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This annual report on Form 10-K contains forwaraking information and forward-looking statementdl@xtively, forwardlooking statements) within the meanin:
applicable securities laws. All statements othamtlstatements relating to historical matters shdudconsidered forwartboking statements. When used in this re
the words “believe,” “expect,” “plan,” “anticipate;’ “estimate,” “predict,” “may,” “could,” “should,” “intend,” “will,” “target,” “goal”  and similar expressions ¢

intended to identify forward-looking statementshaligh not all forward-looking statements contdiade words.

Forward-looking statements in this annual report inclutitements about Tekmimastrategy, future operations, clinical trials, ppects and the plans of managerr
RNAI (ribonucleic acid interference) product deyetent programs; the effects of Tekr's products on the treatment of cancer, chronic Hiépd infection, infectiot
disease, alcohol use disorder, and other diseaGestrointestinal Neuroendocrine Tumors (8ET) or Adrenocortical Carcinoma (ACC) enrolimenta Phase I/|
clinical trial with TKM-PLK1, and expected interim data from this triatte second half of 2014; completion of the necesgeaclinical work to be in a position to 1
an Investigational New Drug (IND) application inetlsecond half of 2014 in order to advance TKHRBY into a Phase | clinical trial, with data avabé in 2015; th
development of TKM-Ebola under the “Animal Ruletiditional funding opportunities for TKN#arburg; completion of necessary preclinical wookhie in a position 1
file an IND in the second half of 2014 in orderamdvance TKMALDH2 into a Phase | clinical trial; potential gonement funding sources for new therapeutic strage
for alcohol use disorder and Tekn’s exploration and leveraging of these partnerstppatunities; the generation of data and the exataoh of identifying anoth:
development candidate in 2014, the potential quandd value of the transactions contemplated inMloasanto option agreement; arbitration proceedimgth Alnylan
Pharmaceuticals, Inc. (Alnylam) in connection wkhN-VSP; ongoing advances in naeneration LNP technologies; anticipated royaltgeipts based on sales
Marqibo; statements with respect to revenue aneese fluctuation and guidance; the quantum anchgnof potential funding

With respect to the forwarkboking statements contained in this annual repdetsmira has made numerous assumptions. While Taekonsiders these assumption
be reasonable, these assumptions are inherentjgsiuio significant business, economic, competitivarket and social uncertainties and contingencies

Our actual results could differ materially from #® discussed in the forwaldeking statements as a result of a number of itgmbrfactors, including the factc
discussed in this annual report on Form 10-K, imihg those discussed in Item 1A of this report utide heading “Risk Factors,and the risks discussed in our ot
filings with the Securities and Exchange Commissioth Canadian Securities Regulators. Readers awtiaaed not to place undue reliance on these fod-looking
statements, which reflect management’s analysigment, belief or expectation only as of the datebdf. We explicitly disclaim any obligation to apel these forward-
looking statements to reflect events or circumstarthat arise after the date hereof, except asirediby law.




PART |
ltem 1. Business
Overview

Tekmira is a biopharmaceutical company focusedemeldping RNA interference (RNAI) therapeutics. We leveraging our extensive drug development and
delivery expertise by advancing novel drugs basedw leading lipid nanoparticle (LNP) delivery teology.

RNAI has the potential to generate a broad nevsa@sherapeutics that take advantage of the baulyis natural processes to silence genes—or more
specifically to eliminate specific gene-producteni the cell. With this ability to eliminate diseasausing proteins from cells, RNAi products repne®pportunities for
therapeutic intervention that have not been achievaith conventional drugs. Delivery technologyiscial in order to protect RNAIi drugs in the biostream
following administration, allow efficient delivettp the target cells, and facilitate cellular uptakel release into the cytoplasm of the cell. Te&imiproprietary LNP
delivery platform represents the most widely addmtelivery technology in RNAI, enabling eight ctial trials and administered to well over 200 pdti¢n date.

With both oncology and anti-viral product platfornasigmented by additional metabolic developmengienms, our RNAI product pipeline is focused on area
where there is a significant unmet medical needcamamercial opportunity. Tekmira’s clinical devefognt programs include RNAI therapeutics addressimgnic
hepatitis B virus infection and unmet cancer intiares such as gastrointestinal neuroendocrine tsi@od adrenocortical carcinoma. Tekmira's LNP tetbgy also
enables our partners’ development programs andimese providing us with non-dilutive funding topeort our own therapeutic development programsaBse LNP
can enable a wide variety of nucleic acid payloaududing messenger RNA, we continue to see neayxt development and partnering opportunities daseour
industry-leading delivery expertise.

Corporate History

Tekmira was incorporated pursuant to the Britisfu@dbia Business Corporations Act (BCBCA), on Octobe2005 and commenced active business on April
30, 2007 when Tekmira and its parent company, Rieermaceuticals Corporation (Inex) were reorganizeter a statutory plan of arrangement (the Redrgaaon)
completed under the provisions of the BCBCA. Therganization saw Inex’s entire business transfeiweahd continued by Tekmira. In this discussiocaporate
history the terms “we”, “us” and “our” refer to theisiness of Inex for the time prior to the Reoigation and the business of Tekmira for the tinterahe

Reorganization.

Since 1992, we have focused on developing lipidzeef technologies for different classes of therafeagents, including chemotherapy drugs and nuelad
drugs. Our technology was applied to the developrmeklargibo, a liposomal formulation of the chefmertapy drug vincristine, which was subsequentigrised to
Hana Biosciences in 2006. Under this legacy agragroar current licensee, Spectrum Pharmaceutitads,has a license to develop Margibo, along with other
liposomal chemotherapy products.

Since 2005, we began focusing on developing lipidaparticle delivery technology for a class of eicchcid drugs called RNAI trigger molecules thatdmate
RNA interference, or RNAI. In 2006, we initiatedesearch collaboration with Alnylam Pharmaceutidals. to combine their expertise in RNAI payloadtigger”
technologies with our knowledge of RNAI delivergh@ology. In January 2007, we entered into a Lieearsd Collaboration Agreement with Alnylam where we
obtained, among other things, a worldwide liceseetrtain Alnylam intellectual property for the easch, development, manufacturing and commerctaizaf RNAI
products for the treatment of human diseases, amgain obtained exclusive access to Tekmira’'s @gjiiechnology for siRNA and microRNA.

In 2008, we combined our business with that ofiPadBiotherapeutics, Inc. (Protiva). At the timeagfquisition, Protiva was a private, ventbigeked compan
incorporated under the laws of Canada and sinc8 Baf focused its business on developing lipid partele, or LNP, delivery technology for RNAI paisiness
similar to ours. Since commencing work on the delnvof RNAI triggers, Protiva has filed severalgratapplications covering different LNP formulaton
manufacturing processes, and RNAI trigger desigetoove any immune stimulatory properties. At iheetof acquisition, Protiva had licensed its LNEhigology on a
non-exclusive basis to Alnylam and Merck and hazkss to Alnylam’s intellectual property for thegasch, development and commercialization of RNAdpicts.

The business combination was completed througlacguisition, under a share purchase agreemenit,tbéahen outstanding shares of Protiva in cosrsitior
for common shares of Tekmira. Protiva is now ouollyrowned subsidiary. Concurrent with the compulatdf the business combination with Protiva, wessd into
initial research agreements with F. Hoffman-La Rottd and Hoffman La-Roche Inc., which we refetdgether as Roche, and completed private placement
investments of $5.0 million with Alnylam and $5.0lion (CDN$5.0 million) with an affiliate of Roche




Since the completion of the business combinatianhave focused on advancing our own collective RtiAfapeutic products and providing our lipid
nanoparticle delivery technology to pharmaceutiaatners and collaborators.

Recent Development
Completion of Underwritten Public Offering of ComnmoStock

In March 2014, we completed an underwritten publfering of 2,125,000 shares of our common stock pitice of $28.50 per share for aggregate gross
proceeds of $60,562,500, before deducting undengrétiscounts and commissions and other estimdfedrgy expenses. Leerink Partners LLC acted astfe
manager for the offering. The underwriter has &lksen granted a 30-day option to purchase up tdditi@nal 318,750 shares to cover over-allotmeahemy, which
would result in additional gross proceeds. We gdte using the net proceeds from this offeringewelop and advance product candidates througiealimials, as we
as for working capital and general corporate puepos

RNA Interference

RNA interference (RNAI) is considered to be onéhaf most important discoveries in the field of b/ in the last decade. The scientists who disealére
mechanism were awarded the 2006 Nobel Prize in ditegli Intense research activity has subsequentguared the complex molecular mechanisms respanfibl
RNAI that are transforming the way that drug tasgee discovered and validated. RNAI is a naturadisurring process that takes place inside ceild iacludes
processes whereby RNAI profoundly suppress theymtimh of specific proteins. Synthetic RNAI triggeolecules are being developed as drugs that sgehif
suppress the production of disease-associatedmsdteough RNAI.

Using the gene sequence coding for the targetipraéfective RNAI trigger molecules can be des@n®&NAi -based drugs are typically small syntheticlei
acid molecules. When RNAI triggers are introdug#d the cell they are incorporated into an RNA-icefti silencing complex (RISC), which interacts sfiegily with
mRNA coding for the target protein. mRNA are cledirea sequence specific manner and then destrpyedenting production of the target protein. Impotly, this
process is catalytic and RISC associated RNAI ¢gliggan remain stable inside the cell for weekstrdging many more copies of the target mRNA anéhtaaing
target protein suppression for long periods of time

Potential of RNAi Therapeutics

RNAI has the potential to generate a broad nevsa@sherapeutics that take advantage of the baulyis natural processes to silence genes—or more
specifically to eliminate specific gene-producteni the cell. While there are no RNAI therapeutiosrently approved for commercial use, there anaraber of RNAI
products currently in human clinical trials. RNADgducts are broadly applicable as they can silemrceliminate the production of disease causingame from cells,
thus creating opportunities for therapeutic intatign that have not been achievable with conveatidrnugs. Development of RNAI therapeutic produstsurrently
limited by the instability of the RNAI trigger malales in the bloodstream and the inability of themdecules to access target cells or tissues fallgwtravenous, or
systemic, administration, and their inability tdrgantry to the inside of target cells, where toayry out their action. Delivery technology is nesary to protect these
drugs in the blood stream following administratiatiow efficient delivery to the target cells aratilitate cellular uptake and release into the pigsm of the cell.

Tekmira’s Lipid Nanoparticle (LNP) Delivery Technology

Tekmira’s LNP technology has been shown in preigdinstudies to enable RNAI therapeutic product®bgrcoming the limitations of RNAI drug delivery,
allowing efficient and selective ‘silencingt reduction of certain target proteins. We belithat Tekmira is strongly positioned to take adagetof the need for delive
technology that can efficiently encapsulate RNAjders, and other types of molecules, deliverirrtho sites of disease. We, along with our parfregesadvancing
RNAI therapeutic product candidates using our LBihhology as the delivery vehicle to access taigmies and cells.

Our proprietary LNP delivery technology allows RN#ggers to be encapsulated in a particle madipidf (fats or oils) that can be administeredamemously
and travel through the blood stream to target éisr sites of disease. The nanoparticles arertsbi stay in the circulation for periods of tithat allow the particle -
efficiently accumulate at sites of disease sudadsiver or cancerous tumors. Once the nanopestichve accumulated at the target site, the edisup the particle by
process called endocytosis in which the cell’'s memé surrounds the particle. This envelope or emdespinches off from the cell’'s membrane and megab the
inside of the cell. The lipid nanoparticles undeagointeraction with the endosomal membrane arlderprocess the RNAI triggers are released insideell. The
released RNAI trigger molecules engage the RISCptexnmediating RNAI.




Lipid Nanoparticle (LNP)-Enabled Delivery and Mecinégsm of RNA Interference in Cells

Today, our LNP technology represents the most widdbpted delivery technology in RNAI, enablinghgiglinical trials and administered to over 200 faum
subjects. Because LNP can enable a wide varietyclgic acid payloads, including messenger RNAcar&inue to see new product development and pamtper
opportunities based on our industry-leading dejivexpertise. In October 2013, we presented newipresl data at a scientific symposium demonstiatimat mRNA
when encapsulated and delivered using Tekmira’'s tedRnology can be effectively delivered and exgedsn liver, tumors and other specific tissuethefapeutic
interest.

Our Product Pipeline

With both oncology and anti-viral product platformasid additional metabolic research and developmrgrams, we are advancing our RNAI product pigeli
with a focus on areas where there is a significambet medical need and commercial opportunity.

TEKMIRA PROGRAMS RESEARCH  DEVELOPMENT PHASE] PHASETI PHASE I APPROVED
Tekmira's Oncology Product Platferm: THM-PLKL

TEM-PLK1: GI-MET (Gastraintestinal Neurogndocring Tumass)

THM-PLK1: ACC (Adrenocorical Carcinoma)

TKM-PLK1: HOC {Hepmocellular Carcircima)

Tekmira's Anti-Viral Preduct Platform
TKM-Ebola: Ebola Vines Infection
TEM-HBWV: Hopatites B (HBV)
TEM-Marburg: Marturg Virus Infection

Other Metabolic Programs

TEM-ALDHZ2: Alcohal Lise Disorder

Rare Farms of Hypertrighrceridemia
Glycogen Storage Disorder Type IV
PARTMER PROGRAMS

Margibo: Aduli R Kitrviis {Spectrun)

RESEARCH  DEVELOPMENT PHASE] PHASE III APPROVED

ALN-TTROZ2: TTR Ayl
ALN-VSP: Liver Can

ALN-PCS: High Chi




Tekmira’s Product Pipeline of LNFEnabled Therapeutic:

TKM-PLK1

Our oncology product platform, TKM-PLK1, targetdgdike kinase 1 (PLK1), a protein involved in celbfiferation and a validated oncology target. Intidi
of PLK1 expression prevents the tumor cell from pteting cell division, resulting in cell cycle asteand death of the cancer cell. Evidence thaepetiwith elevated
levels of PLK1 in their tumors exhibit poorer pragis and survival rates has been documented iméukcal literature.

