs of the Product for reasons unredbto patient safety and marketing approval forcth@enge requires the filing of a
complete New Drug Application (NDA) (rather thaswpplemental NDA), then such Product shall constitunew Product for the
purposes of this Section 3

No milestones shall be payable by Protiva for ditis associated with the development (i.e., Phaseand Il Trials) of Products

0] whose primary use and development will be in caestin Africa and South America or in India, prosttithat if such Produc
are subsequently approved in a Major Market, tHestones hereunder will be payable retroactivelfPlntiva;

(i)  for the treatment of any disease, includingthaut limitation, Ebola, pursuant to a contracthwthe United States Department of
Defense

Each milestone payment shall become due anabfgyo later than forty-five (45) days followingréevement of the applicable
milestone and is nrefundable and nc-creditable

Sublicensing Revenut

In addition to any amounts payable as outlined uSéetion 3.3, Protiva will pay to He-Bio, a percentage of any Sublicens
Revenue actually received by Protiva or its Afféis, which percentage is taken from one of th@fdhg tables based on the status of
development, the Drug Delivery system and the @ne&hich the sublicense (or option to sublicenseyranted

0] if Protiva sublicenses the Technology without canently licensing or sublicensing any proprietamu® Delivery system owne
or controlled by Protiva (whether or not a Subl®es contributes additional technology relating tagoDelivery):

1
[ W] [ [ Wl
[] ] [] ] ]
Certain information on this page has been oaditand filed separately with the Securities anchBrge Commission. Confidential
treatment has been requested with respect to titeedmportions
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[

[
Wl [ [ [ [

["] [] [] [] []
[] [] [] [] []
[] [] [] [1] []
[ [ ] [ [

(i)  if Protiva sublicenses the Technology concutkewith licensing or sublicensing a proprietaryuig Delivery system owned or
controlled by Protiva

[

1 [ [ [ [
[*] [] [] [] []
[] [] [] [] []
[ [ [ [ [

Certain information on this page has been omittedifded separately with the Securities and Exclea@gmmission. Confidenti:
treatment has been requested with respect to titeedrportions
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(b)  The timeframes set forth in Subsection 3.4(a) Eiednining the applicable percentage pertainsealtiie when the sublicense v
granted (or option to sublicense granted) andmmtiates on which Sublicensing Revenue was recéiezdunder

(c) The percentage of Sublicensing Revenue due-Bimahall become due and payable no later thawy-fore (45) days after receipt of
Sublicensing Revenue by Protiva or its Affiliat

(d)  Notwithstanding anything to the contrary in thicten 3.4, Protiva shall have no obligation to paydalc-bio its respective share of
any Sublicensing Revenue unless and until Protives d\ffiliates actually receive such SublicensiRgvenue from their Sublicense

3.5 Royalties

(@  As partial consideration for the grant by F-Bio to Protiva of the licenses and other rightseheder and subject to the terms of
Agreement, Protiva will pay to Halo-Bio, withoutlication, royalties on Net Sales of Product bytRe its Affiliates or their
Sublicensees, in the Territory, as folloy

0] for all Products sold in the Territory whereetRroduct is Covered by a Licensed Patent solehyeovby Halo-Bio or jointly
owned by Halo-Bio with Protiva or its Affiliate,thier in the country of manufacture or the counfrgale, the following royalty

rates apply
Royalty
Aggregate Calendar Year Net Sales in the Territon (% of Net Sales

1] [

[¥] Certain information on this page has been omittetifdaed separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedmportions
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(b)
(€)

3.6
(@)

']

Royalty
Aggregate Calendar Year Net Sales in the Territory (% of Net Sales

[] [*]
[ [*]

and

(i)  for all Products sold in the Territory whettgetProduct is only Covered by a Licensed Patentljoowned by Halo-Bio with any
Person (and not Covered by a Licensed Patent smhated by Halo-Bio or jointly owned by Halo-Bio WwiProtiva or its
Affiliate), either in the country of manufacture thie country of sale, the following royalty ratespby:

Royalty
(% of Net
Aggregate Calendar Year Net Sales in the Territon Sales)

[*] [*]

1] [*]
where such royalties shall accrue until the datexpiration of the last Valid Claim within the Lisged Patents Covering the Product in
the country of manufacture or sale, as applicable.

No multiple royalties shall be due or payable urtties Section 3.5 because the sale or manufacfiaeyoProduct is or shall be Covet
by more than one Valid Claim under the License@Ratin the country of manufacture and/or the aguoit sale.

Royalties on Net Sales shall be payable on a Pt-by-Product basis regardless of the number of Targitswhich each Produt
interacts; provided, however, for purposes of 8gstion 3.5, Products shall be considered the $aowuct if their intended Target(s)
remains the same, even though changes have beentantie Product, including, for example, any clegnig or additions of
Multivalent RNAs or Other API contained in the Puctl

Sublicensing

Protiva shall be entitled to grant sublicensegofights under this Agreement to its Affiliatesr(f term as long as they rem
Affiliates) provided that

0] such Affiliate agree in writing to be bound by tieems and conditions of this Agreeme

Certain information on this page has been oeditand filed separately with the Securities anchBrge Commission. Confidential
treatment has been requested with respect to titeedrportions
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(b)
(©

(d)

(€)

(i) Protiva unconditionally guarantees the perfamoe of such Affiliate as if such Affiliate weresignatory to this Agreement to the
extent the performance or lack of performancehbiseach of this Agreement; a

(i)  the obligations and liability of such Affilte will be joint and several and Halo-Bio shall betobliged to seek recourse against
such Affiliate before enforcing its rights agaifsbtiva.

For greater certainty, any default or breach byhsAfiliate of any term of this Agreement will alsmnstitute a breach by Protiva under
this Agreement and Halo-Bio will be entitled to moise its rights hereunder, in addition to any otlights and remedies to which it may
be entitled.

The exclusive license granted by F-Bio to Protiva in Subsection 3.1(a) shall be furthgblicensable to Third Parties without -
Bio’s prior written consent provided that such subkesncomply with the requirements of Subsection&B.8.6(d) and 3.6(e

Each sublicense granted by Protiva pursuatitiscSection 3.6 shall be subject and subordirathd terms and conditions of this
Agreement and shall contain terms and conditiomsistent with those in this Agreement. Agreemerits any Sublicensee shall
contain the following provision:

0] a requirement that such Sublicensee submit appdicsties or other reports consistent with thosaired hereunde
(i) an audit requirement similar to the requiremenfah herein; an

(i)  arequirement that such Sublicensee complies Wéltonfidentiality and nc-use provisions with respect to both Pa’
Confidential Information

Protiva will notify Halc-Bio within ten (10) Business Days after executibeach sublicense (including any amendment or teation
thereof) and provide a copy of the fully executedligense agreement (and any amendment) to HalavBiin the same time frame
(with reasonable redactions permitted to proteetcibnfidentiality of the Sublicensee and Protivevded that such redactions do not
include provisions necessary to demonstrate comgaiavith the requirements of this Agreement, wtsichll be treated as Confidential
Information of Protiva

Protiva will be responsible for the making tfpmyments due under this Agreement with respedstSublicensees’ activities, the
making of any reports under this Agreement wittpees to Ne'
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Sales of Products by its Sublicensees, and the lmmep by the Sublicensees with all applicable teafthis Agreement. The grant of
any Sublicenses will not relieve Protiva of or reglits obligations to Hal&io under this Agreement. The term of any sublieandl be
limited to the term of this Agreement and will ténaite upon the expiration or the termination o tAgreement for any reasc

3.7 Desirable Third Party License For Sublicensed Comimation Products

It is foreseeable that a specific Combination Pobatoay contain Multivalent RNAs in addition to Oth&Pls to create a combination product
such that the Product may be subject to multipiergnt obligations by Protiva to multiple partieslétBio and Protiva agree that if a specific
Combination Product is subject to payment obligegiby Protiva to one or more Third Parties dueuthsThird Parties’ Intellectual Property
Rights for the Other API being in the sublicensad(eesults in Sublicensing Revenue), then any ammbug to Halo-Bio set forth in Section 3.4
(Sublicensing Revenue) shall be adjusted by [*|h# Parties are unable to come to agreement drrespective values, the issue will be
determined by a single independent evaluator miytagreed between the Parties. For greater ceytaintwithstanding anything in this
Section, the consideration due Halo-Bio in respéstuch Product shall [*].

3.8 Necessary Third Party License
If, during the Term:

(@) Halo-Bio and/or Protiva determines that itéc@ssary to seek a license from any Third Partyder to avoid infringement in the
manufacture, use or sale of Multivalent RNAs that@overed by one or more Licensed Pate

(b) if as a result of any complaint alleging infringemer violation of any patent or other Intellectiabperty Rights is made agail
Protiva, its Affiliates or its Sublicensee with pest to the manufacture, use or sale of MultivaRNAs that are Covered by one or m
Licensed Patent:

[¥] Certain information on this page has been omittetifdaed separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedrportions
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and a settlement, consent judgment or award of dasndetermined by a court of competent jurisdictexjuires Protiva to make
payment to a Third Party in satisfaction of suctmptaint; or

(c) if an independent, mutually acceptable Third Ppdient attorney determines that such a licenssigired;
Protiva will pay all royalties, damages or otheroaimts to such Third Party, and the applicable t@®sin each country payable by Protiva to

Halo-Bio will be reduced by the amount of royalties plydProtiva with respect to such necessary ThimtyRi@ense for the country; provide
however, that in no event shall the royalties duEalo-Bio under this Agreement with respect tohscountry be reduced to [*].

3.9 Compulsory Licenses

In the event that a government agency in any cggrants or compels Protiva, its Affiliates or thBublicensees to grant, to any Third Party a
right to commercialize a particular Product, Pratigay, at its sole option, elect to change theltpyate payable by Protiva under Section 3.5
for the Product in such country to [*].

3.10 Reports and Paymenti

(@) Protiva will deliver to Halo-Bio within fortyie (45) days after the end of each Calendar Quarteritten report showing its
computation of royalties due under this AgreemeumruNet Sales by Protiva, its Affiliates and threispective Sublicensees during such
Calendar Quarter, and setting ¢

0] all Net Sales segmented in each such report acgptdisales by Protiva, each of its Affiliates, aath Sublicensee, as well
on a countr-by-country basis, and quar-by-quarter basis

(i) deductions from gross revenues by the categoriesafme set out in the definition of Net Sales;

[*] Certain information on this page has been omittetlifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedrportions
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(b)
(©

(d)

3.11

(i)  the rates of exchange used to convert sughlties to Dollars from the currency in which sisaies were made. For the purposes
hereof, such conversion calculations are to be madequarterly basis and the rates of exchanbe tesed for converting
royalties hereunder to Dollars shall be those factffor the purchase of Dollars as certified by ttoon buying rate of the Fede
Reserve Bank of New York on the first Business Dathe quarter with respect to which the paymeuolus.

Protiva, simultaneously with the delivery of eadiets report, shall tender payment in Dollars ofajylalties shown to be due there:

Protiva shall make all payments due underAlgiseement in Dollars by wire transfer of funds tha Federal Reserve Wire Transfer
System to He-Bio’s account as designated in writing by +-Bio to Protiva.

Royalty payments on Net Sales shall continugetdue on a country-by-country basis, Productdmdéct basis from the date of the
First Commercial Sale to the expiry of the lastit¥&laim of the Licensed Paten

Withholding Taxes

Any tax which Protiva is required to pay or withtialith respect to license fees, milestone paymamdisroyalty payments to be made to Halo-
Bio hereunder shall be deducted from the amourgretise due to Halo-Bio; provided that, in regarciy such deduction, Protiva shall give
Halo-Bio such assistance, which shall include ttevigion of such documentation as may be requiseddvernmental agencies, as may
reasonably be necessary to enable Halo-bio to re@such payment, claim exemption therefrom, oaiotd repayment thereof, or a reduction
thereof, and shall upon request provide such agditidocumentation from time to time as is needezbhfirm payment of tax.

3.12

Foreign Payments

Where payments are due Halo-Bio under this Agre¢rfeersales of a Product in a country where, bysoseof currency regulations or taxes of
any kind, it is impossible or illegal for Protiva any Affiliates or Sublicensees, as the case neaydtransfer such payments to Halo-Bio, such
payments shall be deposited in whatever currenaifdsvable by the Person not able to make the tearisr the benefit or credit of HalBio in

an accredited bank in that country that is reaslyredzeptable to Halo-Bio.
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3.13 Late Payments

Any payment that is not paid on or before the dateh payment is due under this Agreement shallibéznest at a rate equal to the Bank of
Canada prime lending rate prevailing at the timkatef payment plus three percentage points (3%}est compounded monthly, calculated
based on the number of days that payment is dedimquntil full payment has been made.

3.14 Records

Protiva will keep, and will require all Affiliatesnd their respective Sublicensees to keep, fukk émd accurate books of accounts and other
records containing all information and data whiciyrbe necessary to ascertain and verify the regftayable hereunder for a period of three
(3) years after the date such royalties became due.

3.15 Audits

(@)

(b)

During the Term, after the First Commercial Sal®aiduct and for a period of one (1) year followiagmination of this Agreemer
Halo-bio shall have the right from time to time {ho@ exceed once during each Calendar Year) to biler its internal financial audit
personnel or an independent firm of accountargs @. certified public accountant or like Persaasomably acceptable to Protiva)
inspect such books, records and supporting dafaagiva and its Affiliates and Sublicensees, prediduch audit shall not cover such
records for more than the preceding three (3) y&arsh independent firm of accountants shall perftrese audits at Halo-Bio’s
expense upon reasonable prior written notice amehgluegular business hours, and shall agree agditon to such audit to maintain
the confidentiality of all information disclosed @bserved in connection with such audit and toldggcto Halo-Bio only whether there
has been compliance with the obligations underAlieement with respect to the accuracy of theltgysatement, payments and
permitted deductions and offse

If the result of such audit demonstrates an ungeneat by Protiva to Ha-Bio of five percent (5%) or more, Protiva shall gaythe
reasonable costs of such audit, and shall immedip&y to Halo-Bio the underpayment together witterest thereon at the Royal Bank
of Canada prime lending rate prevailing at the fiples three percentage points (3%) compounded mhofibm the time such payment
were due
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4.1

Article 4 INTELLECTUAL PROPERTY

Inventions

Subject to Section 4.2, as between Protiva and-Balo

(@)
(b)
()

all Inventions of any kind whatsoever first ceived, reduced to practice, developed or creatddabo Bio or its Affiliates, alone or
with any Third Party, prior to or during the Terpiating to Multivalent RNAs shall be owned by +-Bio;

all Inventions of any kind whatsoever first ceived, reduced to practice, developed or creaderbtiva or its Affiliates, alone or with
any Third Party, prior to or during the Term retgtito Multivalent RNAs*® Protiva Inventions "), shall be owned by Protiva; al

all Inventions of any kind whatsoever first conaalyreduced to practice, developed or createdydiytthe Parties or their Affiliates «
others acting on behalf of each of the Partieheir tAffiliates during the Term relating to Multilent RNAs (as further clarified in
Subsection 1.1(w* Joint IP "), shall be jointly owned by the Partie

Inventorship and authorship will be determined urile applicable rules and precedents prevailingénUnited States.

4.2
(@)

(b)

Disclosure of Inventions During the Term

If, after the Effective Date and during the meHalo-Bio becomes the owner, solely or jointlfyaay additional Intellectual Property
Rights that constitute Technology, whether devalapehe performance of this Agreement or outsideftamework of this Agreement,
and whether or not patentable, Halo-Bio will nofffyotiva in writing thereof. Halo-Bio and Protiviaadl, throughout the Term,
undertake periodic meetings to provide status wsdab any additional Intellectual Property Rightt ttonstitute Technology at such
times and in such manner as may be mutually adrgdide Parties, provided that during the first §@pyears during the Term, the
Parties shall meet no less frequently than onendalr quarterly basi

If, as of the Effective Date, Protiva or its Affites are owners, or after the Effective Date amohduhe Term, Protiva or its Affiliates
Sublicensees become owners, solely or jointly ngflatellectual Property Rights relating to Multigat RNAs, whether developed in
the performance of this Agreement or outside tae&work of this Agreement, Protiva will provideHalc-Bio
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written notice of any patent applications in resgbereof made by or on behalf of Protiva that Gdveltivalent RNAs, provided, that
the foregoing shall not apply to any Intellectusderty Rights that relate to Drug Delive

(c) Protiva and its Affiliates shall not, in Pradié name or the name of any of its Affiliates amdatting the name of Halo-Bio, file any
patent applications or pursue patents that Cowelrdthnology first conceived, reduced to practiexeloped or created by Halo-Bio,
without the prior written consent of Hi-Bio.

4.3  Perfection of Ownership Rights

(@) Each Party will ensure that its employees amdractors who perform any obligations under thigeement have entered into written
agreements with such Party whereby its employeg<antractors assign to such Party all ownersigiptsiin any Intellectual Property
Rights made or developed by such employees andaotbotts in their course of work for such Pa

(b)  Each Party will report to the other Party in wrgtiwithin fifteen (15) days of becoming aware of gratentable Inventions made dur
the Term and relating to Multivalent RNA

Article 5 PATENT PROSECUTION

5.1 Prosecution and Maintenance of Licensed Paten

(@)  All patent applications included in the Licenseddnss (including those arising from Joint IP inaddn the Technology) and, up
issuance, all resulting issued patents therefrtwal) be filed, prosecuted and maintained by Profivés discretion which shall be
exercised in good faith, in accordance with thisdle 5.

(b) Without limiting the generality of the foreg@induring the Term, in respect of all Licensed Rat@and Patent Rights in and to the Joint
IP, Protiva shall be responsible, in its discretidrich shall be exercised in good faith, 1

0] the initial filing in the Core Patent Countries[tff
(i) the continued prosecution of any pending patenlicgions;
(i)  the maintenance of all such issued patents;

[¥] Certain information on this page has been omittetifdaed separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedrportions
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(iv)  the filing and prosecution of additional pat@pplications (and maintenance of patents therigoany jurisdiction worldwide, or
a commercially reasonable basis, including, witHmnitation, any continuations, continuations-indpaivisionals, patents of
addition, reissues, -examinations, supplemental protection certificatesgewals and extensions or substitutes ther

and shall be responsible for and pay the costseapenses thereof incurred after the Effective Date.

(c) Notwithstanding the foregoing, neither Party shaWe the right to make an election underCooperative Research and Technology
Enhancement Act of 20(, 35 U.S.C. § 103(c)(2)c}(3) when exercising its rights under this SecBahwithout the prior written conse
of the other Party

5.2  Prosecution and Maintenance of Patent Rights not fating to Multivalent RNAs

To the extent either Party solely or jointly cornves, identifies, invents, or discovers any Invemtiot relating to Multivalent RNAs during the
Term:

(@) Protiva will be solely responsible, in its discoetj for the filing, prosecution and maintenancamy Patent Rights Covering su
Inventions made by officers, employees or contrgobd Protiva or its Affiliates, solely or jointhyith officers, employees or contractors
of Halc-Bio or its Affiliates;

(b)  Halc-Bio will be solely responsible, in its discretidor the filing, prosecution and maintenance of &agent Rights Covering su
Inventions solely made (or jointly made with Thirdrties) by officers, employees or contractors alio-Bio or its Affiliates; anc

(c) each Party shall bear its own costs and expengestet filing, prosecution and maintenance ofRa&ent Rights set forth in tr
Section 5.2

5.3 Updating Patent Table

The Patent Table will be deemed to be a living doent continually updated by notice from Protivat@lo-Bio of patent filing, prosecution,
maintenance and discontinuation of any LicensedrRat By way of non-limiting example, a patent &gilon shall be deemed to have been
added to the Patent Table on the date that suentpagpplication is submitted to the US Patent aradl@dmarks Office or any foreign equivale
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5.4
(@)

(b)

(©)

Consultation and Reporting

On a timely basis, Protiva will consult with [Bdio on all material actions to be taken withpest to the filing, prosecution and
maintenance of the Licensed Patents, includingndand any proposed amendments thereto. Halo-Blibiavie the right to comment
on Protiva’s proposed actions and to identify argepss, uses or Products arising out of the Teolygdhat may be patentable and
Protiva will reasonably consider such comments Hyativa shall have final good-faith determinatmrer the scope and breadth of
patent protection to be pursut

If Halo-Bio desires additional claims to beefll prosecuted and maintained under the Licenseht8dor Halo-Bio or its sublicensees’
uses outside the Field, H-Bio shall:

0] notify Protiva in writing setting forth the spediftlaims, jurisdiction and nature of patent pratectequired by Hal-Bio; and

(i) either (A) request that a divisional applicatiotwsuch additional claims be filed for H-Bio to prosecute or (B) agree
assume all costs and expenses (including Protasdérnal patent counsel costs) incurred by Pratiyaursuing such patent
protection “ Patent Prosecution Fees).

All Patent Prosecution Fees shall be due and payaliProtiva within thirty (30) days of Halo-Bio'eceipt each invoice, with interest
on late payment calculated in accordance with 8e@il13. Protiva reserves the right to offset amyaid Patent Prosecution Fees and
accrued interest against any payments due by Rrtititdalo-Bio hereunder.

Protiva will disclose to Ha-Bio, on a timely basis
0] the complete text of each patent application asdad patent within the Licensed Patents;

(i) all material communications to and from thegya office, including communications concerning thstitution or possible
institution of any interference, opposition, re-exaation, reissue, revocation, nullification or asfficial proceeding involving
any of the Licensed Paten
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5.5
(@)

(b)

(©)

Abandonment, Withdrawal or Discontinuance
If Protiva elects to

0] discontinue pursuing one or more patent appibcs, patent protection or patent maintenanceapenyg to any of the Licensed
Patents (including those relating to the JointdRmy continuation, continuation-in-part, divisibnaissue, re-examination or
extension thereof) for any reason;

(i) not pursue patent protection in relation to anghefLicensed Patents (including those relatindnéoJoint IP) in any specif
jurisdiction for any reasot

Protiva will provide Halo-Bio with prior written riwe of such decision (each, &'btice of Abandonment”), and together with
sufficient detail in sufficient time, such time rnotbe less than sixty (60) days prior to any deadmposed by a patent office, to enable
Halo-Bio to assume and continue the filing, prosiecuor maintenance of the patent applicationsatepts identified in the Notice of
Abandonment (the Abandoned Patents’).

The Notice of Abandonment will clearly state theégpa application, patent protection, and/or pateaintenance for the Abandon
Patents. Halo-Bio, at its sole cost and expengejraits sole discretion, may assume and contihagtosecution and/or maintenance of
any particular Abandoned Patent identified in smetice. In addition, if within sixty (60) days aégeiving an Invention disclosure from
Halo-Bio, Protiva does not file a patent applicatfor the Invention described therein that Halo-Ba@ieves could become a Licensed
Patent:

0] Halc-Bio may prepare and file a patent application fer fnvention

(i) a Notice of Abandonment will be deemed to have lggesn upon Protiv's receipt of the Invention disclosure and the pe
application for the Invention, when filed by HaldeBwill be deemed an Abandoned Patent, includihatent Rights related
thereto, including foreign counterpar

Both Parties agree that, notwithstanding amgtho the contrary in this Agreement, effective npgixty (60) days after the Notice of
Abandonment, Protiva will have no further obligasowith respect to the filing, prosecution, maistece, protection and related costs
for the Abandoned Patents. Unless otherwise adrngdie Parties, the specific jurisdictions for whibe Abandoned Patents apply s
remain within the Territory and any Abandoned Pet@ssumed and continued by Halo-Bio shall remabealeemed to remain within
the Licensel
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5.6

Patents; provided, however, with respect to sucantlbned Patents, Protiva’s license rights undetid®e8.1 shall become non-
exclusive, without any reduction in royalties onext payments due hereunder and, in respect obidredanment of [*] (and any Patent
Rights related thereto) in a Core Patent Countither Protiva nor its Sublicensees shall there&afi@e any right to grant any additio
sublicenses or sub-sublicenses (as the case may §)h Core Patent Country, other than thosdiegisn the date of such
abandonmen

Prosecuting Infringement Proceeding:s

During the Term each Party shall promptly repomviiting to the other Party any known or suspedétédngement in the Field of any Licensed
Patents of which it becomes aware, and shall peothid other Party with all available evidence sufpg such infringement, or unauthorized
use or misappropriation. In the event of such alieigpfringement by a Third Party, the following Blzgply:

(@)

(b)

(€)

[

Protiva shall have the first right, in its soleatition and sole expense and using counsel ofidse and reasonably acceptable to -
Bio, to initiate an infringement or other appropeiauit against any Third Party anywhere in theiliaey who at any time has infringed,
or is suspected of infringing, any Licensed Patethe Field;

if Protiva does not take steps to prosecute swimabr litigation within thirty (30) days after reipt of notice thereof, Ha-Bio may
take such legally permissible action as it deentesgary or appropriate to prosecute such claitigation (or defend such litigation in
the event of a counterclaim) at its own expensiegusounsel of its choice, but shall not be oblkghto do so

the Party prosecuting such litigation (in tAigicle, the “Litigating Party ") shall have the right to control such litigatiand shall bear
all legal expenses (including court costs and l&éggd), including settlement thereof; provided, baer, that no settlement or consent
judgment or other voluntary final disposition ofyaguit or action brought by a Party pursuant te 8éction may be entered into with
the consent of the other Party if such settlementlevrequire the other Party to be subject to amiction or to make a monetary
payment or would restrict the claims in or admig &validity of any Licensed Patents or signifidgradversely affect the rights of the
other Party to this Agreement (th&lbn-litigating Party ”). By way of example and not by way of limitaticthere shall be no right of
the Litigating Party to stipulate or admit to tmealidity or unenforceability of any Licensed PaterBefore any action is taken by the
Litigating Party, the Parties agree to, in goothfatonsult with a goal of adopting a mutually stttory position

Certain information on this page has been oaditand filed separately with the Securities anchBrge Commission. Confidential
treatment has been requested with respect to titeedmportions
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(d) the Non-litigating Party agrees to co-operatespnably in any such litigation to the extentxafoaiting all necessary documents,
supplying essential documentary evidence and maggsgntial withesses then in its employment availabd to vest in the Litigating
Party the right to institute any such suits, saylas all the direct or indirect costs and expeon$ésinging and conducting any such
litigation or settlement shall be borne by thedatiing Party, provided that Halo-Bio and Protivalkrecover their respective actual out-
of-pocket expenses, or equitable proportions tHeessociated with any litigation or settlementréwé from any recovery made by any
Party. Any excess amount remaining after satisiaabf the Parties’ recovery of their respectivaiacout-of-pocket expenses (the “
Excess Amount’) shall be shared as follows: [*

(e)  the Litigating Party shall keep the Non-litigat Party fully informed of the actions and pogisaaken or proposed to be taken by the
Litigating Party on behalf of itself or a sublicen@f applicable) and actions and positions takgmalbother parties to such litigation; a

® at any time during the litigation, the N-litigating Party may elect to participate formaiifythe litigation to the extent that the court n
permit, at its expense (subject to the possibiftyecovery of some or all of such additional exgenas described in Subsection 5.6(d)
or from such other parties to the litigatio

5.7  Breach of Confidence Proceeding

In the event of an alleged breach of confidentiattspecting Confidential Information or any Thirdrty use of Confidential Information, Halo-
Bio and Protiva agree that they shall reasonabbpemate to enjoin such Third Party’s use of suchfidential Information.

5.8 Defense of Infringement Proceeding

In the event that a Third Party at any time prosideitten notice of a claim, or brings an actiamt sr proceeding, against any Party or any of
their respective Affiliates or Sublicensees, claigninfringement of its Patent Rights or unauthatimee or misappropriation of its know-how,
due to the use of the Intellectual Property Rightsnd to the Technology or the making, using direpof Products covered by the Licensed
Patents, the Party in receipt of such written moticclaim shall promptly notify the other Partysaime, enclosing a copy of the claim and all
papers served. In the event of such alleged inérimgnt, the Parties will assist one another andexabg in any such litigation and, if applica
be subject to the indemnification obligations ofiéle 10.

[¥] Certain information on this page has been oeditand filed separately with the Securities andhgrge Commission. Confidential
treatment has been requested with respect to titeedmportions
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5.9 Procedures

If required under applicable law in order for théiating Party to initiate and/or maintain suclitsar if the initiating Party is unable to initat
or prosecute such suit solely in its own name @& d@therwise advisable to obtain an effective legmedy, in each case, the other Party shall
join as a party to the suit and will execute angsesits Affiliates to execute all document necesfarthe initiating Party to initiate litigatioro
prosecute and maintain such action. In additiotheinitiating Party’s request, the other Partgllsprovide reasonable assistance to the
initiating Party in connection with an infringemestit at no charge to the initiating Party exceptr€imbursement by the initiating Party of
reasonable out-of-pocket expenses incurred bytther ®arty in rendering such assistance.

5.10 Product Trademarks

Protiva shall own the trademarks for any Produdtstmall be solely responsible for filing and maiinitag such trademarks in the Territory
(including payment of costs associated therewRhytiva shall also assume full responsibility tatsiole cost and expense, for any infringement
by a Third Party of any Product trademark, anccfaims of infringement of the rights of a Third Balby the use of a Product’s trademark.

5.11 Software Patent Rights

It is recognized and agreed that Halo-Bio has methihe right to file, prosecute, maintain, defand enforce the Software Patent Rights, at
Halo-Bio’s sole cost and expense.

Article 6 DEVELOPMENT & COMMERCIALIZATION

6.1 Protiva’s Diligence Efforts

(@) Protiva will use commercially reasonable efdd develop, manufacture and commercialize théi@ogy and Products Covered by
Licensed Patents, including preparing, filing, p@sing or causing to be prepared, filed and pnasekcthe regulatory submission for
each Produc

(b)  Protiva may subcontract to consultants, agentdraciresearch organizations, contract manufaced any other service provic
any of Protivi's development efforts without the prior written sent of Hal-Bio.
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(€)

(d)

6.2

Protiva will conduct its development, manufaittg and commercialization activities at its owrstand expense and with the requisite
care, skill and diligence in accordance with apgille laws and industry standards, and by indiveludio are appropriately trained and
qualified.

No later than fort-five (45) days after each Calendar Year, Protivhdeiliver to Halc-Bio a written report to keep He-Bio fully
informed of the progress of the development, masiufa and commercialization of the Technology ahédazh Product, and the plans
for development, manufacture and commercializatie@neof for the new Calendar Year, of Protiva dadiffiliates and Sublicensee

Halo-Bio’'s Assistance

Subiject to Protiva’s obligations under Article 7albtBio may, at its discretion, provide assistatacBrotiva in its efforts to sublicense Protisa’
licensed rights to the Technology and one or maooelicts by:

(@)
(b)
(©)
(d)

providing Protiva with Confidential Informati@nd non-confidential information relating to thechnology for the preparation of
presentation material for bona fide actual or peasipe Sublicensees, underwriters, investors, lendeother financing source

communicating with bona fide actual or prospecBublicensees, underwriters, investors, lenderghmrdinancing sources to pres:
the Technology, using mutually agreed upon presientanaterials

cooperating with bona fide actual or prospex®ublicensees, underwriters, investors, lendessher financing sources on their due
diligence activities; an

identifying potential Persons to work on behaltloé Parties to identify potential Sublicense

Notwithstanding the foregoing, Protiva shall havef determination over the selection of Sublicerssand the making of all sublicer
agreements. For clarity, Protiva will not be reqdito seek Halo-Bio’s prior approval of any terneeth negotiation strategy, negotiation term,
or the final terms and conditions of any subliceageeement.
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7.1
(@)

(b)

()

Article 7 CONFIDENTIALITY AND PUBLICATION

Confidential Information

The Parties agree that “Confidential Informatio” disclosed between the Parties pursuant to the Mtor-Disclosure Agreemet
executed by the Parties dated April 15, 2010 aad-#msibility Research Agreement executed by thigeBalated July 7, 2010 shall be
kept confidential and not disclosed except in adance with the terms of such agreeme

All Confidential Information disclosed by onar® to the other Party hereunder shall be maiathin confidence by the receiving Party
and shall not be disclosed to a Third Party or dsedny purpose except as set forth herein wittlo@iprior written consent of the
disclosing Party, except to the extent that suchfi@ential Information

(i)

(ii)
(i)
(iv)

is known by the receiving Party at the time ofréseipt, and not through a prior disclosure bydiselosing Party, as documen
by the receiving Par's business record

is in the public domain by use and/or publicati@fidoe its receipt from the disclosing Party, or#adter enters the public dom
through no fault of the receiving Par

is subsequently disclosed to the receiving Partg Byird Party who may lawfully do so and is notlenan obligation ¢
confidentiality to the disclosing Party;

is developed by the receiving Party independerfti@anfidential Information received from the dissiiog Party, as document
by the receiving Par’s business record

Notwithstanding the obligations of confidentialand noruse set forth above and in Sections 7.5 (Pubtingtand 7.6 (Publicity), a
receiving Party may provide Confidential Informatidisclosed to it, and disclose the existence andg of this Agreement, as may be
reasonably requirec

(i)

(ii)

to perform its obligations and to exploit its rightnder this Agreement, including to its respectingloyees, director
Affiliates, agents, consultants, advisors and/beofThird Parties for the performance of its olligras hereunder (or for such
entities to determine their interest in performgugh activities) in accordance with this Agreemergach case who are obliga
to keep such Confidential Information confident

to comply with requirements of governmental or otRegulatory Authorities in order to obtain patemtperform its obligation
or exploit its rights under this Agreement, proddbat such Confidential Information shall be diseld only to the extent
reasonably necessary to do

- 38-



7.2
(@)

(b)

(i)  to comply with applicable law, including withut limitation by the rules or regulations of thaitéd States Securities and
Exchange Commission or similar regulatory agency aountry other than the United States or of aogksexchange or
NASDAQ, provided, that such Confidential Informatishall be disclosed only to the extent requiredblay and

(iv)  to support due diligence investigations by any biithaactual or prospective underwriters, investtasders or other financir
sources and any bona fide actual or prospectivelmiators or strategic partners and consultardsadmisors of such Party,
provided that such persons are obligated to keelp €onfidential Information confidentie

Permitted Disclosures

If a Party is required by judicial or administratiprocess to disclose Confidential Information thaubject to the ne«-disclosure
provisions of this Section and Sections 7.5 (Pallbn) and 7.6 (Publicity), such Party shall propptform the other Party of the
disclosure that is being sought in order to provideother Party an opportunity to challenge oitlire disclosure obligations.
Confidential Information that is disclosed by judicor administrative process shall remain otheev@sbject to the confidentiality and
non-use provisions of this Section and SectiongRublication) and 7.6 (Publicity), and the Parigctbsing Confidential Information
pursuant to law or court order shall take all stegasonably practical, including without limitatieaeking an order of confidentiality, to
ensure the continued confidential treatment of Shwhfidential Information

In addition to the foregoing restrictions on pulalisclosure, if either Party concludes that a cofthis Agreement must be filed wi

the United States Securities and Exchange Commissisimilar regulatory agency in a country othent the United States, such Party
shall seek the maximum confidential treatment addé under applicable law, provide the other Paitli a copy of this Agreement
showing any Sections as to which the Party proptusesjuest confidential treatment, provide theepfParty with an opportunity to
comment on any such proposal and to suggest addlitpmrtions of this Agreement for confidentialanment, and take such Party’s
reasonable comments into consideration beforeyfiliis Agreement
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7.3  Return of Confidential Information

Except as required to comply with applicable reguents of Regulatory Authorities, and as otherwjsecified in this Agreement, within thir
(30) days of receipt of a written request from diselosing Party after termination of this Agreeineine receiving Party will return to the
disclosing Party or destroy, at the disclosing yaole discretion, all Confidential Informatiofithe disclosing Party, including all such
information that is electronically stored by theewing Party, all reproductions thereof and athpées of materials in the form provided by the
disclosing Party to the receiving Party, in theereing Party’s possession or control and confirmhsdestruction or delivery to the disclosing
Party in writing, as applicable. The receiving artegal counsel shall have the right to retaie copy of the disclosing Party’s Confidential
Information solely for the purpose of determinirggrpliance with this Agreement.