We presented updated Phase | TKM-PLK1 data attthélBnual NET Conference hosted by the North Armaaribleuroendocrine Tumor Society (NA-NETS)
held in Charleston, South Carolina on October 4320 his data set included a total of 36 patiemi population of advanced cancer patients witld $omors. Doses
ranged from 0.15 mg/kg to 0.90 mg/kg during theedescalation portion of the trial, with the maximtoterated dose (MTD) of 0.75 mg/kg. Serious advergents
(SAEs) were experienced by four subjects in thavhe pre-treated, advanced cancer patient popuratiith three of these four subjects continuingstuty. Forty
percent (6 out of 15) of patients evaluable fopoese, treated at a dose equal to or greater tBam@kg, showed clinical benefit. Three out of thier Adrenocortical
Carcinoma (ACC) patients (75%) treated with TKM-PLEchieved stable disease, including one patientsaiw a 19.3% reduction in target tumor size dftercycles
of treatment and is still on study receiving TKMPL Of the two Gastrointestinal Neuroendocrine Tusn(@&I-NET) patients enrolled, both experienced clinicahéfit:
one patient had a partial response based on REXeEpDnse criteria, and the other GI-NET patienteaedtl stable disease and showed a greater thamégfi$étion in
Chromogranin-A (CgA) levels, a key biomarker usegitedict clinical outcome and tumor response.

Based on these encouraging results from our PHEK®HPLK1 clinical trial, we have expanded into bae /1l clinical trial with TKM-PLK1, which is
specifically enrolling patients within two therapieundications: advanced GI-NET or ACC. This mudénter, single arm, open label study is designeddasure
efficacy using RECIST criteria and tumor biomarkiensGI-NET patients, as well as to continue talier evaluate the safety, tolerability and pharrkatics of TKM-
PLK1. TKM-PLK1 will be administered weekly with eafour-week cycle consisting of three once-weeldges followed by a rest week. Enrollment is cutyent
underway, and it t is expected that approximat@ly&tients with advanced GI-NET or ACC tumors Wwél enrolled in this trial, with a minimum of 10 GET patients
to be enrolled. We expect to report interim daterfithis trial in the second half of 2014.

In the first half of 2014, we also expect to iréi@nother Phase I/ll clinical trial with TKIALK1, enrolling patients with Hepatocellular Caxmima (HCC). Thi
clinical trial will be a multi-center, single armapen label dose escalation study designed to eesdtlia safety, tolerability and pharmacokineticIiM-PLK1 as well a
determine the maximum tolerated dose in HCC patiantl measure the anti-tumor activity of TKM-PLKIHCC patients.

TKM-HBV

Our extensive experience in the anti-viral RNAirtigeutics arena has been applied to the developrhd@M-HBYV, an RNAI therapeutic for the treatmenft
chronic Hepatitis B infection. There are over 350iom people infected globally with Hepatitis Brus (HBV). In the United States there are approsatyal.4 million
HBV chronically infected individuals (Source of sstics: CDC — U.S. Centers for Disease Control Brelention). We are focused on addressing the unesel of
eliminating HBV surface antigen expression in clicalty infected patients. Small molecule nucleotiderapy is rapidly becoming the standard of carefironically
HBYV infected patients. However, many of these pasi€ontinue to express a viral protein called HepB surface antigen. This protein causes inflatiom in the liver
leading to cirrhosis and in some cases to hepaideetancer and death.

TKM-HBYV is designed to eliminate surface antigepmssion in these chronically infected patientse fdtionale is that by blocking surface antigemd a
reducing much of the pathology associated withamgfantigen expression — this therapy will alsovathese patients to undergo ‘seroconversion’atseran immune
response, including antibodies against the vimd,effect a functional cure of the infection.

TKM-HBYV is being developed as a multi-component RXerapeutic cocktail that targets multiple sivesthe HBV genome. TKM-HBV therapeutic will
employ third generation-LNP that is more potent had a broader therapeutic index than previousrggors of LNP. We anticipate presenting preclihdzta in the
second half of 2014 in support of filing an Invgational New Drug (IND) or equivalent application the end of the year. Our goal is to advance TKBMHnto a
Phase | clinical trial in chronically infected HBdAtients, with initial data available in 2015.

TKM-Ebola and TKM-Marburg

TKM-Ebola, an anti-Ebola viral therapeutic, is lgpheveloped under a contract with the U.S. DepartmeDefense’s (DoD) Joint Project Manager Medical
Countermeasure Systems (JPM-MCS). In 2010, outipieal studies were published in the medical jalifhe Lancetiemonstrating that when RNAI triggers targeting
the Ebola virus and delivered by Tekmira’s LNP teabgy were used to treat previously infected namtan primates, the result was 100 percent proteétion an
otherwise lethal dose of Zaire Ebola virus (Geisbeal., The Lancet, Vol 375, May 29, 2010).




TKM-Ebola is being developed under an FDA regulatmnstruct referred to as the “Animal Rule.” Theidal Rule provides that under certain circumstance
where it is unethical or not feasible to conduanhn efficacy studies, the FDA may grant marketipgraval based on adequate and well-controlled drsindies when
the results of those studies establish that thg greeasonably likely to produce clinical benefihumans. Demonstration of the product’s safetyumans is still
required.

In July 2010, we signed a contract with the DoDemttieir JPM-MCS program, to advance the TKM-Ehwtagram. Based on the budget for the extended
contract, this would provide us with a total of egppmately $140.0 million in funding for the entippogram. In May 2013, we announced that our coliation with the
JPM-MCS was modified and expanded to include adesicLNP formulation technology since the initiatiof the program in 2010. These contract modificest
increased the stage one targeted funding from $84lidn to $41.7 million. We expect to releasealfiom the single ascending dose portion of thiaseH clinical trial
in the second half of 2014.

In January 2014, we commenced a Phase | clinieghiith TKM-Ebola. The trial is a randomized, siegblind, placebo-controlled study involving single
ascending doses and multiple ascending doses of-EkMa. The study will assess the safety, toleitstdahd pharmacokinetics of administering TKM-Ebtdahealthy
adult subjects. Four subjects will be enrolled ge#rort. There are four planned cohorts for a totdlé subjects in the single dose arm, and threern@ad cohorts for a
total of 12 subjects in the multiple dose arm e&f tial. Each cohort will enroll three subjects wiceive TKM-Ebola, and one who will receive placeb

In March 2014, we were granted a Fast Track desgn&om the U.S. Food and Drug Administration @&QOor the development of TKM-Ebola. The FDA'’s
Fast Track is a process designed to facilitateldwelopment and expedite the review of drugs iriota get important new therapies to the patierteza

Like Ebola, Marburg is a member of the filovirusniity of hemorrhagic fever viruses, and there ameesly no approved therapeutics available for the
treatment of Marburg infection. In 2010, Tekmiralddgniversity of Texas Medical Branch (UTMB) wereanded a National Institutes of Health (NIH) gramstipport
research to develop RNAI therapeutics to treat &bodd Marburg hemorrhagic fever viral infectiomsFebruary 2014, UTMB and Tekmira, along with other
collaborators, were awarded additional funding fitbenNIH in support of this research.

In November 2013, we disclosed data from the coliation between Tekmira and the UTMB that showe@P4@urvival in non-human primates infected with
the Angola strain of the Marburg virus in two segtarstudies. In the first study, 100% survival welkieved when dosing at 0.5 mg/kg TKM-Marburg bega@ hour
after infection with otherwise lethal quantitiestbé virus. Dosing then continued once daily foresedays. In the second study, 100% survival whigeaed even thoug
treatment did not begin until 24 hours after infi@et These results build upon a study publishetiezan the Journal of Infectious Disease showif§% protection in
guinea pig models of infection with Angola, Ci67daRavn strains of the Marburg virus using a brgaetsum RNAI therapeutic enabled by Tekmira’'s LNIBkmira
expects to continue to build on these data andupusdditional funding opportunities or developmgartnerships for TKM-Marburg.

TKM-ALDH2

In the United States, two million people seek treait each year for alcohol use disorder, and ajppiaigly 350,000 of these patients receive pharnhacapy
for alcohol use disorder (Source of statistics:ibef Health 2013). TKM-ALDH2 will be developed for a clearly fiteed high value segment of the alcohol use disorde
market, with a target patient population who hawelerate to severe alcohol use disorder, such asttliprofessionals who have social support anthativated to
seek treatment.

TKM-ALDH2 has been designed to knock down or sitettee ALDH2 enzyme to induce long term acute smityito ethanol. Aldehyde dehydrogenase 2
(ALDH2) is a key enzyme in ethanol metabolism. bitibn of aldehyde dehydrogenase 2 activity, thiotige silencing of ALDH2, results in the build-up o
acetaldehyde. Elevated levels of acetaldehydesamonsible for the adverse physiological effecis tuse individuals to avoid alcohol consumptidie. have
developed an extremely potent RNAI trigger and cowdb it with a third generation LNP. Human proofcohcept for ALDH2 inhibition already exists in tierm of the
approved drug disulfiram. However, disulfiram’siedicy suffers from poor compliance because it bdsettaken daily. We believe that a once-monthsedaf TKM-
ALDH2 could induce prolonged ethanol sensitivityy$ overcoming the patient compliance issues aasaocwith the daily dosing of other treatments.

We anticipate completing the necessary preclinicak to be in a position to file an IND in the saddhalf of 2014 in order to advance TKM-ALDH?2 irdo
Phase | clinical trial in healthy volunteers. lepected that proof-of-concept with alcohol chadle including ALDH2 knockdown, acetaldehyde buitdand ethanol
toxicity can be obtained in the Phase | clinicelltwith data available in 2015. Because alcohel disorder represents a significant public heaitiblem, we believe
there are government funding sources seeking fpastipew therapeutic strategies, and Tekmira veleiploring and leveraging these partnering oppdtias.




Additional Discovery Programs

We are currently evaluating several additional lmm&xal candidates with potential in diverse therajic areas using key criteria to prioritize effoiGiven the
extremely high efficiency of delivery for third gemation liver-centric LNP formulations, we are fged on rare diseases where the molecular tarfmins in the liver,
where early clinical proof-of-concept can be achiéand where there may be accelerated developrppattanities. Two areas of interest are glycogeresfe diseases
and rare forms of hypertriglyceridemia. Our reskdeam intends to continue to generate preclimatd to support the advancement of the most progifi these
targets, and we expect to be in a position to ifleahother development candidate in 2014.

Other Partner-Based Programs

Patisiran, or ALNTTRO2, which is being developed by Alnylam, represehe most clinically advanced application of proprietary LNP delivery technolog
In November 2013, Alnylam presented positive resiutim its Phase Il clinical trial with patisiraAl{N-TTR02), an RNAI therapeutic targeting transtbtyn (TTR) for
the treatment of TTR-mediated amyloidosis (ATTRjeh is enabled by our LNP technology. In Decen#3, Alnylam announced the initiation of the APQR.L
Phase lll trial of patisiran, with the study noweagfor enrollment, to evaluate efficacy and safdtyatisiran in ATTR patients with Familial Amylaitic
Polyneuropathy (FAP). Alnylam also has two otheP:based products in clinical development: ALN-V8®e( cancer), and ALN-PCSO02 (hypercholesterolemia)
Alnylam will pay us low single digit royalties basen commercial sales of Alnylam’s LNP-enabled micid. More information about our licensing agreemeéth
Alnylam can be found under the “Strategic Alliandeisensing Agreements, and Research Collabordtgexion of this report.

Marqibo®, originally developed by Tekmira, is a etjwsphingomyelin/cholesterol liposome-encapsul&tetiulation of the FDA-approved anticancer drug
vincristine. Marqgibo’s approved indication is ftwettreatment of adult patients with Philadelphieooiosome-negative acute lymphoblastic leukemia /) in
second or greater relapse or whose disease haggsed following two or more lines of anti-leukertiiarapy. Our licensee, Spectrum Pharmaceuticaishis two
ongoing Phase lll trials evaluating Margibo in diddfial indications. In September 2013, Spectrumd¢hed Marqgibo through its existing hematology sébese in the
United States and shipped the first commercialrstd&’e are entitled to mid-single digit royalty pagnts based on Margilmtommercial sales. More information ab
our licensing agreement with Spectrum can be faurtter the “Strategic Alliances, Licensing Agreersgeand Research Collaborations” section of thisntep

Ongoing Advancements in LNP Technology

We continue to develop our proprietary “gold stadtd@&NP delivery technology and receive clinicalidation from LNP-based products currently in atiali
trials. The most advanced LN#abled therapeutic, which is being developed mylaim Pharmaceuticals, Inc., has entered a Phlaglinital trial. Our LNP technoloc
remains an important cornerstone of our businegslolement activities moving forward. Because LNR eaable a wide variety of nucleic acid payloadsluding
messenger RNA, we continue to see new product deweint and partnering opportunities based on alusimy-leading delivery expertise. In February 2044
presented new preclinical data at a the AsiaTID&&nsific symposium in Tokyo, Japan demonstratimgt messenger RNA (mRNA) can be effectively debdeaind
expressed in liver, tumors when encapsulated alivbeded using Tekmira's LNP technology.

Strategic Alliances, Licensing Agreements, and Reseh Collaborations

Since inception, Tekmira has fostered collaboratiand technology licensing relationships with ieg&tcompanies in the RNAI field, including Alnylam
Pharmaceuticals, Inc., Bristol-Myers Squibb Compangrck & Co. Inc., , the U.S. Department of Defe’ssIPM-MCS Office, Monsanto, and other undisclosed
pharmaceutical and biotechnology companies.

We have certain rights under the RNAI intellectoiadperty of Alnylam Pharmaceuticals, Inc. to depeioirteen RNAI therapeutic products. In additior,
have a broad non-exclusive license to use Unlotkezdeobase Analogs (UNAs) from Arcturus Therapeytioc. for the development of RNAI therapeuticqarcts
directed to any target in any therapeutic indigatio

Alnylam Pharmaceuticals, Inc. and Acuitas Therapécs Inc.

In November 2012, we, Alnylam, and and AlCana Tedbgies, Inc. (now Acuitas Therapeutics Inc.) eafieinto an agreement to settle all litigation and
restructure the existing contractual relationsteplacing all earlier licensing, cross-licensingllaboration, and manufacturing agreements. Cadistith the terms
outlined in the 2012 settlement agreement, in Déegra013, we finalized and entered a cross-licagseement with Acuitas. The terms provide Acuitéth access to
certain of Tekmira’s earlier IP generated prioAmil 2010 and provide us with certain access taifes’ technology and licenses in the RNAI fielthreg with a
percentage of each milestone and royalty paymehtnespect to certain products, and Acuitas haseabthat it will not compete in the RNAI field farperiod of 5
years.
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As a result of settlement and 2012 cross-licenseeagent, Tekmira received a total of $65 milliorcash payments from Alnylam in November 2012. This
included $30 million associated with the terminataf the manufacturing agreement and $35 milligoested with the termination of the previous Ieemagreements,
as well as a reduction of the milestone and roysdtedules associated with Alnylam’s ALN-VSP, ALE®, and ALNTTR programs. Of the $65 million received fr
Alnylam, $18.7 million was subsequently paid bytaisur lead legal counsel, in satisfaction of thatmgent obligation owed to that counsel. In a@dditAlnylam
transferred all agreed upon patents and patenicatiphs related to LNP technology for the systedativery of RNAI therapeutic products, includingetMC3 lipid
family, to Tekmira. As a result, we own and confrodsecution of this intellectual property portolirekmira is the only company able to sublicens® lintellectual
property in future platform-type relationships. jllam has a license to use our intellectual properigevelop and commercialize products and may grant access to
our LNP technology to its partners if it is parteoproduct sublicense. Alnylam’s license rightslaméted to patents that we filed, or that clainiopity to a patent that
was filed, before April 15, 2010. Alnylam does hatve rights to our patents filed after April 15,12Qunless they claim priority to a patent fileddrefthat date. Alnylai
will pay us low single digit royalties based on coarcial sales of Alnylam’s LNP-enabled productsaym currently has three LNP-based products imczi
development: ALN-TTRO2 (patisiran), ALN-VSP, and W{PCS02.

The 2012 cross-license agreement with Alnylam gfsmts us intellectual property rights to develop @wn proprietary RNAI therapeutics. Alnylam has
granted us a worldwide license for the discoveeyetbpment and commercialization of RNAI produdteated to thirteen gene targets — three exclusinceten non-
exclusive licenses — provided that they have nehlmmmitted by Alnylam to a third party or are otiterwise unavailable as a result of the exewigeright of first
refusal held by a third party or are part of anang or planned development program of Alnylam elnses for five of the ten non-exclusive targetpeB, PLK1,
Ebola, WEE1, and CSN5hkave already been granted, along with an additiicezise for ALDH2, which has been granted on aiuesive basis. In consideration for t
license, we have agreed to pay single-digit rogalto Alnylam on product sales and have milestdnigations of up to $8.5 million on the non-excitesiicenses (with
the exception of TKM-Ebola, which has no milestabdigations). Alnylam no longer has “opt-in” rightts Tekmira’s lead oncology product, TKM-PLK1, se wow
hold all development and commercialization rigleisted TKM-PLK1. We will have no milestone obligats on the three exclusive licenses.

In December 2013, we received a $5 million milestiom Alnylam, triggered by the initiation of t#>OLLO Phase Ill trial of patisiran. We have entetan
arbitration proceeding with Alnylam, as provided fmder our licensing agreement, to resolve a megtated to a disputed $5 million milestone paytierTekmira
from Alnylam related to its ALN-VSP product. We feanot recorded any revenue in respect of this toihes

Spectrum Pharmaceuticals, Inc.

In July 2013, Talon Therapeutics Inc. (formerly ldd@iosciences, Inc.) was acquired by Spectrum Paeenticals, Inc. Under a legacy license agreement,
Spectrum has an exclusive license to three targdtechotherapy products originally developed by TieknMargibo (Optisomal Vincristine), Alocrest (Qgamal
Vinorelbine) and Brakiva (Optisomal Topotecan). 8pem will pay us milestones and single-digit rdigsd and is responsible for all future developraamt future
expenses.

We are eligible to receive milestone payments fBpactrum of up to $18.0 million upon achievemerfudher development and regulatory milestones am
will also receive single-digit royalties based onduct sales. If Spectrum sublicenses any of tbdymt candidates, Tekmira is eligible to receiy®eecentage of any
upfront fees or milestone payments received by tBpec Depending on the royalty rates Spectrum veseirom its sublicensees, our royalty rate malober on
product sales by the sublicensees. The royaltywd#itbe reduced to low single digits if there isrgeric competition.

Margibo is a novel, sphingomyelin/cholesterol lipoe-encapsulated formulation of the FDA-approvetetancer drug vincristine originally developed by
Tekmira. In September 2013, our licensee, SpecRbarmaceuticals, Inc. launched Margibo® througlexisting hematology sales force in the Unitede3tand has
shipped the first commercial orders. We are eutittemid-single digit royalty payments based on ¢lao’s commercial sales.

Monsanto Company

In January 2014, we signed an Option AgreementaBdrvice Agreement with Monsanto, pursuant to wMonsanto may obtain a license to use our
proprietary delivery technology. The transactiopparts the application of our proprietary delivégghnology and related IP for use in agricultutee Potential value
the transaction could reach up to $86.2 milliohofeing the successful completion of milestonesldnuary 2014, we received $14.5 million of the$16.5 million in
anticipated near term payments.

Marina Biotech, Inc./Arcturus Therapeutics, Inc.
On November 29, 2012, we disclosed that we hadraata worldwide, non-exclusive license to a nd¥dlAi trigger technology called Unlocked Nucleobase
Analog (UNA) from Marina for the development of RNtherapeutics. UNAs can be incorporated into RMAigs and have the potential to improve them byemsing

their stability and reducing off-target effects. Angust 2013, Marina assigned its UNA technologftoturus Therapeutics, Inc., and the UNA licengeeament
between Tekmira and Marina was assigned to Arctdras terms of the license are otherwise unchanged.
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To date we have paid Marina $0.5 million in licefises and there are milestones of up to $3.2 mifilis royalties for each product that we develsipgi
UNA technology licensed from Marina.

Merck & Co., Inc. (Merck) and Alnylam license agreeent

As a result of the business combination with Peotiv2008, we acquired a non-exclusive royalty-ingaworld-wide license agreement with Merck. Unther
license, Merck will pay up to $17.0 million in msimnes for each product they develop covered bvars intellectual property, except for the fisbduct for which
Merck will pay up to $15.0 million in milestones)cawill pay royalties on product sales. Merck'®lise rights are limited to patents that we filechat claim priority
to a patent that was filed, before October 9, 200&.ck does not have rights to our patents filadraDctober 9, 2008 unless they claim priority fgedent filed before
that date. Merck has also granted a license t€timpany to certain of its patents. On Januan2@24, Alnylam announced that they will be acquiriegtain assets
license from Merck which may include the licensesagnent, in which case, it will transfer to Alnylam

Bristol-Myers Squibb Company (BMS)

In May 2010 we announced the expansion of our engg@search collaboration with BMS. Under the ngveament, BMS will use RNAI trigger molecules
formulated by us in LNPs to silence target genaatefest. BMS will conduct the preclinical woik talidate the function of certain genes and sttealata with
us. We can use the preclinical data to develop RNgyapeutic drugs against the therapeutic tamgfatgerest. BMS paid us $3.0 million concurreith the signing of
the agreement. We are required to provide a pradated number of LNP batches over the four-yeaeagrent. BMS will have a first right to negotiatécansing
agreement on certain RNAI products developed ihaisevolve from BMS validated gene targets. IryM@11, we announced a further expansion of thialotation
to include broader applications of our LNP techggland additional target validation work. Recogmitof revenue from agreements with BMS is coveneithé
Revenue section of this MD&A.

U.S. National Institutes of Health (NIH)

On October 13, 2010 we announced that togetherasithborators at The University of Texas Medicaeiich (UTMB), we were awarded a new NIH grant to
support research to develop RNAI therapeuticseat Ebola and Marburg hemorrhagic fever viral itifets using our LNP delivery technology. The grawdrth $2.4
million, is supporting work at Tekmira and at UTMBt December 31, 2013 the remaining balance of Tieksportion of the grant was $0.04 million. Indfeary
2014, UTMB and Tekmira, along with other collaborat were awarded additional funding from the Nitsupport of this research.

Halo-Bio RNAI Therapeutics, Inc.

On August 24, 2011, we entered into a license afidloration agreement with Halo-Bio. Under theesgnent, Halo-Bio granted to us an exclusive licease
its multivalent ribonucleic acid MV-RNA technologyhe agreement was amended on August 8, 2012 ustatp future license fees and other contingeyrnpats. To
date we have recorded $0.5 million in fees undetfioense from Halo-Bio. We terminated the agreetméth Halo-Bio on July 31, 2013. There are nolfiert payments
due or contingently payable to Halo-Bio.

Aradigm Corporation

In December 2004, we entered into a licensing agee¢ with Aradigm under which Aradigm exclusivelgeinsed certain of our liposomal intellectual pmbpe
for the pulmonary delivery of Ciprofloxacin. As anuied, this agreement calls for milestone paymenddling $4.5 and $4.75 million, respectively, the first two
disease indications pursued by Aradigm using athrtelogy, and for low- to mid-single-digit royakien sales revenue from products using our tecggoleradigm
has asserted that it is not using our technologtgiourrent products, and we have now terminateddradigm license agreement.

University of British Columbia

Certain early work on lipid nanoparticle delivegstems and related inventions was undertaken adttiheersity of British Columbia (UBC). These invents
are licensed to us by UBC under a license agreenmitilly entered in 1998 as amended in 2006 20@7. We have granted sublicenses under the UBGd&to
Alnylam as well as to Talon. Alnylam has in tubicensed us under the licensed UBC patents fmodery, development and commercialization of RNiiducts. In
mid-2009, we and our subsidiary Protiva entered ansupplemental agreement with UBC, Alnylam an@akla Technologies, Inc., in relation to a sepaesgearch
collaboration to be conducted among UBC, Alnylard AfCana to which we have license rights. The sgtént agreement signed in late 2012 to resolvétitetion
among Alnylam, AlCana, Tekmira and Protiva providedthe effective termination of all obligationader such supplemental agreement as between antyaatio
litigants.
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Patents and Proprietary Rights

In addition to the expertise we have developedraaihtain in confidence, we own a portfolio of paseand patent applications directed to LNP inversjdhe
formulation and manufacture of LNP-based pharmacaist chemical modification of RNAi molecules, aRMAI drugs and processes directed at particulseatie

indications.

We have filed many patent applications with thedpean Patent Office that have been granted. Indeunepon grant, a period of nine months is allofee
notification of opposition to such granted patetfteur patents are subjected to interference @osjtion proceedings, we would incur significanstsoto defend thel

Further, our failure to prevail in any such prodagd could limit the patent protection availableoto RNAi platform, including our product candidsite

Tekmira has a portfolio of approximately 95 patfarilies, in the U.S. and abroad, that are dire¢tedarious aspects of LNPs and LNP formulatiorise
portfolio includes approximately 72 issued U.S.ep&, approximately 71 issued norS. patents, and approximately 229 pending papplications, including tt
following patents and applications in the Unitedt8s and Europe (1) :

Invention Title Priority Status** Expiration
Cateqgory Filing Date***
Date*
LNP Lipid Encapsulated Interfering RNA 07/16/2003 U.S. Pat. N0.7,982,027; applications pending in tt  07/16/2024
U.S. and Europe
LNP Lipid Encapsulated Interfering RNA 06/07/2004 U.S. Pat. No. 7,799,565; European Pat. No.1766( 06/07/2025
application pending in the U.S.
LNP Novel Lipid Formulations for Nucleic Acid 04/15/2008 U.S. Pat. Nos. 8,058,069 and 8,492,359; applicat 04/15/2029
Delivery pending in U.S. and Europe
LNP Novel Lipid Formulations for Delivery of 07/01/2009 U.S. Pat. No.8,283,333 Applications pending in tt  06/30/2030
Therapeutic Agents to Solid Tumors U.S. and Europe
LNP Liposomal Apparatus and Manufacturing Methor  06/28/2002 U.S. Pat. Nos. 7,901,708 and 8,329,070; Europee 06/30/2023
Manufacturing Pat. No. 1519714; application pending in the U.S.
application allowed in Europe
LNP Systems and Methods for Manufacturing 07/27/2005 Application pending in the U.S. and Europe 07/27/2026
Manufacturing Liposomes
Novel Lipids Cationic Lipids and Methods of Use 06/07/2004 U.S. Pat. No. 7,745,651; European Pat. No. 1781 06/07/2025
application pending in the U.S.
Novel Lipids Polyethyleneglycol-Modified Lipid Compounds 09/15/2003 U.S. Pat. No. 7,803,397; European Pat. No. 1664 09/15/2024
and Uses Thereof application pending in the U.S.
Chemical Modified siRNA Molecules and Uses Thereof 11/02/2005 U.S. Pat. Nos. 8,101,741,8,188,263 and 8,513,40 11/02/2026
Modifications applications pending in Europe and the U.S.
Chemical Modified siRNA Molecules and Uses Thereof 06/09/2006 U.S. Pat. No. 7,915,399 06/08/2027
Modifications
Therapeutic SiRNA Silencing of Apolipoprotein B 11/17/2004 Application pending in Europe 11/17/2025
Target
Therapeutic Compositions and Methods for Silencing 07/01/2009 U.S. Pat. No. 8,236,943 application pending in 06/30/2030
Target Apolipoprotein B Europe
Therapeutic siRNA Silencing of Filovirus Gene Expression 10/20/2005 U.S. Pat. No. 7,838,658 10/20/2026
Target
Therapeutic Compositions and Methods for Silencing Ebola 07/20/2009 Application allowed in the U.S. 07/20/2030
Target Virus Gene Expression
Therapeutic Silencing of Polo-Like Kinase Expression using  12/27/2007 Applications pending in the U.S. and Europe 12/23/2028
Target Interfering RNA
1) Patent information current as of March 24, 2(

Priority filing dates are based on the filing datéprovisional patent applications. Provisiongblgations expire unless they are converted to mawisional applications

within one year

* An “allowed” patent application is an active calsatthas been found by the patent office to corgatentable subject matter, subject to the paynfassoe/grant fees by the

applicant.