7.4  Injunctive Relief

Each Party acknowledges the competitive and teahwaue and the sensitive and confidential natdithe Confidential Information and
agrees that monetary damages will be inadequgimtect the other party’s interests against anyadar threatened material breach of this
Agreement. Accordingly, each party consents tagtiaating of specific performance and injunctiveotirer equitable relief to the other party in
respect of any actual or threatened breach ofAtisement, without proof of actual Damages. Thesei§ic remedies are in addition to any
other remedy to which the Parties may be entittddva or in equity.

7.5 Publication

(@) Each Party recognizes the mutual interest tainimg valid patent protection and in protectinginess interests and trade secret
information prior to publishing any results relatito the Technology. Except for disclosures peedifiursuant to this section and
Sections 7.1 (Confidential Information) and 7.2r(Ri¢ted Disclosures) and Subsection 7.5(d), Halo-&id its Affiliates and their
respective employees and consultants wishing teeragkublication or a public presentation relatimdtultivalent RNAs and the
Technology may make such publication request aatl galiver to Protiva a copy of the proposed \eritpublication or an outline of an
oral disclosure at least thirty (30) days priostdmission for publication or presentati

(b)  Protiva shall have the rigk
0] to edit such publication or presentation at ite sbscretion
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(€)

(d)

7.6
(@)

(b)

(ii) to agree to such publication or presentation stiltgea reasonable delay in order to protect pabdataformation; anc
(i)  to deny the publication request for any rea:

Protiva shall be free to publish any and athdgenerated by Protiva during the Term relatiniltdtivalent RNAs without seeking Halo-
Bio’s prior review or consent, provided that Pratinakes good faith efforts to protect patentalfierination prior to such publication
and does not disclose H-Bio’s Confidential Informatior

For the avoidance of doubt, subject to its obliyadiunder Section 7.1 (Confidential Informationpta may make publications a
public presentations relating to its solely ownemhfilential Information without any obligation tepnit Halo-Bio to review or
comment on such publication or disclosure. Halo4B&y make publications and public presentatioretirg] to its solely owned
Confidential Information provided it does not pwhlior present the use of its confidential Technpl@g., constituting a trade secret) in
the Field or otherwise materially undermines thtellactual Property Rights granted to Protiva urttier Agreement

Publicity

Except as set forth in Sections 7.1 (Confidgdrtiformation), 7.2 (Permitted Disclosures), Palflication) and Subsection 7.6(b)
(Publicity), no disclosure of the existence oftlog terms of, this Agreement, may be made by eRagty, and no Party shall use the
name, trademark, trade name or logo of the othey Baits employees in any publicity, news releaséisclosure relating to this
Agreement or its subject matter, without the parpress written permission of the other Party, pkas may be required by law or
expressly permitted by the terms her

The Parties expect that upon the Effective DatihisfAgreement Protiva will, and Hi-Bio may, issue separate press rele

publicizing the execution of this Agreement and thréor to the execution of this Agreement, H&8lw and Protiva shall agree in writil
upon any such press releases. After such initedgpreleases, neither Party shall issue a pressesdr public announcement relating to
this Agreement without the prior written approvétiee other Party, which approval shall not be asmmably withheld, except that a
Party may:.

0] once a press release or other written statemapipioved in writing by both Parties, make subsefjpehlic disclosure of th
information contained in such press release orrathigten statement without the further approvatted other Party; ar
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(i)  issue a press release or public announcentergquired, in the reasonable judgment of suchyPaytapplicable law, including
without limitation by the rules or regulations betUnited States Securities and Exchange Commissisimilar regulatory
agency in a country other than the United Stated any stock exchange or NASDA

7.7 Disclosure of Technology

With respect to information pertaining to the Tealogy that is useful in the Field and that is nehgrally available to the public, Halo-Bio
agrees that, in dealing with such information iereising its rights under this Agreement, it witeecise the same degree of care in
safeguarding such information from public discl@sas Protiva is required to exercise with respestith information pursuant to this Article
7, including limiting disclosure to those who araler an obligation of confidentiality.

Article 8 REPRESENTATIONS & WARRANTIES

8.1 Mutual Representations and Warranties
Each Party represents and warrants to the othéyr that as of the Effective Date of this Agreement:

(@) it is duly organized and validly existing undlee laws of its jurisdiction of incorporation arfnation, and has full corporate or other
power and authority to enter into this Agreemenwkaich it is a party, and to carry out the provisidhereof

(b)  the person or persons executing this Agreemenhiohnit is a party on its behalf has been duly ati#ed to do so by all requisi
corporate actior

(c) this Agreement to which it is a party are legaliyding upon it and enforceable in accordance wihdrms; ani

(d) neither Party nor any of its Affiliates has beebaleed or is subject to debarment and neither Pantyany of its Affiliates will use il
any capacity, any person or entity that has bebarded pursuant to Section 306 of the United Sta¢eleraFood, Drug, and Cosmetic
Act, or that is the subject of a conviction describeduch Section. Each Party agrees to inform therd®arty in writing immediately if
it or any Person that is performing activities pited by this Agreement is debarred or is the stthij¢ a conviction described in
Section 306, or if any action, suit, claim, invgation or legal or administrative proceeding isgieg or, to the best of the notifying
Party’s knowledge, is threatened, relating to telatiment or conviction of the notifying Party oyderson or entity used in any
capacity by such Party or any of its Affiliatesdannection with this Agreemer
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8.2

Halo-Bio Representations and Warranties

Halo-Bio represents and warrants to Protiva thatfase Effective Date of this Agreement:

(@)

(b)
(©

(d)
()

(f)

(9)

Halc-Bio has not, and will not during the Term, grany aight to any Third Party which would conflict \eithe rights granted to Proti'
hereunder. It has maintained in full force and aftdl filings (including patent filings) necessanyHalo-Bio’s reasonable judgement to
perform its obligations hereunder. Further, thecaekien and delivery of this Agreement, the perfonec@of Halo-Bio’s obligations
hereunder, and the licenses and sublicenses th&ed pursuant to this Agreement do not conflith wr violate any requirement of
applicable laws or regulations existing as of tiffedive Date;

the current Licensed Patents are set foriSchedule Z;

all employees of Ha-Bio, including, without limitation, Todd Hauser,Jeexecuted assignment of inventions agreemenishbatc-

Bio assigning to Halo-Bio all of such employeeght, title and interest in and to any and all Ini@ms relating to Multivalent RNAs
that they may develop during the course of theatienship with Halo-Bio and requiring such emplegdo execute, assign and deliver
any documents and any other instruments of coneeyand transfer that may be reasonably requ

all inventors listed in the Licensed Patents hasigmed their Patent Rights to H-Bio;

Halc-Bio has not assigned, transferred, conveyed omnethe encumbered its right, title and interestia Technology and in a manr
that conflicts with any rights granted to Protiveréunder

there are no claims, judgments or settlemectisadly made or, to Halo-Bio’s knowledge, threatr&gainst or amounts with respect
thereto owed by, Halo-Bio relating to the Technglogor any pending or threatened claims or litigratielating to the Technology
licensed to Protiva; ar

to Halc-Bio’s knowledge and belief, the Technology does noingé any Third Party Intellectual Property Rigt
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8.3  Protiva Representations and Warranties
Protiva represents and warrants to Halo-Bio thaiféake Effective Date of this Agreement:

(@) the execution and delivery of this Agreement, tfgrmance of Protiv's obligations hereunder, and the licenses andcaurides to b
granted pursuant to this Agreement do not conflith or violate any requirement of applicable lasvgegulations existing as of the
Effective Date;

(b)  Protiva and its Affiliates have not filed any patapplications that are specifically directed toltialent RNA; anc

(c) all employees and independent contractors afiyer and its Affiliates have executed assignméiwentions agreements with Protiva
and its Affiliates assigning to Protiva or suchifidtes all of such employees’ right, title andargst in and to any and all Inventions
relating to Multivalent RNAs that they may develibyring the course of their relationship with Pratir its Affiliates.

8.4 Performance by Affiliates

The Parties recognize that each may perform sora# of its obligations under this Agreement thrbuane or more Affiliates, provided,
however, that:

(@ Tekmira shall remain responsible and be guararittdreoperformance of Protiva and its or Prg’s Affiliates; anc
(b)  Halc-Bio shall remain responsible and be guarantor @fpttrformance by its Affiliate:

Protiva and Halo-Bio shall each cause their Affdis and Tekmira shall cause Protiva and its oti\Rrs Affiliates, to comply with the
provisions of this Agreement in connection with lsperformance.

8.5 No Inconsistent Agreements with Third Parties

Each Party represents and warrants that the ereculelivery and performance of this Agreement dugsconflict with any agreement,
instrument or understanding, oral or written, taahht is a party and by which it may be boundwith its charter or by-laws.

8.6  No Implied Warranties

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREENT, NEITHER PARTY MAKES ANY REPRESENTATION OR
EXTENDS ANY WARRANTY OR CONDITIONS OF ANY
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KIND, EITHER EXPRESS OR IMPLIED, TO THE OTHER PARTWITH RESPECT TO ANY PRODUCTS, GOODS, TECHNOLOGY,
ENABLEMENT DELIVERABLES, ENABLEMENT SOFTWARE, SOFTWRE PATENT RIGHTS, THE COLLABORATION, RIGHTS C
OTHER SUBJECT MATTER OF THIS AGREEMENT AND HEREBYISCLAIMS ALL IMPLIED CONDITIONS, REPRESENTATIONS,
AND WARRANTIES, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE. EACH PARTY HEREBY DISCLAIMS ANREPRESENTATION OR WARRANTY THAT THE
DEVELOPMENT, MANUFACTURE OR COMMERCIALIZATION OF A PRODUCT PURSUANT TO THIS AGREEMENT WILL BE
SUCCESSFUL OR THAT ANY PARTICULAR SALES LEVEL WITHRESPECT TO SUCH PRODUCTS WILL BE ACHIEVED.

Article 9 LIMITATION OF LIABILITY

9.1 No Consequential Damage

EXCEPT FOR EITHER PARTY’S LIABILITY FOR INFRINGEMEN OF INTELLECTUAL PROPERTY RIGHTS OF THE OTHER
PARTY OR BREACH OF THE OBLIGATIONS RESPECTING CONFENTIAL INFORMATION OF THE OTHER PARTY, NO PARTY
WILL BE LIABLE FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES OF ANY NATURE ARISING FROM SUCH PARTY’S
ACTIVITIES UNDER THIS AGREEMENT; PROVIDED, HOWEVERIHAT THIS LIMITATION SHALL NOT LIMIT THE
INDEMNIFICATION OBLIGATION OF SUCH PARTY UNDER SECIONS 10.1 OR 10.2 FOR CONSEQUENTIAL OR INCIDENTAL
DAMAGES RECOVERED BY A THIRD PARTY.

Article 10 INDEMNIFICATION & INSURANCE

10.1 Indemnification by Protiva

Protiva shall indemnify, hold harmless, and defeliatb-Bio and its Affiliates and their respective direstoofficers, employees, consultants
agents (collectively, the Malo-Bio Indemnitees”) from and against any and all Third Party claim#ssiosses, liabilities, damages, costs,
and expenses (including reasonable legal feedeftiviely, “ Damages’) arising out of or resulting from, directly ordirectly,

(@) any breach of, or inaccuracy in, any representatiomarranty made by Protiva in this Agreementroy Breach or violation of ar
covenant or agreement of Protiva in or pursuathigbAgreement
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(b) the negligence or wilful misconduct by or obfiva and its Affiliates and Sublicensees and thespective directors, officers,
employees, consultants and age

(c) the performance by Protiva of its obligations dgrihe Technology Transfer and the Work Plar

(d) the development, manufacturing or commercializatibRroducts or exercise of its license rights uridis Agreement
Notwithstanding the foregoing, Protiva shall haweobligation to indemnify the Ha-Bio Indemnitees to the extent that the Damages® ariit
of or result from, directly or indirectly:

() any breach of, or inaccuracy in, any representatiomarranty made by He-Bio in this Agreemeni

® any breach or violation of any covenant or agregroéhlalc-Bio in or pursuant to this Agreement;

(g) the negligence or wilful misconduct by or of anytleé Hale-Bio Indemnitees

10.2 Indemnification by Halo-Bio

Halo-Bio shall indemnify, hold harmless, and defend iReo&nd its Affiliates and their respective direstoofficers, employees, consultants
agents (collectively, the Protiva Indemnitees”) from and against any and all Damages arisingobat resulting from, directly or indirectly:

(@) any breach of, or inaccuracy in, any represiemtar warranty made by Halo-Bio in this Agreementiny breach or violation of any
covenant or agreement of H-Bio in or pursuant to this Agreeme

(b)  the negligence or wilful misconduct by or ofleiio, its Affiliates, and their respective direcs, officers, employees, consultants and
agents; o

(c) the performance by He-Bio of its obligations during the Technology Tragrsdnd the Work Plai
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Notwithstanding the foregoing, HéBio shall have no obligation to indemnify the Rvatindemnitees to the extent that the Damages artis
of or result from, directly or indirectly:

(d)
()
(f)

10.3
(@)

(b)

10.4

any breach of, or inaccuracy in, any representatiomarranty made by Protiva in this Agreemt
any breach or violation of any covenant or agredroBRrotiva in or pursuant to this Agreement
the negligence or wilful misconduct by or of anytleé Protiva Indemnitee

Conditions for Indemnification

In the event of any such claim against anyifadhdemnitee or Halo-Bio Indemnitee (individualgn “Indemnitee "), the indemnified
Party shall promptly notify the other Party in wr@ of the claim and the indemnifying Party shadimage and control, at its sole
expense, the defense of the claim and its settleribe Indemnitee shall cooperate with the indegimgf Party and may, at its option
and expense, be represented in any such actiomcegrling

Notwithstanding the foregoing, if the indemnifyiRgurty believes that any of the exceptions to itgyabion of indemnification of th:
Indemnitees set forth in Sections 10.1 or 10.2 amply, the indemnifying Party shall promptly nottfye Indemnitees, which shall then
have the right to be represented in any such actigmoceeding by separate counsel at their exp@nseided, that the indemnifying
Party shall be responsible for payment of such esggif the Indemnitees are ultimately determinellt entitied to indemnification
from the indemnifying Party

Settlement

Neither Party will be liable or bound by any settent of any claim or suit made without its priofitten consent

10.5
(@)

Insurance

Protiva shall secure and maintain in full foarel effect throughout the Term at its sole codtexpense and for at least three (3) years
thereafter, public liability, product liability anefrors and omissions insurance in reasonable asénam a reputable insurance carrier
having a minimum AM Best rating of “A”. Such produi@bility insurance shall insure against all lidp, including personal injury,
physical injury, or property damage arising outhaf research, development, manufacture, markeatistgjbution and sale of the
Product.
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(b)

()

1.1
(@)

(b)

Protiva shall furnish to Halo-Bio a certificdtem and demonstrating the insurance requirenseitéorth above. The insurance
certificate shall confirm the insured shall endeawgprovide thirty (30) days prior written notite Halo-Bio in the event of
cancellation

Halc-Bio shall secure and maintain in full force andeeffthroughout the Term, at its sole cost and esgensurance of the types anc
such commercially reasonable and appropriate am@mis adequate for its business as currentlyuded and as is customary for
similarly sized companies engaged in similar busses in similar industrie

Article 11 TERM & TERMINATION

Term

The licenses granted by H-Bio to Protiva in this Agreement shall become dffecon the Effective Date and unless earlier teated
in accordance with this Article 11, shall expire,a@country-by-country basis, in respect of eacdBet, upon the expiration of the last
to expire of the Licensed Patents containing ad/@laim Covering such Product in the country of ofanture or country of sale (the “
Term ). For clarity, the Term (and royalty obligatioefdeunder) shall be extended to include any Paterm Extension, Patent Term
Adjustment, Supplementary Protection Certificat®tiier government granted period of exclusivityt fhr@vents a Third Party from
practicing the claimed Inventio

Upon expiration (but not early termination) of fherm on a Produ-by-Product and count-by-country basis, Protiva shall hay

0] a perpetual, fully pa-up, worldwide, no-exclusive license to use the Technology coveriegRtoduct (including the right -
sublicense) to make, have made, use, sell, offesdie and import the Product in the Field in scatntry, without accounting to
Halo-Bio; and

(i)  aperpetual, non-exclusive, worldwide licertsause, reproduce and modify the Enablement Soéiarboth object code form
and source code form) to design Multivalent RNAsuUse in Products in the Field in such countrys linderstood and agreed
that the non-exclusive license under this Paragtaph(b)(ii) includes the right of Protiva to grasublicenses and sub-
sublicenses, provided that such sublicenses andishlizenses are granted in connection with théicrise of the Technology
and Products pursuant to Subsection 3.:
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11.2 Termination for Invalidity Challenge

If Protiva or one of its Affiliates or Sublicenseiegends to assert or actually asserts in any aousther governmental agency of competent

jurisdiction that a Licensed Patent is invalid, nfoeceable, or should not issue (whether in thenfof petition for declaratory relief, claim

counterclaims, defenses, interferences, petitionseFexamination, oppositions or otherwise) ot timissued Valid Claim embodied in such

patent excludes a Third Party from making, haviregley using, selling, offering for sale, importinghaving imported a Product in such

jurisdiction:

(@) Protiva will not less than sixty (60) days jprio making any such assertion, provide to Halo-8momplete written disclosure of each
and every basis then known to Protiva or its Adfii for such assertion and, with such disclosuileprovide Halo-Bio with a copy of
any document or publication upon which ProtivatsrAffiliate intends to rely in support of such eg#n; anc

(b)  Halc-Bio shall be entitled, upon not less than thirt)(8ays prior written notice to Protiva, to terntm#he license granted to Protiva
such Licensed Patent in the applicable jurisdigtmovided, however, that Halo-Bio shall not teratesuch license if within thirty
(30) days of Protiv's receipt of Hal-Bio’s natification hereunder, Protiva hi

0] confirmed by written notice to Halo-Bio thatd®va and its Affiliates and Sublicensees no lorigegnd to challenge the validity
or enforceability of any Licensed Patent; :

(i) provided to Hal-Bio, documentation to confirm the withdrawal of @ygplicable filing, submission or other process owncec
in any court or other governmental agency of coengtirisdiction to challenge any Licensed Pat

Upon termination of such license, such Licenseémathall be removed from the definition of “LicedsPatents”.

11.3 Termination for Material Breach

Either Party shall be entitled to terminate thigdgmnent by written notice to the other Party ingkient that the other Party is in material
breach of its obligations hereunder and fails toedy any such breach within sixty (60) days (ahim case of breach of any payment
obligation, within twenty (20) days) after notideeteof by the Party alleging breach. Any such reosicall:

(@) specifically state that the Party not in defauleimds to terminate this Agreement in the eventttimbther Party fails to remedy t
breach; an
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(b)  expressly set forth the actions required of theoBarty to remedy the brea

If such breach is not corrected, the Party notr@abh shall have the right to terminate this Agreeniy giving written notice to the other Pe
provided the notice of termination is given witlmime (9) months after such notice of breach has lgaeen.

11.4 Termination for Bankruptcy or Insolvency
(@)  This Agreement may be terminated by F-Bio by providing written notice to Protiva upc

0] the bankruptcy, liquidation or dissolution afofiva or Tekmira or Protiva or Tekmira makes asigrament for the benefit of
creditors;

(i) the filing of any voluntary petition for bankruptagissolution, liquidation or windir-up of the affairs of Protiva or Tekmira,;

(i)  the filing of any involuntary petition for bkruptcy, dissolution, liquidation or winding-up tfe affairs of Protiva or Tekmira
which is not dismissed within one hundred twen®®Q)1days after the date on which it is filed or coemced

(b)  This Agreement may be terminated by Protiva by joliag written notice to Hal-Bio upon:
0] the bankruptcy, liquidation or dissolution of H-Bio or Halc-Bio makes an assignment for the benefit of creslji
(i) the filing of any voluntary petition for bankruptagissolution, liquidation or windir-up of the affairs of Ha-Bio; or

(i)  the filing of any involuntary petition for bekruptcy, dissolution, liquidation or winding-up thfe affairs of Halo-Bio which is not
dismissed within one hundred twenty (120) daysr dfte date on which it is filed or commenced. Ndtwianding the bankrupt
of Halo-Bio, or the impairment of performance byl&48io of its obligations under this Agreement agsult of bankruptcy of
Halo-Bio, to the extent that Halo-Bio retains tights necessary to grant the licenses grantedsriiireement, Protiva shall be

entitled to retain the licenses granted hereinjestito Halo-Bio’s rights to terminate this Agreamas provided in this
Agreement
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In the event Hal-Bio shall:

0] make an assignment for the benefit of creditor@etition or apply to any tribunal for the appoiem of a custodian, receiver,
trustee for all or a substantial part of its ass

(i)  commence any proceeding under any bankruptisgolution, or liquidation law or statute of amyigdiction whether now or
hereafter in effect

(iii)  have had any such petition or application fileduwy such proceeding commenced against it in whicbrder for relief is entere
or an adjudication or appointment is made, and whéenains undismissed for a period of one hundseaty (120) calendar
days or more

(iv)  take any corporate action indicating its cartge, approval of, or acquiescence in any suchiget application, proceeding, or
order for relief or the appointment of a custodiaceiver, or trustee for all or substantial parit®fssets; ¢

(v)  permit any such custodianship, receivership, atémship to continue undischarged for a periocheftundred twent
(120) calendar days or mol

(each, a ‘Bankruptcy Action ") and the occurrence of any of the foregoing cauke applicable Party or any Third Party, inclaglin
without limitation, a trustee in bankruptcy, to @mpowered under state or federal law to rejectAjieement or any Agreement
supplementary hereto, then Protiva shall havedhewing rights:

(vi)  inthe event of a rejection of this Agreementany agreement supplementary hereto, Protivé Isbadermitted to receive and use
any Technology within the scope of its license bader for the purpose of enabling it to mitigatendges caused to Protiva
because of the rejection of this Agreem:

(vii)  in the event of a rejection of this Agreement oy Agreement supplementary hereto, Protiva may étexdtain its rights unde
this Agreement or any agreement supplementarydeseprovided in Section 365(n) of the United St&ankruptcy Code or
comparable provision of the laws of any other couint the Territory. Upon Protiva’s written requéstHalo-Bio or the
bankruptcy trustee or receiver, Halo-Bio or suchKaptcy trustee or receiver shall not interferéhwthe rights of Protiva as
provided in this Agreement or in any agreement krppntary theretc

(viii) in the event of a rejection of this Agreentem any Agreement supplementary hereto, Protiva efect to retain its rights under
this Agreement or any agreemi
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supplementary hereto as provided in Section 36&(th)e United States Bankruptcy Code or comparptieision of the laws of
any other country in the Territory without prejuelio any of its rights of setoff and/or recoupmeith respect to this Agreement
under the Bankruptcy code or applicable -bankruptcy law; ani

(ix) inthe event of a rejection of this Agreement oy Agreement supplementary hereto, Protiva maynétsirights under thi
Agreement or any agreement supplementary hergimagled in Section 365(n) of the United Statesk@aptcy Code or
comparable provision of the laws of any other couimt the Territory without prejudice to any of iights under Section 503(b)
of the Bankruptcy Code or comparable provisiorheftaws of any other countr

(d)  Notwithstanding anything to the contrary in thicten 11.4:

0] Each Party will provide the other Party with thi(80) days prior written notice of its regulatoiyngs in respect of an
reorganization or arrangement it propos

(i)  any reorganization or arrangement involvingl®iBio, its Affiliates and/or its wholly owned suldgries which does not
prejudice the rights of Protiva shall not consétatBankruptcy Action for the purposes of this Bac11.4 and shall not give rise
to the remedies set forth in this Section 11.4;

(iii)  if Protiva asserts any rights under Paragraphgd@(\), 11.4(c)(vii), 11.4(c)(viii) or 11.4(c)(vRrotiva shall continue to t
bound by all liabilities and obligations imposeduogProtiva and its Affiliates and Sublicensees, ang remedies available to
Halc-Bio under this Agreemer

11.5 Protiva’'s Termination for Convenience

If at any time Protiva determines for any reasat thno longer wishes to license the Technologgti?a will notify Halo-Bio in writing stating
the effective date of the termination of this Agremt on at least seven (7) days prior written rdtfiereof, if given within the first three

(3) years of the Term, or on at least sixty (60)darior written notice, if given after the firstree (3) years of the Term; provided, however,
that if such early termination is less than siX89)(days prior to any deadline imposed by a paiffite with respect Licensed Patents, Protiva
will continue the prosecution of such Licensed Ritén good standing during such sixty (60) dayqukrat its cost and expense. Commencing
on the effective date of termination of this Agresm Protiva shall have no obligation to pay tod48lo, any further license fees, milestone
payments, Sublicensing Revenue or royalties s#t forthis Agreement; provided, however, such teation will be without prejudice to Halo-
Bio’s right to receive from Protiva all payment igfaitions that have accrued prior to the effectiatedf termination.
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11.6 Consequences of Terminatiot
Upon termination of this Agreement pursuant to fiscle 11,

(@)
(b)

(©)
(d)

(€)

neither Party will be relieved of any obligatiomsiurred or accrued prior to terminatic

each Party will promptly return to the other Patiywritten Confidential Information and all copiteereof (except for one archival cc
to be retained solely for the purpose of confirmdognpliance with the terms of this Agreement); jded, however, that to the extent
any license survives termination of this Agreem#rd, licensed Party shall be entitled to retainf@@emtial Information relating to the
subject matter of such surviving licen

if this Agreement is terminated, the Parties withage for the orderly transfer by Protiva to F-Bio of the filing, prosecution ar
maintenance of all Licensed Patel

if this Agreement is terminated by Protiva pursuarBection 11.5 or by He-Bio pursuant to Sections 11.2, 11.3 or 11.4, Peoigreb
grants to Halo-Bio, effective upon termination,anrexclusive, worldwide, fully paid up, royalty-&dicense (with right to grant
sublicenses and sub-sublicenses) under the Iniedleleroperty Rights in and to any Protiva Invemsido make, have made, use, sell,
offer for sale and import Products and MultivalBMNAs for use either within or outside of the Fidldand for the Territory, provided
that Protiva shall be under no obligation to gtaritialo-Bio any license or other legal right in @ndany Intellectual Property Rights
that relate to Drug Delivery; ar

if this Agreement is terminated by H-Bio pursuant to Sections 11.3 or 11.4, in additinthe consequences set out in Subsectior
(d), Halo-Bio shall provide for the continuationaf sublicense agreements in place between Pratidadts Sublicensees that are not
Affiliates of Protiva as direct licenses from Ha8ie to such Sublicensees under the terms and gonslibf this Agreement or Halo-Bio
shall grant to such Sublicensees equivalent rightew licenses from Halo-Bio under the terms amaditions of this Agreement,
provided that, in each case, the Sublicensee isrmach of any material provision of the apieasublicense agreement or this
Agreement, has paid all past due amounts owingalo-Bio by Protiva, has its rights to the Technglegd Enablement Software
limited in scope and territory to those set forttihie original sublicense agreement with Protivds @mpensates Halo-Bio, if requested
by Halc-Bio, for any payments Ha-Bio would have received from Protiva under Sec8ohif the sublicense were still in effe
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Article 12 GENERAL

12.1 Amendment

No amendment, modification, supplement, terminatiowaiver of any provision of this Agreement Wi effective unless in writing signed
the Parties and then only in the specific insteara for the specific purpose given.

12.2 Assignment

Neither Party may assign this Agreement in wholeqrart without the prior written consent of thiber Party; provided, however, that eit|
Party may assign this Agreement and its rightsaligiations hereunder, in whole or in part, to gythat acquires, by merger, sale of asse
otherwise, all or substantially all of the busineésuch party to which the subject matter of thiseement relates, on written notice to the ¢
Party. Any permitted assignee shall assume algatitins of its assignor under this Agreement. Nugasnent shall relieve any Party of
responsibility for the performance of any accrubtigation that such Party then has under this Anierd.

12.3 Counterparts & Facsimile

This Agreement may be executed in any number oftesparts (either originally or by facsimile), eaafhwhich shall be deemed to be an
original, and all of which taken together shalldee=med to constitute one and the same instrummehit ahall not be necessary in making pi
of the agreement to produce or account for more timee such counterpart.

12.4 Entire Agreement

This Agreement (including Schedules), together withagreements referenced in Section 7.1, cotegtithe entire agreement between the
Parties concerning the subject matter hereof, apdrsedes all written or oral prior agreementsnaleustandings with respect thereto. The
schedules attached hereto shall be deemed to fointegral part of this Agreement.

-54-



12.5 Enurement
This Agreement shall enure to the benefit of andibding upon the Parties hereto and their respesticcessors and permitted assigns

12.6 Force Majeure

In the event that either Party is prevented fromigoening or is unable to perform any of its obligats under this Agreement due to any act of
God; fire; casualty; flood; war; strike; lockougiliure of public utilities; injunction or any aaxercise, assertion or requirement of
governmental authority; epidemic; destruction afdurction facilities; riots; insurrection; inabilitp procure or use materials, labor, equipment,
transportation or energy; or any other cause beytlemdeasonable control of the Party invoking Sestion if such Party shall have used its
reasonable efforts to avoid such occurrence, sady Bhall give notice to the other Party in wigtipromptly, and thereupon the affected
Party’s performance shall be excused and the timpdrformance shall be extended for the periodietdy or inability to perform due to such
occurrence.

12.7 Further Assurances

Each Party shall co-operate with the other, andw@eeand deliver, or cause to be executed andattelily all such other documents and
instruments and take all such other actions as Bacty may be reasonably requested by the othéy ®atake from time to time, consistent
with the terms of this Agreement in order to impérnthe provisions and purposes of this Agreement.

12.8 Governing Law and Jurisdiction

This Agreement shall be governed by and constmiedd¢ordance with the laws of the State of New YO{&A without regard to conflict of
law provisions. The courts of the State of Washingwill have exclusive jurisdiction to determinédibputes and claims arising between the
Parties and the Parties hereby consent to sucjation.

12.9 Headings

The headings in this Agreement are solely for carergce of reference and shall not be used for papof interpreting or construing the
provisions hereof.
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12.10 International Sale of Goods Act

The Parties acknowledge and agree that the IntenaiSale of Goods Act and the United Nations Gorton on Contracts for the
International Sale of Goods have no applicatiothi® Agreement.