13




ok Once issued, the term of a US patent first filadrahid-1995 generally extends until the 20th aarsary of the filing date of the first non-provisé application to which
such patent claims priority. It is important to @dhowever, that the United States Patent & Trade®@&ice, or USPTO, sometimes requires the filofga Terminal
Disclaimer during prosecution, which may shortemtérm of the patent. On the other hand, certaienpderm adjustments may be available based ofTOSfelays during
prosecution. Similarly, in the pharmaceutical amsatain patent term extensions may be availatdedan the history of the drug in clinical trialée cannot predict whether
or not any such adjustments or extensions willfzglable or the length of any such adjustmentsxteresions

Employees

At March 21, 2014, we had 92 employees, 74 of where engaged in research and development. Nonerafroployees are represented by a labor uni
covered by a collective bargaining agreement, aoelwe experienced work stoppages. We believeelations with our employees are good.

Corporate information

The company is comprised of four entities, Teknftermaceuticals Corporation (“Tekmira” or “we” ars”) and three wholly owned subsidiaries (Prc
Biotherapeutics Inc., Protiva Agricultural Developmt Company Inc. and Protiva Biotherapeutics U.9n&.). Tekmira was incorporated pursuant to théids
Columbia Business Corporations Act, or BCBCA, ortdber 6, 2005 and commenced active business orl 2pr2007 when Tekmira and its parent companyx
Pharmaceuticals Corporation, or Inex, were reomghunder a statutory plan of arrangement (the d@aization) completed under the provisions of tiRBBA. The
Reorganization saw Inex’entire business transferred to and continuedebynira. Protiva Biotherapeutics Inc. is incorpodateder the BCBCA and was acquirec
Tekmira Pharmaceuticals Corporation on May 30, 2008tiva Biotherapeutics U.S.A. Inc. is incorpeditin the State of Delaware and was acquired bymire
Pharmaceuticals Corporation on May 30, 2008. Pacdigricultural Development Company Inc. is incogted under the BCBCA and was formed on Januar@®4.2

Our head office and principal place of businedsdsted at 100—8900 Glenlyon Parkway, Burnaby,i@riColumbia, Canada, V5J 5J8 (telephone: (604) 419
3200). Our registered and records office is locatet0 West Georgia St, 25th Floor, Vancouvettj@riColumbia, Canada, V7Y 1B3.

Investor information

We are a reporting issuer in Canada under the isesuaws of each of the Provinces of Canada.@ummon shares trade on Toronto Stock Exchange tine
symbol “TKM” and, since November 15, 2010, on theDAQ Global Market under the symbol “TKMRW e are currently a foreign reporting issuer for SE@ortin¢
purposes. However, in order to be more easily coetpto our principal competitors, commencing whistForm 10K filing, we will be filing annual reports on Fol
10-K, quarterly reports on Form 10-Q and currepbres on Form 8-K, with the SEC, as if we were 8.Wlomestic issuer.

We maintain an internet website at http://www.t@ancom. The information on our website is not incorporatadreference into this annual report
Form 10-K and should not be considered to be a gfattiis annual report on Form 10-K. Our websitelrads is included in this annual report on FornKlés ai
inactive technical reference only. Our reportsdfitr furnished pursuant to Section 13(a) or 15€dthe Securities Exchange Act of 1934, as amenuhetyding ou
annual reports on Form 10-K (annual reports on F20rkr up to year-ended December 31, 2012), ourtgpareports on Form 10-Q (quarterly reports omnF&-K up
to quarter-ended September 30, 2013) and our dueports on Form &, and amendments to those reports, are accessiblegh our website, free of charge, as :
as reasonably practicable after these reportsilacedlectronically with, or otherwise furnished the SEC. We also make available on our webséecttarters of o
audit committee, executive compensation and hureaaurces committee and corporate governance andhaiimy committee, whistleblower policy, insideadinc
policy, and majority voting policy, as well as azode of business conduct and ethics. In additienintend to disclose on our web site any amendntents waiver
from, our code of business conduct and ethicsatetequired to be disclosed pursuant to the SES.ru

You may read and copy any materials we file with 8EC at the SEC’s Public Reference Room at 100€eiSNE, Washington, DC 20549. You may obtain
information on the operation of the Public RefeeeRoom by calling the SEC at 1-800-SEC-0330. Th€ 8o maintains an Internet website that contaperts,
proxy and information statements, and other infdimmaregarding Tekmira and other issuers thatdieetronically with the SEC. The SEC's Internet sitbaddress is

http://www.sec.gov.

Item 1A. Risk Factors

Our business is subject to numerous risks. We @aybu that the following important factors, amaibers, could cause our actual results to diffetenally
from those expressed in forw+looking statements made by us or on our behdlfinys with the SEC, press releases, communicatieith investors and oral
statements. All statements other than statemelatSimg to historical matters should be consideredsard-looking statements. When used in this repbet words
“believe,” “expect,” “plan,” “anticipate,” “estimat e,” “predict,” “may” “could” “should,” “intend,” “w ill,” “target,” “goal” and similar expressions areintended to
identify forward-looking statements, although nibf@ward-looking statements contain these worlsy or all of our forward-looking statements inglainnual report
on Form 10-K and in any other public statementawede may turn out to be wrong. They can be affdntédaccurate assumptions we might make or by kraow
unknown risks and uncertainties. Many factors noeril in the discussion below will be important éetmining future results. Consequently, no forwamking
statement can be guaranteed. Actual future resoidtg vary materially from those anticipated in fordsooking statements. We explicitly disclaim abjigation to
update any forward-looking statements to refleeinés or circumstances that arise after the datebgrYou are advised, however, to consult any éardisclosure we
make in our reports filed with the SEC.
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Risks Related to Our Business

We are in the early stages of our development @&whlse we have a short development history withnribleic acid interference (RNAI), there is a e
amount of information about us upon which you caadieate our RNAI business and prospects.

We have not begun to market or generate revenoes tihe commercialization of any RNAi products. Wavéa only a limited history upon which one
evaluate our RNAI business and prospects as ouriRMAapeutic products are still at an early stafydevelopment and thus we have limited experiearzhave n(
yet demonstrated an ability to successfully overeamany of the risks and uncertainties frequentlyoentered by companies in new and rapidly evohfiels,
particularly in the biopharmaceutical area. Fomepke, to execute our business plan, we will neeslitzessfully:

« execute product development activities using amargn technology

« build, maintain and protect a strong intellectuaperty portfolio;

« gain acceptance for the development and commeraiadn of any product we develop;

« develop and maintain successful strategic relatipss anc

- manage our spending and cash requirements as penges are expected to increase due to researcpreclthical work, clinical trials, regulatc
approvals, and commercialization and maintainingiotellectual property portfoli

If we are unsuccessful in accomplishing these ¢ivjes, we may not be able to develop productseragpital, expand our business or continue ourabioess.
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 research dewklopment efforts in the future on RNAI technglognd our future success depends in part o
successful development of RNAI technology and petelbased on RNAI technology. While RNAI technolagyased on a naturally occurring process thastgkac
inside cells, which can suppress the productiospetific proteins, and has the potential to geeettegrapeutic drugs that take advantage of thaegs neither we n
any other company has received regulatory appriovatarket a therapeutic product based on RNAI teldyy. The scientific discoveries that form the ibdsr oul
efforts to discover and develop new products alaively new. While there are a number of RNAI #yeeutics in development, very few product candslagesed ¢
these discoveries have ever been tested in humarthere can be no assurance that any RNAI thetiagoduct will be approved for commercial use.

Further, our focus solely on RNAI technology fovd®ping products, as opposed to multiple, morez@mnatechnologies for product development, increask
risks. If we are not successful in developing adpot candidate using RNAIi technology, we may beuireg to change the scope and direction of our ymi
development activities. In that case, we may nalide to identify and implement successfully apralative product development strategy.

We expect to depend on our existing and new coleis for a significant portion of our revenuesdato develop, conduct clinical trials with, obt
regulatory approvals for, and manufacture, marketl @&ell some of our product candidates. If thedklsorations are unsuccessful, or anticipated nideg paymen
are not received, our business could be adverdédgtad.

We expect that we will depend in part on Alnylarpe&rum, the DoD, and Monsanto to provide revenuertd our operations, especially in the near térhe
DoD represented 63% of our operating revenue ferytar ended December 31, 2013. Furthermore, mategy is to enter into various additional arrangeta witt
corporate and academic collaborators, licensaresnsiees and others for the research, developni@ntakctesting, manufacturing, marketing and comeradization o
our products. We may be unable to continue to #sktabuch collaborations, and any collaborativersgements we do establish may be unsuccessfule anay nc
receive milestone payments as anticipated.

Should any collaborative partner fail to developtiimately successfully commercialize any of tleducts to which it has obtained rights, our bussnmay b
adversely affected. In addition, once initiatecgréncan be no assurance that any of these coltadimawill be continued or result in successfullygnumercialize
products. Failure of a collaborative partner totoare funding any particular program could delayhatt the development or commercialization of angdpicts arisin
out of such program. In addition, there can bessugnce that the collaborative partners will notpe alternative technologies or develop altevegiroducts either ¢
their own or in collaboration with others, includiour competitors, as a means for developing treatsnfor the diseases targeted by our programs.
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We expect the DoD to fund our TKBbola program through to completion of a Phase inan safety clinical trial and possibly beyond thatFDA drug
approval. The quantum and timing of funding maylbeotvhat we have projected and the DoD could catiigffunding at any time.

We have a contract with the DoD for $41.7 millimr bur TKM-Ebola program through to the completion of a PHakeman safety clinical trial and cert
manufacturing objectives. The DoD may later extéredcontract to cover the entire TKM-Ebola progithnough to FDA drug approval.

This is our first DoD contract of any notable sifgur lack of experience in dealing with the DoDnlgs uncertainty into our cash flow projections
uncertainty into our ability to execute the contraithin DoD requirements. Furthermore, there iseirent risk in projecting cash flows years aheadséh a comple
program. The quantum and timing of funding for T€M-Ebola program may not be what we have projecteduamittr the terms of the contract or the prop
modification to the contract and the DoD could @&ror suspend this funding, which is paid througinthly reimbursements, at any time.

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

We rely on independent clinical investigators, cactt research organizations and other thiady service providers to assist us in managingpitaring ant
otherwise carrying out our clinical trials. We haantracted with, and we plan to continue to cantvath, certain third parties to provide certaensces, including si
selection, enrolment, monitoring and data managésemices. Although we depend heavily on theségsamwe do not control them and therefore, we otbe assure
that these third parties will adequately perforimétheir contractual obligations to us. If ouirthparty service providers cannot adequately fulfi#it obligations to t
on a timely and satisfactory basis or if the gyadit accuracy of our clinical trial data is compiieatd due to failure to adhere to our protocolsegutatory requiremen
or if such third parties otherwise fail to meetdleges, our development plans may be delayed oritetted.

We have no sales, marketing or distribution expegeand would have to invest significant finaneiadl management resources to establish these céjesbil

We have no sales, marketing or distribution expeee We currently expect to rely heavily on thimrtpes to launch and market certain of our produé
approved. However, if we elect to develop inteseles, distribution and marketing capabilities, wilk need to invest significant financial and maeegent resource
For products where we decide to perform sales, etisugk and distribution functions ourselves, we ddace a number of additional risks, including:

« we may not be able to attract and build a significaarketing or sales forc
« the cost of establishing a marketing or sales farag not be justifiable in light of the revenuesgeted by any particular product; and
« our direct sales and marketing efforts may notuzeassful.

If we are unable to develop our own sales, margegind distribution capabilities, we will not be altd successfully commercialize our products, graped
without reliance on third partie s.

We will rely on thirdparty manufacturers to manufacture our productsafiproved) in commercial quantities, which couldagieprevent or increase the cc
associated with the future commercialization of products.