12.11 No Implied Rights

Nothing in this Agreement will be deemed or implieche the grant by one Party to the other of &ghytrtitle or interest in any produ
(including Product), Confidential Information, techark, trade dress or any other Intellectual RtggRights or any other proprietary right of
the other, except as is expressly provided forihere

12.12 No Third Party Rights

No provision of this Agreement will be deemed onstoued in any way to result in the creation of égits or obligation in any Person nc
party to this Agreement.

12.13 No Waiver of Rights

No condoning, excusing or overlooking by any Paftgny default or breach by the other Party in eespf any terms of this Agreement st
operate as a waiver of such Party’s rights undsrAgreement in respect of any continuing or subsetdefault or breach, and no waiver shall
be inferred from or implied by anything done or tied by such Party, save only an express waiverriting.
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12.14 Notice

Notices provided under this Agreement to be giveseoved by either Party on the other will be giwewriting and served personally,
prepaid registered mail return receipt requested teputable courier company or by means of faitsjno the following respective addresses
or to such other addresses as the Parties mayfteer@dvise each other in writing. Each such nogicall be deemed delivered (i) on the date
delivered if by personal delivery, (ii) on the dééecommunicated if by facsimile, and (iii) on tii@e upon which the return receipt is signe
delivery is refused, as the case may be, if mailed:

If to Halo-Bio: If to Protiva:

Halc-Bio RNAI Therapeutics, Inc Protiva Biotherapeutics In

4111 E. Madison, Box 14 10C-8900 Glenlyon Parkwa

Seattle, Washington 981 Burnaby, B.C. V5J 5J

USA Canade

Attention: Todd Hauser, CE Attention: Vice President, Business Developrr
Phone: +1 (206) 2:-0200 or 1 (800) 51-5446 Tel: +1 (604) 41-3200

Fax: +1 (206) 25-0300 Fax: +1 (604) 41-3201

12.15 Relationship of the Parties

It is not the intent of the Parties hereto to fany partnership or joint venture. Each Party slvalielation to its obligations hereunder, be
deemed to be and shall be an independent contractmothing in this Agreement shall be consttoegive such Party the power or authority
to act as agent for the other Party for any purpost bind or commit the other Party in any wayatsoever.

12.16 Rights and Remediet

The rights and remedies available under this Agesgrshall be cumulative and not alternative andl Slean addition to and not a limitation of
any rights and remedies otherwise available td’dmties at law or in equity. No exercise of a sipecdight or remedy by any Party precludes it
from or prejudices it in exercising another righpaoirsuing another remedy or maintaining an adiowhich it may otherwise be entitled either
at law or in equity.

12.17 Severability

If any one or more of the provisions containechis Agreement is found by any court or arbitratordny reason, to be invalid, illegal or
unenforceable in any respect in any jurisdiction:

(@) such provision shall be severable from the rede of the Agreement in the jurisdiction in whistich provision was found to be
invalid, illegal or unenforceabl

(b) the validity, legality and enforceability of suctopision will not in any way be affected or impairthereby in any other jurisdiction a
the validity, legality and enforceability of ti
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remaining provisions contained herein will not ilyavay be affected or impaired thereby, unlessthree case as a result of such
determination this Agreement would fail in its eg#®# purpose; an

(c) the Parties will use their best efforts to substifior any provision that is invalid, illegal or emforceable in any jurisdiction a valid, le
and enforceable provision which achieves to thatgit extent possible the economic, legal and caniat@bjectives of such invalid,
illegal or unenforceable provision and of this Agreent.

12.18 Surviving Terms

Notwithstanding any termination or expiration o€ therm, any accrued obligations and the provisadmrticle 1, Sections 3.10 through 3.:
Article 4, Article 7, Article 8, Article 9, ArticlelO, Article 11 and Article 12 will survive the teination or expiration of this Agreement.

12.19 Export

Protiva acknowledges that the transfer of certaimmodities and technical data is subject to Unieates laws and regulations controlling the
export of such commodities and technical datapitiolg all Export Administration Regulations of tHeS. Department of Commerce. These
laws and regulations,
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among other things, prohibit or require a licermetlie export of certain types of technical dataddain specified countries. Protiva hereby
agrees and gives its written assurance that itoeithply with all United States laws and regulationstrolling the export of commodities and
technical data and that it will be responsibledny violation of such laws and regulations byt# Affiliates or its Sublicensees.

IN WITNESS WHEREOF , the Parties hereto have caused this Agreeméng &xecuted as a sealed instrument in their nagnteely
properly and duly authorized officers or represevgs.

HALO -BIO RNAI THERAPEUTICS, INC. PROTIVA BIOTHERAPEUTICS INC.

by its authorized signator by its authorized signator

Per: /s/ Todd M. Hauser Per: /s/ Mark J. Murray

Name Todd M. Hauser Name Mark J. Murray

Title: CEO Title: President and Chief Executive Offic

For the limited purpose set forth in Section 8.4\eband for confirming to Halo-Bio the represemtasi and warranties set forth in Section 8.3
above with respect to itself, Protiva and theirilkffes and Sections 8.1 and 8.5 with respect iR

TEKMIRA PHARMACEUTICALS CORPORATION.
by its authorized signator

Per:
Name
Title:
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SCHEDULE 1
CORE PATENT COUNTRIES

']

[*] Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to thteedrportions



SCHEDULE 2
ENABLEMENT DELIVERABLES

l. SERVICE PRIOR TO ENABLEMENT DELIVERABLES:
']

Il. ENABLEMENT DELIVERABLES:

']

[*] Certain information on this page has been omittetifdaed separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to titeedmportions
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[*] Certain information on this page has been omittetifdaed separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to thteedrportions
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SCHEDULE 3
PATENT TABLE

']

[*] Certain information on this page has been omittetifded separately with the Securities and Exclea@gmmission. Confidenti
treatment has been requested with respect to thteedrportions



SCHEDULE 4
WORK PLAN

HALO-BIO MULTIVALENT CO-DEVELOPMENT WORKPLAN
[
Wl [] 1 ]

[*] [] [] [] []

[*] [*] [*] [*] [*]

[] [] [] [] []

[] [] [] [] []

[] [] [] [] []

[¥] Certain information on this page has been oeditand filed separately with the Securities andhgrge Commission. Confidential
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SCHEDULE 5

TECHNOLOGY TRANSFER PROTOCOL - PRELIMINARY
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Exhibit 4.23
LOAN AGREEMENT

THIS LOAN AGREEMENT (this “ Agreement”) dated as of December 21, 2011 (theffective Date”) betweenSILICON
VALLEY BANK , a California corporation (Bank "), and TEKMIRA PHARMACEUTICALS CORPORATION, a Biigh Columbia
corporation (“Parent”) and PROTIVA BIOTHERAPEUTICS INC., a British Cahbia corporation (each aCo-Borrower ” and collectively
“ Co-Borrowers "), provides the terms on which Bank shall lendCm-Borrowers and Co-Borrowers shall repay Bank. péugies agree as
follows:

1 ACCOUNTING AND OTHER TERMS

Accounting terms not defined in this Agreement kbalconstrued following GAAP. Calculations andatetinations must be made
following GAAP. Capitalized terms not otherwise idefl in this Agreement shall have the meaning$ostt in Section 13. All other terms
contained in this Agreement, unless otherwise atéid, shall have the meaning provided by the PRSAg extent such terms are defined
therein.

2 LOAN AND TERMS OF PAYMENT

2.1 Promise to Pay Co-Borrowers hereby unconditionally promise to pay IBHre outstanding principal amount of all Credité&hsions
and accrued and unpaid interest thereon as and eiteeim accordance with this Agreement.

2.1.1 Term Loans.

(a) Availability . Subject to the terms and conditions of this Agrest, during the Draw Period, Bank shall make adearfeach a “
Term Loan ” and, collectively, “Term Loans”) not exceeding the Term Loan Amount. Each TermarLehall be in increments of Five
Hundred Thousand Dollars ($500,000).

(b) Repayment The Term Loans shall be “interest ontiftough the end of the Draw Period, with interestable on the first day
each month. Co-Borrowers shall repay each Term liéi) thirty three (33) equal installments ofmeipal, plus (i) monthly payments of
accrued interest (each &erm Loan Payment”). Beginning on October 1, 2012, each Term LoaynRent shall be payable on the first day of
each month. Co-Borrowers’ final Term Loan Paymerdue on the Term Loan Maturity Date, when all tautding principal for the Term
Loans plus all accrued and unpaid interest thesbali be due and payable.

(c) Mandatory Prepaymentdf the Term Loans are accelerated following thewrence of an Event of Default, Co-Borrowers Ishal
immediately pay to Bank amount equal to the sunfipéll outstanding principal of the Term Loansiplaccrued interest thereon through the
prepayment date, (ii) the Prepayment Fee, plysaliother sums, that shall have become due aydhbe, including Bank Expenses and
interest at the Default Rate with respect to arst dae amounts.

(d) Permitted Prepayment of Term Loar3o-Borrowers shall have the option to prepayhalt,not less than all, of the Term Loans
advanced by Bank under this Agreement, providedGuoewers (i) provide written notice to Bank of thelection to prepay the Term Loan:
least ten (10) Business Days prior to such prepaynaad (ii) pay to Bank on the date of such prepenyt, an amount equal to the sum of
(A) all outstanding principal of the Term Loans plrccrued interest thereon through the prepaynsat (B) the Prepayment Fee, plus (C) all
other sums, that shall have become due and payableding Bank Expenses, if any, and intereshat@efault Rate with respect to any past
due amounts.

2.2 Intentionally Omitted .



2.3 Payment of Interest on the Credit Extensions

(a) Interest Rate for Term LoanSubject to Section 2.3(b), the principal amounst@anding under each Term Loan shall accrue
interest at a per annum rate equal to eight pe&dD%) which interest shall be payable monthly.

(b) Default Rate Immediately upon the occurrence and during thgisoance of an Event of Default, Obligations shalar interes
at a rate per annum which is five percentage p@¢i@0%) above the rate that is otherwise apple#igreto (the Default Rate”) unless
Bank otherwise elects from time to time in its swigcretion to impose a smaller increase. Feesapdnses which are required to be paid by
Co-Borrowers pursuant to the Loan Documents (includivithout limitation, Bank Expenses) but are natpahen due shall bear interest u
paid at a rate equal to the highest rate applidaiiee Obligations. Payment or acceptance ofrtheeased interest rate provided in this
Section 2.3(b) is not a permitted alternative toelly payment and shall not constitute a waivemyf Bvent of Default or otherwise prejudice
limit any rights or remedies of Bank.

(c) Intentionally Omitted

(d) Computation; 36@ay Year. In computing interest, the date of the makinguy Credit Extension shall be included and the
of payment shall be excludegkovided, howevethat if any Credit Extension is repaid on the salag on which it is made, such day shall be
included in computing interest on such Credit Egien. Interest shall be computed on the basis3@laday year for the actual number of days
elapsed.

(e) Debit of Accounts Bank may debit any of Co-Borrowers’ Deposit Acetsumaintained with Bank (if any) for principal and
interest payments or any other amounts Co-Borrosm@esBank when due. These debits shall not cotestiiset-off.

(f) Interest Payment DatdUnless otherwise provided, interest is payablatimy on the first calendar day of each month.

(9) Interest Act (Canada)For the purpose of the Interest Act (Canada)ydely rate of interest to which interest calcathon the
basis of a year of 360, 365 or 366 days, as the way be, is equivalent to the rate of interestreined as herein provided multiplied by the
number of days in such year and divided by 360,@6366, as the case may be. Further, subjectisestion (h) below, in this Agreement all
interest shall be calculated using the nominal meéhod and not the effective rate method and dleerhed re-investment principle” shall not
apply to such calculations.

(h) Notwithstanding any provisions of this Agreemém no event shall the aggregate “interest” (@sned in Section 347 of the
Criminal Code(Canada)) payable by Co-Borrowers under the Loacub@nts exceed the effective annual rate of intereshe “credit
advanced” (as defined in Section 347 of @reminal Code(Canada)) under this Agreement lawfully permittgdhmt Section and, if any
payment, collection or demand pursuant to this Agrent in respect of “interest” (as defined in SEt847 of theCriminal Code(Canada)) is
determined to be contrary to the provisions of 8&dtion, such payment, collection or demand sfealeemed to have been made by mutual
mistake of Co-Borrowers and Bank and the amoustioh payment or collection shall be refunded toBoorowers. For the purposes of this
subsection (h) the effective annual rate of intesball be determined in accordance with genegadyepted actuarial practices and principles
over the relevant term and, in the event of a dispau certificate of a Fellow of the Canadian koggi of Actuaries appointed by Bank will be
prima facie evidence of such rate.

2.4 Fees Co-Borrowers shall pay to Bank:
(a) Commitment FeeA fully earned, non-refundable commitment fedNarie Thousand Dollars ($9,000) on the EffectiveeDat
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(b) Prepayment FeeThe Prepayment Fee when due pursuant to the tdr®esction 2.1.1; provided however, the Prepayrivest
shall be waived if Co-Borrower refinances the Témans with another lending group at Bank; and

(c) Bank ExpensesAll Bank Expenses (including reasonable attorhfaes and expenses for documentation and negmiiafi this
Agreement) incurred through and after the Effecbate, when due.

2.5 Payments; Application of Payments

(a) All payments (including prepayments) to be mbgé€o-Borrowers under any Loan Document shall beerin immediately
available funds in U.S. Dollars, without setoffamunterclaim, before 12:00 p.m. Pacific time onda& when due. Payments of principal
and/or interest received after 12:00 p.m. Padifietare considered received at the opening of kasion the next Business Day. When a
payment is due on a day that is not a Business thaypayment shall be due the next Business Daladditional fees or interest, as applice
shall continue to accrue until paid.

(b) Bank shall apply the whole or any part of cotésl funds against the Term Loan or credit suctectd funds to a depository
account of a Co-Borrower with Bank (or an accouatntained by an Affiliate of Bank), the order andthmod of such application to be in the
sole discretion of Bank. Co-Borrowers shall haveight to specify the order or the accounts to Whank shall allocate or apply any
payments required to be made by Co-Borrowers tkBamtherwise received by Bank under this Agreemeéren any such allocation or
application is not specified elsewhere in this Agnent.

2.6 Currency Indemnity .

(a) Indemnity. If: (i) any amount payable under, or in connattidgth any matter relating to or arising out ofe thoan Documents
received by Bank in a currency (th®ayment Currency”) other than that agreed to be payable hereundiéreoeunder (the Agreed
Currency "), whether voluntarily or pursuant to an ordedgment or decision of any court, tribunal, arbitratpanel or administrative agency
or as a result of any bankruptcy, receivershipidigtion or other insolvency type proceedings beowise; and (ii) the amount so produced by
converting the Payment Currency so received ireodfireed Currency is less than the relevant amofuthie Agreed Currency; then: (i) the
amount so received shall constitute a dischardgkeeofiability of Co-Borrowers under or in connectiany of the Loan Documents only to the
extent of the amount received following the conierglescribed in paragraph (ii) above; and (iv) Browers shall indemnify and save Bank
harmless from and against such deficiency and @ss/dr damage arising as a result thereof.

Any conversion pursuant to this Section 2.6(a)ldf@imade at such prevailing rate of exchange erd#te the Payment Currency is received
by Bank and in such market as is determined by Banlieing the most appropriate for such convers§iorBorrowers shall in addition pay the
costs of such conversion.

(b) Independent ObligationThe indemnity set out in Section 2.6(a): (i) isabligation of Co-Borrowers which is separate and
independent from all other obligations of Co-Boress/under any of the Loan Documents; (ii) gives tisa separate and independent cause of
action; (iii) applies irrespective of any indulgengranted by or on behalf of Bank; and (iv) contimin full force and effect notwithstanding,
and does not merge with, any order, judgment oisdectof any court, tribunal, arbitration panelamministrative agency or as a result of any
bankruptcy, receivership, liquidation or other ingncy type proceeding or otherwise as to any amdue under this Agreement and the
Security or in connection herewith or therewith.

3  CONDITIONS OF LOANS

3.1 Conditions Precedent to Initial Credit Extensia . Bank’s obligation to make the initial Credit Emgon is subject to the condition
precedent that Bank shall have received, in forthsubstance satisfactory to Bank, such documemiiscampletion of such other matters, as
Bank may reasonably deem necessary or appropnateding, without limitation:

(a) duly executed original signatures to the LoacDnents;
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(b) duly executed original signatures to the Watran
(c) duly executed original signatures to the Blatkecount Agreements and Control Agreements (ifjany

(d) each Co-Borrower’s Operating Documents and rif@ate of Good Standing of each Co-Borrower ety the Registrar of
Companies for British Columbia as of a date noieatthan thirty (30) days prior to the Effectivetba

(e) duly executed original signatures to the comtepléorrowing Resolutions for each Co-Borrower;

(f) copies, dated as of a recent date, of PPSAkear as Bank shall request, accompanied by sztsfanritten evidence that the
Liens indicated in any such searches either cotstRermitted Liens or have been or, in connedtiidin the initial Credit Extension, will be
terminated or released;

(9) the Perfection Certificates of Co-Borrowers &@uhrantor, together with the duly executed origgngnatures thereto;

(h) the duly executed original signatures to theused Guaranty Documents, together with duly exetoriginal signatures to the
completed Borrowing Resolutions for Guarantor;

(i) evidence satisfactory to Bank that the insueapalicies required by Section 6.5 hereof are ihffuce and effect, together with
appropriate evidence showing lender loss payaldéamadditional insured clauses and cancellatidicado Bank (or endorsements reflecting
the same) in favor of Bank; and

(j) payment of the fees and Bank Expenses theradwpecified in Section 2.4 hereof.

3.2 Conditions Precedent to all Credit ExtensionsBank’s obligations to make each Credit Extensioduding the initial Credit
Extension, is subject to the following conditionegedent:

(a) except as otherwise provided in Section 3.4ifagly receipt of an executed Payment/Advance Form

(b) in respect of Credit Extensions other thanitiitéal Credit Extension, the duly executed oridisgnatures to an Additional
Warrant;

(c) the representations and warranties in this &guent shall be true, accurate, and complete imatérial respects on the date of
the Payment/Advance Form and on the Funding Dagadf Credit Extension; provided, however, thahsuateriality qualifier shall not be
applicable to any representations and warrant@satineady are qualified or modified by materialitythe text thereof; and provided, further
that those representations and warranties expresfelyring to a specific date shall be true, aceuaamd complete in all material respects as of
such date, and no Event of Default shall have @eduasind be continuing or result from the Creditesion. Each Credit Extension is Co-
Borrowers’ representation and warranty on that teethe representations and warranties in thié&ment remain true, accurate, and
complete in all material respects; provided, howethat such materiality qualifier shall not be bBpgible to any representations and warranties
that already are qualified or modified by matetyain the text thereof; and provided, further ttiaise representations and warranties expressly
referring to a specific date shall be true, aceugatd complete in all material respects as of slath; and

(d) in Bank’s sole discretion, there has not bedfaterial Adverse Change.
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3.3 Covenant to Deliver. Co-Borrowers agree to deliver to Bank each itequired to be delivered to Bank under this Agredrasra
condition precedent to any Credit Extension. CorBoers expressly agree that a Credit Extension rpadeto the receipt by Bank of any
such item shall not constitute a waiver by BankofBorrowers’ obligation to deliver such item, ahd making of any Credit Extension in the
absence of a required item shall be in Bank’s dideretion.

3.4 Procedures for Borrowing.

(a) Term Loans Subject to the prior satisfaction of all othepligable conditions to the making of a Term Loanhfegh in this
Agreement, to obtain a Term Loan, Co-Borrowerslsiaify Bank (which notice shall be irrevocable) électronic mail, facsimile, or
telephone by 12:00 p.m. Pacific time on the Funddage of the Term Loan. Together with any suchtedeic or facsimile notification, Co-
Borrowers shall deliver to Bank by electronic naifacsimile a completed Payment/Advance Form etegtchy a Responsible Officer or his
her designee. Bank may rely on any telephone ngtian by a person whom Bank believes is a Resptn€ifficer or designee. Bank shall
credit Term Loans to the Designated Deposit AccoBahk may make Term Loans under this Agreemeradas instructions from a
Responsible Officer or his or her designee or withiostructions if the Term Loans are necessarypé¢et Obligations which have become due.

4  CREATION OF SECURITY INTEREST

4.1 Grant of Security Interest. Repayment and performance of the ObligationsaoheCo-Borrower to Bank will be secured by the
Security.

Each Co-Borrower acknowledges that it previously éatered, or may in the future enter, into BankiSes Agreements with Bank.
Regardless of the terms of any Bank Services Agee¢nCo-Borrower agrees that any amounts such GCm®er owes Bank thereunder shall
be deemed to be Obligations hereunder and thathiintent of Cd&3orrower and Bank to have all such Obligations settiy the first priorit
perfected security interest in the Collateral gedrtterein (subject only to Permitted Liens that imaye superior priority to Bank’s Lien in this
Agreement).

If this Agreement is terminated, Bank’s Lien in thellateral shall continue until the Obligationsh@r than inchoate indemnity
obligations) are satisfied in full, and at suchdjrBank shall, at Co-Borrower’s sole cost and egpeterminate its security interest in the
Collateral and all rights therein shall revert to-Borrower. In the event (x) all Obligations (othlean inchoate indemnity obligations), except
for Bank Services, are satisfied in full, and (yistAgreement is terminated, Bank shall terminh&egecurity interest granted herein upon Co-
Borrower providing cash collateral acceptable talBe its good faith business judgment consisteittt Bank’s then current practice for Bank
Services, if any. In the event such Bank Serviagsist of outstanding Letters of Credit, Co-Borrowskeall provide to Bank cash collateral in
an amount equal to one hundred ten percent (110%gdollar Equivalent of the face amount of aitk Letters of Credit plus all interest,
fees, and costs due or to become due in connetigoawith (as estimated by Bank in its good faitkibess judgment), to secure all of the
Obligations relating to such Letters of Credit.

4.2 Priority of Security Interest . Each Co-Borrower represents, warrants, and coweitiaat the security interest granted herein s an
shall at all times continue to be a first priogitgrfected security interest in the Collateral (sabpnly to Permitted Liens that may have sups
priority to Bank’s Lien under this Agreement). IfCo-Borrower shall acquire a commercial tort clasmch Co-Borrower shall promptly notify
Bank in a writing signed by such Co-Borrower of general details thereof and grant to Bank in sumdting a security interest therein and in
the proceeds thereof, all upon the terms of thirrAment, with such writing to be in form and substareasonably satisfactory to Bank.

4.3 Delivery of Additional Documentation Required. Each Co-Borrower shall from time to time execane deliver to Bank, at the
request of Bank, all financing statements and adleeuments that Bank may reasonably request, onna $atisfactory to Bank, to perfect and
continue the perfection of Bank’s security intesastthe Collateral and in order to fully consumenall of the transactions contemplated under
the Loan Documents.



4.4 Conflict with Security . Notwithstanding that any of the Security is exysed to be payable upon demand, Bank will not make
demand under the Security in respect of any Olitigatwhich are not expressed to be payable on démmaless an Event of Default has
occurred. Further, if there is any conflict betwéles provisions of this Agreement and those of @fithhe Security then the provisions of this
Agreement shall prevail.

5 REPRESENTATIONS AND WARRANTIES
Each Co-Borrower represents and warrants as follows

5.1 Due Organization, Authorization; Power and Autlority . Co-Borrower is duly existing and in good standitsgurisdiction of
formation or continuation, as the case may be,isgdalified and licensed to do business and goind standing in any jurisdiction in which
the conduct of its business or its ownership opprty requires that it be qualified except wheeftilure to do so could not reasonably be
expected to have a material adverse effect on GoeBer’s business. In connection with this Agreem&@w-Borrower has delivered to Bank a
completed certificate signed by Co-Borrower, eatittPerfection Certificate”. Co-Borrower represesusl warrants to Bank that (a) Co-
Borrower’s exact legal name is that indicated anRlerfection Certificate and on the signature gegeof; (b) Co-Borrower is an organization
of the type and is organized in the jurisdictiohfeeth in the Perfection Certificate; (c) the Retion Certificate accurately sets forth Co-
Borrower’s organizational identification numberaarcurately states that Co-Borrower has none; @pPtrfection Certificate accurately sets
forth Co-Borrower’s place of business, or, if mtran one, its chief executive office as well asB&orower’s mailing address (if different thi
its chief executive office); (e) CBerrower (and each of its predecessors) has ntheipast five (5) years, changed its jurisdictbfiormation
organizational structure or type, or any organtal number assigned by its jurisdiction, othenttige continuation of Protiva Biotherapeutics
Inc. under théBusiness Corporations A¢British Columbia) effective December 17, 2008; &)all other information set forth on the
Perfection Certificate pertaining to Co-Borrowedarach of its Subsidiaries is accurate and comfilgbeing understood and agreed that Co-
Borrower may from time to time update certain infiation in the Perfection Certificate after the Effee Date to the extent permitted by on
more specific provisions in this Agreement). If Borrower is not now a Registered Organization bteérlbecomes one, Co-Borrower shall
promptly notify Bank of such occurrence and prov#k with Co-Borrower’s organizational identifizat number.

The execution, delivery and performance by Co-Baamwof the Loan Documents to which it is a partyéhbeen duly authorized, and do
not (i) conflict with any of Co-Borrower’s organizanal documents, (ii) contravene, conflict witlonstitute a default under or violate any
material Requirement of Law, (iii) contravene, dmtfwith or violate any applicable order, writdgment, injunction, decree, determination or
award of any Governmental Authority by which Co-Baver or any of its Subsidiaries or any of themperty or assets may be bound or
affected, (iv) require any action by, filing, regégion, or qualification with, or Governmental Appal from, any Governmental Authority
(except such Governmental Approvals which haveadlyebeen obtained and are in full force and effect(v) constitute an event of default
under any material agreement by which Co-Borrowéround. Co-Borrower is not in default under angeament to which it is a party or by
which it is bound in which the default could reaably be expected to have a material adverse affe€o-Borrower’s business.

5.2 Collateral . Co-Borrower has good title to, has rights in, andgbeser to transfer each item of the Collateral updich it purports tc
grant a Lien hereunder, free and clear of any #iridems except Permitted Liens. Co-Borrower hadDeposit Accounts other than the deposit
accounts with Bank, the Deposit Accounts, if argsatibed in the Perfection Certificates delive@8ank in connection herewith, or of which
Co-Borrower has given Bank notice and taken sutibracas are necessary to give Bank a perfectedigemterest therein.

The Collateral is not in the possession of anydtparty bailee (such as a warehouse) except asngieeprovided in the Perfection
Certificate. None of the components of the Colkitshall be maintained at locations other thanrasiged in the Perfection Certificate or as
permitted pursuant to Section 7.2.

Co-Borrower is the sole owner or exclusive licenskthe Intellectual Property which it owns or ports to own except for (a) licenses
granted to its customers in the ordinary courdeusiness, (b) over-the-counter software that ismenagially available to the public, and
(c) material Intellectual Property licensed to Cor®wer



and noted on the Perfection Certificate. Each Ratbich it owns or purports to own and which is eral to Co-Borrower’s business is valid
and enforceable, and no part of the IntellectuapBrty which Co-Borrower owns or purports to owid ahich is material to Co-Borrower’s
business has been judged invalid or unenforceablehole or in part. To the best of Co-Borrowerismokvledge, except for the litigation
between the C&orrowers and Alnylam Pharmaceuticals, Inc. andal& Technologies, and as disclosed in the PerfeCtstificate, no clair
has been made that any part of the Intellectugdé?ty violates the rights of any third party excepthe extent such claim would not reason
be expected to have a material adverse effect eBaCmwer’s business.

Except as noted on the Perfection Certificate, ©@a-®ver is not a party to, nor is it bound by, &wgstricted License.
5.3 Intentionally Omitted .

5.4 Litigation . Except as disclosed on the Perfection Certifiditere are no actions or proceedings pendingdhe knowledge of the
Responsible Officers, threatened in writing by gaiast Co-Borrower or any of its Subsidiaries iniad) more than, individually or in the
aggregate, Fifty Thousand Dollars ($50,000).

5.5 Financial Statements; Financial Condition All consolidated financial statements for Co-Buover and any of its Subsidiaries
delivered to Bank fairly present in all materiadpects Co-Borrower’s consolidated financial cooditand Co-Borrower’s consolidated results
of operations. There has not been any materiatidedtion in Co-Borrower’s consolidated financianition since the date of the most recent
financial statements submitted to Bank.

5.6 Solvency. The fair salable value of Co-Borrower’s assatsl(iding goodwill minus disposition costs) exce#usfair value of its
liabilities; Co-Borrower is not left with unreasdig small capital after the transactions in thiségment; and Co-Borrower is able to pay its
debts (including trade debts) as they mature.

5.7 Regulatory Compliance. Co-Borrower is not registered or required to égistered as an “investment compaapter the Investme
Company Act of 1940, as amended. Co-Borrower issngaged as one of its important activities in redieg credit for margin stock (under
Regulations X, T and U of the Federal Reserve Bo&fdovernors). To its knowledge, Co-Borrower hatviolated any laws, ordinances or
rules, the violation of which could reasonably Bpexted to have a material adverse effect on gilegs. None of Co-Borrower’s or any of its
Subsidiaries’ properties or assets has been us&€biBorrower or any Subsidiary or, to the best ofbrrower’s knowledge, by previous
Persons, in disposing, producing, storing, treatimgransporting any hazardous substance otharlégally. Co-Borrower and each of its
Subsidiaries have obtained all consents, appr@aralsauthorizations of, made all declarations ard# with, and given all notices to, all
Government Authorities that are necessary to caettheir respective businesses as currently coeduekcept as would not have a material
adverse effect on Co-Borrower and its Subsidiaa&sen as a whole.

5.8 Subsidiaries; Investments Co-Borrower does not own any stock, partnershiprest or other equity securities except for Peechi
Investments.

5.9 Tax Returns and Payments; Pension ContributionsCo-Borrower has timely filed all required taxwets and reports, and Co-
Borrower has timely paid all foreign, federal, prmial, state and local taxes, assessments, degositcontributions owed by Co-Borrower.
Co-Borrower may defer payment of any contestedsgpevided that Co-Borrower (a) in good faith @sts its obligation to pay the taxes by
appropriate proceedings promptly and diligentiytitnged and conducted, (b) notifies Bank in writioigthe commencement of, and any mat
development in, the proceedings, (c) posts bondiskas any other steps required to prevent thergowental authority levying such contested
taxes from obtaining a Lien upon any of the Cotiglt¢hat is other than a “Permitted Lien”. Co-Bower is unaware of any claims or
adjustments proposed for any of Co-Borrower’s pigoryears which could result in additional taxesdming due and payable by Co-
Borrower. Co-Borrower has paid all amounts necgswefund all present pension, profit sharing aefedred compensation plans in
accordance with their terms, and Co-Borrower hasuitbhdrawn from participation in, and has not péted partial or complete termination of,
or permitted the occurrence of any other event va@ipect to, any such plan which could reasonablgXpected to result in any liability of Co-
Borrower, including any liability to the Pensionrigdit Guaranty Corporation or its successors or@hgr governmental agency.

7



5.10 Use of ProceedsCo-Borrower shall use the proceeds of the Ciextiensions solely as working capital and to fusdjiéneral
business requirements and not for personal, fatndysehold or agricultural purposes.

5.11 Full Disclosure. No written representation, warranty or otherestegnt of Co-Borrower in any certificate or writtsatement given
to Bank, as of the date such representation, wigrranother statement was made, taken togethérallisuch written certificates and written
statements given to Bank, contains any untruerstaiéof a material fact or omits to state a maltéaiet necessary to make the statements
contained in the certificates or statements noteading (it being recognized by Bank that the ptiges and forecasts provided by Co-
Borrower in good faith and based upon reasonalsienagtions are not viewed as facts and that actsalts during the period or periods
covered by such projections and forecasts mayrdiféen the projected or forecasted results).

5.12 Definition of “Knowledge.” For purposes of the Loan Documents, whenever @septation or warranty is made to Co-Borrower’
knowledge or awareness, to the “best of” Co-Bormsvenowledge, or with a similar qualification, kmedge or awareness means the actual
knowledge, after reasonable investigation, of thegonsible Officers.

6 AFFIRMATIVE COVENANTS
Co-Borrowers shall do all of the following:

6.1 Government Compliance

(a) Maintain their and all their Subsidiaries’ ongzational existence and good standing in thejpeesve jurisdictions of formation
or continuation, as the case may be, and maintalifigation in each jurisdiction in which the faik to so qualify would reasonably be
expected to have a material adverse effect on B@wmwer’s business or operations. Each Co-Borrashatl comply, and have each
Subsidiary comply, with all laws, ordinances angulations to which it is subject, noncompliancehwithich could have a material adverse
effect on a Co-Borrower’s business.

(b) Obtain all of the Governmental Approvals neaegs$or the performance by a Co-Borrower of itsigétions under the Loan
Documents to which it is a party and the grant séeurity interest to Bank in all of its properi@o-Borrowers shall promptly provide copies
any such obtained Governmental Approvals to Bank.