Our product candidates have not yet been manutfior commercial use. If any of our product caatbd become approved for commercial sale, in da
supply our or our collaborators’ commercial reqoients for such an approved product, we will needstablish third-party manufacturing capacity. Ahird-party
manufacturing partner may be required to fund eapitprovements to support the scale-up of manufaxg and related activities. The thipéwty manufacturer may r
be able to establish scaled manufacturing capémitpn approved product in a timely or economic nanif at all. If a manufacturer is unable to pdevcommercie
quantities of such an approved product, we willehttvsuccessfully transfer manufacturing technolimggt new manufacturer. Engaging a new manufacfaresuch a
approved product could require us to conduct coatper studies or utilize other means to determineduivalence of the new and prior manufacturprstucts, whic
could delay or prevent our ability to commercial&zech an approved product. If any of these manufact is unable or unwilling to increase its maotufeing capacit
or if we are unable to establish alternative aremnmgnts on a timely basis or on acceptable terresdévelopment and commercialization of such anaygat produc
may be delayed or there may be a shortage in sufplyinability to manufacture our products in scifint quantities when needed would seriously hammbusiness.

Manufacturers of our approved products, if any, thwasnply with current good manufacturing practi@8MP) requirements enforced by the FDA and Hi
Canada through facilities inspection programs. €hesjuirements include quality control, quality lassice, and the maintenance of records and docatitar
Manufacturers of our approved products, if any, rbayunable to comply with these cGMP requirement$ with other FDA, Health Canada, state, and fo
regulatory requirements. We have little controlrover manufacturerstompliance with these regulations and standardaildre to comply with these requirements 1
result in fines and civil penalties, suspensiompm@duction, suspension or delay in product apprgualduct seizure or recall, or withdrawal of protdapproval. If th
safety of any quantities supplied is compromised thuour manufactures’failure to adhere to applicable laws or for othemsons, we may not be able to ot
regulatory approval for or successfully commerg@lbour products, which would seriously harm ouriress.
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Risks Related to Our Financial Results and Need fdfinancing

We will require substantial additional capital torfd our operations. If additional capital is notaalable, we may need to delay, limit or eliminate cesearct
development and commercialization processes andneeg to undertake a restructuring.

Within the next several years, substantial additidands will be required to continue with the aetdevelopment of our pipeline products and teabgiek. It
particular, our funding needs may vary depending ommber of factors including:

« revenues earned from our partners, including Almyl&pectrum, and Monsan:

« revenues earned from our DoD contract to develop-Ebola;

« the extent to which we continue the developmemtusfproduct candidates or form collaborative relahips to advance our products;

« our decisions to -license or acquire additional products or technyliog development, in particular for our RNAI thpeautics programs

« our ability to attract and retain corporate pasnend their effectiveness in carrying out the dgyeent and ultimate commercialization of our prct
candidates

- whether batches of drugs that we manufacturedaileet specifications resulting in delays and itigafonal and remanufacturing cos

« the decisions, and the timing of decisions, madbdalth regulatory agencies regarding our techryodogl products

« competing technological and market developments; an

« prosecuting and enforcing our patent claims andratitellectual property right:

We will seek to obtain funding to maintain and ath@our business from a variety of sources inclyginblic or private equity or debt financing, cobltaative
arrangements with pharmaceutical and biotechnobogypanies and government grants and contractse Tagrbe no assurance that funding will be avalabhll or o
acceptable terms to permit further developmentuofproducts especially in light of the current idifilt climate for investment in early stage bioteslogy companies.

If adequate funding is not available, we may besiregl to delay, reduce or eliminate one or morewfresearch or development programs or reducensgy
associated with nooere activities. We may need to obtain funds thhoagangements with collaborators or others that require us to relinquish most or all of
rights to product candidates at an earlier staggew&lopment or on less favorable terms than weldvotnerwise seek if we were better funded. Insigfit financin
may also mean failing to prosecute our patentelorquishing rights to some of our technologieg the would otherwise develop or commercialize.

We have incurred losses in nearly every year singanception and we anticipate that we will nohsve sustained profits for the foreseeable futliredate
we have had no product revenues.

With the exception of the year ended December BQ62nd December 31, 2012, we have incurred leessels fiscal year since inception until Decembe
2012 and have not received any revenues otherftbanresearch and development collaborations, $edaes and milestone payments. From inceptioretteber 3:
2013, we have an accumulated net deficit of $162%243.4) million. As we continue our research dedelopment and clinical trials and seek regulaspyroval fo
the sale of our product candidates, we do not expeattain sustained profitability for the foreabk future. We do not expect to achieve sustagmmefits until such tim
as strategic alliance payments, product salesayadty payments, if any, generate sufficient rexemnto fund our continuing operations. We cannadiptef we will evel
achieve profitability and, if we do, we may notdige to remain consistently profitable or increageprofitability.

Risks Related to Managing Our Operations

If we are unable to attract and retain qualifiedykeanagement, scientific staff, consultants andsads, our ability to implement our business plaaynipe
adversely affected.

We depend upon our senior executive officers ad aglkey scientific, management and other persorifteé competition for qualified personnel in
biotechnology field is intense. We rely heavily aur ability to attract and retain qualified managkerscientific and technical staff. The loss oé thervice of any of tl
members of our senior management, including Dr.kMduarray, our Chief Executive Officer, may adveyselfect our ability to develop our technology, addoul
pipeline, advance our product candidates and mamageperations.
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We may have difficulty managing our growth and exiireg our operations successfully as we seek ttveoom a company primarily involved in discow
and preclinical testing into one that develops prets through clinical development and commercigiira

As product candidates we develop enter and advimoegh clinical trials, we will need to expand ailevelopment, regulatory, manufacturing, clinicat
medical capabilities or contract with other orgatians to provide these capabilities for us. As @perations expand, we expect that we will neeshamage addition
relationships with various collaborators, suppliargl other organizations. Our ability to manage apgrations and growth will require us to continagémprove ou
operational, financial and management controlsontémm systems and procedures. We may not be ablaglement improvements to our management infaomadnc
control systems in an efficient or timely manned amay discover deficiencies in existing systemeamtrols.

We could face liability from our controlled usehaizardous and radioactive materials in our reseaackl development processes.

We use certain radioactive materials, biologicatemals and chemicals, including organic solveatsds and gases stored under pressure, in ourchsaa
development activities. Our use of radioactive makeis regulated by the Canadian Nuclear Safetm@ission for the possession, transfer, importpexpse, storag
handling and disposal of radioactive materials. Gse of biological materials and chemicals, inalgdthe use, manufacture, storage, handling ancdstidémf suc
materials and certain waste products is regulayed bumber of federal, provincial and local lawsl aegulations. Although we believe that our safetycedures fc
handling such materials comply with the standargsgibed by such laws and regulations, the riskcsfdental contamination or injury from these miate cannot b
completely eliminated. In the event of such and®ai, we could be held liable for any damagesrésilt and any such liability could exceed our veses. We are n
specifically insured with respect to this liability

Our business and operations could suffer in thenestinformation technology system failures.

Despite the implementation of security measures,imt@ernal computer systems and those of our cotadra and consultants are vulnerable to damage
computer viruses, unauthorized access, naturabtéisa terrorism, war, and telecommunication argttgtal failures. Such events could cause intéioapof ou
operations. For example, the loss of plieical trial data or data from completed or ongpiclinical trials for our product candidates cowbult in delays in o
regulatory filings and development efforts and Bigantly increase our costs. To the extent that disruption or security breach were to result ioss of or damage
our data, or inappropriate disclosure of confidardi proprietary information, we could incur liityi and the development of our product candidatasd be delayed.

Our independent auditors have not assessed oumnaiteontrol over financial reporting. If our inteal control over financial reporting is not effeai, it coulc
have a material adverse effect on our stock priog @ur ability to raise capital.

As disclosed in Iltem 7 of our annual report on FAOK for the fiscal year ended December 31, 2013,management has evaluated, and provided a
with respect to, the effectiveness of our intewwitrol over financial reporting as of December 3013. However, because we are a “non-accelerdét Within the
meaning of Rule 128-under the Exchange Act, our independent aud#oesnot required to assess our internal controf fimancial reporting or to provide a reg
thereon. Although our management has determinddthranternal control over financial reporting weffective as of the evaluation date, there candassurance tt
our independent auditors would agree with our mamants conclusion. Furthermore, if our market capitalara excluding affiliated stockholders, at Juned@@ny
fiscal year is greater than $75 million, then wd i required to obtain independent auditor cieatfon on the adequacy of our internal controlrdiancial reportin
for that fiscal year. Given our current market talpation, we are preparing for an independenitaefdour internal control over financial reportirfigr our fiscal yee
ending December 31, 2014. If our internal contreérofinancial reporting is determined in the futdcenot be effective, whether by our managemenbyooul
independent auditors, there could be an adversgigran the financial markets due to a loss offmence in the reliability of our financial statems, which coul
materially adversely affect our stock price and akility to raise capital necessary to operatebmusiness. In addition, we may be required to imasts in improving ot
internal control system and hiring additional persl.

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

The manufacture and sale of human therapeutic prisdare governed by a variety of statutes and i&ipis. There can be no assurance that our prc
candidates will obtain regulatory approval.

To obtain marketing approval, U.S. and Canadiars leguire:

« controlled research and human clinical test

« establishment of the safety and efficacy of thedpob for each use sougl

« government review and approval of a submissionainimg manufacturing, pre-clinical and clinical alat
« adherence to Good Manufacturing Practice Regulsiiloming production and storage; and
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« control of marketing activities, including adveitig and labelling

The product candidates we currently have under ldpreent will require significant development, mi@iical trial and clinical testing and investmeof
significant funds before their commercializatidBome of our product candidates, if approved, vatiuire the completion of postarket studies. There can be
assurance that such products will be developed pfteess of completing clinical testing and obtagniequired approvals is likely to take a numbeyezrs and requi
the use of substantial resources. If we fail toawbtegulatory approvals, our operations will beveadely affected. Further, there can be no asserémat produt
candidates employing a new technology will be shtavibe safe and effective in clinical trials ore®e applicable regulatory approvals.

Other markets have regulations and restrictionslairto those in the U.S. and Canada. Investorsiishioe aware of the risks, problems, delays, exgeas:
difficulties which we may encounter in view of teetensive regulatory environment which affects lmusiness in any jurisdiction where we develop povdandidates.

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

We must demonstrate our product candidatefety and efficacy in humans through extensivaaai testing. Our research and development progi@e at &
early stage of development. We may experience mumseunforeseen events during, or as a result efetsting process that could delay or prevent caialzation o
any products, including the following:

« decreased demand for our product candid.

« impairment of our business reputation;

« withdrawal of clinical trial participants

« costs of related litigatior

« substantial monetary awards to patients or ottemelnts;
o loss of revenues; and

« the inability to commercialize our product candeta

Although we currently have product liability insae coverage for our clinical trials for expensefsses, our insurance coverage is limited torgilllon pel
occurrence, and $10 million in the aggregate, aag mot reimburse us or may not be sufficient tantmirse us for any or all expenses or losses we suéfgr
Moreover, insurance coverage is becoming increfsiegpensive and, in the future, we may not be ablenaintain insurance coverage at a reasonableotas
sufficient amounts to protect us against lossestdu@bility. We intend to expand our insuranceveage to include the sale of commercial productse obtair
marketing approval for our product candidates imetlgoment, but we may be unable to obtain commiéyaieasonable product liability insurance for agopduct:
approved for marketing. On occasion, large judgsiératve been awarded in class action lawsuits basgatoducts that had unanticipated side effectsuécessft
product liability claim or series of claims brougigainst us could cause our stock price to fall #jddgments exceed our insurance coverage, coeddease our ce
and adversely affect our business.

The Animal Rule is a new and seldom-used appraacleeking approval of a new drug, and our TElbla program may not meet the requirements fe
path to regulatory approva

We plan to develop the TKM-Ebola therapeutic pradiandidate to treat Ebola virus using the “AnirRaile” regulatory mechanism. Pursuant to the An
Rule, we must demonstrate efficacy in animal modals$ safety in humans. There is no guaranteetibaEDA will agree to this approach for the develeptof TKM-
Ebola, considering that no validated animal moded heen established as predicting human outconiée iprevention or treatment of the Ebola viruse HDA ma
decide that our data are insufficient for apprarad require additional preinical, clinical, or other studies, or refusedjgprove our products, or place restrictions or
ability to commercialize those products. Animal relsdrepresent, at best, a rough approximation fafaefy in humans, and, as such, countermeasuredaged usin
animal models will be untested until their use imans during an emergency.

Risks Related to Patents, Licenses and Trade Secet

Other companies or organizations may assert patghts that prevent us from developing or comméizirzg our products.

RNA interference is a relatively new scientificlfighat has generated many different patent apjics from organizations and individuals seekinglbair
patents in the field. These applications claim mdiffgrent methods, compositions and processetingléo the discovery, development and commerasiim of RNA
therapeutic products. Because the field is so new, few of these patent applications have bedn fubcessed by government patent offices arouaduvbrid, and the

is a great deal of uncertainty about which pateriltshe issued, when, to whom, and with what claithss likely that there could be litigation anther proceedings, su
as interference and opposition proceedings in uanmatent offices, relating to patent rights in A field.
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In addition, there are many issued and pendingnpatiat claim aspects of RNAI trigger chemistrghteology that we may need to apply to our pro
candidates. There are also many issued patentsléiat genes or portions of genes that may be aelkefor RNAI trigger drug products we wish to deyel Thus, it i
possible that one or more organizations will haddlept rights to which we will need a license. Ibsh organizations refuse to grant us a licensedb patent rights ¢
reasonable terms, we will not be able to marketlpets or perform research and development or eittérities covered by these patents.