6.2 Financial Statements, Reports, Certificates. Diger to Bank:

(a) Monthly Financial Statement#\s soon as available, but no later than thir@) @ays after the last day of each month, a corr
prepared draft consolidated balance sheet and iectatement covering Co-Borrowers’ consolidatedatimns for such month certified by a
Responsible Officer and in a form acceptable tokB#me “Monthly Financial Statements”); provided however until the earlier of (i) Aprl,
2012 or (ii) the date thirty (30) days prior to timaking of the first Term Loan, Co-Borrower will permitted to provide cash, working capital
and major invoice reporting on an intra-quarterigjas

(b) Monthly Compliance CertificateWithin thirty (30) days after the last day of kanonth and together with the Monthly
Financial Statements, a duly completed Complianesificate signed by a Responsible Officer, ceitifythat as of the end of such month, Co-
Borrowers were in full compliance with all of therins and conditions of this Agreement and suchratiiermation as Bank shall reasonably
request, including material updates on clinicalang programs / clinical trials.
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(c) Monthly Accounts Statement$Vithin thirty (30) days after the last day of kanonth, account statements for any Collateral
Account maintained outside Bank.

(d) Annual Audited Financial Statement&s soon as available, but no later than nine®y ¢(Rys after the last day of Co-Borrowers’
fiscal year, audited consolidated financial statetm@repared under GAAP, consistently applied, ttegrewith an unqualified opinion on the
financial statements from an independent audit fimoeptable to Bank in its reasonable discretion;

(e) Other StatementdNithin five (5) days of delivery, copies of athsements, reports and notices made availablecto €a-
Borrower’s security holders or to any holders ob&ulinated Debt;

(H SEC Filings. Within five (5) days of filing, copies of all anal reports and other reports containing finansialements, proxy
statements and material change reports filed bly &eBorrower with the SEC, any Governmental Auitlfyasucceeding to any or all of the
functions of the SEC or with any national secusiischange, or distributed to its shareholderth@sase may be. Documents required to be
delivered pursuant to the terms hereof (to therdday such documents are included in materiaksrofise filed with the SEC) may be
delivered electronically and if so delivered, stldeemed to have been delivered on the date wh whch Co-Borrower posts such
documents, or provides a link thereto, on such Go@ver’s website on the Internet at such Co-Bosdswebsite address;

(g) Legal Action Notice A prompt report of any legal actions pendingtoeatened in writing against a Co-Borrower or ahijo
Subsidiaries that could result in damages or dosasCoBorrower or any of its Subsidiaries of, individyatir in the aggregate, Fifty Thousa
Dollars ($50,000) or more;

(h) Intellectual Property NoticeWritten notice via the Compliance Certificatedi)y material change in the composition of the
Intellectual Property, (ii) the registration of aogpyright, including any subsequent ownershiptrifta Co-Borrower in or to any copyright,
patent or trademark not shown in the IP Securitye&gents, and (iii) Co-Borrowers’ knowledge of &er that could reasonably be expected
to materially and adversely affect the value ofltitellectual Property;

(i) Annual Projections As soon as available, but no later than fortg {@5) days after the last day of Co-Borrowergdisyear,
annual board approved financial projections; and

(j) Other Financial InformationSuch other budgets, sales projections, operatargs and other financial information reasonably
requested by Bank.

6.3 Intentionally Omitted .

6.4 Taxes; Pensions; Withholding Timely file, and require each of their Subsidiarto timely file, all required tax returns andogp
and timely pay, and require each of their Subsieléaio timely pay, all foreign, federal, provingiatate and local taxes, assessments, deposits
and contributions owed by a Co-Borrower and eadts@ubsidiaries, except for deferred paymentngftaxes contested pursuant to the terms
of Section 5.9 hereof, and shall deliver to Bamkdemand, appropriate certificates attesting té gayments, and pay all amounts necesse
fund all present pension, profit sharing and def#compensation plans in accordance with theirgerm

In the event any payments are received by Bank f@aBorrowers pursuant to this Agreement, such matswill be made subject to
applicable withholding for any taxes, levies, fedsguctions, withholding, restrictions or condisosf any nature whatsoever. Notwithstanding
the foregoing, if at any time any Governmental Awity, applicable law, regulation or internatiorgreement requires a Co-Borrower to make
any such deduction or withholding from any suchrpeagt or other sum payment hereunder to Bank, tleuatrdue from such Co-Borrower
with respect to such payment or other sum payadleumder will be increased to the extent necedsagpsure that, after the making of such
required deduction or withholding, Bank receiveseeasum equal to the sum which it would have reagbivad no deductions or withholding
been required, and such Co-Borrower shall payuh@mount deducted or withheld to the relevant &amental Authority. Co-Borrowers
will, upon request, furnish



Bank with proof satisfactory to Bank indicating tisach Co-Borrower has made such withholding paymeovided, however, that a Co-
Borrower need not make any withholding paymentiéf @mount or validity of such withholding paymentontested in good faith by
appropriate proceedings and as to which paymefatlirs bonded or reserved against by such Co-Beero The agreements and obligations of
Co-Borrowers contained in this provision shall suevthe termination of this Agreement.

6.5 Insurance. Keep their businesses and the Collateral insimedsks and in amounts standard for companiég3darBorrowers’
industry and location and as Bank may reasonaljye®t. Insurance policies shall be in a form, widmpanies, and in amounts that are
satisfactory to Bank. All property policies shadie a lender’s loss payable endorsement, showing Baa lender loss payee and waive
subrogation against Bank. All liability policiesadhshow, or have endorsements showing, Bank aslditional insured. All policies (or their
respective endorsements) shall provide that therémshall give Bank at least twenty (20) daysa®before canceling, amending, or declining
to renew its policy. At Bank’s request, each Co+Buer shall deliver certified copies of policieddagvidence of all premium payments.
Proceeds payable under any policy shall, at Bamtion, be payable to Bank on account of the Olibga. If a Co-Borrower fails to obtain
insurance as required under this Section 6.5 payoany amount or furnish any required proof ofmapt to third persons and Bank, Bank r
make all or part of such payment or obtain suchrgusce policies required in this Section 6.5, ake tany action under the policies Bank
deems prudent.

6.6 Operating Accounts.
(a) Intentionally omitted.
(b) Maintain all their U.S. based operating, depasil securities accounts with Bank and Bank’sliafs.

(c) Provide Bank five (5) days prior written notisefore establishing any Collateral Account at ahwany bank or financial
institution other than Bank or Bank’s AffiliatesoiFeach Collateral Account that a Co-Borrower attime maintains, such Co-Borrower shall,
at the Bank’s request, cause the applicable bafikamcial institution (other than Bank) at or witlhich any Collateral Account is maintained
to execute and deliver a Control Agreement, Blockedount Agreement or other appropriate instrunvéttt respect to such Collateral
Account to perfect Bank’s Lien in such Collateralcdunt in accordance with the terms hereunder w@imhtrol Agreement may not be
terminated without the prior written consent of Bamhe provisions of the previous sentence shalapply to deposit accounts exclusively
used for payroll, payroll taxes and other employage and benefit payments to or for the benefit Gb-Borrower’s employees and identified
to Bank by such Co-Borrower as such.

6.7 Intentionally Omitted .
6.8 Protection and Registration of Intellectual Prperty Rights .

(a) (i) Protect, defend and maintain the validitgl @nforceability of its Intellectual Property;)({@romptly advise Bank in writing of
material infringements of its Intellectual Properyd (iii) not allow any Intellectual Property ragtl to a Co-Borrower’s business to be
abandoned, forfeited or dedicated to the publibett Bank’s written consent.

(b) If a Co-Borrower (i) has any Patent issued;t¢ii) obtains any registered Trademark, regide€epyright, registered mask
work, or any pending application for any of theefgoing, whether as owner, licensee or otherwis@iipapplies for the registration of any
Trademark, then such Co-Borrower shall providetemitnotice thereof to Bank via the Compliance @edie and shall execute such
intellectual property security agreements and otloeuments and take such other actions as Bankrehjakst in its good faith business
judgment to perfect and maintain a first priorigrigcted security interest in favor of Bank in spebperty, on the same terms as the sec
interest created in the Security Agreement. If aBdorower decides to register any Copyrights, maskks or integrated circuit topography in
the United States Copyright Office or Canadian
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Intellectual Property Office, as the case may bheh<Co-Borrower shall: (x) provide Bank with atseéifteen (15) days prior written notice of
such Co-Borrower’s intent to register such Copytsgmask works or integrated circuit topographgetber with a copy of the application it
intends to file with the United States Copyrighti€&# or Canadian Intellectual Property Office, las tase may be, (excluding exhibits thereto);
(y) execute an intellectual property security agreet and such other documents and take such attiengas Bank may request in its good
faith business judgment to perfect and maintaiinsa friority perfected security interest in favafrBank in the Copyrights, mask works or
integrated circuit topography intended to be reged with the United States Copyright Office or &dian Intellectual Property Office, as the
case may be; and (z) record such intellectual ptggecurity agreement with the United States CiginrOffice or Canadian Intellectual
Property Office, as the case may be, contemporaheuwiith filing the Copyright or mask work applidat(s) with the United States Copyright
Office or Canadian Intellectual Property Office ths case may be. Each Co-Borrower shall promptlyide to Bank copies of all applications
that it files for Patents or for the registratidnfoademarks, Copyrights, mask works or integratieclit topography, together with evidence of
the recording of the intellectual property secusatyreement necessary for Bank to perfect and nimiatfirst priority perfected security interest
in such property.

(c) Provide written notice to Bank within thirty@Bdays of entering or becoming bound by any RastliLicense (other than over-
the-counter software that is commercially availabléhe public). Co-Borrowers shall take such step8ank requests to obtain the consent of,
or waiver by, any person whose consent or waivae&essary for (i) any Restricted License to bemdek“Collateral” and for Bank to have a
security interest in it that might otherwise betnieted or prohibited by law or by the terms of auch Restricted License, whether now exis
or entered into in the future, and (ii) Bank to @ake ability in the event of a liquidation of arfercement against any Collateral to dispose of
such Collateral in accordance with Bank’s rightd eemedies under this Agreement and the other Dmanuments.

6.9 Litigation Cooperation . From the date hereof and continuing through ¢neination of this Agreement, make available tolBan
without expense to Bank, Co-Borrowers and theiicefs, employees and agents and Co-Borrowers’ bao#gecords, to the extent that Bank
may deem them reasonably necessary to prosecdefard any third-party suit or proceeding institliby or against Bank with respect to any
Collateral or relating to a Co-Borrower.

6.10 Access to Collateral; Books and RecordsAllow Bank, or its agents, at reasonable timespoe (1) Business Day’s notice
(provided no notice is required if an Event of Défdnas occurred and is continuing), to inspectGlodateral and audit and copy any Co-
Borrower’s Books. Such inspections or audits shaltonducted no more often than once every twél2erfionths unless an Event of Default
has occurred and is continuing. The foregoing in8pes and audits shall be at Co-Borrowers’ expeasd the charge therefor shall be Eight
Hundred Fifty Dollars ($850) per person per daysiach higher amount as shall represent Bank’s tierent standard charge for the same),
plus reasonable out-of-pocket expenses. In thetev@wo-Borrower and Bank schedule an audit mone téa (10) days in advance, and such
Co-Borrower cancels or seeks to reschedule the aitti less than ten (10) days written notice tmBahen (without limiting any of Bank's
rights or remedies), such Co-Borrower shall paylBaifee of One Thousand Dollars ($1,000) plus artyod-pocket expenses incurred by
Bank to compensate Bank for the anticipated coslseapenses of the cancellation or rescheduling.

6.11 Formation or Acquisition of Subsidiaries. At the time that a Co-Borrower or any Guarantnfs any direct or indirect Subsidiary
or acquires any direct or indirect Subsidiary after Effective Date, such Co-Borrower and such @niar shall (a) cause such new Subsidiary
to provide to Bank a joinder to the Loan Agreententause such Subsidiary to become a co-borrowenhder or a Guaranty, together with
such appropriate financing statements, Control égrents and/or Blocked Account Agreements, all imfand substance satisfactory to Bank
(including being sufficient to grant Bank a firsiqguity Lien (subject to Permitted Liens) in andtte assets of such newly formed or acquired
Subsidiary), (b) provide to Bank appropriate cexdifes and powers and financing statements, plgdgirof the direct or beneficial ownership
interest in such new Subsidiary, in form and suirstssatisfactory to Bank, and (c) provide to Balhkther documentation in form and
substance satisfactory to Bank, including one orenopinions of counsel satisfactory to Bank, whitkts opinion is appropriate with respec
the execution and delivery of the applicable docutaigon referred to above. Any document, agreenwgrifistrument executed or issued
pursuant to this Section 6.11 shall be a Loan Da&ntm
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6.12 Further Assurances Execute any further instruments and take furétodion as Bank reasonably requests to perfectraimee
Bank’s Lien in the Collateral or to effect the posps of this Agreement. Deliver to Bank, withirefi(p) days after the same are sent or
received, copies of all correspondence, reportsygi@nts and other filings with any Governmentalhduity regarding compliance with or
maintenance of Governmental Approvals or RequirgsehLaw or that could reasonably be expectecaieha material effect on any of the
Governmental Approvals or otherwise on the openatiaf Co-Borrowers or any of their Subsidiaries.

7  NEGATIVE COVENANTS
No Co-Borrower shall do any of the following withtdBank’s prior written consent:

7.1 Dispositions. Convey, sell, lease, transfer, assign, or othenwispose of (collectively, Transfer ), or permit any of its Subsidiari
to Transfer, all or any part of its business ompemy, except for Transfers (a) of Inventory in trdinary course of business; (b) of worn-out or
obsolete Equipment; (c) in connection with Perrdittéens and Permitted Investments; (d) of non-esigkilicenses for the use of the
Intellectual Property of Co-Borrower or its Subaiis; and (e) exclusive licenses in the ordinayrse for the use of the Intellectual Property
of Co-Borrower or its Subsidiaries and approvedioyBorrower’s Board of Directors.

7.2 Changes in Business, Management, or Businesschtions. (a) Engage in or permit any of its Subsidiar@sngage in any busine
other than the businesses currently engaged inbbB&rower and such Subsidiary, as applicablegasonably related thereto; (b) liquidate or
dissolve; or (c) (i) terminate the employment ehajority of its senior management employed as efdte hereof; or (ii) enter into any
transaction or series of related transactions irchvthe stockholders of Co-Borrower who were notkholders immediately prior to the first
such transaction own more than forty percent (468the voting stock of Co-Borrower immediately aftgving effect to such transaction or
related series of such transactions.

Co-Borrower shall not, without at least thirty (3Q)ys prior written notice to Bank: (1) add any raffices or business locations,
including warehouses (unless such new offices sinegs locations contain less than Fifty ThousaolaBs ($50,000) in Co-Borrower’s assets
or property) or deliver any portion of the Collatevalued, individually or in the aggregate, in ess of Fifty Thousand Dollars ($50,000) to a
bailee at a location other than to a bailee aralatation already disclosed in the Perfection ifeate, (2) change its jurisdiction of
organization, (3) change its organizational strreetar type, (4) change its legal name, or (5) ckaanyy organizational number (if any) assig
by its jurisdiction of organization. If Co-Borrowartends to deliver any portion of the Collateralued, individually or in the aggregate, in
excess of Ten Thousand Dollars ($10,000) to adailed Bank and such bailee are not already pastiebailee agreement governing both the
Collateral and the location to which Co-Borroweeimds to deliver the Collateral, then Co-Borrowdr fivst receive the written consent of
Bank, and such bailee shall execute and delivailadbagreement in form and substance satisfatddBank in its sole discretion.

7.3 Mergers, Amalgamations or Acquisitions Merge, amalgamate or consolidate, or permit dnigs Gubsidiaries to merge,
amalgamate or consolidate, with any other Persoacquire, or permit any of its Subsidiaries towcg all or substantially all of the capital
stock or property of another Person. A Subsidiaay merge, amalgamate or consolidate into anothiesi8iary or into Co-Borrower.

7.4 Indebtedness Create, incur, assume, or be liable for any Itefdhess, or permit any Subsidiary to do so, otiem Permitted
Indebtedness.

7.5 Encumbrance. Create, incur, allow, or suffer any Lien on affiyt® property or assign or convey any right toeige income,
including the sale of any Accounts, or permit ahitoSubsidiaries to do so, except for Permittézhk, permit any Collateral not to be subject
to the first priority security interest granted &ier or enter into any agreement, document, ingtnirar other arrangement (except with or in
favor of Bank) with any Person which directly odirectly prohibits or has the effect of prohibiti@g-Borrower or any Subsidiary from
assigning, mortgaging, pledging, granting a segumtierest in or upon, or encumbering any of CofBeer’s or any Subsidiary’s Intellectual
Property, except as is otherwise permitted in 8acfil hereof and the definition of “Permitted Ls&herein.
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7.6 Maintenance of Collateral Accounts Maintain any Collateral Account except pursuartthie terms of Section 6.6(b) hereof.

7.7 Distributions; Investments. (a) Pay any dividends or make any distributiopayment or redeem, retire or purchase any capital
stock; or (b) directly or indirectly make any Int@&nt other than Permitted Investments, or permijtaf its Subsidiaries to do so.

7.8 Transactions with Affiliates. Directly or indirectly enter into or permit toiskany material transaction with any Affiliate Gb-
Borrower, except for transactions that are in titenary course of Co-Borrower’s business, upondaid reasonable terms that are no less
favorable to Co-Borrower than would be obtainedrirarm’s length transaction with a non-affiliatezt$on.

7.9 Subordinated Debt (a) Make or permit any payment on any Subordih@ebt, except under the terms of the subordination
intercreditor, or other similar agreement to whécitch Subordinated Debt is subject, or (b) amendoaoyision in any document relating to the
Subordinated Debt which would increase the amdwerebf or adversely affect the subordination thete@®bligations owed to Bank.

7.10 Compliance. Become registered or required to be registerethdsvestment company” under the Investment Campct of
1940, as amended, or undertake as one of its imntaattivities extending credit to purchase orycarargin stock (as defined in Regulation U
of the Board of Governors of the Federal Resense®y), or use the proceeds of any Credit Exterfsiothat purpose; fail to meet the
minimum funding requirements of ERISA, permit a Begble Event or Prohibited Transaction, as definedeRISA, to occur; or violate any
other law or regulation, if the violation could semably be expected to have a material adverset @ifeCo-Borrower’s business, or permit any
of its Subsidiaries to do so; withdraw or permiy &ubsidiary to withdraw from participation in, p@t partial or complete termination of, or
permit the occurrence of any other event with resfie any present pension, profit sharing andrdedecompensation plan which could
reasonably be expected to result in any liabilftCo-Borrower, including any liability to the PensiBenefit Guaranty Corporation or its
successors or any other governmental agency.

8 EVENTS OF DEFAULT
Any one of the following shall constitute an evehtlefault (an “‘Event of Default”) under this Agreement:

8.1 Payment Default Co-Borrowers fail to (a) make any payment of gifial or interest on any Credit Extension on ite date, or
(b) pay any other Obligations within three (3) Biesis Days after such Obligations are due and payatlich three (3) Business Day cure
period shall not apply to payments due on the Tlepam Maturity Date). During the cure period, thiufiee to make or pay any payment
specified under clause (a) or (b) hereunder iandEvent of Default (but no Credit Extension wil imade during the cure period);

8.2 Covenant Default

(a) Co-Borrowers fail or neglect to perform anyigéation in Sections 6.2, 6.4, 6.5, 6.6, or 6.1Viotate any covenant in Section 7;
or

(b) Co-Borrowers fail or neglect to perform, keeppbserve any other term, provision, conditiorvertant or agreement contained
in this Agreement or any Loan Documents, and ayodefault (other than those specified in thisti8ad) under such other term, provision,
condition, covenant or agreement that can be ciwaek failed to cure the default within ten (10yslafter the occurrence thereof; provided,
however, that if the default cannot by its natueechred within the ten (10) day period or canntgradiligent attempts by Co-Borrowers be
cured within such ten (10) day period, and sucludefs likely to be cured within a reasonable
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time, then Ca3orrowers shall have an additional period (whichllshot in any case exceed thirty (30) days) terafit to cure such default, a
within such reasonable time period the failureuteahe default shall not be deemed an Event chlletbut no Credit Extensions shall be
made during such cure period). Cure periods pravideler this section shall not apply, among othiergss, to financial covenants or any other
covenants set forth in clause (a) above;

8.3 Material Adverse Change A Material Adverse Change occurs;
8.4 Attachment; Levy; Restraint on Business

(@) (i) The service of process seeking to attagtirustee or similar process, any funds of a Cor@@er or of any entity under the
control of a Co-Borrower (including a Subsidiary) @deposit or otherwise maintained with Bank or Bayk Affiliate, or (ii) a notice of lien or
levy is filed against any of a Co-Borrower’s asdtsany government agency, and the same underasiged (i) and (ii) hereof are not, within
ten (10) days after the occurrence thereof, digghthor stayed (whether through the posting of allworotherwise); provided, however, no
Credit Extensions shall be made during any ten d&9)cure period; or

(b) (i) any material portion of a Co-Borrower’s assis attached, seized, levied on, or comes iossgssion of a trustee or receiver,
or (ii) any court order enjoins, restrains, or gnets a Co-Borrower from conducting any materiat p&its business;

8.5 Insolvency(a) A Co-Borrower is unable to pay its debts (idihg trade debts) as they become due or otherveiserbes insolvent;
(b) A Co-Borrower begins an Insolvency Proceedorg(c) an Insolvency Proceeding is begun agaii@a-&orrower and not dismissed or
stayed within thirty (30) days (but no Credit Exdems shall be made while of any of the conditidescribed in clause (a) exist and/or until
Insolvency Proceeding is dismissed);

8.6 Other Agreements There is, under any agreement to which a Co-Barer any Guarantor is a party with a third pamtyarties,
(a) any default resulting in a right by such thpatty or parties, whether or not exercised, to lacate the maturity of any Indebtedness in an
amount individually or in the aggregate in excefsBifty Thousand Dollars ($50,000); or (b) any deéfdy a Co-Borrower or Guarantor, the
result of which could have a material adverse ¢fieca Co-Borrower’s or any Guarantor’s business;

8.7 Judgments. One or more final judgments, orders, or decreesiie payment of money in an amount, individuallyn the aggregate,
of at least Fifty Thousand Dollars ($50,000) (no¢ered by independent third-party insurance ashielwliability has been accepted by such
insurance carrier) shall be rendered against a @oe®er and the same are not, within ten (10) @dites the entry thereof, discharged or
execution thereof stayed or bonded pending appealjch judgments are not discharged prior to tipér&tion of any such stay (provided that
no Credit Extensions will be made prior to the Hage, stay, or bonding of such judgment, ordedearee), and for greater clarity, a judgn
against a Co-Borrower in the litigation between@wBorrowers and Alnylam Pharmaceuticals, Inc. At@@ana Technologies in and of itself
will not constitute an Event of Default unless sijidigment, in the opinion of the Bank, representsaderial impairment on the prospect of
repayment of any portion of the Obligations;

8.8 Misrepresentations. A Co-Borrower or any Person acting for a Co-Bameo makes any representation, warranty, or otlzestent
now or later in this Agreement, any Loan Documarih@ny writing delivered to Bank or to induce Bao enter this Agreement or any Loan
Document, and such representation, warranty, @ratatement is incorrect in any material respéstrwmade;

8.9 Subordinated Debt Any document, instrument, or agreement evidenamgSubordinated Debt shall for any reason bekeyor
invalidated or otherwise cease to be in full foacel effect, any Person shall be in breach thenecbitest in any manner the validity or
enforceability thereof or deny that it has anyHaertliability or obligation thereunder, or the Qjations shall for any reason be subordinated or
shall not have the priority contemplated by thigeéegment;
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8.10 Guaranty. (a) Any guaranty of any Obligations terminateseases for any reason to be in full force ancceffe) any Guarantor
does not perform any obligation or covenant undgrguaranty of the Obligations; or (c) any circuamste described in Sections 8.3, 8.4, 8.5,
8.7, or 8.8 occurs with respect to any Guarantor.

8.11 Governmental Approvals. Any Governmental Approval shall have been (apked, rescinded, suspended, modified in an adverse
manner or not renewed in the ordinary course foiflaerm or (b) subject to any decision by a Gowaental Authority that designates a hea
with respect to any applications for renewal of ahguch Governmental Approval or that could resuthe Governmental Authority taking
any of the actions described in clause (a) abawt sach decision or such revocation, rescissigpension, modification or non-renewal
(i) has, or could reasonably be expected to haldatarial Adverse Change, or (ii) adversely affehts legal qualifications of a CBerrower o
any of its Subsidiaries to hold such Governmentgbrval in any applicable jurisdiction and suchaeation, rescission, suspension,
modification or non-renewal could reasonably beeexgd to affect the status of or legal qualificasi@f a Co-Borrower or any of its
Subsidiaries to hold any Governmental Approvalrig ather jurisdiction.

9 BANK'’S RIGHTS AND REMEDIES

9.1 Rights and RemediesWhile an Event of Default occurs and continuealBaay, without notice or demand, do any or alihaf
following:

(a) declare all Obligations immediately due andgidg (but if an Event of Default described in Sati.5 occurs all Obligations
are immediately due and payable without any adtipBank);

(b) stop advancing money or extending credit forBowrowers’benefit under this Agreement or under any otheeagent betwee
Co-Borrowers and Bank;

(c) for any Letters of Credit, demand that Co-Buareo (i) deposit cash with Bank in an amount eqgoairte hundred ten percent
(110%) of the Dollar Equivalent of the aggregatsefamount of all Letters of Credit remaining undngiplus all interest, fees, and costs due or
to become due in connection therewith (as estimayeBank in its good faith business judgment))sécoure all of the Obligations relating to
such Letters of Credit, as collateral securitytf@ repayment of any future drawings under sucketebf Credit, and Co-Borrower shall
forthwith deposit and pay such amounts, and (ij) ipeadvance all letter of credit fees scheduletegaid or payable over the remaining term
of any Letters of Credit;

(d) terminate any FX Contracts;

(e) settle or adjust disputes and claims direcith iiccount Debtors for amounts on terms and in arder that Bank considers
advisable, notify any Account Debtor of Bank’s sg@gunterest in such funds, and verify the amoofhsuch account;

(f) make any payments and do any acts it consigeeessary or reasonable to protect the Collatadibaits security interest in the
Collateral. Co-Borrowers shall assemble the Caltdtié Bank requests and make it available as Bi#gdignates. Bank may enter premises
where the Collateral is located, take and mairpaissession of any part of the Collateral, and pagghase, contest, or compromise any Lien
which appears to be prior or superior to its ségumterest and pay all expenses incurred. EaclB@uewer grants Bank a license to enter and
occupy any of its premises, without charge, to eigserany of Bank’s rights or remedies;

(9) apply to the Obligations any (i) balances aafdasits of a Co-Borrower it holds, or (ii) any ambbeld by Bank owing to or for
the credit or the account of a Co-Borrower;

(h) ship, reclaim, recover, store, finish, maintaepair, prepare for sale, advertise for sale,smtidhe Collateral. Bank is hereby
granted a non-exclusive, royalty-free license deotight to use, without
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charge, a Co-Borrower’s labels, Patents, Copyrjghtssk works or integrated circuit topography, tsgbf use of any name, trade secrets, trade
names, Trademarks, and advertising matter, or iamjas property as it pertains to the Collateralcompleting production of, advertising for
sale, and selling any Collateral and, in connectith Bank’s exercise of its rights under this $@tt Co-Borrowers’ rights under all licenses
and all franchise agreements inure to Bank’s benefi

(i) place a “hold” on any account maintained witari® and/or deliver a notice of exclusive controly antittlement order, or other
directions or instructions pursuant to any Configieement, Blocked Account Agreement or similareggnents providing control of any
Collateral;

(j) apply for the appointment of a receiver, tr@stiquidator or conservator of the Collateral,heitit notice and without regard to
the adequacy of the security for the Obligations without regard to the solvency of any Borrower, any guarantor or any other Person li
for any of the Obligations.

(k) demand and receive possession of a Co-BorreviBabks; and

() exercise all rights and remedies available émiBunder the Loan Documents or at law or equitgiuiding all remedies provided
under the PPSA (including disposal of the Colldtprasuant to the terms thereof).

9.2 Power of Attorney. Each Co-Borrower hereby irrevocably appoints Baskts lawful attorney-in-fact, exercisable upba t
occurrence and during the continuance of an Eviebetault, to: (a) endorse Co-Borrower’s name ow elmecks or other forms of payment or
security; (b) sign Co-Borrower’s name on any ineoit bill of lading for any Account or drafts agstii\ccount Debtors; (c) settle and adjust
disputes and claims about the Accounts directi Witcount Debtors, for amounts and on terms Baté&rdenes reasonable; (d) make, settle,
and adjust all claims under Co-Borrower’s insurapakcies; (e) pay, contest or settle any Lien,rgbaencumbrance, security interest, and
adverse claim in or to the Collateral, or any judgirbased thereon, or otherwise take any actitertoinate or discharge the same; and
(f) transfer the Collateral into the name of Bamladhird party as the PPSA permits. Each Co-Boerdwereby appoints Bank as its lawful
attorney-in-fact to sign Co-Borrower’s name on doguments necessary to perfect or continue theg#h of Bank’s security interest in the
Collateral regardless of whether an Event of Defaas occurred until all Obligations have beersfiati in full and Bank is under no further
obligation to make Credit Extensions hereunder.kBaforegoing appointment as each Co-Borrower’sragy in fact, and all of Bank’s rights
and powers, coupled with an interest, are irrevigcabtil all Obligations have been fully repaid grmetformed and Bang&’obligation to provid
Credit Extensions terminates.

9.3 Protective Payments If a Co-Borrower fails to obtain the insurancéexhfor by Section 6.5 or fails to pay any premitirereon or
fails to pay any other amount which such Co-Bornoi@bligated to pay under this Agreement or atiepl.oan Document, Bank may obtain
such insurance or make such payment, and all amsorpaid by Bank are Bank Expenses and immedidtedyand payable, bearing interes
the then highest rate applicable to the Obligatiansl secured by the Collateral. Bank will makesosable efforts to provide Co-Borrowers
with notice of Bank obtaining such insurance attthee it is obtained or within a reasonable timer#&after. No payments by Bank are deemed
an agreement to make similar payments in the fuduiank’s waiver of any Event of Default.

9.4 Application of Payments and Proceeds Upon Deflu If an Event of Default has occurred and is caritig, Bank may apply any
funds in its possession, whether from Co-Borroveeoant balances, payments, proceeds realized asghk of any collection of Accounts or
other disposition of the Collateral, or otherwisethe Obligations in such order as Bank shall mieitee in its sole discretion. Any surplus shall
be paid to Co-Borrowers or other Persons legaltitled thereto; Co-Borrowers shall remain liableBank for any deficiency. If Bank, in its
good faith business judgment, directly or indingethters into a deferred payment or other creditdaction with any purchaser at any sale of
Collateral, Bank shall have the option, exercisallany time, of either reducing the Obligationgtvy principal amount of the purchase price
or deferring the reduction of the Obligations uttig actual receipt by Bank of cash therefor.
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9.5 Bank’s Liability for Collateral . So long as Bank complies with reasonable bangiagtices regarding the safekeeping of the
Collateral in the possession or under the contr@amk, Bank shall not be liable or responsible {a) the safekeeping of the Collateral; (b)
loss or damage to the Collateral; (¢) any diminutiothe value of the Collateral; or (d) any actiefault of any carrier, warehouseman, bailee,
or other Person. Co-Borrowers bear all risk of |assnage or destruction of the Collateral.

9.6 No Waiver; Remedies Cumulative Bank’s failure, at any time or times, to requstect performance by Co-Borrowers of any
provision of this Agreement or any other Loan Doemirshall not waive, affect, or diminish any rigiitBank thereafter to demand strict
performance and compliance herewith or therewithwdiver hereunder shall be effective unless sidnethe party granting the waiver and
then is only effective for the specific instance gurpose for which it is given. Bank’s rights aedhedies under this Agreement and the other
Loan Documents are cumulative. Bank has all right$ remedies provided under the PPSA, by law, egirity. Banks exercise of one right
remedy is not an election and shall not precludekBeom exercising any other remedy under this &grent or other remedy available at law
or in equity, and Bank’s waiver of any Event of Bt is not a continuing waiver. Bank’s delay ireecising any remedy is not a waiver,
election, or acquiescence.

9.7 Demand Waiver. Each Co-Borrower waives demand, protest, notigeatest, notice of default or dishonor, noticepafyment and
nonpayment, notice of any default, nonpayment dtritg, release, compromise, settlement, extengionenewal of accounts, documents,
instruments, chattel paper, and guarantees heRBhhi on which such Co-Borrower is liable.

9.8 Co-Borrower Liability . Either Co-Borrower may, acting singly, requeswauces hereunder. Each Co-Borrower hereby appiiats
other as agent for the other for all purposes hetey including with respect to requesting Advarfeeeunder. Each Co-Borrower hereunder
shall be jointly and severally obligated to repfiyAavances made hereunder, regardless of whiclB@uewer actually receives said Advance,
as if each Co-Borrower hereunder directly recei@iéddvances. Each Co-Borrower waives (a) any gstep defenses available to it under the
PPSA or any other applicable law, and (b) any rightequire Bank to: (i) proceed against any CorBeer or any other person; (ii) proceed
against or exhaust any security; or (iii) pursug atiher remedy. Bank may exercise or not exeraigeright or remedy it has against any Co-
Borrower or any security it holds (including thght to foreclose by judicial or non-judicial saleithout affecting any Co-Borrower’s
liability. Notwithstanding any other provision dfit Agreement or other related document, each QoeRer irrevocably waives all rights that
it may have at law or in equity (including, withdimitation, any law subrogating Co-Borrower to tlights of Bank under this Agreement) to
seek contribution, indemnification or any othemfioof reimbursement from any other Co-Borrower, my ather Person now or hereafter
primarily or secondarily liable for any of the Gdnitions, for any payment made by Co-Borrower wétspect to the Obligations in connection
with this Agreement or otherwise and all rightsttihanight have to benefit from, or to participate any security for the Obligations as a result
of any payment made by errower with respect to the Obligations in coni@tivith this Agreement or otherwise. Any agreemaotviding
for indemnification, reimbursement or any otheaagement prohibited under this Section shall beand void. If any payment is made to a
Co-Borrower in contravention of this Section, s@iBorrower shall hold such payment in trust fonBand such payment shall be promptly
delivered to Bank for application to the Obligaspmwhether matured or unmatured.