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

Certain Canadian, U.S. and international patendspatent applications we own involve complex legyad factual questions for which important legahpiples
are largely unresolved. For example, no consigietity has emerged for the breadth of biotechnolpatent claims that are granted by the U.S. PatettTrademal
Office or enforced by the U.S. federal courts. didition, the coverage claimed in a patent applicatan be significantly reduced before a pateisisised. Also, we fa
the following intellectual property risks:

- some or all patent applications may not resulb&issuance of a patel

« patents issued may not provide the holder witha@mgpetitive advantage

« patents could be challenged by third parties;

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

« competitors could independently develop productEkvbuplicate our product

A number of industry competitors and institutiormvé developed technologies, filed patent applicatior received patents on various technologiesntiagt be
related to or affect our business. Some of thedentdogies, applications or patents may conflichvaiur technologies or patent applications. Sugcffliod could limit the
scope of the patents, if any, that we may be abtibtain or result in the denial of our patent aggions. In addition, if patents that cover outiaties are issued to ot
companies, there can be no assurance that we Wweldtle to obtain licenses to these patents a@sonable cost or be able to develop or obtainrgitme technology.
we do not obtain such licenses, we could encowtgkys in the introduction of products, or coulddfithat the development, manufacture or sale adymts requirin
such licenses is prohibited. In addition, we cdaltlr substantial costs in defending patent infeimgnt suits brought against us or in filing sugdaiast others to ha
such patents declared invalid. As publication afcdiveries in the scientific or patent literaturéenflags behind actual discoveries, we cannot binewe or an
licensor was the first creator of inventions codeby pending patent applications or that we or digelmsor was the first to file patent applicatidas such invention
Any future proceedings could result in substart@dts, even if the eventual outcomes are favordillere can be no assurance that our patentsugédsswill be hel
valid or enforceable by a court or that a compgsttechnology or product would be found to infrnguch patents.

Our business depends on our ability to use RNAintelogy that we have licensed or will in the futlicense from third parties, including Alnylam, arifdthes:
licenses were terminated or if we were unablederise additional technology we may need in thedutur business will be adversely affected.

We currently hold licenses for certain technolodlest are or may be applicable to our current afzbeguent product candidates. These include askct
patents held or applied for by Alnylam and a lieetss UNA technology from Arcturus Therapeutics. Tihenses are subject to termination in the evéatlreach by t
of the license, if we fail to cure the breach fallog notice and the passage of a cure period. TB€ license, which is sublicensed to Alnylam, isjeabto terminatio
with respect to one or more particular patentsdfamd Alnylam were to cease patent prosecutionaintenance activities with respect to such patgndfsin the ever
of a breach by us of the license, if we fail toecthie breach following notice and the passageaira period. There can be no assurance that tleesesés will not £
terminated. We may need to acquire additional Besnin the future to technologies developed byrsthiacluding Alnylam. For example, Alnylam has mfied us
worldwide license for the discovery, developmentl @ommercialization of RNAIi products directed tartden gene targets (three exclusive and ten exatusive
licenses). Licenses for the five nemelusive targets and one exclusive target haweadyr been granted. We have rights to select the gggets for up to two mc
exclusive licenses and five more nonexclusive besnfrom Alnylam, which would be made availableisoonly if they have not been previously selectgdmylam ol
one of its other partners. This will limit the tatg available for selection by us, and we may nbeeaible to select gene targets or may be reqtarathke our selectic
from gene targets that have minimal commercial m@ke Furthermore, future license agreements regyire us to make substantial milestone paymeneswilV also b
obligated to make royalty payments on the salegnif, of products resulting from licensed RNAi teclogy. For some of our licensed RNAi technologye are
responsible for the costs of filing and prosecufagent applications. The termination of a liceas¢he inability to license future technologiesamteptable terms m
adversely affect our ability to develop or sell puoducts.

We may incur substantial costs as a result ofdifn or other proceedings relating to patent ares intellectual property rights which could haaenateria
adverse effect on our business, financial condiéind results of operations and could cause the star&lue of our Common Shares to decline.
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There has been significant litigation in the bidtealogy industry over contractual obligations, pédeand other proprietary rights, and we may becionavec
in various types of litigation that arise from tirteetime. Involvement in litigation could consumewbstantial portion of our resources, regardiéseeooutcome of tt
litigation. Counterparties in litigation may be tegtable to sustain the costs of litigation becahey have substantially greater resources. lindaagainst us a
successful, in addition to any potential liabilir damages, we could be required to obtain a $ieegrant crosbeenses, and pay substantial milestones or r@sit
order to continue to develop, manufacture or matketaffected products. Involvement and continuatd involvement in litigation may result in sigigifint an
unsustainable expense, and divert managematt&ntion from ongoing business concerns andf@ngewith our normal operations. Litigation is@isherently uncerta
with respect to the time and expenses associag@with, and involves risks and uncertainties ia liigation process itself, such as discovery efvrevidence ¢
acceptance of unanticipated or novel legal thepdeanges in interpretation of the law due to denssin other cases, the inherent difficulty ingioting the decisions
judges and juries and the possibility of appealtimadtely we could be prevented from commercialigim product or be forced to cease some aspectrdfumines
operations as a result of claims of patent infrimgat or violation of other intellectual propertghts and the costs associated with litigation, Witiould have a mater
adverse effect on our business, financial conditom operating results and could cause the maake¢ of our Common Shares to decline.

Confidentiality agreements with employees and sthieicluding collaborators, may not adequately mrtvdisclosure of trade secrets and other proprig
information.

Much of our knowhow and RNAI technology may constitute trade secrBere can be no assurance, however, that wéevdble to meaningfully protect «
trade secrets. In order to protect our proprieRiAI technology and processes, we rely in part anfidentiality agreements with our collaboratonsipéoyees, vendor
consultants, outside scientific collaborators apdnsored researchers, and other advisors. Theseragnts may not effectively prevent disclosure affidentia
information and may not provide an adequate reniedlye event of unauthorized disclosure of conftédgnnformation. In addition, others may indepentig discove
trade secrets and proprietary information, anduichscases we could not assert any trade secres rgfainst such party. Costly and time consumitigation coul
continue to be necessary to enforce and deterrhimedope of our proprietary rights, and failurelbdain or maintain trade secret protection couldeaskly affect ot
competitive business position.

Risks Related to Competition

The pharmaceutical market is intensely competitivee are unable to compete effectively with eagstirugs, new treatment methods and new techresogi
may be unable to successfully commercialize anglymocandidates that we develop.

The pharmaceutical market is intensely competiinel rapidly changing. Many large pharmaceutical bindechnology companies, academic instituti
governmental agencies and other public and prikegearch organizations are pursuing the developofembvel drugs for the same diseases that weaageting o
expect to target. Many of our competitors have:

« much greater financial, technical and human regsuthan we have at every stage of the discovemglagment, manufacture and commercialize
rocess
. Pnore extensive experience in -clinical testing, conducting clinical trials, oltaig regulatory approvals, and in manufacturingrketing and sellin
pharmaceutical product
« product candidates that are based on previoudlydes accepted technologit
« products that have been approved or are in latestaf development; and
« collaborative arrangements in our target markets lgading companies and research instituti

We will face intense competition from products thete already been approved and accepted by the&catedmmunity for the treatment of the conditido
which we are currently developing products. We &igpect to face competition from new products émaer the market. We believe a significant numbberaeducts ar
currently under development, and may become coniatigravailable in the future, for the treatment @bnditions for which we may try to develop produdthes
products, or other of our competit’ products, may be more effective, safer, lessrmesipe or marketed and sold more effectively, than@oducts we develop.

There are a large number of companies that arelafgng new agents for use in candkerapy including RNAI therapeutics, and there atleer companie
developing small molecule drugs designed to inhitEtPLK1 target, including Boehringer Ingelheinnddnova Therapeutics and Millennium/Takeda. Thesats ma
be competitive with our product candidate THMLK1. We anticipate significant competition in tHBV market with several early phase product cartdslannounce
In addition, there are organizations working oratmeents for hemorrhagic fever viruses, such aspBar€herapeutics, Inc. We will also face compatitfor othe
product candidates that we expect to develop iruhee.

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

« the safety and effectiveness of our prodc
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« the ease with which our products can be adminidtanel the extent to which patients and physicians@t new routes of administratic
« the timing and scope of regulatory approvals festhproducts

« the availability and cost of manufacturing, mankgtand sales capabilities;

« price;

« reimbursement coverage; a

« patent position

Our competitors may develop or commercialize preglugth significant advantages over any productsieselop based on any of the factors listed abow
other factors. Our competitors may therefore beensoiccessful in commercializing their products thanare, which could adversely affect our compatifposition an
business. Competitive products may make any preduetdevelop obsolete or uncompetitive before wereaover the expenses of developing and commeioigloul
product candidates. Such competitors could alsmitesur employees, which could negatively impaot tevel of expertise and the ability to executecom busines
plan. Furthermore, we also face competition fronstexg and new treatment methods that reduce orimdite the need for drugs, such as the use of addamedic:
devices. The development of new medical devicestloer treatment methods for the diseases we agetiag and may target could make our product catel
noncompetitive, obsolete or uneconomical.

We face competition from other companies that aveking to develop novel products using technoldgyilar to ours. If these companies develop proc
more rapidly than we do or their technologies, utthg delivery technologies, are more effectiventbars, then our ability to successfully commeizeproducts wi
be adversely affected.

In addition to the competition we face from compgtproducts in general, we also face competitiomfiother companies working to develop novel prog
using technology that competes more directly with @vn. There are multiple companies working infib&l of RNAI, including major pharmaceutical coarpes suc
as Novartis International AG, Takeda Pharmaceu@eahpany Limited, and Merck, and biotechnology camps such as Alnylam, Quark Pharmaceuticals, Bilence
Therapeutics plc, Arrowhead Research Corporatiod &s subsidiary, Calando Pharmaceuticals, Inc.,rifda RXi Pharmaceuticals Corporation, Dice
Pharmaceuticals, Inc., Sylentis S.A., Santaris fAhat/S, and Benitec Ltd., among others. Any of ¢hesmpanies may develop its RNAi technology mopedig anc
more effectively than we do or may develop prodagainst the same target or disease indicationtlatre pursuing.

We also compete with companies working to develojisensedased drugs, such as Isis Pharmaceuticals, IncSarepta. Like RNAI therapeutic produ
antisense drugs target messenger RNAs, or mRNAsder to suppress the activity of specific gemss.is the developer of a currently approved ansg drug and h
several antisense product candidates in clinicalstrisis has also licensed its antisense teclyyaio a number of other companies that are devedppntisensdase:
drugs. The development of antisense drugs is nabrareed than that of RNAI therapeutic products, amiisense technology may become the preferrechdémdpy foi
products that target mMRNAs to silence specific gene

In addition to competition with respect to RNAi awith respect to specific products, we face sultisthoompetition to discover and develop safe aifeceve
means to deliver RNAI triggerss to the relevant eed tissue types. Our competitors may developrsafid more effective means to deliver RNAI triggeto th
relevant cell and tissue types than our existipgllnanoparticle delivery technology, and our &pito successfully commercialize our products wolédadverse
affected. In addition, substantial resources amegoexpended by third parties in the effort to diger and develop alternative means of deliveringARtNggerss into th
relevant cell and tissue types, both in acadenfioritories and in the corporate sector. Some ofompetitors have substantially greater resourttas tve do, and
our competitors are able to negotiate exclusivessto those delivery solutions developed by thadies, we may be unable to successfully commeeiaur produc
candidates.

Risks Related to the Ownership of our Common Shares

If our stock price fluctuates, our investors coinldur substantial losses.

The market price of our Common Shares may fluctaggeificantly in response to factors that are lmlyour control. The stock market in general hasmty
experienced extreme price and volume fluctuatidiee market prices of securities of pharmaceutical biotechnology companies have been extremelytilglanc
have experienced fluctuations that often have heeelated or disproportionate to the operatinggrerdnce of these companies. These broad markétdlians coul
result in extreme fluctuations in the price of @ommon Shares, which could cause our investonsciar isubstantial losses.

There is no assurance that an active trading marrkeur Common Shares will be sustained.

Our Common Shares are listed for trading on the DAQ and the TSX exchanges. However, there can bassorances that an active trading market il
Common Shares on these stock exchanges will baisedt
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We are incorporated in Canada and all of our assetsmajority of our officers and a significantnmioer of our directors reside outside the UnitedeStawitt
the result that it may be difficult for investosénforce any judgments obtained against us or sdraer directors or officers.

We and our whollyawned subsidiary, Protiva, are each incorporateteuthe laws of the Province of British Columbial atl of our assets are located out
the United States. In addition, the majority of officers and a significant number of our directars nationals or residents of countries other tharUnited States, a
all or a substantial portion of such persaassets are located outside the United States. Wikileave appointed National Registered Agents,ds@ur agent for servi
of process to effect service of process within theted States upon us, it may not be possible far o enforce against us or those persons in theed)iState:
judgments obtained in U.S. courts based upon thEliability provisions of the U.S. federal seciies laws or other laws of the United States. Iditéwh, there is doul
as to whether original action could be brought Bn@da against us or our directors or officers baséely upon U.S. federal or state securities lawd as to tr
enforceability in Canadian courts of judgments dbLtourts obtained in actions based upon thel@illity provisions of U.S. federal or state sdtias laws.

As a foreign private issuer, we are subject toed#fit United States securities laws and rules thadomestic United States issuer, which may ling
information publicly available to our shareholders.