10 NOTICES

All notices, consents, requests, approvals, demamdgher communication by any party to this Agneat or any other Loan Document
must be in writing and shall be deemed to have baédly served, given, or delivered: (a) upon daelier of actual receipt and three
(3) Business Days after deposit in the U.S. miadt €lass, registered or certified mail returneipt requested, with proper postage prepaid;
(b) upon transmission, when sent by electronic wrafhcsimile transmission; (c) one (1) Businesy Bfter deposit with a reputable overnight
courier with all charges prepaid; or (d) when daled, if handdelivered by messenger, all of which shall be askird to the party to be notifi
and sent to the address, facsimile number, or eaddiless indicated below. Bank or Co-Borrowers ofegnge their mailing or electronic mail
address or facsimile number by giving the othetyparitten notice thereof in accordance with thente of this Section 10.
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If to Co-Borrowers TEKMIRA PHARMACEUTICALS CORPORATION
10C-8900 Glenlyon Parkwa
Burnaby, British Columbi
Canada V5J 5J
Attn: lan Mortimer— Executive VP of Finance and CF
Fax: 60-41¢-3201

If to Bank: Silicon Valley Bank
901 5th Avenue, Suite 39(
Seattle, WA 9816.
Attn: Minh Le— Deal Team Leade
Fax: 206.624.037

11 CHOICE OF LAW, VENUE, JURY TRIAL WAIVER, AND JUDICI AL REFERENCE

This Agreement shall be governed by, and constimadcordance with, the internal laws of the Proginf British Columbia and the
federal laws of Canada applicable therein, withregtrd to principles of conflicts of law. Each a§-Borrower and Bank hereby submits to the
non-exclusive jurisdiction of the courts of BritiStolumbia. BANK AND CO-BORROWERS EACH ACKNOWLEDGEHAT THE RIGHT
TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THATIT MAY BE WAIVED. EACH OF THEM, AFTER CONSULTING OR
HAVING HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEDF THEIR CHOICE, KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES ANY RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED UPON
OR ARISING OUT OF THIS AGREEMENT OR ANY RELATED INSRUMENT OR LOAN DOCUMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANYOURSE OF CONDUCT, DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN), OR ACTION OF ANY OF THEMIHESE PROVISIONS SHALL NOT BE DEEMED TO HAVE
BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY BAK OR COBORROWERSs, EXCEPT BY A WRITTEN INSTRUMEN
EXECUTED BY EACH OF THEM.

12 GENERAL PROVISIONS

12.1 Successors and Assigndhis Agreement binds and is for the benefit &f shiccessors and permitted assigns of each part@.oN
Borrower may assign this Agreement or any rightstdigations under it without Bank’s prior writt@ensent (which may be granted or
withheld in Bank’s discretion). Bank has the righithout the consent of or notice to Co-Borroweessell, transfer, assign, negotiate, or grant
participation in all or any part of, or any intereg Bank’s obligations, rights, and benefits under this &gnent and the other Loan Docume
Notwithstanding the foregoing, so long as no Ex@ridefault has occurred and is continuing, Bankisiat sell, transfer, assign, negotiate
grant participation in all or any part of, or amyarest in, Bank’s obligations, rights, and bemsdfiihder this Agreement and the other Loan
Documents to any operating company which is a titempetitor or a related party of a direct conpetf a Co-Borrower.

12.2 Indemnification . Co-Borrowers agree to indemnify, defend and iBddk and its directors, officers, employees, agexiterneys,
or any other Person affiliated with or represenfd@amk (each, an thdemnified Person”) harmless against: (a) all obligations, demands,
claims, and liabilities (collectively, Claims ") claimed or asserted by any other party in cotinaowith the transactions contemplated by the
Loan Documents; and (b) all losses or expensehifimy Bank Expenses) in any way suffered, incuroegaid by such Indemnified Persor
a result of, following from, consequential to, oisang from transactions between Bank and Co-Boemwincluding reasonable attorneys’ fees
and expenses), except for Claims and/or lossestljiraused by such Indemnified Person’s grossigegte or willful misconduct.

12.3 Time of EssenceTime is of the essence for the performance dflaibations set forth in this Agreement.
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12.4 Severability of Provisions Each provision of this Agreement is severablenfevery other provision in determining the
enforceability of any provision.

12.5 Correction of Loan Documents Bank may correct patent errors and fill in angrids in the Loan Documents consistent with the
agreement of the parties so long as Bank provideB@rowers with written notice of such correctamd allows Co-Borrowers at least ten
(10) days to object to such correction. In the ¢wésuch objection, such correction shall not lmexcept by an amendment signed by both
Bank and Co-Borrowers.

12.6 Amendments in Writing; Waiver; Integration . No purported amendment or modification of any h.@bcument, or waiver,
discharge or termination of any obligation undey koan Document, shall be enforceable or admissihless, and only to the extent, expre
set forth in a writing signed by the party againkich enforcement or admission is sought. Withauiting the generality of the foregoing, no
oral promise or statement, nor any action, inactitabay, failure to require performance or courseamduct shall operate as, or evidence, an
amendment, supplement or waiver or have any offecten any Loan Document. Any waiver granted ksballimited to the specific
circumstance expressly described in it, and stalhpply to any subsequent or other circumstanbether similar or dissimilar, or give rise to,
or evidence, any obligation or commitment to gi@my further waiver. The Loan Documents representtitire agreement about this subject
matter and supersede prior negotiations or agretsmglh prior agreements, understandings, reprediemts, warranties, and negotiations
between the parties about the subject matter dféla@ Documents merge into the Loan Documents.

12.7 Counterparts. This Agreement may be executed in any numbeoohierparts and by different parties on separateteoparts,
each of which, when executed and delivered, isrginal, and all taken together, constitute oneeggnent.

12.8 Survival. All covenants, representations and warrantieseniathis Agreement continue in full force untilgiAgreement has
terminated pursuant to its terms and all Obligatifather than inchoate indemnity obligations angl ather obligations which, by their terms,
are to survive the termination of this Agreememtydnbeen paid in full and satisfied. Without limgithe foregoing, except as otherwise
provided in Section 4.1, the grant of securityiest by Co-Borrower in Section 4.1 shall survivdilthe termination of all Bank Services
Agreements. The obligation of Co-Borrower in Setti@.2 to indemnify Bank shall survive until thatste of limitations with respect to such
claim or cause of action shall have run.

12.9 Confidentiality . In handling any confidential information, Bankafifexercise the same degree of care that it esesdor its own
proprietary information, but disclosure of infornoet may be made: (a) to Bank’s Subsidiaries orliétes (such Subsidiaries and Affiliates,
together with Bank, collectively, “Bank Entities'(p) to prospective transferees or purchasers ofraagest in the Credit Extensions (provid
however, Bank shall use its best efforts to ob#aiy prospective transferee’s or purchaser’s agreetoghe terms of this provision); (c) as
required by law, regulation, subpoena, or otheenrft) to Bank’s regulators or as otherwise regglin connection with Bang&’examination ¢
audit; (e) as Bank considers appropriate in exeigiemedies under the Loan Documents; and (fitd4party service providers of Bank so
long as such service providers have executed adsorifality agreement with Bank with terms no lesstrictive than those contained herein.
Confidential information does not include infornmatithat is either: (i) in the public domain or iark’s possession when disclosed to Bank, or
becomes part of the public domain after disclosof®ank; or (ii) disclosed to Bank by a third paiftank does not know that the third part
prohibited from disclosing the information.

Bank Entities may use the confidential informationreporting purposes and the development andldision of databases and market
analysis so long as such confidential informat®aggregated and anonymized prior to distributioless otherwise expressly permitted by Co-
Borrowers. The provisions of the immediately preéngdentence shall survive the termination of &gseement.

12.10 Attorneys’ Fees, Costs and ExpenseB any action or proceeding between Co-Borrovescs Bank arising out of or relating to
the Loan Documents, the prevailing party shall tiiled to recover its reasonable attorneys’ fewb @ther costs and expenses incurred, in
addition to any other relief to which it may beidad.
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12.11 Electronic Execution of DocumentsThe words “execution,” “signed,” “signature” anards of like import in any Loan
Document shall be deemed to include electronicadiges or the keeping of records in electronic fazach of which shall be of the same legal
effect, validity and enforceability as a manuatkgeuted signature or the use of a paper-baseddieaeping systems, as the case may be, to the
extent and as provided for in any applicable lag|uding, without limitation, any state law basedtbe Uniform Electronic Transactions Act.

12.12 Captions. The headings used in this Agreement are for auiemee only and shall not affect the interpretatbthis Agreement.

12.13 Construction of Agreement The parties mutually acknowledge that they amdt thttorneys have participated in the preparation
and negotiation of this Agreement. In cases of ttaggy this Agreement shall be construed withagtard to which of the parties caused the
uncertainty to exist.

12.14 Relationship. The relationship of the parties to this Agreenmismtetermined solely by the provisions of this égment. The
parties do not intend to create any agency, pastigrjoint venture, trust, fiduciary or other tdaship with duties or incidents different from
those of parties to an arm’s-length contract.

12.15 Third Parties. Nothing in this Agreement, whether express orlieah is intended to: (a) confer any benefits, tigbr remedies
under or by reason of this Agreement on any perstres than the express parties to it and thepeetive permitted successors and assigns;
(b) relieve or discharge the obligation or lialyildf any person not an express party to this Agesgnor (c) give any person not an express
party to this Agreement any right of subrogatioraction against any party to this Agreement.

13 DEFINITIONS

13.1 Definitions. As used in the Loan Documents, the word “shallfhiandatory, the word “may” is permissive, the wand is not
exclusive, the words “includes” and “including” avet limiting, the singular includes the pluraldamumbers denoting amounts that are set off
in brackets are negative. As used in this Agreentkatfollowing capitalized terms have the folloggimeanings:

“ Account” has the meaning given in the Security Agreement.
“ Account Debtor” means any Person who owes funds to a Co-Borrower.
“ Additional Warrant " has the meaning set out in the Warrant.

“ Affiliate " is, with respect to any Person, each other Pettsanowns or controls directly or indirectly therBon, any Person that
controls or is controlled by or is under commontooinwvith the Person, and each of that Person’ssexecutive officers, directors, partners
and, for any Person that is a limited liability quamy, that Person’s managers and members.

“ Agreement” is defined in the preamble hereof.
“ Bank " is defined in the preamble hereof.

“ Bank Expenses’ are all audit fees and expenses, costs, and egpdincluding reasonable attorneys’ fees and esgsgrior preparing,
amending, negotiating, administering, defending emfdrcing the Loan Documents (including, withdatitation, those incurred in connection
with appeals or Insolvency Proceedings) or otherwisurred with respect to Co-Borrowers or any @ogor.

“ Bank Services’ are any products, credit services, and/or finahetcommodations previously, now, or hereaftevigied to Co-
Borrower or any of its Subsidiaries by Bank or &ank Affiliate, including, without limitation, anletters of credit, cash management services
(including, without limitation, merchant servicelirect deposit of payroll, business credit cardsl eheck cashing services), interest rate swap
arrangements, and foreign exchange services asughyproducts or services may be identified in Baarious agreements related thereto
(each, a ‘Bank Services Agreement).
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“ Blocked Account Agreement’ is any blocked account agreement entered intorgntlee depository institution at which a Co-Borrowe
maintains a Deposit Account, such Co-Borrower, Badk pursuant to which Bank may exercise contrer®uch Deposit Account upon the
occurrence of an Event of Default.

“ Borrowing Resolutions” are, with respect to any Person, those resolstistantially in the form attached hereto as lEkhi.
“ Business Day' is any day that is not a Saturday, Sunday onaatawhich Bank is closed.

“Cash Equivalents” means (a) marketable direct obligations issuechoonditionally guaranteed by the United Statesngragency or
any State thereof having maturities of not morathiae (1) year from the date of acquisition; (bhoeercial paper maturing no more than one
(1) year after its creation and having the highashg from either Standard & Poor’s Ratings Grouploody’s Investors Service, Inc.;

(c) Bank’s certificates of deposit issued maturirogmore than one (1) year after issue; (d) guaeahievestment certificates; and (e) money
market funds at least ninety-five percent (95%fhefassets of which constitute Cash Equivalentseokinds described in clauses (a) through
(d) of this definition.

“ Co-Borrower(s) " is defined in the preamble hereof.

“ Co-Borrower’s Books” are all of a Co-Borrowes books and records including ledgers, federakipoial and state tax returns, reca
regarding such Co-Borrower’s assets or liabilities, Collateral, business operations or finanadaldition, and all computer programs or
storage or any equipment containing such informatio

“ Code” is the Uniform Commercial Code, as the same rfrayn time to time, be enacted and in effect in$tate of California;
provided, that, to the extent that the Code is useatefine any term herein or in any Loan Docuneetd such term is defined differently in
different Articles or Divisions of the Code, thefidéion of such term contained in Article or Diwas 9 shall govern; provided further, that in
the event that, by reason of mandatory provisidriave, any or all of the attachment, perfectionpaority of, or remedies with respect to,
Bank’s Lien on any Collateral is governed by the Unif@emmercial Code in effect in a jurisdiction otliean the State of California, the te
“ Code” shall mean the Uniform Commercial Code as enaatetlin effect in such other jurisdiction solely furposes of the provisions
thereof relating to such attachment, perfectiorrity, or remedies and for purposes of definitioakting to such provisions.

“ Collateral " has the meaning given in the Security Agreement.

“ Collateral Account” is any Deposit Account, Securities Account or Goadity Account.

“ Commodity Account” is any “commodity account” as defined in the Cadth such additions to such term as may hereaftenade.
“ Compliance Certificate” is that certain certificate in the form attachesteto as Exhibit D

“ Contingent Obligation " is, for any Person, any direct or indirect lidtyil contingent or not, of that Person for (a) amyebtedness,
lease, dividend, letter of credit or other obligatdbf another such as an obligation, in each ahisegtly or indirectly guaranteed, endorsed, co-
made, discounted or sold with recourse by thatdPersr for which that Person is directly or inditgdiable; (b) any obligations for undrawn
letters of credit for the account of that Persorg ) all obligations from any interest rate, emecy or commodity swap agreement, interest
cap or collar agreement, or other agreement ongeraent designated to protect a Person againstidiian in interest rates, currency exche
rates or commodity prices; but “Contingent Obligatidoes not include endorsements in the ordinatyse of business. The amount of a
Contingent Obligation is the stated or determinedant of the primary obligation for which the Cargént Obligation is made or, if not
determinable, the maximum reasonably anticipataallity for it determined by the Person in goodtiabut the amount may not exceed the
maximum of the obligations under any guaranteetloerssupport arrangement.
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“ Control Agreement” is any control agreement entered into among #poditory institution at which a Co-Borrower maintaa
Deposit Account or the securities intermediary anmodity intermediary at which a Co-Borrower maiingaa Securities Account or a
Commodity Account, such Co-Borrower, and Bank panguo which Bank obtains control (within the meanof the Code) over such Deposit
Account, Securities Account, or Commodity Account.

“ Copyrights " has the meaning set out in the Security Agreement
“ Credit Extension” is any Term Loan, or any other extension of drégliBank for Co-Borrower’s benefit under this Agneent.
“ Default Rate” is defined in Section 2.3(b).

“ Deposit Account” is any “deposit account” as defined in the Codthwsuch additions to such term as may hereaftendge, and
includes without limitation any operating accowrent account or other deposit account of a Cod®eer maintained with a Canadian bank.

“ Designated Deposit Account is a Co-Borrower’s deposit account, account numbe , maintained with

“ Dollars ,”“ dollars " or use of the sign “$” means only lawful moneytibé United States and not any other currency rdéess of
whether that currency uses the “$” sign to dentsteurrency or may be readily converted into lawfdney of the United States.

“ Dollar Equivalent " is, at any time, (a) with respect to any amougti@minated in Dollars, such amount, and (b) wiipeet to any
amount denominated in a Foreign Currency, the edgmi amount therefor in Dollars as determined bykBat such time on the basis of the
then-prevailing rate of exchange in San Franci€atifornia, for sales of the Foreign Currency famnisfer to the country issuing such Foreign
Currency.

“ Draw Period " is the period of time from the Effective Datedhigh the earlier to occur of (a) September 30, 201(®) an Event of
Default.

“ Effective Date” is defined in the preamble hereof.

“ Equipment ” has the meaning set out in the Security Agreement

“ ERISA " is the Employee Retirement Income Security Aci8¥4, and its regulations.

“ Event of Default” is defined in Section 8.

“ Exchange Act” is the Securities Exchange Act of 1934, as aménde

“ Foreign Currency " means lawful money of a country other than thététhStates.

“ Funding Date” is any date on which a Credit Extension is maxertfor the account of Co-Borrowers which shallebBusiness Day.

“ FX Contract ” is any foreign exchange contract by and betweesBGrrower and Bank under which Co-Borrower comrtotpurchase
from or sell to Bank a specific amount of Foreiguri@ncy on a specified date.

“ GAAP " means generally accepted accounting principlessistently applied, as in effect from time to timehe United States.
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“ Governmental Approval ” is any consent, authorization, approval, ordeerse, franchise, permit, certificate, accreditati
registration, filing or notice, of, issued by, framto, or other act by or in respect of, any Gaweental Authority.

“ Governmental Authority " is any nation or government, any state or ottaditipal subdivision thereof, any agency, autharity
instrumentality, regulatory body, court, centrahk@r other entity exercising executive, legislatijudicial, taxing, regulatory or administrat
functions of or pertaining to government, any set@s exchange and any self-regulatory organization

“ Guarantor ” is any present or future guarantor of the Obliyag, including Protiva Biotherapeutics (USA), Ine.Delaware
corporation.

“ Indebtedness’ is (a) indebtedness for borrowed money or thexetl price of property or services, such as remsgraent and other
obligations for surety bonds and letters of crg@if,obligations evidenced by notes, bonds, delvestar similar instruments, (c) capital lease
obligations, and (d) Contingent Obligations.

“ Indemnified Person” is defined in Section 12.2.

“ Insolvency Proceeding' is any proceeding by or against any Person utidetnited States Bankruptcy Code, Bankruptcy and
Insolvency Ac(Canada) or th€ompanies’ Creditors Arrangement A€anada), each as amended, or any other bankraptogolvency law
of any jurisdiction, including assignments for thenefit of creditors, formal or informal morator@mpositions, extensions generally with its
creditors, or proceedings seeking reorganizatimangement, or other relief.

“ Intellectual Property " has the meaning set out in the Security Agreement
“ Inventory " has the meaning set out in the Security Agreement

“ Investment” is any beneficial ownership interest in any Par§acluding stock, partnership interest or othegwsities), and any loan,
advance or capital contribution to any Person.

“ IP Agreements” are those certain Intellectual Property Secudityeements executed and delivered by Co-BorrowstisGuarantor to
Bank dated as of the Effective Date.

“ Letter of Credit " is a standby or commercial letter of credit is$ily Bank upon request of a Co-Borrower based @ooapplication,
guarantee, indemnity, or similar agreement.

“ Lien " is a claim, mortgage, deed of trust, levy, chagedge, security interest or other encumbranangfkind, whether voluntarily
incurred or arising by operation of law or othemvégainst any property.

“ Loan Documents” are, collectively, this Agreement, the SecuritgrBement, the Perfection Certificates, the IP Agremsts, the
Secured Guaranty Documents, any Bank Services Ageg any subordination agreement, any note, asnat guaranties executed by a Co-
Borrower or any Guarantor, and any other presefitare agreement between a Borrower and any Guarantor and/or for the benéfi@ank,
all as amended, restated, or otherwise modifiegplaced.

“ Material Adverse Change” is (a) a material impairment in the perfectionpoiority of Bank’s Lien in the Collateral or inghvalue of
such Collateral; (b) a material adverse changhérbusiness, operations, or condition (financiatberwise) of a Co-Borrower; or (c) a
material impairment of the prospect of repaymerdrof portion of the Obligations.

“ Monthly Financial Statements” is defined in Section 6.2(a)

“ Obligations ” are Co-Borrower’s obligation to pay when due aeypts, principal, interest, Bank Expenses, andr@hmunts Co-
Borrower owes Bank now or later, whether under &gseement, the other Loan Documents,
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or otherwise, including, without limitation, anytémest accruing after Insolvency Proceedings bagihdebts, liabilities, or obligations of Co-
Borrower assigned to Bank, and the performanceosB@rrower’s duties under the Loan Documents.

“Operating Documents” are, for any Person, such Person’s formation dootsnas certified with the Secretary of State ahsBersors
state of formation on a date that is no earlient®@ days prior to the Effective Date, and, (au€h Person is a corporation, its bylaws in
current form, (b) if such Person is a limited lighicompany, its limited liability company agreent€or similar agreement), and (c) if such
Person is a partnership, its partnership agree(oesimilar agreement), each of the foregoing waittcurrent amendments or modifications
thereto.

“ Patents” means all patents, patent applications and likeggtions including without limitation improvementivisions, continuations,
renewals, reissues, extensions and continuatieps#inof the same.

“ Payment/Advance Form” is that certain form attached hereto as Exhibit B
“ Perfection Certificate ” is defined in Section 5.1.
“ Permitted Indebtedness’ is:
(a) Co-Borrowers’ Indebtedness to Bank under tigse&ment and the other Loan Documents;
(b) Indebtedness existing on the Effective Date strmvn on the Perfection Certificate;
(c) Subordinated Debt;
(d) unsecured Indebtedness to trade creditorsriedun the ordinary course of business;
(e) Indebtedness incurred as a result of endorséggtiable instruments received in the ordinarysewf business;
(fH Indebtedness secured by Liens permitted unideises (a) and (c) of the definition of “Permittédns” hereunder; and

(9) extensions, refinancings, modifications, ameadts and restatements of any items of Permitteehliediness (a) through
(f) above, provided that the principal amount tloéiie not increased or the terms thereof are natifieal to impose more burdensome terms
upon a Co-Borrower or its Subsidiary, as the casg bbe.

“ Permitted Investments” are:

(@) Investments (including, without limitation, Sithiaries) existing on the Effective Date and shanrthe Perfection Certificate
and;

(b) (i) Investments consisting of Cash Equivaleats] (ii) any Investments permitted by a Co-Borrdgvvestment policy, as
amended from time to time, provided that any amesmdsimade to such investment policy has been apgriowvriting by Bank;

(c) Investments consisting of the endorsement gbtiable instruments for deposit or collection ionitar transactions in the
ordinary course of a Co-Borrower;
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(d) Investments consisting of Deposit Accounts frichi Bank has a perfected security interest;
(e) Investments accepted in connection with Trasgfermitted by Section 7.1;
(f) Investments by a Co-Borrower or another Co-Baver or in Guarantor and Investments by Guaramter Co-Borrower;

(9) Investments consisting of (i) travel advanced employee relocation loans and other employesslaad advances in the
ordinary course of business, and (ii) loans to eyges, officers or directors relating to the pusehaf equity securities of a Co-Borrower or its
Subsidiaries pursuant to employee stock purchasesmr agreements approved by such Co-BorrowersdBaof Directors;

(h) Investments (including debt obligations) reeeiin connection with the bankruptcy or reorgamiradf customers or suppliers
and in settlement of delinquent obligations of, atiter disputes with, customers or suppliers agiginthe ordinary course of business;

(i) Investments consisting of notes receivableoofyrepaid royalties and other credit extensiomsustomers and suppliers who are
not Affiliates, in the ordinary course of businegsyvided that this paragraph (i) shall not applyrivestments of a Co-Borrower in any
Subsidiary;

() Investments in joint ventures or strategicales (in the ordinary course of Co-Borrowers’ bess) consisting of the licensing
of technology, the development of technology orgheviding of technical support, provided that @agh investments by a @wrrower do nc
exceed Fifty Thousand Dollars ($50,000) in the aggte in any fiscal year, and provided that no siasth investment may be made if an E
of Default is then occurring or would otherwise wcapon the making thereof; and

(k) to the extent it is deemed to be an Investmgnfront fees, license fees, milestone paymentglty payments and other cash
payments arising in connection with the acquisitmnights to intellectual property of a third pagrincluding without limitation rights to a
pharmaceutical product or technology.

“ Permitted Liens” are:

(a) Liens existing on the Effective Date and sh@nrthe Perfection Certificate or arising under thigeement and the other Loan
Documents;

(b) Liens for taxes, fees, assessments or othergment charges or levies, either (i) not due ama@ble or (ii) being contested in
good faith and for which a Co-Borrower maintaing@uaate reserves on its Books, provitteat no notice of any such Lien has been filed or
recorded under the Internal Revenue Code of 1988pended, and the Treasury Regulations adoptesutider;

(c) purchase money Liens (i) on Equipment acquireldeld by a Co-Borrower incurred for financing texjuisition of the
Equipment securing no more than Fifty Thousand &sl($50,000) in the aggregate amount outstandin@j) existing on Equipment when
acquired, ifthe Lien is confined to the property and improvetaemd the proceeds of the Equipment;

(d) Liens of carriers, warehousemen, supplierstioer Persons that are possessory in nature aisthg ordinary course of
business so long as such Liens attach only to bovgnsecuring liabilities in the aggregate amauttto exceed Fifty Thousand Dollars
($50,000) and which are not delinquent or remajyapée without penalty or which are being contestegiood faith and by appropriate
proceedings which proceedings have the effect@fgting the forfeiture or sale of the propertyjsabthereto;
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(e) Liens to secure payment of workers’ compensagmployment insurance, old-age pensions, soet@irgy and other like
obligations incurred in the ordinary course of bess (other than Liens imposed by ERISA);

(f) Liens incurred in the extension, renewal oirrafcing of the indebtedness secured by Liens iestim (a) through (c), bany
extension, renewal or replacement Lien must bedidhio the property encumbered by the existing kiet the principal amount of the
indebtedness may not increase;

(9) leases or subleases of real property grantékiordinary course of a Co-Borrower’s businessi{oeferring to another Person,
in the ordinary course of such Person’s businesg) leases, subleases, non-exclusive licenseblicenses of personal property (other than
Intellectual Property) granted in the ordinary cmuof a Co-Borrower’s business (or, if referringtwmther Person, in the ordinary course of
such Person’s business)tlie leases, subleases, licenses and sublicensed dmhibit granting Bank a security interest giey

(h) non-exclusive license of Intellectual Propegtginted to third parties in the ordinary courséudiness, and licenses of
Intellectual Property that could not result in gdktransfer of title of the licensed property thaty be exclusive in respects other than territory
and that may be exclusive as to territory onlycadiscreet geographical areas outside of the UiStates;

(i) Liens arising from attachments or judgmentslens, or decrees in circumstances not constit@mgvent of Default under
Sections 8.4 and 8.7;

(j) Liens in favor of other financial institutioragising in connection with a Co-Borrower’s depasitl/or securities accounts held at
such institutions, provided that Bank has a pee@stecurity interest in the amounts held in sugfodi and/or securities accounts;

(k) leases or subleases and licenses or sublicgnaeted in the ordinary course of a Co-Borrowbtsiness, if the leases,
subleases, licenses and sublicenses do not prghéniting lenders a security interest; and

() transfers, licenses or sublicenses permittedureer.

“ Person” is any individual, sole proprietorship, partndpshimited liability company, joint venture, commg, trust, unincorporated
organization, association, corporation, institutipablic benefit corporation, firm, joint stock cpany, estate, entity or government agency.

“ PPSA” means thd?ersonal Property Security AcBritish Columbia in force from time to time, incling and all amendments theret
replacements thereof, and regulations thereunderagsrom time to time be amended or replaced.

“ Prepayment Fe€’ means with respect to any Term Loan prepaid godhe Term Loan Maturity Date, whether by mandato
voluntary prepayment, acceleration or otherwiseadditional fee payable to Bank in amount equdi)thlinety Thousand Dollars ($90,000) if
the prepayment occurs on or before the first amaarg of the Effective Date, (ii) 2.00% of the ambof the prepayment if prepayment occurs
after the first anniversary of the Effective Datg bn or before the second anniversary of the Effe®ate, with no other interest payable
except for interest accrued to the date of prepayed (iii) 1.00% of the amount of the prepayméptepayment occurs after the second
anniversary of the Effective Date but before thenT&€oan Maturity Date, with no other interest pagadxcept for interest accrued to the date
of prepayment.

“ Registered Organization” is any “registered organization” as defined ie thode with such additions to such term as mayefierebe
made.

“ Requirement of Law” is as to any Person, the organizational or gangrdocuments of such Person, and any law (statutor
common), treaty, rule or regulation or determinatid an arbitrator or a court or other GovernmeAtathority, in each case applicable to or
binding upon such Person or any of its propertioawhich such Person or any of its property is sob)j
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“ Responsible Officer” is any of the Chief Executive Officer, Preside@hief Financial Officer and Controller of each Bofrower.

“ Restricted License” is any material license or other agreement watspect to which a Co-Borrower is the licenseeh@) prohibits or
otherwise restricts a Co-Borrower from grantingawsity interest in such Co-Borrower’s interessurch license or agreement or any other
property, or (b) for which a default under or temation of could interfere with the Bank’s rightgell any Collateral.

“ SEC” shall mean the Securities and Exchange Commissimyn successor thereto, and any analogous Govatah#authority.

“ Secured Guaranty Documents$ means those certain Unconditional Guaranty, SgcAgreement and IP Agreement executed by
Guarantor in favor of Bank dated as of the Effecidate.

“ Securities Account” is any “securities account” as defined in the €ad in the PPSA, with such additions to such tasnmay
hereafter be made.

“ Security " means the Security Agreement and all other prteged future security from time to time held byoor behalf of Bank from
Co-Borrower or any other Person as security forQbégations.

“ Security Agreement” means the security agreement given by Co-Borrewefavour of Bank on or about the date heredhasame
may be renewed, amended, extended or restatedifrario time.

“ Subordinated Debt” is indebtedness incurred by a Co-Borrower subwatdid to all of such Co-Borrower’s now or hereafter
indebtedness to Bank (pursuant to a subordinatitercreditor, or other similar agreement in forndsubstance satisfactory to Bank entered
into between Bank and the other creditor), on tesioteptable to Bank.

“ Subsidiary " is, as to any Person, a corporation, partnersimpted liability company or other entity of whighares of stock or other
ownership interests having ordinary voting powehéo than stock or such other ownership interestinly such power only by reason of the
happening of a contingency) to elect a majorityhef board of directors or other managers of sucpazation, partnership or other entity are at
the time owned, or the management of which is ettser controlled, directly or indirectly through ooemore intermediaries, or both, by such
Person. Unless the context otherwise requires, edetence to a Subsidiary herein shall be a refer¢o a Subsidiary of a Co-Borrower or
Guarantor.

“Term Loan” is a loan made by Bank pursuant to the terms ofi@e2.1.1 hereof.
“ Term Loan Amount " is an amount equal to Three Million Dollars ($300000).
“ Term Loan Maturity Date " is June 30, 2015.

“ Term Loan Payment” is defined in Section 2.1.1(b).

“ Trademarks " means any trademark and servicemark rights, varetrgistered or not, applications to register mgistrations of the
same and like protections, and the entire goodwithe business of a Co-Borrower connected withsmdbolized by such trademarks.

“ Transfer ” is defined in Section 7.1.
“ Warrant ” is that certain Warrant to Purchase Stock datedfaghe Effective Date executed by Parent in fafdBank.
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IN WITNESS WHEREOF , the parties hereto have caused this Agreemdyg txecuted as of the Effective Date.
BORROWERS
TEKMIRA PHARMACEUTICALS CORPORATION

By /s/ Mark J. Murray
Name Mark J. Murray
Title: President & CEO

PROTIVA BIOTHERAPEUTICS INC

By /s/ Mark J. Murray
Name Mark J. Murray
Title: President & CEC

BANK:
SILICON VALLEY BANK
By /s/ Minh Le

Name Minh Le
Title: Deal Team Leade
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EXHIBIT B — LOAN PAYMENT/ADVANCE REQUEST FORM

D EADLINE FOR SAME DAY PROCESSING IS N OON P AcIFIC T IME *

Fax To: Date

L OAN P AYMENT :

TEKMIRA PHARMACEUTICALS CORPORATION

From Account: To Account ;

(Deposit Account # (Loan Account #
Principal ¢ and/or Interest
Authorize Signatur: Phone Numbe

Print Name/Title

L OAN A DVANCE :
CompleteOutgoing Wire Requeskection below if all or a portion of the funds frahis loan advance are for an outgoing wire.