We are currently a “foreign private issuas defined under U.S. securities laws. As a resuéin though we are subject to the informationglirements of tk
Exchange Act, as a foreign private issuer, we areently exempt from certain informational requiramts of the Exchange Act to which domestic U.Suess ar
subject, such as the proxy solicitation rules uri8kection 14 of the Exchange Act. In order to beereasily compared to our principal competitorsneencing witl
this Form 10-K filing, we will be filing annual repts on Form 10-K, quarterly reports on Form 10 aurrent reports on Formkg-with the SEC, as if we were a U
domestic issuer. The insider reporting and spaofit provisions under Section 16 of the ExchaAgéare not applicable to us, so our shareholdexg not know on ¢
timely a basis when our officers, directors andhgipal shareholders purchase or sell our CommomeShas the reporting periods under the correspgn@anadia
insider reporting requirements are longer.

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

In order to maintain our current status as a forgigvate issuer, a majority of our Common Sharestrbe either directly or indirectly owned by n@sident
of the United States, unless we satisfy all ofdlditional requirements necessary to preservesthtss. We expect that in the future we might lmseforeign privat
issuer status. If we are not a foreign privateesswe would not be eligible to use certain foregguer forms and would be required to file peGaaid current repol
and registration statements on United States daerisstier forms with the SEC. In addition, we mage the ability to rely upon exemptions from NASDA&Qrporat
governance requirements that are available todorprivate issuers. Further, if we engage in chpiaing activities after losing our foreign prieassuer status, there
a higher likelihood that investors may require afile resale registration statements with the S8@ condition to any such financing.

If we are deemed to be a “passive foreign investrnempany”for the current or any future taxable year, investwho are subject to United States fed
taxation would likely suffer materially adverse Uf&leral income tax consequences.

We generally will be a “passive foreign investmeaimpany”under the meaning of Section 1297 of the U.S. teieRevenue Code of 1986, as amendec
“Code”), (a “PFIC") if (a) 75% or more of our grosscome is “passive incomegénerally, dividends, interest, rents, royaltiex] gains from the disposition of as:
producing passive income) in any taxable yearbpif @t least 50% or more of the quarterly averaglee of our assets produce, or are held for tbdyztion of, passi
income in any taxable year. A shareholder wholis& person (as such term is defined under appéidals. legislation) should be aware that we belithat we were
PFIC during one or more prior taxable years. Weehaot yet made a determination as to whether e & PFIC in respect of our taxable year ende@iber 31
2013. If we are a PFIC for any taxable year durifigch a U.S. person holds our Common Shares, itlaviikely result in materially adverse U.S. federecome ta:
consequences for such U.S. person, including, duimited to, any gain from the sale of our Comn&rares would be taxed as ordinary income, as eplptascapite
gain, and such gain and certain distributions an@ammon Shares would be subject to an interesgeh&xcept in certain circumstances. It may beiptesfor U.S
persons to fully or partially mitigate such tax sequences by making a “qualifying electing funcceb®,” as defined in the Code (a “QEF Electioriyt there is n
assurance that we will provide such persons wighitiformation that we are required to provide tenthin order to assist them in making a QEF Electibmaddition
U.S. persons that hold Common Shares issuable exeneise of warrants are generally not eligiblentke certain elections available under the Codeattgaintended
mitigate the adverse tax consequences of PFIC wilbsrespect to such warrant shares unless suldiefsoalso elect to make a deemed taxable saleeof warran
shares. The PFIC rules are extremely complex.

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

Our preferred shares are available for issuancga fnme to time at the discretion of our board akdtors, without shareholder approval. Our artielbsw oul
board, without shareholder approval, to determiirgespecial rights to be attached to our prefermagdes, and such rights may be superior to thosero€ommon Share
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In addition, limitations on the ability to acquiamd hold our Common Shares may be imposed by thep€tition Act in Canada. This legislation permits
Commissioner of Competition of Canada to review aoguisition of a significant interest in us. Thagislation grants the Commissioner jurisdictiorthallenge such i
acquisition before the Canadian Competition Trithuhthe Commissioner believes that it would, orwid be likely to, result in a substantial lessenimgrevention ¢
competition in any market in Canada. The Investn@amada Act subjects an acquisition of control cbmpany by a noanadian to government review if the valu
our assets, as calculated pursuant to the legislatxceeds a threshold amount. A reviewable aitiguisnay not proceed unless the relevant ministeatisfied that tt
investment is likely to result in a net benefitGanada. Any of the foregoing could prevent or delashange of control and may deprive or limit sigét opportunitie
for our shareholders to sell their shares.

The exercise of all or any number of outstandinglsbptions, the award of any additional optionsnis shares or other stotdased awards or any issuanct
shares to raise funds or acquire a business mayealifour Common Shares.

We have in the past and may in the future grasbtoe or all of our directors, officers and emplayeptions to purchase our Common Shares and dtie-s
based awards as naash incentives to those persons. The issuancayoéguity securities could, and the issuance of adigitional shares will, cause our exis
shareholders to experience dilution of their owhigrinterests.

Any additional issuance of shares or a decisioactjuire other businesses through the sale of egedyrities, may dilute our investorsterests, and investc
may suffer dilution in their net book value per shdepending on the price at which such securitiessold. Such issuance may cause a reductioreiprgportionat
ownership and voting power of all other shareh@d&he dilution may result in a decline in the prid our Common Shares or a change in control.

We do not expect to pay dividends for the forededature.

We have not paid any cash dividends to date andoveot intend to declare dividends for the forebleéuture, as we anticipate that we will reinvikgtire
earnings, if any, in the development and growtlowf business. Therefore, investors will not receiag funds unless they sell their Common Shares shareholde
may be unable to sell their shares on favorablagenr at all. We cannot assure you of a positiigrneon investment or that you will not lose théinamount of yot
investment in our Common Shares. Prospective inv@seeking or needing dividend income or liquidityuld not purchase our Common Shares.

The value of our securities, including our Commdmar8s, might be affected by matters not relateduo operating performance and could subject L
securities litigation.

The value of our Common Shares may be reducedrianer of reasons, many of which are outside ontrol, including:

« general economic and political conditions in Canalde United States and globally;
« governmental regulation of the health care andmhaeutical industrie:

- failure to achieve desired drug discovery outcolness or our collaborator

« failure to obtain industry partner and other thpedty consents and approvals, when required;
« stock market volatility and market valuatiol

« competition for, among other things, capital, draigets and skilled personn

« the need to obtain required approvals from regnyaaathorities:

« revenue and operating results failing to meet etgens in any particular period;

« investor perception of the health care and pharotaze industries

« limited trading volume of our Common Shar

« announcements relating to our business or the éssas of our competitors; and

« our ability or inability to raise additional funds.

Iltem 1B. Unresolved Staff Comment:
Not Applicable.
ltem 2.  Properties

Our head office and principal place of businedsdated at 108900 Glenlyon Parkway, Burnaby, British Columbian@da, V5J 5J8. The Company leas
51,000 square foot facility. The lease expiresuly 2014 but the Company has the option to exteeddase to 2017 and then to 2022 and then to 2027.

We believe that the total space available to usupdr current lease will meet our needs for thedeeable future and that additional space woulavb#abl¢
to us on commercially reasonable terms if required.
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Iltem 3. Legal Proceedings

We are involved with various legal matters arisimghe ordinary course of business. We make prownssfor liabilities when it is both probable thaiability has bee
incurred and the amount of the loss can be reagpmeastimated. Such provisions are reviewed at lgasiterly and adjusted to reflect the impact of aettlemer
negotiations, judicial and administrative rulingsjvice of legal counsel, and other information @wents pertaining to a particular case. Litigatisninherentl
unpredictable. Although the ultimate resolutiontleése various matters cannot be determined atithes we do not believe that such matters, indiaitjuor in the
aggregate, will have a material adverse effectwsrconsolidated results of operations, cash flar$inancial condition.

Alnylam Pharmaceuticals Inc. (“Alnylam”)
On June 21, 2013, we transferred manufacturinggstechnology to Ascletis Pharmaceuticals (Hangz6o., Ltd. (“Ascletis”) to enable them to produtkeN-VSP, ¢
product candidate licensed to them by Alnylam. Vé&elve that under a licensing agreement with Almylahe technology transfer to Ascletis triggers52080,00!

milestone obligation from Alnylam to the Companyowever, Alnylam has demanded a declaration thahawe not yet met our milestone obligations. We wti
Alnylam’s position. To remedy this dispute, we haeenmenced arbitration proceedings with Alnylampasvided for under the agreement.

ltem 4. Mine Safety Disclosures

Not applicable.
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PART II
Iltem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

On November 15, 2010, our common shares begaade tin the NASDAQ Global Market under the symbd{MR”. Our common shares are also trade
the Toronto Stock Exchange in Canada under the ayfilkKM”. As at March 21, 2014, there were 137 registereddrslof common shares and 21,945,838 con
shares issued and outstanding. The following tabtavs the progression in the high and low tradingep of our common shares on the NASDAQ Globalkdaanc
the Toronto Stock Exchange for the periods listed:

NASDAQ NASDAQ TSX TSX
High Low High Low
(US$) (US$) (C%) (C%)
Year Ended:
December 31, 201 $ 114z  $ 418 $ 116z $ 4.31
December 31, 201 $ 6.78 $ 152 $ 649 $ 1.41
Quarter Ended:
December 31, 201 $ 114z $ 6.93 $ 116z $ 7.16
September 30, 201 $ 772 $ 470 $ 790 $ 4.96
June 30, 201 $ 525 $ 425 $ 534 $ 4.35
March 31, 201! $ 553 $ 418 $ 545 $ 4.31
December 31, 201 $ 6.78 $ 322 % 6.49 $ 3.21
September 30, 201 $ 422 % 204 $ 409 $ 1.98
June 30, 201 $ 280 $ 177 $ 264 $ 191
March 31, 201: $ 291 $ 152 $ 285 $ 141
Month Ended:
February 28, 201 $ 248t $ 1366 $ 275C $ 15.0€
January 31, 201 $ 148t $ 765 $ 16.5C $ 8.14

Material Modifications to the Rights of Security Hdders/Use of Proceeds

Not applicable

Purchase of Equity Securities by the Issuer and Aiffated Purchasers

Not applicable

Recent Sales of Unregistered Securities

None.

Stock Performance Graph

The following performance graph and related infotima shall not be deemed “soliciting material” oo be “filed” with the SEC, nor shall such informaii be
incorporated by reference into any future filingden the Securities Act of 1933 or Securities Exgeafict of 1934, each as amended, except to thetelet we

specifically incorporate it by reference into sdiimg .

The following graph compares the cumulative shddsoreturn on an investment of C$100 in the ComiBbares of the Company on the TSX from Decembe
2008, with a cumulative total shareholder returritenS&P/TSX Composite Total Return Index.
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Geographic Breakdown of Shareholders
As of March 18, 2014, our shareholder registerdatiis that our common shares are held as follows:

Number of Registerec

Percentage o Shareholders of
Location Number of Shares  Total Shares Record
Canade 15,218,38l 69.35% 119
United State: 6,726,65 30.65% 14
Other 801 0.0C% 4
Total 21,945,83i 100% 137

Our securities are recorded in registered formhenbiooks of our transfer agent, CST Trust Compkoated at 1600066 West Hastings Street, Vancou
BC V6E 3X1. However, the majority of such shares ergistered in the name of intermediaries sucbrakerage houses and clearing houses (on behakfea
respective brokerage clients). We are permittednupquest to our transfer agent, to obtain afistur beneficial shareholders who do not obje¢h®r identities beir
disclosed to us. We are not permitted to obtaimfour transfer agent a list of our shareholders hdnge objected to their identities being discloseds.

Shares registered in intermediaries were assumieel held by residents of the same country in witiehclearing house was located.
Dividends

We have not declared or paid any dividends on oarrmon shares since the date of our incorporatie.intend to retain our earnings, if any, to finarloe
growth and development of our business and do xpc to pay dividends or to make any other digtidns in the near future. Our board of directwil review this
policy from time to time having regard to our firémg requirements, financial condition and othetdes considered to be relevant.
ltem 6. Selected Consolidated Financial Dat

The following table presents selected financiahd#rived from Tekmira audited consolidated financial statements foh edche five years for the peri
ending December 31, 2013. You should read thigimébion in conjunction with our financial statemeffior the periods presented, as well as ItemBLiSiness’ anc

Item 7 “Management'’s Discussion and Analysis of Financiahdition and Results of Operatiohéncluded elsewhere in this Annual Repdtistorical results are n
necessarily indicative of future results.
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Summary Financial Information
Under U.S. GAAP (in thousands of US dollars, excegter share amounts)

Year Ended December 31

2013 2012 2011 2010 2009
$ $ $ $ $

Operating Data
Revenue 15,46¢ 14,10¢ 16,81: 20,74¢ 12,69:
Expense: 27,611 27,05( 27,50¢ 32,90( 20,15:
Loss from operation (12,159 (12,945 (10,699 (12,15%) (7,459
Net income (loss (14,069 29,61: (10,087 (12,05%) (7,697)
Weighted average number of common shares—Il§asic 15,30:¢ 13,72¢ 11,31¢ 10,33: 10,32
Weighted average number of common shares—diléted 15,30:¢ 14,32 11,31¢ 10,33¢ 10,32¢
Income (loss) per common sh—basic (0.92) 2.1¢ (0.89) (1.19) (0.7¢
Income (loss) per common sh—diluted (0.92) 2.07 (0.89) (1.19) (0.7¢
Balance Sheet Dat:
Total current asse 70,34 51,24 11,59« 18,00¢ 24,80:
Total asset 71,71¢ 52,59¢ 13,75¢ 21,13¢ 27,95¢
Total liabilities 12,52: 11,67¢ 8,531 10,34¢ 6,51%
Share capite 242,04! 206,57: 200,96! 196,39: 195,72
Total stockholder equity 59,19¢ 40,91¢ 5,221 10,79: 21,46
Number of shares outstandi(®) 19,04¢ 14,30¢ 12,14¢ 10,33¢ 10,32¢
Notes:

@) On November 4, 2010, Tekmira completed a consatidadf its common shares whereby five old commoares of Tekmira were exchanged for one
common share of Tekmira. Except as otherwise inedbaall references to common shares, common shtssanding, average number of common st
outstanding, per share amounts and options irddtament have been restated to reflect the comimemes consolidation on a retroactive be

Iltem 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Change in reporting currency

Our functional currency is the Canadian dollar. ldger, most of our competitors, and a large proportif our investors, are based in the United Stdteschieve
greater comparability with our competitors’ finasanformation and improve the understandabilityaf financial information for our U.S. investoeffective October
1, 2013, we are using United States dollars aseporting currency. All assets and liabilities erenslated using the exchange rate at the baldre=s date. Revenues,
expenses and other income (losses) are translsitegl the average rate for the period, except fgeelaransactions, which are translated at the exgghsate on the date
of the transaction. As a result of the change poréng currency, we are reporting an accumulatedracomprehensive loss of $15.8 million as at Dewer 31, 2013
(2012 - $12.7 million; 2011 — $13.1 million) in oconsolidated balance sheets. As the translatifereinces from our functional currency of Canadiafiars to our
reporting currency of U.S. dollars are unrealizathg and losses, the differences are recordedher acobmprehensive income, and do not impact treilzion of
income or loss per share. All dollar amounts is iD&A are U.S. dollars unless otherwise stated.