From Account: To Account ;
(Loan Account # (Deposit Account #

Amount of Advance

All Co-Borrowers’representations and warranties in the Loan Agreearertrue, correct and complete in all materiapeets on the date of i
request for an advance; provided, however, thdt suateriality qualifier shall not be applicableaioy representations and warranties that
already are qualified or modified by materialitythe text thereof; and provided, further that theeg@esentations and warranties expressly
referring to a specific date shall be true, acaueastd complete in all material respects as of saté:

Authorized Signatur: Phone Numbe

Print Name/Title

O uTGOING W IRE R EQUEST:
Complete only if all or a portion of funds from theloan advance above is to be wired.
Deadline for same day processing is noon, PacifieeT

Beneficiary Name Amount of Wire: ¢
Beneficiary Bank Account Number

City and State¢

Beneficiary Bank Transit (ABA) Beneficiary Bank Code (Swift, Sort, Chip, e
(For International Wire Only)

Intermediary Banl Transit (ABA) #
For Further Credit t

Special Instruction

By signing below, | (we) acknowledge and agree timaiour) funds transfer request shall be processedtcordance with and subject to 1
terms and conditions set forth in the agreementsgsgring funds transfer service(s), which agreds(ehwere previously received and
executed by me (us).

Authorized Signatur 2 nd
Signature (if required

Print Name/Title

Print Name/Title

Telephone # Telephone #

* Unless otherwise provided for an Advance bearitgrést at LIBOR
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EXHIBIT C
BORROWING RESOLUTIONS

SVB)>Silicon Valley Bank

A Member of SVE Fanurenl Group

CORPORATE BORROWING CERTIFICATE

C 0-B orRrROWER : TEKMIRA PHARMACEUTICALS CORPORATION D ATE : December , 201
B ANK : Silicon Valley Bank

I hereby certify as follows, as of the date settf@bove:
1. I am the Secretary, Assistant Secretary or aifferer of the Co-Borrower. My title is as set fiobelow.
2. Co-Borrower’s exact legal name is set forth ab@o-Borrower is a corporation existing underléives of British Columbia.

3. Attached hereto are true, correct and complepées of Co-Borrower’s current Notice of Articles filed with the Registrar of Companies
for British Columbia, and Articles (including amenents). Co-Borrower is incorporated in British Guohia as set forth in paragraph 2 above.
Such Notice of Articles and Articles have not beemended, annulled, rescinded, revoked or supplesdeand remain in full force and effect
as of the date hereof.

4. The following resolutions were duly and validigiopted by Co-Borrower’s Board of Directors at & dweld meeting of such directors (or
pursuant to a unanimous written consent or othérosized corporate action). Such resolutions affelirforce and effect as of the date hereof
and have not been in any way modified, repealestimded, amended or revoked, and Bank may relyr@m tuntil Bank receives written noti
of revocation from Co-Borrower.

R EsoLVED , thatany oneof the following officers or employees of Co-Borrerywhose names, titles and signatures are belawy,act
on behalf of Co-Borrower:

Authorized to
Add or Remov¢

Name Title Signatur Signatories
Mark J. Murray Director / CEO / President
lan Mortimer CFO

Resolved Further, that any one of the persons datgd above with a checked box beside his or memaay from time to time, add or
remove any individuals to and from the above ligpersons authorized to act on behalf of Co-Bormowe

R ESOLVED F URTHER , that such individuals may, on behalf of Co-Boreow

Borrow Money . Borrow money from Silicon Valley Bank (“Bank”).

Execute Loan Documents Execute any loan documents Bank requires.

Grant Security . Grant Bank a security interest in any of Co-Bareds assets.

Negotiate Iltems. Negotiate or discount all drafts, trade acceptanpromissory notes, or other indebtedness inn@aBorrower
has an interest and receive cash or otherwisehegertceeds.

Issue Warrants. Issue warrants for Co-Borrower’s capital stock.

Further Acts . Designate other individuals to request advangag fees and costs and execute other documengserraents
(including documents or agreement that waive Co-®eers right to a jury trial) they believe to becassary to effectuate such
resolutions.

R ESOLVED F URTHER , that all acts authorized by the above resolutiotsany prior acts relating thereto are ratified.
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5. The persons listed above are Co-Borrower’s effior employees with their titles and signatutesv next to their names.

TEKMIRA PHARMACEUTICALS CORPORATION
By:
Name:
Title:

*** |f the Secretary, Assistant Secretary or otherifygéng officer executing above is designated byrdsolutions set forth in paragraph
4 as one of the authorized signing officers, thastiicate must also be signed by a second autkdrafficer or director of Co-Borrower.

I, the of-Borrower, hereby certify as to paragraphs 1 throaghove, a
[print title]
of the date set forth abov

By:
Name:
Title:




BORROWING RESOLUTIONS

SVB)Silicon Valley Bank

A Member af SVE Faurcul Group

CORPORATE BORROWING CERTIFICATE

C 0-B orrROWER : PROTIVA BIOTHERAPEUTICS INC. D ATe : December , 201
B ANK : Silicon Valley Bank

I hereby certify as follows, as of the date settf@bove:
1. I am the Secretary, Assistant Secretary or aifferer of the Co-Borrower. My title is as set flobelow.
2. Co-Borrower’s exact legal name is set forth a&b@o-Borrower is a corporation existing underléives of British Columbia.

3. Attached hereto are true, correct and complepées of Co-Borrower’s current Notice of Articles filed with the Registrar of Companies
for British Columbia, and Articles (including amenents). Co-Borrower is continued in British Columbis set forth in paragraph 2 above.

Such Notice of Articles and Articles have not beemended, annulled, rescinded, revoked or suppledeand remain in full force and effect
as of the date hereof.

4. The following resolutions were duly and validigopted by Co-Borrower’s Board of Directors at & dield meeting of such directors (or
pursuant to a unanimous written consent or othérosized corporate action). Such resolutions affelirforce and effect as of the date hereof
and have not been in any way modified, repealetimded, amended or revoked, and Bank may relyi@m tuntil Bank receives written noti
of revocation from Co-Borrower.

R EsoLVED , thatany oneof the following officers or employees of Co-Borrerywhose names, titles and signatures are belawy,act
on behalf of Co-Borrower:

Authorized to
Add or Remov¢

Name Title Signature Signatories
Mark J. Murray Director / CEO, Presidel "
lan Mortimer CFO

R ESoOLVED F URTHER , thatany oneof the persons designated above with a checkedbésixe his or her name may, from time to time,
add or remove any individuals to and from the abstef persons authorized to act on behalf ofB2wrower.

R ESOLVED F URTHER , that such individuals may, on behalf of Co-Boreow

Borrow Money . Borrow money from Silicon Valley Bank (“Bank™).

Execute Loan Documents Execute any loan documents Bank requires.

Grant Security . Grant Bank a security interest in any of Co-Bareds assets.

Negotiate Items. Negotiate or discount all drafts, trade accepanpromissory notes, or other indebtedness inhm@sBorrower
has an interest and receive cash or otherwisehegertceeds.

Further Acts . Designate other individuals to request advangag fees and costs and execute other documentgesraents
(including documents or agreement that waive Co-@mers right to a jury trial) they believe to becassary to effectuate such
resolutions.

R ESOLVED F URTHER , that all acts authorized by the above resolutigrtsany prior acts relating thereto are ratified.
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5. The persons listed above are Co-Borrower’s effior employees with their titles and signatutesv next to their names.

PROTIVA BIOTHERAPEUTICS INC

By:
Name:
Title:

*** |f the Secretary, Assistant Secretary or otherifygéng officer executing above is designated byrdsolutions set forth in paragraph
4 as one of the authorized signing officers, thestiicate must also be signed by a second autkdrdfficer or director of Co-Borrower.

I, the of-Borrower, hereby certify as to paragraphs 1 throaghove, a
[print title]
of the date set forth abov
By:
Name:
Title:




EXHIBIT D
COMPLIANCE CERTIFICATE

TO: SILICON VALLEY BANK Date:
FROM: TEKMIRA PHARMACEUTICALS CORPORATION

The undersigned authorized officer of TEKMIRA PHARKIEUTICALS CORPORATION (a ‘Co-Borrower ") certifies that under the
terms and conditions of the Loan Agreement betwgaiBorrowers and Bank (theAgreement”):

(1) Co-Borrowers are in complete compliance forghd&od ending with all required covenants except as noted
below; (2) there are no Events of Default; (3)rafiresentations and warranties in the Agreemertriaeeand correct in all material respects on
this date except as noted below; provided, howekat,such materiality qualifier shall not be apable to any representations and warranties
that already are qualified or modified by matetiain the text thereof; and provided, further tiiadse representations and warranties expressly
referring to a specific date shall be true, aceugatd complete in all material respects as of slaté; (4) each Co-Borrower, and each of their
Subsidiaries, has timely filed all required taxures and reports, and each Co-Borrower has timaly @l applicable foreign, federal,
provincial, state and local taxes, assessmentgsiteand contributions owed by such Co-Borrowereex as otherwise permitted pursuant to
the terms of Section 5.9 of the Agreement; (5) rem& have been levied or claims made against a&m®er or any of its Subsidiaries
relating to unpaid employee payroll or benefitsmbich such Cdorrower has not previously provided written natiion to Bank; and (6) at
intellectual property notices required pursuarbéations 6.2(h) and 6.8(b) of the Agreement arkidted with this certificate.

Attached are the required documents supportingéhification. The undersigned certifies that these prepared in accordance with
GAAP consistently applied from one period to th&trexcept as explained in an accompanying lettéoatnotes. The undersigned
acknowledges that no borrowings may be requestadyatime or date of determination that Borrowers are not in compliance with any of
terms of the Agreement, and that compliance isrodeted not just at the date this certificate iSwdkd. Capitalized terms used but not
otherwise defined herein shall have the meaningsngihem in the Agreement.

Please indicate compliance status by circling Yes@Nunder “ Complie<” column.

Reporting Covenant Required Complies
Monthly financial statements with Compliance Céctite Monthly within 30 days Yes Nt
Annual financial statement (CPA Audited) + ( FYE within 90 day: Yes N
Quarterly (unaudited) financial statements and Mat€hange Within 5 days after filing with SEC Yes N
reports filed on -K
Annual Projection: FYE within 45 day: Yes N

The following Intellectual Property was registefed a registration application submitted) after Hftective Date (if no registrations, state
“ NOnE”)

The following material updates to ongoing clinipabgrams/clinical trials occurred during the cutreporting perioc




The following are the exceptions with respect ® ¢krtification above: (If no exceptions existista&No exceptions to note.”)

TEKMIRA PHARMACEUTICALS CORPORATION BANK USE ONLY
on behalf of itself and the other -Borrowers
Received by
AUTHORIZED SIGNEF
By: Date:
Name
Title: Verified:
AUTHORIZED SIGNEF
Date:
Compliance Status: Yes
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Exhibit 4.24
EMPLOYMENT AGREEMENT
THIS AGREEMENT MADE THE 24" day of August, 2010

BETWEEN:

TEKMIRA PHARMACEUTICALS CORPORATION , a
company incorporated under the laws of British Gddia (the
“Company”), with offices at 100 — 8900 Glenlyon leaay,
Burnaby, British Columbia [fax: (604) 4-3201]

AND:
PAUL BRENNAN (the*Executiv¢'),

WHEREAS:

A. The Company is in the business of acquiringemting, developing, discovering, adapting and consiakzing inventions, methods,
processes and products in the fields of chemibtoghemistry, biotechnology and pharmaceuticals;

B. The Executive has the expertise, qualificatiand required certifications to perform the servicestemplated by this Agreement;

C. The Company wishes to employ the Executive téopm the services, on the terms and conditionsiheset forth, and other good and
valuable consideration, the receipt and sufficieaftyhich is hereby acknowledged.

NOW THEREFORE THIS AGREEMENT WITNESSES that thetjgar hereto agree as follow

The following numbering is done with the Alt NW numbering macro. The numbered paragraphs use List stgls. The shortcut keys are
Alt G1, Alt G2 etc. (This numbering scheme can’t beised in the same document as the Alt NG or Alt NGcheme.)

1. EMPLOYMENT

(&) The Executive will be employed by and will serve thompany as its Senior Vice President, Businesglbpment. The Executiv
will report directly to the Chief Executive Officef the Company and will perform the duties angoesibilities assigned to him
from time to time by the Chief Executive Officethd Executive will comply with all lawful instructis given by the Chief
Executive Officer of the Compan



(b)
(€)

(d)

()
(f)

The terms and conditions of this Agreement wdlle effect as and from September 7, 2010 anBbtkeutive’s employment as
Senior Vice President, Business Development wititicme until terminated as provided for in this Agment

The Executive acknowledges and agrees thatditian to the terms and conditions of this Agreaimais employment with the
Company is subject to and governed by the Compaulisies as established from time to time. Thedtxige agrees to comply
with the terms of such policies so long as theyrarteinconsistent with any provisions of the Agresitn The Executive will inform
himself of the details of such policies and any adments theretc

The Executive agrees that as a high techngbogfessional, as defined in th#nployment Standards Aaft British Columbia
Regulations, and as an executive, his hours of wdikary and may be irregular and will be thosmibs required to meet the
objectives of his employment. The Executive agthasthe compensation described in Paragraph l@ssfgreement compensates
him for all hours workec

The Executive will devote himself exclusivetythe Company’s business and will not be employeghgaged in any capacity in
any other business without the prior permissiothefCompany, such permission not to be unreasoneétitpeld.

Concurrently with the execution and delivery ostiigreement and in consideration of his employnbgrthe Company, th
Executive and the Company will enter into a “Coafitlality Agreement and Assignment of Inventionsthe form attached hereto
as Appendix A

REMUNERATION AND BENEFITS

(@)
(b)
(©)

The Company will pay the Executive an annual satéi$230,000.00 (Canadian funds), less requiredictamhs (the“Base
Salany’). The Base Salary will be payable s-monthly.

The Base Salary will be reviewed on an annual basis review will not result in a decrease in Base Salary nor will i
necessarily result in an increase to the Base \5:

The Executive will be eligible for an annuakbabonus of up to 35 percent of the Base SalathigifChief Executive Officer and the
Board of Directors in their discretion determinattthe Executive has achieved the performance tivgscagreed to between the
Executive and the Chief Executive Officer. Any bemayable during the first year of the Execl’s employment will be pr-rated.
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(d) The Company will facilitate the Executive’s elment in the Company’s insurance benefits plasgmmended from time to time. In
all cases, eligibility to participate in the plaasd to receive benefits under the plans will bgemilio the terms and requirements of
the plans themselves and/or the insurance progddrfie Company is not responsible for the payroéhenefits in any
circumstance. Further, the Company reserves thé togchange any of the insurance benefit planmaviders. If as a result of such
a change the Company is unable to maintain sirodaerage, then the Company will provide the Exe&eutiith compensation to
assist in securing his own coverage, such compengatbe determined by the Compa

(e) The Executive will be eligible for participation the Compan’s share incentive plan, subject to the terms optas.

(H The Company will reimburse the Executive for alisenable expenses actually and properly incurrdtido¥Executive in connecti
with the performance of his duties. The Executivi provide the Company with receipts supporting biaims for reimbursemer

VACATION

(@) The Executive will be entitled to an annualdpaacation of four weeks, to be scheduled at tithasare mutually acceptable to the
Executive and the Compar

NON-COMPETITION AND NON-SOLICITATION

The biotechnology industry is highly competitivedaamployees leaving the employ of the Company taeebility to cause
significant damage to the Company’s interestsaf/tjpin a competing company immediately upon legiive Company.

() Definitions:
“Business” or “Business of the Company” means:

(i) researching, developing, production and marietf RNA interference drugs and delivery techng|ags such business
grows and evolves during the term of this Agreement

“Competing Business” means any endeavour, actorityusiness which is competitive in any materiay wiéth the Business
of the Company worldwide during the term of thisrégment.

“Customer” means any person or entity that is @aouer of the Company that the Executive has beesgtty or indirectly,
involved in servicing on behalf of the Company.
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(b)

(€)

(d)

()

“Prospective Customer” means any person or entitind the course of his employment that was selitlly the Executive
on behalf of the Company for the purposes of bengraicustomer of the Company or whom he knows wiated by the
Company for the purpose of becoming a customeneftompany.

The Executive shall not, during the term of thiségment and for the Restricted Period followingtdrenination of his
employment for whatever reason, on his own belradinobehalf of any person or entity, whether diseot indirectly, in any
capacity whatsoever, alone, through or in connactiith any person or entity, carry on or be emptblpg or engaged in or have :
financial or other interest in or be otherwise cosnaially involved in a Competing Business. In tivermt that the Executive
terminates his employment pursuant to Section@(& terminated pursuant to Section 6(b) of theplelyment Agreement, the
“Restricted Period” shall be equivalent to the amntaaf notice that the Executive is entitled purduarSection 6(b)(ii). In the event
that the Executiv's employment is terminated pursuant to a Chan@oafrol, the”Restricted Peric” shall be twelve (12) month

The Executive shall, however, not be in defaulBettion 4(b) by virtue of the Executi\

0] following the termination of employment, holdingristly for portfolio purposes and as a passiveester, no more than fiv
percent (5%) of the issued and outstanding shdres any other interest in, any corporation orestantity that is a
Competing Business; 1

(i) during the course of employment, holding, citsi for portfolio purposes and as a passive irmesto more than five percent
(5%) of the issued and outstanding shares of, pio#rer interest in, any corporation or other gntihe business of which
corporation or other entity is in the same Busiresthe Company, and provided further that the &kex first obtains the
Compan'’s written consent, which consent will not be unoeably withheld

If the Executive holds issued and outstandhmgyes or any other interest in a corporation oerémtity pursuant to Section 5(c)
above, and following the acquisition of such sharesther interest the business of the corporatioother entity becomes a
Competing Business, the Executive will promptlypdise of his shares or other interest in such catjwor or other entity

The Executive shall not, during this Agreememd for the Restricted Period following the terntiora of his employment, for
whatever reason, on his own behalf or on behatfraf connection with any other person or entitithaut the prior written and
informed consent of the Company, directly or indilg in any capacity whatsoever, alone, througinaronnection with any pers:
or entity:

() canvass or solicit the business of (or proaurassist the canvassing or soliciting of the bessnof) any Customer or
Prospective Customer of the Company, or otherwasieis induce or encourage any Customer or PraspeCustomer of
the Company to cease to engage the services @dhmany, for any purpose which is competitive wiith Business; ¢
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(i)  accept (or procure or assist the acceptanpamf business from any Customer or Prospectivéothesr of the Company
which business is competitive with the Busines:

(i)  supply (or procure or assist the supply afiygyoods or services to any Customer or Prospe€iv@omer of the Company
for any purpose which is competitive with the Besis; ol

(iv) employ, engage, offer employment or engagement soliit the employment or engagement of or otligeventice awa
from or solicit, induce or encourage to leave thklyment or engagement of the Company, any indadigvho is employe
or engaged by the Company whether or not suchichei would commit any breach of his contract ame of employment
or engagement by leaving the employ or the engageaie¢he Company; c

(v)  procure or assist any entity to employ, engageramployment or engagement or solicit the employtroe engagement «
any individual who is employed or engaged by thenBany or otherwise entice away from the employnoemngagement
of the Company any such individual. Notwithstandiihg foregoing, the Executive, solely in a persaagacity, shall be
permitted to provide letters of reference for indials who are employed by the Comps

(H The Executive expressly recognizes and acknowlettigest is the intent of the parties that hisatigs following termination o
employment with the Company be restricted in themea described in this Agreement, and acknowletiggtsgood, valuable, and
sufficient consideration has been provided in ergeafor such restriction

5. EQUITABLE REMEDIES

(&) The Executive understands and agrees that the Gonty@es a material interest in preserving the retetiips it has developed wi
its executives, customers and suppliers againstimgnt by competitive activities of a former extéoe. Accordingly, the
Executive agrees that the restrictions and covenamitained in Paragraph 4 above are reasonahlyredcfor the protection of the
Company and its goodwill and that the Executivajreement to those restrictions and covenantsebgxecution of this Agreeme
are of the essence to this Agreement and consétaotaterial inducement to the Company to entertimtoAgreement and to empl
the Executive, and that the Company would not @nterthis Agreement absent such an inducen
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(b)

The Executive understands and acknowledgesfttiet Executive breaches Paragraph 4 above oeAgtig “A” to this Agreement,
that breach will give rise to irreparable injuryth® Company for which damages are an inadequatedy In the event of any such
breach by the Executive, in addition to all otremnedies available to the Company at law or in ggtlie Company will be entitled
as a matter of right to apply to a court of compejerisdiction for such relief by way of restraigi order, injunction, decree or
otherwise, as may be appropriate to ensure conggiasith the provisions of this Agreement, withoavimg to prove damages to
the court.

TERMINATION

(@)

(b)

(©)

The Executive may terminate his employmentibing at least three months’ advance notice iningito the Company of the
effective date of the resignation. The Company maive such notice, in whole or in part, and iféed so, the Executive’s
resignation will become effective and his employieitl cease on the date set by the Company imtitee of waiver

The Company may terminate the Execl’s employment

() without notice or payment in lieu thereof, for jestuse, which for the purposes of this Agreemehtbeidefined to includ
but not be limited to the Executive’s willful andrdinued failure to perform his duties hereundet e Executive’s willful
engagement in conduct that is injurious to the Camypmonetarily or otherwise;

(i) atthe Company'’s sole discretion for any regssithout cause, upon providing to the Executimeamount equal to six
(6) months’ Base Salary, (the “Severance Amoumpi)s one additional month of Base Salary for eaohpleted year of
service with the Company, to a total maximum SewvegaAmount of twelve (12) months’ Base Salary. Toenpany may
pay the Severance Amount by way of a lump sum payweby way of salary continuance. The Severamt®uént is
inclusive of any entitlement to minimum standardesance under tFrB.C. Employment Standards A

In this Agreement, Change of Control means thé dicsurrence of any of the following ever

(i) the acquisition by a person of beneficial owsigp of 50% or more of the voting securities of @@mpany then outstanding;
provided, however, that any acquisition by any penshose ordinary business includes the manageofiémtestment funds for
others and such voting securities are benefic@almed by such person in the ordinary course of usiness shall not constitute a
Change of Control; and
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(i) consummation of a merger, amalgamation, areamgnt, business combination, reorganization oral@=ion or sale or other
disposition of all or substantially all of the atssef the Company (a “Business Combination”), infeease, unless, following such
Business Combination: persons who were the beakfieiners, respectively, of all outstanding votsagurities immediately prior
to such Business Combination beneficially own, atlyeor indirectly, more than 5-% of the then oatsling voting securities of the
successor entity resulting from such Business Coatiain (including, without limitation, a company ieh as a result of such
transaction owns all or substantially all of then@mny’s assets either directly or through one orensoibsidiaries).

(d) If a Change of Control occurs and within twelve)(frbnths after the occurrence of a Change of Chritre Executive resigns h
employment for Good Reason upon giving the Compentyess than three months’ prior written noticeesfignation; or at the
Company'’s sole discretion, the Executive is tert@davithout cause within 12 months of a Change @it®l, the Executive will
be entitled to receive the “Change of Control Samee Amount”. “Good Reason” means one or more®fdHowing events
occurring without the Executi’s written consen

0] a fundamental change in the Executive’s stgtosijtion, remuneration, authority or responsileititthat does not represent a
promotion from or represents an adverse change tinenstatus, position, authority or responsibiitie effect immediately
prior to the Change of Contrc

(i) a fundamental reduction in the Base Salary, bendfanus or other compensation provided to the Ekerand in effec
immediately prior to the Change of Contr

(i) relocation of the Executi’s principal place of employment to a place outsifi®letro Vancouver; o

(iv)  any request by the Company that the Execyiaicipates in an unlawful act pursuant to theslafvBritish Columbia or
Canada

() The Change of Control Severance Amount will bedated as follows
0] an amount equal to twelve (12) mor’ Base Salary, plu:

(i)  abonus payment equal to the average of theaabonus payments made to the Executive fronptaeious three
(3) calendar years preceding the date of terminaif@mployment

(H No matter how the Executi's employment is terminated, the Executive willdrgitled to any wages and bonus payable for service
up to and including the day of terminatic
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RETURN OF MATERIALS UPON TERMINATION OF EMPLOYMEN"

The Executive will return to the Company all Compaiocuments, files, manuals, books, software, eqaig, keys, equipment,
identification or credit cards, and all other prapédelonging to Company upon the termination af dninployment with the Company for
any reason.

GENERAL PROVISIONSE

(@)

(b)
()

(d)
()

(f)

(9)
(h)

Non-Waiver. Failure on the part of either party to complairan§ act or failure to act of the other of themadeclare the other
party in default of this Agreement, irrespectivehofv long such failure continues, will not congéta waiver by such party of their
rights hereunder or of the right to then or subsetjy declare a defaul

Severability. In the event that any provision or part of this égment is determined to be void or unenforceabtehiole or in part,
the remaining provisions, or parts thereof, willdve remain in full force and effes

Entire Agreement. This Agreement including Appendix A constitutes #mire agreement between the parties with regpebe
employment of the Executive and supersedes anakhadreements, understandings, warranties or septations of any kind,
written or oral, express or implied, including amyating to the nature of the position or its dimat and each of the parties releases
and forever discharges the other of and from alimea of actions, causes of action, claim or demariggtsoever under or in resp

of any agreemen

Survival. The provisions of Paragraph 4 above and-paragraph (f) below will survive the terminationtbfs Agreement

Modification of Agreement. Any modification of this Agreement must be in wrgiand signed by both the Company and
Executive or it will have no effect and will be do

Disputes.Except for disputes arising in respect of Paragrapbove, all disputes arising out of or in coniwectvith this Agreemel
and the employment relationship between the pasdiesto be referred to and finally resolved byitembon administered by the
British Columbia International Commercial Arbitrati Centre, pursuant to its Rules. The place otratinn will be Vancouver,
British Columbia.

Governing Law. This Agreement will be governed by and construembating to the laws of the Province of British Golia.

Reimbursement of Legal FeesThe Company will reimburse the Executive for alisenable and receipted legal fees incurre
the Executive in the negotiation, drafting, and ptetion of this Agreemen
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0] Independent Legal Advice The Executive agrees that the contents, terms ff@ct ef this Agreement have been explained
to him by a lawyer and are fully understood. Theé&xive further agrees that the consideration destaforesaid is
accepted voluntarily for the purpose of employmeitih the Company under the terms and conditionsriteesd above

IN WITNESS WHEREOF this Agreement has been exechietthe Parties hereto as of the date and yeaafisve written.

SIGNED, SEALED AND DELIVERED
by PAUL BRENNAN in the presence of:

Witness Signature PAUL BRENNAN

Witness Name

Witness Address

e N e e e N N N N S N e N

Witness Occupatio
TEKMIRA PHARMACEUTICALS CORPORATION

Per
Mark J. Murray




APPENDIX A
CONFIDENTIALITY AGREEMENT AND ASSIGNMENT OF INVENTI  ONS

The Confidentiality Agreement and Assignment ofdntions is attached here



CONFIDENTIALITY AGREEMENT
AND ASSIGNMENT OF INVENTIONS

THIS AGREEMENT (this “Agreement”) dated for reference the  day of August, 2010

BETWEEN:
TEKMIRA PHARMACEUTICALS CORPORATION
(the “Company”), a company incorporated under the laws of
British Columbia with offices at 100 — 8900 GlentyBarkway,
Burnaby, British Columbia [fax: (604) 4-3201]
AND:
PAUL BRENNAN (the“ Executive”), of
14509 3Cth Avenue, Surrey, British Columbia V4P 1
WHEREAS:

A. The Company is in the business of acquiringeiming, developing, discovering, adapting and coneiakzing inventions, methods,
processes and products in the fields of chemibtoghemistry, biotechnology and pharmaceuticald; an

B. In connection with the employment of the Exeeaitoy the Company, the parties desire to estatilistterms and conditions under which the
Executive will (i) receive from and disclose to tBiempany proprietary and confidential informati@i);agree to keep the information
confidential, to protect it from disclosure anduse it only in accordance with the terms of thisefgnent; and (iii) assign to the Company all
rights, including any ownership interest which naaige in all inventions and intellectual propergvdioped or disclosed by the Executive over
the course of his work during his employment wita Company, as set out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in ciolesation of the employment of the Executive by @@mpany and th
payment by the Company to the Executive of the eftiff.0.00 and other good and valuable consideratienreceipt and sufficiency of which
are hereby acknowledged, the parties agree asvillo

The following numbering is done with the Alt NB nunbering macro. There are 6 levels (Heading 1 to Heat 6 styles); shortcut keys
Ctrl Alt 1 to Ctrl Alt 6.

1. INTERPRETATION
1.1 Definitions. In this Agreement:
(@  “ Business of the Compan” means

0] the research, development, production and ntisadk@f RNA interference drugs and delivery teclogyl, as such
business grows and evolves during the term ofAbieement; an



(b)

(i) any other material business carried on frometito time by the Company, its subsidiaries andffiliates, directly or
indirectly, whether under an agreement with oralaboration with, any other person during the terfnthis Agreement

“ Confidential Information ” shall mean any information relating to the Busimef the Company (as hereinafter defined),
whether or not conceived, originated, discoveredemeloped in whole or in part by the Executivatils not generally known to
the public or to other persons who are not boundiiligations of confidentiality anc

0] from which the Company derives economic value,aau potential, from the information not being gealy known; o
(i) in respect of which the Company otherwise has iifegte interest in maintaining secre:
and which, without limiting the generality of therégoing, shall include:

(i) all proprietary information licensed to, adged, used or developed by the Company in its rebe@nd development
activities (including but not restricted to theearsch and development of RNA interference drugsdatigtery
technology), other scientific strategies and cotgepesigns, know-how, information, material, fota® processes,
research data and proprietary rights in the nattioopyrights, patents, trademarks, licenses addsitnial designs

(iv) all information relating to the Business o&t@ompany, and to all other aspects of the Comgastyiicture, personnel
and operations, including financial, clinical, régory, marketing, advertising and commercial infation and
strategies, customer lists, compilations, agreesn@mtl contractual records and correspondence;grsgydevices,
concepts, inventions, designs, methods, procedats, know-how, uniqgue combinations of separatastéhat is not
generally known and items provided or disclosethéoCompany by third parties subject to restriction use or
disclosure

(v) all know-how relating to the Business of the Company ineigdall biological, chemical, pharmacological, toiogical
pharmaceutical, physical and analytical, clinisaffety, manufacturing and quality control data enfidrmation, and all
applications, registrations, licenses, authorizeti@pprovals and correspondence submitted toatgulauthorities
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(vi) all information relating to the businessesompetitors of the Company including informatiotatimg to competitors’
research and development, intellectual propertgratons, financial, clinical, regulatory, markegjradvertising and
commercial strategies, that is not generally knc

(vii) all information provided by the Compé’s agents, consultants, lawyers, contractors, lasngr licensees to tt
Company and relating to the Business of the Compamy

(viii)  all information relating to the Executive®mpensation and benefits, including his salargatian, stock options, rights
to continuing education, perquisites, severance@otights on termination and all other compemsatind benefits,
except that he shall be entitled to disclose sofdgrination to his bankers, advisors, agents, ctastd and other third
parties who have a duty of confidence to him and Wave a need to know such information in ordgrtivide advice,
products or services to hir

All Work Product shall be deemed to be the Compa@dnfidential Information.

(c) “ Effective Date” means September 7, 2010, which is the date thdixbeutive starts or started working at the Compas
indicated in his employment agreement with the Camypdated the even date here

(d)  “Inventions” shall mean any and all inventions, discoveriesyjalopments, enhancements, improvements, condeptajlas,
designs, processes, ideas, writings and other waitksther or not reduced to practice, and whetheobprotectable under
patent, copyright, trade secret or similar la

(e) “ Work Product ” shall mean any and all Inventions and possiblentigas relating to the Business of the Companywahidh
the Executive may make or conceive, alone or jpiwith others, during his involvement in any capagvith the Company,
whether during or outside his regular working hoesscept those Inventions made or conceived b¥geeutive entirely on his
own time that do not relate to the Business ofGbepany and do not derive from any equipment, sepplacilities,
Confidential Information or other information, gath directly or indirectly, from or through his wmlvement in any capacity wit
the Company

2. CONFIDENTIALITY

2.1 Basic Obligation of Confidentiality. The Executive hereby acknowledges and agreesrthithéicourse of his involvement with the
Company, the Company may disclose to him or he otlagrwise have access or be exposed to Confidéntaimation. The Company
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hereby agrees to provide such access to the Exeaurtid the Executive hereby agrees to receive alddai Confidential Information on the
terms and conditions set out in this Agreementepkas otherwise set out in this Agreement, thecitkee will keep strictly confidential all
Confidential Information and all other informatibelonging to the Company that he acquires, obsenwissinformed of, directly or indirectly,
in connection with his involvement, in any capagcityth the Company.

2.2 Fiduciary Capacity. The Executive will be and act toward the Compang fiduciary in respect of the Confidential Infortioa.

2.3Non-disclosure.Except with the prior written consent of the Compahe Executive will not at any time, either dyyior after his
involvement in any capacity with the Company;

(@) use or copy any Confidential Information or recctiens thereof for any purpose other than the perémce of his duties for tt
benefit of the Company

(b) publish or disclose any Confidential Informatior recollections thereof to any person other tisaemployees of the Company
who have a need to know such Confidential Infororath the performance of their duties for the Compi

(c) permit or cause any Confidential Informatiorb®used, copied, published, disclosed, transkatediapted except as otherwise
expressly permitted by this Agreement

(d)  permit or cause any Confidential Information tosbered off the premises of the Company, includiagptting or causing suc
Confidential Information to be stored in electrofoacmat on personal computers, except in accordwittewritten procedures of
the Company, as amended from time to time in wgit

2.4Taking Precautions.The Executive will take all reasonable precautinesessary or prudent to prevent material in hisgsson or contre
that contains or refers to Confidential Informatfomm being discovered, used or copied by thirdipar

2.5The Company’s Ownership of Confidential Information. As between the Executive and the Company, the Coynglaall own all right,
title and interest in and to the Confidential Imfation, whether or not created or developed byEtkecutive.

2.6 Control of Confidential Information and Return of | nformation. All physical materials produced or prepared byExecutive

containing Confidential Information, including, Wwaut limitation, records, devices, computer filéata, notes, reports, proposals, lists,
correspondence, specifications, drawings, planseniads, accounts, reports, financial statemermstémates and all other materials prepared in
the course of his responsibilities to or for thedfé of the Company, together with all copies &wdr(in whatever medium recorded), shall
belong to the Company, and the Executive will prdynfurn over to the Company’s possession everginal and copy of any and all such
items in his possession or control upon



request by the Company. If the material is suchitt@nnot reasonably be delivered, upon requegt the Company, the Executive will
provide reasonable evidence that such materials baen destroyed, purged or erased.

2.7 Purpose of UseThe Executive agrees that he will use Confidemtitdrmation only for purposes authorised or dirdddy the Company.

2.8 Exemptions.The obligations of confidentiality set out in tiisticle 2 will not apply to any of the following:

(@ information that is already known to the Executithmugh not due to a prior disclosure by the Comparby a person wh
obtained knowledge of the information, directlyimdirectly, from the Company

(b) information disclosed to the Executive by anothenspn who is not obliged to maintain the confidaityi of that information an
who did not obtain knowledge of the informatioredtly or indirectly, from the Compan

(c) information that is developed by the Executivdependently of Confidential Information receivfiesim the Company and such
independent development can be documented by theuxe;

(d)  other particular information or material which tBempany expressly exempts by written instrumerntesigoy the Compan:
(e) information or material that is in the public dom#hrough no fault of the Executive; a
® information required by operation of law, court erér government agency to be disclosed, providad

0] in the event that the Executive is requiredligclose such information or material, upon becanaware of the
obligation to disclose, the Executive will provittethe Company prompt written notice so that thenGany may seek a
protective order or other appropriate remedy and&ive compliance with the provisions of this Agresnt;

(i) if the Company agrees that the disclosure is requdy law, it will give the Executive written autimation to disclos:
the information for the required purposes ol
(iii) if the Company does not agree that the disuote is required by law, this Agreement will coogrto apply, except to the

extent that a Court of competent jurisdiction osdatherwise; an
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(iv) if a protective order or other remedy is nbtained or if compliance with this Agreement is veal, the Executive will
furnish only that portion of the Confidential Infoation that is legally required and will exercidler@asonable efforts to
obtain confidential treatment of such Confidentidbrmation.

3. ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

3.1 Notice of Invention. The Executive agrees to promptly and fully infotme Company of all Work Product, whether or not pttele,
throughout the course of his involvement, in anyazdty, with the Company, whether or not developefibre or after execution of this
Agreement. On his ceasing to be employed by thegaomfor any reason whatsoever, the Executiveimithediately deliver up to the
Company all Work Product.

3.2 Assignment of Rights.Subject only to the exceptions set ouExhibit | attached to this Agreement, the Executive willgssand does
hereby assign, to the Company or, at the optidghe@fCompany and upon notice from the Company,edbmpany’s designee, all of his right,
title and interest in and to all Work Product aticbther rights and interests of a proprietary matm and associated with the Work Product,
including all patents, patent applications filedl ather registrations granted thereon. To the éxtert the Executive retains or acquires legal
title to any such rights and interests, the Exeeutiereby declares and confirms that such ledalisitand will be held by him only as trustee
and agent for the Company. The Executive agree¢shtbaCompany’s rights hereunder shall attachlt@valrk Product, notwithstanding that it
may be perfected or reduced to specific form dfeehas terminated his relationship with the Compadhg Executive further agrees that the
Company’s rights hereunder are worldwide rights arednot limited to Canada, but shall extend tayeeeuntry of the world.

3.3Moral Rights. Without limiting the foregoing, the Executive heyelrevocably waives any and all moral rights arisunder theCopyright
Act(Canada), as amended, or any successor legist#tgmilar force and effect or similar legislationother applicable jurisdictions or at
common law that he may have with respect to all K\Rnoduct, and agrees never to assert any motakrighich he may have in the Work
Product, including, without limitation, the righd the integrity of the Work Product, the right t® &ssociated with the Work Product, the right
to restrain or claim damages for any distortiontitation or other modification or enhancement af IWork Product and the right to restrain
use or reproduction of the Work Product in any eahaind in connection with any product, serviceiseaor institution, and the Executive
further confirms that the Company may use or atgr Work Product as the Company sees fits in is®lalte discretion.

3.4Goodwill. The Executive hereby agrees that all goodwill hedstablished or may establish with clients, custsirsuppliers, principals,
shareholders, investors, collaborators, strategitprs, licensees, contacts or prospects of tiep@oy relating to the Business of the
Company (or of its partners, subsidiaries or @ffé@s), both before and after the Effective Datall shs between the Executive and the
Company, be and remain the property of the Companiusively, for the Company to use, alter, vada and exploit as the Company shall
determine in its discretion.



3.5Assistance.The Executive hereby agrees to reasonably assi€Edmpany, at the Company’s request and expense, in

(@) making patent applications for all Work Produretluding instructions to lawyers and/or pategerets as to the characteristics of
the Work Product in sufficient detail to enable reparation of a suitable patent specificatiorexecute all formal
documentation incidental to an application fordettpatent and to execute assignment documerasanif of the Company for
such applications

(b)  making applications for all other forms of intelieal property registration relating to all Work Huwt;
(c) prosecuting and maintaining the patent applicataon other intellectual property relating to all l&roduct; anc
(d) registering, maintaining and enforcing the patemis other intellectual property registrations iagto all Work Product

If the Company is unable for any reason to sedwedEixecutive’s signature with respect to any WaddBct including, without limitation, to
apply for or to pursue any application for any p&teor copyright registrations covering such WorkidRict, then the Executive hereby
irrevocably designates and appoints the Companytamilly authorized officers and agents as hisiaged attorney-in-fact, to act for and in
his behalf and stead to execute and file any papaths and to do all other lawfully permitted astth respect to such Work Product with the
same legal force and effect as if executed by him.

3.6 Assistance with ProceedingsThe Executive further agrees to reasonably asssCbmpany, at the Company’s request and expense, i
connection with any defence to an allegation dofiigiement of another person’s intellectual propeidits, claim of invalidity of another
person’s intellectual property rights, oppositiondr intervention regarding, an application fdtdes patent, copyright or trademark or other
proceedings relating to intellectual property oplagations for registration thereof.

3.7 Commercialization. The Executive understands that the decision whetheot to commercialize or market any Work Prodsatithin the
Company’s sole discretion and for the Comparsgdle benefit and that no royalty or other corsitien will be due or payable to him as a re
of the Company’s efforts to commercialize or makey such Work Product.

3.8 Prior Inventions. In order to have them excluded from this Agreemtirg,Executive has set forth &xhibit | attached to this Agreemer
complete list of all Inventions for which a patamiplication has not yet been filed that he hasyatwr jointly with others, conceived, develoj

or reduced to practice prior to the execution & fkgreement to which he has any right, title defest, and which relate to the Business of the
Company. If such list is blank or no such listtaehed, the Executive represents and warrantshbeg are no such prior Inventions.
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4. GENERAL

4.1 Term. Subject to Section 4.10, the term of this Agreeniefrom the Effective Date and terminates on thedhat the Executive is no
longer working at or for the Company in any capacit

4.2 No Conflicting Obligations. The Executive hereby represents and warrants éhhah no agreements with or obligations to anyrothe
person with respect to the matters covered byAbreement or concerning the Confidential Informatibat are in conflict with anything in t
Agreement, except as disclosed=ixhibit | attached to this Agreement.

4.3 Publicity. The Executive shall not, without the prior writteensent of the Company, make or give any publimanoements, press
releases or statements to the public or the pegggding any Work Product or any Confidential Infation.

4.4 Further Assurances.The parties will execute and deliver to each olush further instruments and assurances and dofsubbr acts as
may be required to give effect to this Agreement.

4.5 Notices.All notices and other communications that are negflior permitted by this Agreement must be in wgtand shall be hand
delivered or sent by express delivery service difta or registered mail, postage prepaid, ofdmgsimile transmission (with receipt confirrr

in writing) to the parties at the addresses on dagkthis Agreement. Any such notice shall be degmo have been received on the earlier of
the date actually received or the date five (5)sdafyer the same was posted or sent. Either paayyahange its address or its facsimile number
by giving the other party written notice, deliveliacaccordance with this section.

4.6 Equitable RemediesThe Executive understands and acknowledges thatlifreaches any of his obligations under this Agesd, that
breach will give rise to irreparable injury to tBempany for which damages are an inadequate rerirethye event of any such breach by the
Executive, in addition to all other remedies auad#ao the Company at law or in equity, the Compaiiybe entitled as a matter of right to
apply to a court of competent jurisdiction for suehef by way of restraining order, injunction,allee or otherwise, as may be appropriate to
ensure compliance with the provisions of this Agneat, without having to prove damages to the court.

4.7 Non-Waiver. Failure on the part of either party to complairanf act or failure to act of the other of themadéclare the other party in
default of this Agreement, irrespective of how langh failure continues, will not constitute a waaiby such party of their rights hereunder or
of the right to then or subsequently declare audefa



4.8 Severability. In the event that any provision or part of this égment is determined to be void or unenforceablehiole or in part, the
remaining provisions, or parts thereof, will be aathain in full force and effect.

4.9 Entire Agreement. This Agreement constitutes the entire agreememtd®i the parties with respect to the subject mhttezof and
supersedes any and all agreements, understandiaganties or representations of any kind, writteloral, express or implied, including any
relating to the nature of the position or its dimat and each of the parties releases and foréseharges the other of and from all manner of
actions, causes of action, claim or demands whegsaader or in respect of any agreement.

4.10Survival. Notwithstanding the expiration or early terminatiafrthis Agreement, the provisions of Article 1 tigle 2 (including the
obligations of confidentiality and to return Cordittial Information, which shall endure, with respiceach item of Confidential Information,
for so long as those items fall within the defimitiof Confidential Information), Sections 3.2, 334, 3.5 and 3.6 and Article 4 shall survive
any expiration or early termination of this Agrearnhe

4.11 Modification of Agreement. Any modification of this Agreement must be in wrigiand signed by both the Company and the Execat
it will have no effect and will be void.

4.12Governing Law. This Agreement will be governed by and construemgting to the laws of the Province of British Quolbia.

4.13Reimbursement of Legal FeesThe Company will reimburse the Executive for allsenable and receipted legal fees incurred by the
Executive in the negotiation, drafting, and comiplebf this Agreement.
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4.14Independent Legal Advice.The Executive agrees that he has obtained or ltharhapportunity to obtain independent legal adinice
connection with this Agreement, and further ackreggle that he has read, understands, and agreedtubd by all of the terms and
conditions contained herein.

IN WITNESS WHEREOF this Agreement has been exechieithe parties hereto as of the date and yearafirsve written.

SIGNED, SEALED AND DELIVERED
by PAUL BRENNAN in the presence of:

Witness Signature PAUL BRENNAN

Witness Name

Witness Address

e N e e e N N N N S N e N

Witness Occupatio

TEKMIRA PHARMACEUTICALS CORPORATION

Per
Mark J. Murray
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TEKMIRA PHARMACEUTICALS CORPORATION

TEKMIRA PHARMACEUTICALS CORPORATION 2011 OMNIBUS SH ARE
COMPENSATION PLAN
(as approved by the board of directors on May 10,1 and
approved by the shareholders at the June 22, 201InAual and Special General Meeting)
1. PURPOSE OF THE PLAN
1.1 Purpose of this PlanThe purpose of this Plan is to promote the interesthe Corporation by:

(@) furnishing certain directors, officers, employeesansultants of the Corporation or an Affiliateather persons as tl
Compensation Committee may approve with greatemiice to further develop and promote the busiaeskfinancial success
of the Corporation

(b)  furthering the identity of interests of personswtwom equit-based incentive awards may be granted with thosiee
shareholders of the Corporation generally throdwires ownership in the Corporation; ¢

(c) assisting the Corporation in attracting, retairémgl motivating its directors, officers, employead aonsultants

The Corporation believes that these purposes mstybleeeffected by granting equity-based incentivards to Eligible Participants.

2. DEFINITIONS

2.1 Definitions.In this Plan, unless there is something in theestthbjpatter or context inconsistent therewith, @dizied words and terms will
have the following meanings:

(@) “Affiliate ” means an affiliate company as defined in the Stesir\ct;

(b)  “Associat¢’” means an associate as defined in the Securitie:
(c) “Award” means an award of Deferred Stock Units, OptionsfiRéed Stock Units, or Tandem SAF
(d) “Award Agreement’ means an agreement evidencing a Deferred Stock Opiton, Restricted Stock Unit or Tandem SAR,

entered into by and between the Corporation ariligible Person

(e)  “Blackout Period” means an interval of time during which trading écurities of the Corporation by officers, directarsl
employees of the Corporation is prohibited purstanhe Corporatic’s Insider Trading Policy



®
(9)

(h)

(i)

“Board of Directors” means the board of directors of the Corporatiocoastituted from time to time

“Change in Contro” means

(i)

(ii)

(iii)

(iv)
v)

any merger or consolidation in which voting secgesitof the Corporation possessing more than fiéscent (50%) of th
total combined voting power of the Corporation’dstanding securities are transferred to a persqeisons different
from the persons holding those securities immelyigeor to such transaction and the compositiothef Board of
Directors following such transaction is such tlne tlirectors of the Corporation prior to the trantige constitute less
than fifty percent (50%) of the Board of Directonembership following the transactic

any acquisition, directly or indirectly, bygerson or related group of persons (other thaiCtrporation or a person that
directly or indirectly controls, is controlled bgr is under common control with, the Corporatiofpeneficial ownershi
of voting securities of the Corporation possessimmge than fifty percent (50%) of the total combineding power of

the Corporatio’s outstanding securitie

any acquisition, directly or indirectly, by erson or related group of persons of the riglatpieoint a majority of the
directors of the Corporation or otherwise direathindirectly control the management, affairs andibess of the
Corporation;

any sale, transfer or other disposition of all aiostantially all of the assets of the Corporatizmgl
a complete liguidation or dissolution of the Comgtarn;

provided however, that a Change in Control shallbedeemed to have occurred if such Change inrGlaesults solely from
the issuance, in connection witfbana fidefinancing or series of financings by the Corponatis any of its Affiliates, of voting
securities of the Corporation or any of its Affitéa or any rights to acquire voting securitieshef Corporation or any of its
Affiliates which are convertible into voting sedigt;

“Common Share” means the common shares in the capital of the Catipa as constituted on the Effective Date, preditha
if the rights of any Participant are subsequendiysted pursuant to Article 20 hereof, “Common &kathereafter means the
shares or other securities or property which swarti¢ipant is entitled to purchase after givingeetfto such adjustmer

“Compensation Committe” has the meaning ascribed thereto in Section 5thi®flan;
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(k)
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(m)
(n)

(0)

(9)

(@)

“Consultant” means any individual, corporation or other persogaged to provide ongoing valuable services tdboration
or an Affiliate;

“Corporation” means Tekmira Pharmaceuticals Corporation anddeslany successor corporation ther

“Deferred Stock Unil” means a right granted to an Eligible Person in @zzte with Section 11 to receive, on a deferred
payment basis, a cash payment or Common Sharasya@ombination thereof, as determined by the Cosgatgon Committee
and on the terms contained in this P!

“ Effective Date” has the meaning ascribed thereto by Section 3HioPlan;

“Eligible Persor” means a director, officer, employee or Consultétih@ Corporation or an Affiliate or a person othise
approved by the Compensation Commit

“Exercise Price’ means the price per Common Share at which a Retitimay purchase Common Shares pursuant to an
Option, provided that if such price is adjustedspant to Section 20.1 hereof, “Exercise Price”@éhéer means the price per
Common Share at which such Participant may purcB8asemon Shares pursuant to such Option after gieffert to such
adjustment

“Fair Market Value” as it relates to Common Shares me:

0] where the Common Shares are listed for tradimg Stock Exchange, the closing price of the ComBimares on such
Stock Exchange as determined by the Compensatiomi@itee, for the Trading Session on the day padhe relevant
time as it relates to an Award;

(i) where the Common Shares are not publicly tradedydtue which is determined by the Compensation i@iti@e to be
the fair value of the Common Shares at the reletrard as it relates to an Award, taking into coesation all factors
that the Compensation Committee deems appropmeteding, without limitation, recent sale and offeices of the
Common Shares in private transactions negotiatadn's length;

“Insider” means
0] an insider as defined in the Securities Act;
(i) an Associate or Affiliate of any person who is asider;

“Key Employee’” means an employee of the Corporation who at ang ¢tiaring the calendar year is an officer of thepOaation
whose annual compensation is equal to or greager t15$130,000, an employee whose share ownersttip iBorporation is 5¢
or more, or an employee whose share ownershigeilCtrporation is 1% or more and whose annual cosgiEm exceeds
US$150,000, or as U.S. federal tax law is amendékliis regard from time to tim
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(s)
(t)

(u)
(v)
(w)
(x)
v)

@)

(aa)

“Legal Representativ” has the meaning ascribed thereto by Section 14HiPlan;
“Merger and Acquisition Transaction” means

0] any merger
(i) any acquisition
(iii) any amalgamatior

(iv) any offer for shares of the Corporation which i€sessful would entitle the offeror to acquire dltloe voting securitie
of the Corporation; @

v) any arrangement or other scheme of reorganize
that results in a Change in Control;
“Non Blackout Trading Day” means a day on which (i) a Trading Session oceumd (i) no Blackout Period is in plac

“Notice of Settlemen” means a notice delivered to the Corporation irfdh@ prescribed by the Corporation from time todim
or in absence of such form, a written notice intigathe Participant’s desire to receive his or &ettlement Amount and
delivered to the Corporatio

“Options” means stock options granted hereunder to purchasen®©n Shares from treasury pursuant to the terms an
conditions hereof and as evidenced by an Optioreé&gent an Optior” means any one of thel

“Option Agreement” means an agreement evidencing an Option, entetethyrand between the Corporation and an Eligible
Person

“Outstanding Common Share” at the time of any share issuance or grant of @ptineans the number of Common Shares
are outstanding immediately prior to the sharedssa or grant of Options in question, on a nontedwbasis, or such other
number as may be determined under the applicalde amd regulations of all regulatory authoritiesvhich the Corporation is
subject, including the Stock Exchan

“Participant” means a person to whom an Award has been grantid this Plan

“Plan” means the Tekmira 2011 Omnibus Share Compensdtonds the same may from time to time be supplézdenr
amended and in effec



(bb)

(cc)
(dd)
(ee)

(ff)

(99)
(hh)
(ii)
(),
(kk)

(I

(mm)

“Restricted Stock Uni” means a right granted to an Eligible Person in mzoce with Section 10 to receive a cash payment or
Common Shares, or a combination thereof, as datedry the Compensation Committee, equal in valukd Fair Market

Value of the Common Shares on an applicable fugatbement date as specified by the Compensatiom@ttee, on the terms
and conditions and calculated in accordance withi@® 10 hereof

“Settlement Amoun” means an amount paid to the holder of Deferredk3tmits as determined pursuant to Section
“Securities Ac” means thSecurities Ac, R.S.B.C. 1996, c.418, as amended from time te;i

“Stock Exchang” means such stock exchange or other organized mamkehich the Common Shares are listed or posted fo
trading;

“Tandem SAFR’ means a right, granted in accordance with Sectiont&dem with an Option, to receive upon the eiser
thereof payment in cash, Common Shares or any e@tibn thereof, as determined by the Compensat@nmiittee, an amount
equal to the excess of the Fair Market Value of@benmon Shares on the date of exercise of suchehrari8AR over the Option
Exercise Price, on the terms and conditions anthitzted in accordance with Section 9 her

“Terminated Service’ means that a Participant has, except as a resdétath or disability, ceased to be a directorceffi
employee or Consultant of the Corporation, as #s=anay be

“Trading Sessiol” means a trading session on a day which the appdi&tbck Exchange is open for tradil
“U.S. Exchange Ac’ means the U.S. Securities Exchange Act of 1934nsnded from time to tim
“ U.S. Internal Revenue Cod” means the Internal Revenue Code of 1986 of theedr8tates, as amended from time to ti

“U.S. Nonqualified Stock Optior” means an Option to purchase Common Shares othreatblaS. Qualified Incentive Stock
Option;

“U.S. Optione¢” or “U.S. Persol” means a Participant who is a citizen or a residétite United States (including its territori
possessions and all areas subject to the juriedictand

“U.S. Qualified Incentive Stock Optior’ means an Option to purchase Common Shares withtémion that it qualify as a
“incentive stock option” as that term is definedSaction 422 of the U.S. Internal Revenue Codé) guention being evidenced
by the resolutions of the Compensation Committe¢betime of grant

5



3. EFFECTIVE DATE OF PLAN

3.1 Effective Date of this PlanThe effective date (the “Effective Date”) of thieR is June 22, 2011, the date on which this Plas adopted
by the shareholders of the Corporation.

4. COMMON SHARES SUBJECT TO PLAN

4.1 Common Shares Subject to this PlarThe aggregate number of Common Shares in resp&dtioh Awards may be granted pursuant to
this Plan shall not exceed 1,643,144. The numb&oofimon Shares in respect of which Awards may batgd pursuant to this Plan may be
increased, decreased or fixed by the Board of Birecas permitted under the applicable rules agdlations of all regulatory authorities to
which the Corporation is subject, including theckt&xchange.

4.2 Computation of Available SharesFor the purposes of computing the number of ComBtmares available for grant under this Plan,
Common Shares subject to any Award (or any pottieneof) that have expired or are forfeited, sutezad, cancelled or otherwise terminated
prior to the issuance or transfer of such Commaar&hand Common Shares subject to an Award (opartipn thereof) that is settled in cash
in lieu of settlement in Common Shares shall apaimvailable for grant under this Plan. Notwithdiag the foregoing, any Common Shares
subject to an Award that are withheld or otherwistissued (upon either an exercise of any Optiofamdem SAR or any settlement of any
Award) in order to satisfy the Participant’s witltiag obligations or in payment of any Option ExsecPrice shall reduce the number of
Common Shares available for grant under the limoitatset forth in this Article 4.

4.3 Reservation of SharesThe Board of Directors will reserve for allotmerrh time to time out of the authorized but uniss@ednmon
Shares sufficient Common Shares to provide foraigsa of all Common Shares which are issuable wabeutstanding Awards.

4.4 No Fractional SharesNo fractional Common Shares may be purchased oedsander this Plan.

4.5 Settlement of AwardsSubject to the terms and limitations of the Playments or transfers to be made upon the exerefdersent of an
Award, other than an Option, may be made in suoi far forms as the Compensation Committee shadirdehe (including, without
limitation, cash or Common Shares), and paymetramisfers made in whole or in part in Common Sharay, in the discretion of the
Compensation Committee, be issued from treasuppmhased in the open market.

5.  ADMINISTRATION OF PLAN

5.1 Administration of Plan. The Board of Directors may at any time appoint meuttee (the “Compensation Committee”) to, amoritgot
things, interpret, administer and implement thisnRbn behalf of the Board of Directors in accordawith such terms and conditions as the
Board of Directors may prescribe, consistent whils Plan (provided that if at
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any such time such a committee has not been agpldiryt the Board of Directors, this Plan will be adistered by the Board of Directors, and
in such event references herein to the Compens@bonmittee shall be construed to be a referenteet®oard of Directors). The Board of
Directors will take such steps which in its opiname required to ensure that the Compensation Ctigerias the necessary authority to fulfil
its functions under this Plan.

5.2 Award AgreementsEach Award will be evidenced by an Award Agreemehich incorporates such terms and conditions as the
Compensation Committee in its discretion deems@pate and consistent with the provisions of ®lian (and the execution and delivery by
the Corporation of an Award Agreement with a Pgént shall be conclusive evidence that such Awagceement incorporates terms and
conditions approved by the Compensation Committekisconsistent with the provisions of this Pldfgch Award Agreement will be
executed by the Participant to whom the Award &ggd and on behalf of the Corporation by any merabthe Compensation Committee or
any officer of the Corporation or such other perasithe Compensation Committee may designate &br gurpose.

5.3 Powers of Compensation Committed.he Compensation Committee is authorized, subjettte provisions of this Plan, to establish from
time to time such rules and regulations, make siaterminations and to take such steps in conneutittnthis Plan as in the opinion of the
Compensation Committee are necessary or desirabtad proper administration of this Plan. For ¢ggeaertainty, without limiting the
generality of the foregoing, the Compensation Cottaaiwill have the power, where consistent withdbaeral purpose and intent of this Plan
and subject to the specific provisions of this Riad any approval of the Stock Exchange, if applea

(@) tointerpret and construe this Plan and any AwagdeAment and to determine all questions arisingbtlitis Plan and an
Award Agreement, and any such interpretation, gantbn or determination made by the Compensatiom@ittee will be final
binding and conclusive for all purpos:

(b) to determine to which Eligible Persons Awards aented, and to grant, Awarc

(c)  to determine the number of Common Shares issuaitaiant to each Awar:

(d) to determine the Exercise Price for each Opi

(e) to determine the time or times when Awards willgoanted, vest and be exerciseable, as applic

® to determine the vesting terms of Awards, which eyased upon the passage of time, continued gmplt or service, on tt
basis of corporate or personal performance objestior any combination of the foregoing as deteshioy the Compensation
Committee;

(g) to determine any acceleration of vesti

(h)  to determine if the Common Shares that are subjesh Award will be subject to any restrictiong@purchase rights upon t
exercise or settlement of su



(i)

0)
(k)

o
(m)

(n)

Award including, where applicable, the endorsenoéret legend on any certificate representing Com@loares acquired on the
exercise or settlement of any Award to the effeat such Common Shares may not be offered, salélorered except in
compliance with the applicable securities laws saglilations of Canada, the United States or angratbuntry and if any rights
or restrictions exist they will be described in Hpplicable Award Agreemer

to determine the expiration date for each Award taneiktend the period of time for which any Awasdo remain exerciseable
may be settled in appropriate circumstances, imetydvithout limitation, in the event of the Paitiant’s cessation of
employment or service, provided that such date nwape later than the earlier of (A) the latesedagrmitted under the
applicable rules and regulations of all regulatmmyhorities to which the Corporation is subject]uding the Stock Exchange,
and (B) in the case of an Option and, if applicabEndem SAR, the date which is the tenth anniverstthe date on which su
Option and, if applicable, Tandem SAR is gran

to prescribe the form of the instruments relatmghe grant, exercise, or settlement, as applicable other terms of Award

to enter into an Award Agreement evidencing eaclaswhich will incorporate such terms as the Corspion Committee i
its discretion deems consistent with this P

to take such steps and require such document&tm Eligible Persons which in its opinion aexassary or desirable to ensure
compliance with the rules and regulations of theckExchange and all applicable la

to adopt such modifications, procedures anglsuis as may be necessary or desirable to comgiytiagé provisions of the laws
of Canada, the United States and other countriegioh the Corporation or its Affiliates may operad ensure the viability and
maximization of the benefits from the Awards grahte Participants residing in such countries anchéet the objectives of this
Plan; anc

to determine such other matters as provided fogihe

6. GRANT OF OPTIONS

Subject to the rules set out below, the Compens&mmmittee or the Board of Directors (or in theecaf any proposed Participant who
is a member of the Compensation Committee, thedBofDirectors) may from time to time grant to dljgible Person one or more Options
as the Compensation Committee or the Board of Rirecleems appropriate.

6.1 Date Option Granted.The date on which an Option will be deemed to Hzeen granted under this Plan will be the date oiciwihe
Compensation Committee or the Board of Directossg@plicable, authorizes the grant of such Optiosuch other date as may be specified by
the Compensation Committee or the Board of Dire;tas applicable, at the time of such authorization
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6.2 Number of Common Shares/Maximum GrantThe number of Common Shares that may be purchasdat any Option will be
determined by the Compensation Committee, provitled

(@) the number of Common Shares reserved for isguanany one Participant pursuant to this Plahiwiany one year period shall
not, in aggregate, exceed 5% of the total numb&uistanding Common Shares on a-diluted basis; an

(b)  the number of Common Shar
0] issuable, at any time, to Participants that arglérs; anc
(i) issued to Participants that are Insiders within @amg year perioc

pursuant to this Plan, or when combined with alihaf Corporation’s other security based share cosgi®n arrangements shall
not, in aggregate, exceed 10% of the total numb&ubstanding Common Shares on a non-diluted basis;

For the purposes of this Section 6.2, Common Shssegd pursuant to an entitlement granted pritinéayrantee becoming an Insider
may be excluded in determining the number of Com@loares issuable to Insiders. A Participant whd$i@ptions at the time of granting an
Option, may hold more than one Option.

6.3 Exercise PriceThe Exercise Price per Common Share under eaclo©Owill be determined by the Compensation Commijtiteés sole
discretion, but will in no event be less than tlagr Market Value of the date of the grant.

7. U.S. QUALIFIED INCENTIVE STOCK OPTION PROVISIONS

To the extent required by Section 422 of the Ungrhal Revenue Code, U.S. Qualified Incentive IS@ptions shall be subject to the
following additional terms and conditions and iéth is any conflict between the terms of this Aetiand other provisions under this Plan, the
provisions under this Article shall prevail:

7.1 Eligible EmployeesAll classes of employees of the Corporation or ohiégs parent corporations or subsidiary corporatimay be granted
U.S. Qualified Incentive Stock Options. U.S. Quatifincentive Stock Options shall only be grantettS. Optionees who are, at the time of
grant, officers, key employees or directors of @wporation or one of its parent corporations dossdiary corporations (provided, for purposes
of this Article 7 only, such directors are thernoatdficers or key employees of the Corporation oe of its parent corporations or subsidiary
corporations). For purposes of this Article 7, ‘grarcorporation” and “subsidiary corporation” stiadlve the meanings attributed to those terms
for the purposes of Section 422 of the U.S. InteRevenue Code. Any director of the Corporation wéha U.S. Optionee shall be ineligible to
vote upon the granting of such Option; and for treeertainty, contractors of the Corporation dvssdiary corporations may not be granted
U.S. Qualified Incentive Stock Options.



7.2 Dollar Limitation. To the extent the aggregate fair market value (deteed as of the grant date) of Common Shares methect to which
U.S. Qualified Incentive Stock Options are exetglisdor the first time by a U.S. Optionee duriny @alendar year (under this Plan and all
other stock option plans of the Corporation) exsdgds. $100,000, such portion in excess of U.SOFID shall be treated as a U.S.
Nonqualified Stock Option. In the event the U.Sti@pee holds two or more such Options that becoxeecésable for the first time in the sal
calendar year, such limitation shall be appliedr@nbasis of the order in which such Options aastgd.

7.3 10% Shareholdersif any U.S. Optionee to whom an U.S. Qualified Imdee Stock Option is to be granted under this Riathe time of
the grant of such U.S. Qualified Incentive Stocki@mpis the owner of shares possessing more thmapescent (10%) of the total combined
voting power of all classes of shares of the Caion, then the following special provisions shmlapplicable to the U.S. Qualified Incentive
Stock Option granted to such individual:

0] the Exercise Price (per Common Share) subgestith U.S. Qualified Incentive Stock Option shall be less than one
hundred ten percent (110%) of the fair market valuene Common Share at the time of grant;

(i) for the purposes of this Article 7 only, the optexercise period shall not exceed five (5) yeaymfthe date of gran
The determination of 10% ownership shall be madecoordance with Section 422 of the U.S. Interralddue Code.

7.4 Exercisability. To qualify for U.S. Qualified Incentive Stock Optitax treatment, an Option designated as a U.Slifieddncentive Stock
Option must be exercised within three months @éamination of employment for reasons other thaattieexcept that, in the case of
termination of employment due to total disabilgych Option must be exercised within one year afteh termination. Employment shall not
be deemed to continue beyond the first 90 daysledze of absence unless the U.S. Optionee’s regmmgnt rights are guaranteed by statute
or contract. For purposes of this Section 7.4 dltdisability” shall mean a mental or physical inrpgent of the U.S. Optionee which is
expected to result in death or which has lastead expected to last for a continuous period of Iihths or more and which causes the U.S.
Optionee to be unable, in the opinion of the Caaion and two independent physicians, to perforsnohiher duties for the Corporation and to
be engaged in any substantial gainful activity.ar disability shall be deemed to have occurredherfirst day after the Corporation and the
independent physicians have furnished their opioitiotal disability to the Compensation Committee.

7.5 Taxation of U.S. Qualified Incentive Stock Optins.In order to obtain certain tax benefits affordedt®. Qualified Incentive Stock
Options under Section 422 of the U.S. Internal RereeCode, the U.S. Optionee must hold the CommaneShissued upon the exercise of a
U.S. Qualified Incentive Stock Option for two yeafter the date of grant of the U.S. Qualified Imtdee Stock Option and one year from the
date of exercise. A U.S. Optionee
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may be subject to U.S. alternative minimum taxhatttme of exercise of a U.S. Qualified IncentitecR Option. The Compensation
Committee may require a U.S. Optionee to give tbgGration prompt notice of any disposition of #sacquired by the exercise of a U.S.
Qualified Incentive Stock Option prior to the exgtion of such holding periods.

7.6 Transferability. No U.S. Qualified Incentive Stock Option grantedienthis Plan may be assigned or transferred biJtBe Optionee
other than by will or by the laws of descent angtriiution, and during the U.S. Optiongdifetime, such U.S. Qualified Incentive Stock ©op
may be exercised only by the U.S. Optionee.

7.7 Compensation Committee Governance if U.S. Reg&nt. If and so long as the Common Shares are register@er Section 12(b) or 12
(g) of the U.S. Securities Exchange Act, the BadrDirectors will consider in selecting the membefshe Compensation Committee, with
respect to any persons subject or likely to becsufgect to Section 16 of the U.S. Securities Exgkafct, the provisions regarding
“nonemployee directors” as contemplated by Rule-36imder the U.S. Securities Exchange Act.

7.8 Exercise PriceNotwithstanding Section 6.3, no U.S. Qualified Imibee Stock Option granted under the Plan shalkrev Exercise Price
less than the fair market value of the underlyirgnton Shares at the date of grant of such Opt®determined at such time in good faith by
the Board or Directors or the Compensation Commjths the case may be.

7.9 Approval by ShareholdersNo U.S. Qualified Incentive Stock Option grantectd.S. Optionee under this Plan shall become esebie
unless and until this Plan shall have been apprbyedtie shareholders of the Corporation within Iéhths of approval by the Board of
Directors of the Corporation.

7.10 Option AgreementsEach Option will be evidenced by an Option Agreetvenich incorporates such terms and condition$ias t
Compensation Committee in its discretion deems@pate and consistent with the provisions of flisn (and the execution and delivery by
the Corporation of an Option Agreement with a Rgyéint shall be conclusive evidence that such @paigreement incorporates terms and
conditions approved by the Compensation Committekigconsistent with the provisions of this Plaggch Option Agreement will be
executed by the Participant to whom the Optiorrésted and on behalf of the Corporation by any mesmobthe Compensation Committee or
any officer of the Corporation or such other perastthe Compensation Committee may designate &br gurpose. Each Option Agreement
will specify the reasons for the Corporation gragtOptions to such Participant.

8. EXERCISE OF OPTIONS

8.1 Exercise of OptionsSubject to the terms and conditions of this Plaa,@ompensation Committee may impose such limitatay
conditions on the exercise or vesting of any Opésrthe Compensation Committee in its discretie@ntdeappropriate, including limiting the
number of Common Shares for which any Option magxsgcised during any period as may be specifietheyCompensation Committee and
which number of Common Shares for which such Optiaty be exercised in any period will be specifiethie Option Agreement with respect
to such Option. Each Option Agreement will provitat the Option
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granted thereunder may be exercised only by netgreed by the Participant or the Legal Represergtatf the Participant and accompanied by
full payment for the Common Shares being purchaSadh consideration may be paid in any combinatidhe following:

(@) cash, bank draft or certified cheque;
(b)  such other consideration as the Compensation Cdeenitay permit consistent with applicable la

As soon as practicable after any exercise of aim@pa certificate or certificates representing@@mmon Shares in respect of which such
Option is exercised will be delivered by the Cosgiimm to the Participant.

8.2 Conditions.Notwithstanding any of the provisions containedhiis Plan or in any Option Agreement, the Corporas obligation to issue
Common Shares to a Participant pursuant to thecieseeof an Option will be subject to, if applicable

(@) completion of such registration or other guedifion of such Common Shares or obtaining approfralich governmental
authority as the Corporation will determine to leeessary or advisable in connection with the aightion, issuance or sale
thereof;

(b)  the admission of such Common Shares to listinguotation on the Stock Exchange; ¢

(c) the receipt from the Participant of such repregents, agreements and undertakings, including &sttwe dealings in suc
Common Shares, as the Corporation or its counsetrdaes to be necessary or advisable in ordexfegsard against the
violation of the securities laws of any jurisdictic

9. GRANT OF TANDEM SARS

9.1 Grant of Tandem SARsThe Compensation Committee or the Board of Diregtas applicable, may from time to time grant arafdof
Tandem SARs to a Participant for each Option gdatdgesuch Participant on such terms and conditicmssistent with the Plan, as the
Compensation Committee or the Board of Directossagplicable, shall determine.

9.2 Terms of Tandem SARsTandem SARs may be granted at or after the graetafahe related grant of Options, and each TanSAR
shall be subject to the same terms and conditindsianominated in the same currency as the Optiarhich it relates and the additional tel
and conditions set forth in this Article 9.

9.3 Exercise of Tandem SARsThe Participant shall have the right to elect tereise either an Option or the related Tandem SR,
granted. If the Participant elects to exercise mdém SAR, the related Option shall be cancelledd€m SARs may be exercised only if an
the extent the Options related thereto are thetedeFandem SARs shall be exercisable at the efecfithe Participant by delivering to the
Corporation a notice specifying the number of Omio respect of which the Tandem SARs are exetfciBege Participant shall
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not pay the Option Exercise Price attributablehto ®ption to which the Tandem SAR is related, busthpay or satisfy, in accordance with the
terms of Article 17, any withholding amounts or adistrative costs with respect to such exercise.

9.4 Settlement of Tandem SARdJpon exercise of a Tandem SAR, and subject to payoreother satisfaction of all related withholding
obligations in accordance with Article 17, such dam SAR shall be settled and the Participant &leaéintitled to a cash payment, Common
Shares or a combination thereof, at the discreifdche Compensation Committee, and settlement:

(@ made in Common Shares shall be equal to such nuofilymmon Shares having an aggregate value egjtiatexcess of th
Fair Market Value of a Common Share on the dagxefcise of the Tandem SAR over the Option Exetersee for the
corresponding Option, multiplied by the number ah@iem SARs exercise

(b)  made by a cash payment shall be an aggregate amquintlent to the value derived by 9.4(a);
() made by a combination of a cash payment and Con8hanes shall be equivalent to the value derived.f¢a).

10. GRANT OF RESTRICTED STOCK UNITS

10.1 Grant of Restricted Stock UnitsRestricted Stock Units may be granted pursuariigddrms of the Plan from time to time by the
Compensation Committee or the Board of Directossg@plicable. The date on which any RestrictedkStout will be deemed to have been
granted will be the date on which the Compensafiommittee or the Board of Directors, as applicaélghorizes the grant of such Award.

10.2 Vesting TermsRestricted Stock Units shall become vested at Sows, in such instalments, and subject to suchdeand conditions as
may be determined by the Compensation Committeesanfibrth in the applicable Award Agreement.

10.3 Settlement of Restricted Stock UnitRRestricted Stock Units shall be settled upon, @ as reasonably practicable following, the
vesting thereof, subject to payment or other sattgin of all related withholding obligations incacdance with Article 17 hereof and
administrative costs. Settlement shall be made dgsh payment, Common Shares, or a combinatioadheas determined by the
Compensation Committee in its sole discretion, settlement:

(@ made in Common Shares shall be made by deliveopefCommon Share for each such Restricted Stodkthim being settlec

(b)  made by a cash payment shall be an aggregate amqualtto the product of the Fair Market Valueref Common Shares on-
applicable settlement date as specified by the @msgtion Committee, multiplied by the number oftReted Stock Units then
being settled; an
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(c) made by a combination of a cash payment and Con8hares shall be equivalent to the value derivetith$(b).

11. GRANT OF DEFERRED STOCK UNITS

11.1 Grant of Deferred Stock UnitsDeferred Stock Units may be granted pursuant tdethmas of the Plan from time to time by the
Compensation Committee or the Board of Directossa@plicable. The date on which any Deferred Stdit will be deemed to have been
granted will be the date on which the Compensafiommittee or the Board of Directors, as applicadiehorizes the grant of such Award.

11.2 Vesting TermsDeferred Stock Units shall become vested at susbgiand subject to such terms and conditions asmagtermined by
the Compensation Committee and set forth in théicgige Award Agreement.

11.3 Determination of Deferred Stock UnitsDeferred Stock Units awarded pursuant to this Ri#irbe credited to an account maintained for
each Participant by the Corporation as and whemdsixare made. The number of Deferred Share Unhe twredited to a Participant will be
determined on the date on which the Compensationn@itiee or the Board of Directors, as applicablgharizes the grant of DSU award, on a
one Deferred Share Unit per Share basis.

11.4 Settlement of Deferred Stock UnitdDeferred Stock Units shall be settled upon the Tiesited Service of a Participant, pursuant to the
terms and conditions of this Section 11.4, andexttlip payment or other satisfaction of all relatgtthholding obligations in accordance with
Article 17 hereof and administrative costs. SetdatmrAmounts in respect of Deferred Stock Units Idbalsettled by a cash payment, Common
Shares or any combination thereof, as determingtddoompensation Committee in its sole discretom, settlement:

(@ made in Common Shares shall be made by deliveopefCommon Share for each such Deferred Stockthinit being settle
on the Filing Date

(b)  made by a cash payment shall be an aggregate amquintlent to the value derived by 11.4(a);
(c) made by a combination of a cash payment and Con8hares will be equivalent to the value derived byi(a).

11.5 Payment of Settlement Amount
(@ Non-U.S. Person

0] a Participant who is not a U.S. Person and wé® Terminated Service may receive their SettlerAerdgunt by filing a
Notice of Settlement on or before December 15 effifst calendar year commencing after the dath@Participar's
Terminated Service. If the Participant fails te filuch notice on or before that December 15, thiiciant will be
deemed to have filed the Notice of Settlement @h Brecember 1¢
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(b)

(it)
(iii)

(iv)

subject to Article 18 herein, the Corporatisimall make payment of the Settlement Amount as ssaeasonably
possible following the Filing Datt

in the event of the death of a Participant whoosanU.S. Person, the Corporation will, subjecAtticle 18 herein, mak
payment of the Settlement Amount within two month¢he Participant’s death to or for the benefitta# legal
representative of the deceased Participant. Fguuhgoses of this subsection, the Filing Date dhalihe date of the
Participan’s death

if a Participant who is not a U.S. Person diéier the Participant has Terminated Service ke filing a Notice of
Settlement, Section 11.5(a)(iii) will appl

U.S. Person

(i)

(ii)

(iii)

in the event that a Participant who is a U.S. Reesal not a Key Employee has Terminated ServieeCtirporatior
will, subject to Article 18 herein, make paymentioé Settlement Amount as soon as reasonably pedsilmwing such
Participant’'s Terminated Service. For the purpasehis subsection, the Filing Date shall be theedhat such
Participant Terminated Servic

in the event that a Participant who is a U.S. Reesul a Key Employee has Terminated Service, thpdCation will,
subject to Article 18 herein, make payment of te&l&ment Amount as soon as is reasonably podsiliéeving the date
that is 6 months after the date that such Partitiparminated Service. For the purposes of thisaction, the Filing
Date shall be the date which is 6 months aftedtte that such Participant Terminated Servicehdrevent of death of
such a Participant during the 6 month period follaythe date the Participant Terminated Servicerties under
Section 11.5(b)(ii) shall then app

in the event of the death of a Participantank a U.S. Person, the Corporation will, subjecAtticle 18 herein, make
payment of the Settlement Amount within two monthshe Participant’s death to or for the benefitha# legal
representative of the deceased Participant. Fgouhgoses of this subsection, the Filing Date dbathe date of the
Participan’s death

12. TERM OF AWARDS

12.1 Term of Options and Tandem SARSUnless otherwise determined by the Compensationriitiee, each Option and Tandem SAR
granted pursuant to this Plan will, subject toghavisions of this Plan, expire automatically oa #arlier of:

the date determined by the Compensation Comenéthd specified in the Award Agreement pursuanttich such Option and,
if applicable, Tandem SAR is granted, provided thath date may not be, subject to Article 18 Itiian the earlier of (A) the
date which is the tenth anniversary of the datevbitch such Option and, if applicable, Tandem SABranted, and (B) the latest
date permitted under the applicable rules and atiguis of all regulatory authorities to which ther@oration is subject,
including the Stock Exchang

(@)

15



(b)

(€)
(d)

(€)

in the event the Participant ceases to be an Higibrson for any reason, other than the deatheoParticipant or the terminati
of the Participant for cause, such period of tirfterahe date on which the Participant ceases t@anbEligible Person as may be
specified by the Compensation Committee or as fpddn an agreement among the Participant anc€Ctrporation, and in the
absence of such specification or agreement, witldmmed to be the date that is three months faligwhe Participant ceasing to
be an Eligible Persc

in the event of the termination of the Participasta director, officer, employee or Consultanhef €Corporation or an Affiliat
for cause, the date of such terminati

in the event of the death of a Participant prior(#) the Participant ceasing to be an Eligibled®er, or (B) the date which is tl
number of days specified by the Compensation Coteejiursuant to subparagraph (b) above from treatatvhich the
Participant ceased to be an Eligible Person; the\dhich is one year after the date of death ofi Se&rticipant or such other date
as may be specified by the Compensation Commitidendnich period will be specified in the Award Agreent with the
Participant with respect to such Option ; :

notwithstanding the foregoing provisions of gatagraphs (b), (c) and (d) of this Section 1hé& ,Gompensation Committee
may, subject Article 19 and to regulatory approaakny time prior to expiry of an Option extend theriod of time within whic
an Option may be exercised by a Participant whachased to be an Eligible Person, but such an eirteshall not be granted
beyond the original expiry date of the Option asvited for in subparagraph (a) abo

12.2 Options and Tandem SARs Cease to Veblotwithstanding the foregoing, except as expregslynitted by the Compensation
Committee, all Options will cease to vest as atdaie upon which the Participant ceases to beigiblel Person.

12.3 Accelerated Vesting of Options and Tandem SAR® Death.In the event of the death of the Participant ptaothe Participant ceasing
to be an Eligible Person, all Options and TanderR$Af such Participant shall become immediatelyedes

12.4 Term of Restricted Stock UnitsUnless otherwise determined by the Compensationritiee:

(@)

in the event a Participant ceases to be an Eligibkson due to death or retirement, any then owttg Restricted Stock Uni
that have not becon
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vested and settled prior to the Participant ceasirge an Eligible Person shall immediately vest be settled as soon as
reasonably practicable after the date that sucticip@nt ceases to be an Eligible Pers

(b) in the event a Participant ceases to be arnidigPerson due to resignation, any then outstgnBiestricted Stock Units that have
not become vested and settled prior to the Paaitipeasing to be an Eligible Person shall immediate forfeited and
cancelled; an

(c) in the event a Participant ceases to be arnbidigerson due to disability or termination withcause, any then outstanding
Restricted Stock Units that have not become vemteldsettled prior to the Participant ceasing tam&ligible Person shall vest
and be settled at the discretion of the Compens@&mmmittee.

12.5 Termination of a Participant for Cause Notwithstanding any other provision hereof or ity #&ward Agreement, in the case of a
Participant’s termination for cause, any and ahtloutstanding Awards granted to the Participahgther or not vested, shall be immediately
forfeited and cancelled, without any consideratimerefore, and any and all rights of such Partitipeth respect to and arising from this Plan
shall terminate, as of the commencement of the ttiatenotice of such termination is given, withcegard to any period of reasonable notic
any salary continuance, unless otherwise deternbiggle Compensation Committee.

13. CHANGE IN STATUS

13.1A change in the status, office, position or dutéa Participant from the status, office, posit@rduties held by such Participant on the
date on which the Award was granted to such Ppditiwill not result in the termination of the Awlagranted to such Participant provided
such Participant remains a director, officer, empoor Consultant of the Corporation or an Afféiat

14. NON-TRANSFERABILITY OF AWARDS

14.1Each Award Agreement will provide that the Awardugped thereunder is not transferable or assigrattlenay be exercised or settled, as
the case may be, only by the Participant or, inethent of the death of the Participant or the apipoént of a committee or duly appointed
attorney of the Participant or of the estate ofRlaeticipant on the grounds that the Participaiitdapable, by reason of physical or mental
infirmity, of managing their affairs, the Particités legal representative or such committee orad#ty, as the case may be (the “Legal
Representative”).

15. REPRESENTATIONS AND COVENANTS OF PARTICIPANTS
15.1Each Award Agreement will contain representatiom$ eovenants of the Participant that:

(@) the Participant is a director, officer, employeeConsultant of the Corporation or an Affiliateaperson otherwise approved
an“Eligible Perso” under this Plan by the Compensation Commit
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(b)
(€)

(d)

(€)

the Participant has not been induced to entersuch Award Agreement by the expectation of egrmpent or continued
employment with the Corporation or an Affilias

the Participant is aware that the grant of the Alaard the issuance by the Corporation of CommomeSthaereunder are exen
from the obligation under applicable securitiesdawfile a prospectus or other registration doaungealifying the distribution
of the Awards or the Common Shares to be distribtliereunder under any applicable securities |

upon each exercise or settlement of an Awael Participant, or the Legal Representative ofPthgicipant, as the case may be,
will, if requested by the Corporation, represert agree in writing that the person is, or the gdint was, a director, officer,
employee or Consultant of the Corporation or ariliafe or a person otherwise approved as an “Higiterson” under this Plan
by the Compensation Committee and has not beeréadio purchase the Common Shares by expectatiemployment or
continued employment with the Corporation or aniligtie, and that such person is not aware of amgragssion or other
remuneration having been paid or given to othergspect of the trade in the Common Shares

if the Participant or the Legal Representativehef Participant exercises or settles the AwardPgmgicipant or the Leg:
Representative, as the case may be, will priontbupon any sale or disposition of any Common Shegeeived pursuant to the
exercise or settlement of the Award, comply withegblicable securities laws and all applicablesuind regulations of all
regulatory authorities to which the Corporatiosudject, including the Stock Exchange, and will oiéér, sell or deliver any of
such Common Shares, directly or indirectly, in theted States or to any citizen or resident ofaiwy Corporation, partnership
other entity created or organized in or under &veslof, the United States, or any estate or thestrtcome of which is subject to
United States federal income taxation regardlests @ource, except in compliance with the se@sitaws of the United State

16. PROVISIONS RELATED TO SHARE ISSUANCES

16.1Each Award Agreement will contain such provisioasrathe opinion of the Compensation Committeerageliired to ensure that no
Common Shares are issued on the exercise or setttavhan Award unless the Compensation Commiieatisfied that the issuance of such
Common Shares will be exempt from all registratomgualification requirements of applicable sedesitaws and will be permitted under the
applicable rules and regulations of all regulatmnyhorities to which the Corporation is subject]uning the Stock Exchange. In particular, if
required by any regulatory authority to which theribration is
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subject, including the Stock Exchange, an Awarde&gnent may provide that shareholder approval tgthet of an Award must be obtained
prior to the exercise or settlement of the Awardoathe amendment of the Award Agreement.

17. WITHHOLDING TAX

17.1The Patrticipant will be solely responsible for payany applicable withholding taxes arising frora frant, vesting, exercise or settlen
of any Award and payment is to be made in a masatsfactory to the Corporation. Notwithstanding tbregoing, the Corporation will have
the right to withhold from any Award or any Comm®hares issuable pursuant to an Award or from asly amounts otherwise due or to
become due from the Corporation to the Participamamount equal to any such taxes.

18. EXERCISE AND SETTLEMENT OF AWARDS DURING BLACKOUT P ERIODS

18.1 Adjustment for Exercise of Awards during Blackout Periods.Where the expiry date of an Option or Tandem SA8Ixduring a
Blackout Period or within ten Non Blackout Tradibgys following the end of a Blackout Period, th@iex date for such Option or Tandem
SAR shall be the date which is ten Non-Blackoutdig Days following the end of such Blackout Period

18.2 Extension for Settlement during Blackout Perids. Where the date for the settlement of Restricte@dkStinits or the payment of a
Settlement Amount occurs during a Blackout Peribd,Corporation shall make such settlement or pai Settlement Amount to the holdel
such an Award within ten Non Blackout Trading Dé&gltowing the end of such Blackout Period.

19. SUSPENSION, AMENDMENT OR TERMINATION OF PLAN

19.1 Suspension, Amendment or Termination of Plarthis Plan will terminate on the tenth anniversafrthe Effective Date. The
Compensation Committee will have the right at ametto suspend, amend or terminate this Plan afjest to Section 19.2, may:

(@)  with approval of shareholders of the Corporatiorobginary resolution make any amendment to any Avwagreement or th
Plan; anc

(b)  without approval of shareholders of the Corporatimake the following amendments to any Award Agrestnoe the Plan

0] amendments of a clerical nature, including toit limited to the correction of grammatical or ¢gpaphical errors or
clarification of terms

(i) amendments to reflect any requirements of mgulatory authorities to which the Corporatiosubject, including the
Stock Exchange

(iii) subject to the terms and conditions of the Plareredments to vesting provisions of Award Agreeme
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(iv) extend the term of Options and Tandem SARs helddp-Insiders of the Corporatio

(V) reduce the Exercise Price per Common SharerwardeOption held by non-Insiders of the Corponaiio replace such
Option with a lower Exercise Price per Common Shexger such replacement Option; ¢

(vi) amendments which provide cashless exercigafesto an Option that require the full deductibthe number of
underlying Common Shares from the total numberah@on Shares subject to the Pl

Notwithstanding the foregoing, all procedures aadassary approvals required under the applicalds and regulations of all regulatc
authorities to which the Corporation is subjectidb@ complied with and obtained in connection wéthy such suspension, termination or
amendment to the Plan or amendments to any Awardehgent.

19.2 Limitations. In exercising its rights pursuant to Section 1¢h& Compensation Committee will not have the right

(@)

(b)

(€)

(d)
()

()
(@)

without the prior approval of shareholders and pkes permitted pursuant to Article 20, (i) extene term of an Option ¢
Tandem SAR held by an Insider of the Corporatiar{jipreduce the Exercise Price per Common Shadeuany Option held t
an Insider of the Corporation; or (iii) cancel &ption held by an Insider and replace such Optidhimwthree months

affect in a manner that is adverse or prejadlici, or that impairs, the benefits and rightsuey Participant under any Award
previously granted under this Plan (except as gegthpursuant to Article 20 and except for the psgoof complying with
applicable securities laws or the bylaws, rules mgailations of any regulatory authority to whible {Corporation is subject,
including the Stock Exchange

decrease the number of Common Shares whichbmayrchased pursuant to any Option (except asippednpursuant to Article
20) without the consent of such Participz

set the Exercise Price of any Option below the Market Value of such Option on the date of gr.

increase the Exercise Price at which CommomeShaay be purchased pursuant to any Option (exsgpérmitted pursuant to
Article 20) without the consent of such Particip:

extend the term of any Option beyond a period ofy&ars or the latest date permitted under theicgipé rules and regulatio
of all regulatory authorities to which the Corpdwatis subject, including the Stock Exchan

grant any Award if this Plan is suspended or hanlierminated; ¢
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(h) change or adjust any outstanding U.S. Qualifieentive Stock Option without the consent of Bagticipant if such change or
adjustment would constitute a “modification” thadbuid cause such U.S. Qualified Incentive Stock @ptb fail to continue to
qualify as a U.S. Qualified Incentive Stock Opti

19.3 Powers of Compensation Committee Survive Termation. The full powers of the Compensation Committee asiged for in this Plan
will survive the termination of this Plan until élwards have been exercised or settled in fullarehotherwise expired.

20. ADJUSTMENTS

20.1 Adjustments.Appropriate adjustments in the number of Commorr&hsaubject to this Plan, as regards Awards grasrtéa be granted,

in the Option Exercise Price of an Option, in thenfber of Common Shares to be issued or cash pagrteebhe made in respect of the
settlement of any Award, or any other matter of taél conclusively determined by the Compensatiom@dtee to give effect to adjustment:
the number of Common Shares resulting from subidivés consolidations, substitutions, or reclasatfans of the Common Shares, the
payment of stock dividends by the Corporation (pthan dividends in the ordinary course) or otleevant changes in the capital of the
Corporation or from a proposed merger, amalgamatiarsther corporate arrangement or reorganizatigalving the exchange or replacement
of Common Shares of the Corporation for those itlagr corporation. Any dispute that arises at @ twith respect to any such adjustment
will be conclusively determined by the Compensattmmmittee, and any such determination will be tsigcbn the Corporation, the Particip

and all other affected parties.

20.2 Merger and Acquisition Transaction.In the event of a Merger and Acquisition Transatto proposed Merger and Acquisition
Transaction, the Compensation Committee, at itbopimay do any of the following:

(@) the Compensation Committee may, in a fair andtable manner, determine the manner in whichiadixercised Options or
unsettled Awards granted under this Plan will leatied including, without limitation, requiring theceleration of the time for t
exercise or settlement of Awards by the Participatite time for the fulfilment of any conditionsrestrictions on such exercise
or settlement, and the time for the expiry of stights; or

(b) the Compensation Committee or any corporatibitkvis or would be the successor to the Corpanatiovhich may issue
securities in exchange for Common Shares upon trgdi and Acquisition Transaction becoming effectivay offer any
Participant the opportunity to obtain a new or agpiment awards over any securities into which th@i@on Shares are changed
or are convertible or exchangeable, on a basisoptiopate to the number of Common Shares under Awacluding Exercise
Price, as applicable (and otherwise substantigdhnithe terms of the Award being replaced, or upoms no less favourable to
the Participant) including, without limitation, tiperiods during which the Award may be exercisedattied and expiry dates of
such Awards; and in such event, the Participart,shhe accepts such offer, be deemed to haweassd his Award over the
Common Shares and such Award shall be deemed lapsed and be cancelled;
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(c) the Compensation Committee may commute fontar any other security or any other property ohcasy Award that is still
capable of being exercised or settled, upon gitantipe Participant to whom such Award has beentgdaat least 30 days writt
notice of its intention to commute such Award, auding such period of notice, the Award, to thesexit has not been exercis
or settled, may be exercised or settled by thediaaht without regard to any vesting conditionmelied thereto; and on the
expiry of such period of notice, the unexercisedmsettled portion of the Award shall lapse andrcelled

Section 20.1 and subsections (a), (b) and (c)isf3kction 20.2 are intended to be permissive aayllve utilized independently or successi\
in combination or otherwise, and nothing thereintamed shall be construed as limiting or affectimg ability of the Compensation Commit
to deal with Awards in any other manner. All deterations by the Compensation Committee under tai@n will be final, binding and
conclusive for all purposes.

20.3 Limitations. The grant of Awards under this Plan will in no waffect the Corporation’s right to adjust, reclagsiEorganize or otherwise
change its capital or business structure or to meamalgamate, reorganize, consolidate, dissatuddhbte or sell or transfer all or any part of
its business or assets or engage in any like tcéinga

20.4 No Fractional SharesNo adjustment or substitution provided for in tAigicle 20 will require the Corporation to issuéractional share
in respect of any Award and the total substitutomdjustment with respect to each Award will beitéd accordingly.

21. GENERAL

21.1 No Rights as ShareholdeNothing herein or otherwise shall be construedsstwaonfer on any Participant any rights as aedtader of
the Corporation with respect to any Common Shagssrved for the purpose of any Award.

21.2 No Effect on EmploymentNothing in this Plan or any Award Agreement wilihder upon any Participant any right to continu¢hie
employ of or under contract with the CorporatioraorAffiliate or affect in any way the right of ti@orporation or any such Affiliate to
terminate his or her employment at any time or beate his or her consulting contract; nor will rigg in this Plan or any Award Agreement
be deemed or construed to constitute an agreerean, expression of intent, on the part of the Gafion or any such Affiliate to extend the
employment of any Participant beyond the time tieabr she would normally be retired pursuant toptitevisions of any present or future
retirement plan of the Corporation or an Affiliateany present or future retirement policy of thergdration or an Affiliate, or beyond the tir
at which he or she would otherwise be retired pamsto the provisions of any contract of employmeith the Corporation or an Affiliate.
Neither any period of notice nor any payment in fieereof upon termination of employment shall besidered as extending the perioc
employment for the purposes of the Plan.
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21.3 No Fettering of Directors’ Discretion.Nothing contained in this Plan will restrict or linor be deemed to restrict or limit the right or
power of the Board of Directors in connection wathy allotment and issuance of Common Shares whé&hat allotted and issued under this
Plan including, without limitation, with respectdther compensation arrangements.

21.4 Applicable Law.The Plan and any Award Agreement granted hereumitldse governed, construed and administered imatance with
the laws of the Province of British Columbia and thws of Canada applicable therein.

21.5 Interpretation. References herein to any gender include all geratedgo the plural includes the singular and vieesa. The division of
this Plan into Sections and Articles and the ingerof headings are for convenience of referendg amd will not affect the construction or
interpretation of this Plan.

21.6 ReferenceThis Plan may be referred to as the “Tekmira 2014r& Compensation Plan”.
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Exhibit 12.1

CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Mark J. Murray, certify that:

1.
2.

| have reviewed this annual report on Forr-F of Tekmira Pharmaceuticals Corporati

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the company as of, andtfierperiods presented in this rep:

The compan’s other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the company and hav

(@) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoiee designed under our
supervision, to ensure that material informatidatieg to the company, including its consolidatebsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financial réjpgr; or caused such internal control over finahetporting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the comy’s disclosure controls and procedures and preséntad report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in the canys internal control over financial reporting thatooed during the period cover
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; an

The compan’s other certifying officer and | have disclosedsdrhon our most recent evaluation of internal abmiver financia
reporting, to the company’s auditors and the acalihmittee of the company’s board of directors (@rspns performing the equivalent
function):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the comy’'s ability to record, process, summarize and refpahcial information; an



(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a siniifiole in the company’s
internal control over financial reportin

Date: March 27, 2012

/s/ Mark J. Murray

Name Mark J. Murray
Title: President and Chief Executive Offic



Exhibit 12.2

CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, lan C. Mortimer, certify that:

1.
2.

| have reviewed this annual report on Forr-F of Tekmira Pharmaceuticals Corporati

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the company as of, andtfierperiods presented in this rep:

The compan’s other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the company and hav

(@) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoiee designed under our
supervision, to ensure that material informatidatieg to the company, including its consolidatebsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financial réjpgr; or caused such internal control over finahetporting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the comy’s disclosure controls and procedures and preséntad report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in the canys internal control over financial reporting thatooed during the period cover
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; an

The compan’s other certifying officer and | have disclosedsdrhon our most recent evaluation of internal abmiver financia
reporting, to the company’s auditors and the acalihmittee of the company’s board of directors (@rspns performing the equivalent
function):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the com(’'s ability to recordprocess, summarize and report financial informatéor



(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a siniifiole in the company’s
internal control over financial reportin

Date: March 27, 2012

/s/ lan C. Mortime

Name lan C. Mortimer
Title: Executive Vice President, Finance ¢
Chief Financial Office!



Exhibit 13.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Tekmira Bhaceuticals Corporation (the “Company”) on FormP2for the year ended December
2011, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), | Marlirray, President and Chief Executive
Officer of the Company, certify, pursuant to 18 IC.SSection 1350, as adopted pursuant to Secti6robBthe Sarbane®xley Act of 2002, the

to the best of my knowledge:
1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2. The information contained in the Report fairly regents, in all material respects, the financiab@gn and results of the operatic
of the Company

Date: March 27, 2012

/s/ Mark J. Murray

Name: Mark J. Murray
Title: President and Chief Executive Offic




Exhibit 13.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Tekmira Bhaceuticals Corporation (the “Company”) on FormP2for the year ended December
2011, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, lanMbrtimer, Executive Vice President,
Finance and Chief Financial Officer of the Compareytify, pursuant to 18 U.S.C. Section 1350, axpéed pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, that to the best okmywledge:
1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2. The information contained in the Report fairly regents, in all material respects, the financiab@gn and results of the operatic
of the Company

Date: March 27, 2012

/s/ lan C. Mortime!

Name: lan C. Mortimer

Title: Executive Vice President, Finance ¢
Chief Financial Office!




Exhibit 15.1

cene

KPMG LLP Telephone  (604) 69300(

Chartered Accountants Fax (604) 6932031
PO Box 10426 777 Dunsmuir Street Internet www.kpmag.!
Vancouver BC V7Y 1K3

Canads

The Board of Directors
Tekmira Pharmaceuticals Corporation

We consent to the incorporation by reference irRbgistration Statement (No. 333-169311) on Fort®®f Tekmira Pharmaceuticals
Corporation of our report dated March 27, 2012hwitspect to the consolidated balance sheets ahifelPharmaceuticals Corporation as at
December 31, 2011 and December 31, 2010, and ltitedeconsolidated statements of operations angeimensive loss, stockholders’ equity
and cash flows for each of the years in the thes-period ended December 31, 2011, which reppeas in the December 31, 2011 annual
report on Form 20-F of Tekmira Pharmaceuticals Grton.

/sl KPMG LLP

Chartered Accountants
March 27, 2012
Vancouver, Canada

KPMG LLP is a Canadian limited liability partnershi p and a member firm of the KPMG
network of independent member firms affiliated with KPMG International Cooperative
(“KPMG International”), a Swiss entity.

KPMG Canada provides services to KPMG LLP.