OVERVIEW

Tekmira is a biopharmaceutical company focusedemeldping and advancing novel RNA interferencedpeutics, as well as pursuing partnering oppoigsfor its
leading lipid nanoparticle (LNP) delivery technojodRNAI has the potential to generate a broad nassoof therapeutics that take advantage of thg’dadvn natural
processes to silence genes—or more specificaliyittinate specific genproducts, from the cell. With this ability to elindte disease causing proteins from cells, R
products represent opportunities for therapeuteriention that have not been achievable with cotiweal drugs. Delivery technology is crucial irder to protect
RNAI drugs in the blood stream following adminisioa, allow efficient delivery to the target celemd facilitate cellular uptake and release ineodytoplasm of the
cell. Tekmira’s LNP technology represents the madely adopted delivery technology in RNAI, enallieight clinical trials and administered to welleo200 patients
to date. Because LNP can enable a wide varietyideit acid payloads, including messenger RNA, amioue to see new product development and panaeri
opportunities based on our industry-leading dejivexpertise.
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Our Product Candidates

With both oncology and anti-viral product platformee are advancing our RNAI product pipeline witfoeus on areas where there is a significant urmestical need
and commercial opportunity.

TKM-PLK1

Our oncology product platform, TKM-PLK1, targetsigdike kinase 1 (PLK1), a protein involved in tumeell proliferation and a validated oncology tardehibition
of PLK1 expression prevents the tumor cell from pteting cell division, resulting in cell cycle asteand death of the cancer cell. Evidence thageptstiwith elevated
levels of PLK1 in their tumors exhibit poorer pragis and survival rates has been documented iméukcal literature.

We presented updated Phase | TKM-PLK1 data attthé®nual NET Conference hosted by the North Angeribleuroendocrine Tumor Society (NA-NETS) held in
Charleston, South Carolina on October 4, 2013. @aia set included a total of 36 patients in a fadjmn of advanced cancer patients with solid tusnBroses ranged
from 0.15 mg/kg to 0.90 mg/kg during the dose esiai portion of the trial, with the maximum tolezd dose (MTD) of 0.75 mg/kg. Serious adverse evEAES)
were experienced by four subjects in this heavigttpeated, advanced cancer patient populatiom, thiee of these four subjects continuing on st&adyty percent (6
out of 15) of patients evaluable for responsetéctat a dose equal to or greater than 0.6 mghiayed clinical benefit. Three out of the four Advenrtical Carcinoma
(ACC) patients (75%) treated with TKIALK1 achieved stable disease, including one patitiat saw a 19.3% reduction in target tumor sizerd#o cycles of treatme
and is still on study receiving TKM-PLK1. Of thedviastrointestinal Neuroendocrine Tumors (GI-NEpBYients enrolled, both experienced clinical benefie patient
had a partial response based on RECIST resportegarand the other GI-NET patient achieved stdidease and showed a greater than 50% reduction in
Chromogranin-A (CgA) levels, a key biomarker usegitedict clinical outcome and tumor response.

Based on the encouraging results from the doséagiereportion and expansion cohort from our PHaBEéM-PLK1 clinical trial, we have expanded intdPhase /11
clinical trial with TKM-PLK1, which is specificallenrolling patients within two therapeutic indicats: advanced GI-NET or ACC. This multi-centergtnarm, open
label study is designed to measure efficacy usiBGIST criteria and tumor biomarkers for GI-NET pats, as well as to evaluate the safety, toletplaitid
pharmacokinetics of TKM-PLK1. TKM-PLK1 will be admistered weekly with each four-week cycle consgstifithree onceveekly doses followed by a rest week.
expected that approximately 20 patients with adedr@|-NET or ACC tumors will be enrolled in thigaly with a minimum of 10 GI-NET patients to be elted. We
expect to report interim data from this trial ire tbecond half of 2014.

In the first half of 2014, we also expect to inianother Phase /1l clinical trial with TKM-PLK#&nrolling patients with Hepatocellular CarcinoralCC). This clinical
trial will be a multi-center, single arm, open latese escalation study designed to evaluate fie¢ys#olerability and pharmacokinetics of TKM-PLK& well as
determine the maximum tolerated dose in HCC patiant measure the anti-tumor activity of TKM-PLKIHCC patients.

TKM-HBV

Our extensive experience in the anti-viral arersfeen applied to our TKM-HBV program, and the dgwment of an RNAI therapeutic for the treatmentiofonic
Hepatitis B infection. There are over 350 millioegple infected globally with Hepatitis B virus (HRMn the United States there are approximatelymildon HBV
chronically infected individuals. We are focusedaaturessing the unmet need of eliminating HBV sigrfantigen expression in chronically infected pasieSmall
molecule nucleotide therapy is rapidly becomingdtaadard of care for chronically HBV infected pats. However, many of these patients continuepoess a viral
protein called surface antigen. This protein causigsmmation in the liver leading to cirrhosis aimdsome cases to hepatocellular cancer and death.

TKM-HBYV is designed to eliminate surface antigepmssion in these chronically infected patientse fdtionale is that by blocking surface antigemed @educing
much of the pathology associated with surface antexpression — this therapy will also allow theagents a potential to ‘sero-convert’, or raiseittown antibodies
against the virus, and effect a functional curéhefinfection.

TKM-HBYV is being developed as a multi-component Rit#ferapeutic that targets multiple sites on thevHfg#nome. Because HBV is a viral infection of tived, the
TKM-HBYV therapeutic will employ a liver-centric, itid generation-LNP formulation that is more potent has a broader therapeutic index than any L@rly in
clinical development. We expect to present precdihdata in the second half of 2014. We anticipatapleting the necessary preclinical work to ba position to file
an Investigational New Drug (IND) application ireteecond half of 2014 in order to advance TKRY into a Phase | clinical trial in chronicallyfected HBV patients
with data available in 2015.

TKM-Ebola and TKM-Marburg
TKM-Ebola, an anti-Ebola viral therapeutic, is lgpisleveloped under a contract with the U.S. DepartmEDefense’s (DoD) Joint Project Manager Medical
Countermeasure Systems (JPM-MCS). In 2010, preelisiudies were published in the medical joutrted Lancetlemonstrating that when RNAI triggers targeting the

Ebola virus and delivered by Tekmira’s LNP techigglevere used to treat previously infected non-hupramates, the result was 100 percent protectiomfan
otherwise lethal dose of Zaire Ebola virus (Geisbeal., The Lancet, Vol 375, May 29, 2010).
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In July 2010, we signed a contract with the DoDanttieir JPM-MCS program to advance TKM-Ebola, jming us with approximately $140.0 million in fumgj for
the entire program. In May 2013 we announced tbatollaboration with the JPNMACS was modified and expanded to include advancéedlP formulation technolog
since the initiation of the program in 2010. Theerg contract modification increases the stagetangeted funding from $34.7 million to $41.7 milio

In January 2014, we commenced a Phase | cliniedMith TKM-Ebola. The trial is a randomized, sleglind, placebo-controlled study involving singlscending
doses and multiple ascending doses of TKM-Ebola. Sthdy will assess the safety, tolerability andrptacokinetics of administering TKM-Ebola to hegléuult
subjects. Four subjects will be enrolled per cahibiiere are four planned cohorts for a total o§dbjects in the single dose arm, and three planakdrts for a total of
12 subjects in the multiple dose arm of the ti&lch cohort will enroll three subjects who recei®éM-Ebola, and one who will receive placebo.

In March 2014, we were granted a Fast Track desgn&om the U.S. Food and Drug Administration @&Oor the development of TKM-Ebola. The FD#AFast Tracl
is a process designed to facilitate the developraedtexpedite the review of drugs in order to gegtdrtant new therapies to the patient earlier.

TKM-Ebola is being developed under specific FDAulagory guidelines called the “Animal Rule.” The iAral Rule provides that under certain circumstanedere it
is unethical or not feasible to conduct human efficstudies, the FDA may grant marketing approaaed on adequate and well-controlled animal stwdnes the
results of those studies establish that the drugasonably likely to produce clinical benefit imnhans. Demonstration of the product’s safety in d&wsris still required.

Like Ebola, Marburg is a member of the filovirusnity of hemorrhagic fever viruses. Regularly ocaugrnatural outbreaks with the Marburg Angola stiaave resulte
in mortality in approximately 90% of infected indiwals, matching that of the most lethal Ebolais;awhile in laboratory settings experimental atfen with either
virus is uniformly lethal (Source of statistics: V@HWorld Health Organization). There are currentlyapproved therapeutics available for the treatroeMarburg
infection. In 2010, Tekmira and the University axBs Medical Branch (UTMB) were awarded a Natidnsiitutes of Health (NIH) grant to support reséat@ develop
RNAI therapeutics to treat Ebola and Marburg hetmegic fever viral infections. In February 2014, UBMnd Tekmira, along with other collaborators, wanearded
additional funding from the NIH in support of thissearch.

In November 2013, we announced data from a colilmwr between Tekmira and the UTMB that showed 1808gival in nonhuman primates infected with the Ang
strain of the Marburg virus in two separate studieshe first study, 100% survival was achievecewllosing at 0.5 mg/kg TKM-Marburg began one hdter énfection
with otherwise lethal quantities of the virus. Dagsthen continued once daily for seven days. Irs#e®nd study, 100% survival was achieved evergthteatment did
not begin until 24 hours after infection. Tekmir@ects to continue to build on these data and jeuasiditional funding opportunities or developmesnttiperships for
TKM-Marburg.

TKM-ALDH2

TKM-ALDH2 is a unique application of RNAI. In therlited States, approximately 18 million people hamealcohol use disorder. Two million of these see&tment
each year, and approximately 350,000 of thesergiatieceive pharmacotherapy for alcohol use disofdeéM-ALDH2 will be developed for a high value segmentad
alcohol use disorder market, with a target pag@mulation who have moderate to severe alcohotlisseder, such as educated professionals who hgmog and are
motivated to seek treatment.

TKM-ALDH2 has been designed to knock down or sietite ALDH2 enzyme to induce long term acute sipityito ethanol. Aldehyde dehydrogenase 2 (ALDH2x
key enzyme in ethanol metabolism. Inhibition ofeddgde dehydrogenase 2 activity, through the sitgnof ALDH2, results in the build-up of acetaldebyé&levated
levels of acetaldehyde are responsible for advggsiological effects that cause individuals toidwacohol consumption. We have developed an exthgpotent
RNAI trigger and combined it with a third generatioNP. Human proof of concept for ALDH2 inhibiti@iready exists in the form of the approved druglfiimm.
However, disulfiram’s efficacy suffers from poomapliance because it has to be taken daily. We\selld&KM-ALDH2 will induce prolonged ethanol sensitivity thaill
enable it to overcome the compliance limitatiorsoagted with daily dosing.

We anticipate completing the necessary preclinicak to be in a position to file an IND in the saddhalf of 2014 in order to advance TKM-ALDH2 iridPhase |
clinical trial in healthy volunteers. It is expedtihat proof-of-concept with alcohol challenge irdihg ALDH2 knockdown, acetaldehyde build up arthabl toxicity
can be obtained in the Phase | clinical trial wittta available in 2015. Because alcohol use disoegeesents a significant public health probldmerée are a variety of
government funding sources seeking to support hevapeutic strategies, and Tekmira will be exptpand leveraging these partnering opportunities.

Other Preclinical Candidates

We are currently evaluating several additional lmm&xal candidates with potential in diverse therajic areas using key criteria to prioritize effoiGiven the extremely
high efficiency of delivery for third generatiowvéir-centric LNP formulations, we are focused om idiseases where the molecular target is fourlgeitiver, where
early clinical proof-of-concept can be achieved aere there may be accelerated development opyibess Two areas of interest are glycogen stodigeases and
rare forms of hypertriglyceridemia. Our resear@mentends to continue to generate preclinical tatupport the advancement of the most promisirigese targets,
and we expect to be in a position to identify arottievelopment candidate in 2014.
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Advancements in LNP Technology

We continue to develop our proprietary “gold stadtd&NP delivery technology and receive clinicalidation from LNP-based products currently in otiai trials. The
most advanced LNP-enabled therapeutic, which isgogeveloped by Alnylam Pharmaceuticals, Inc.,rf@ag entered Phase IlI clinical development. Ongaidgances
in next-generation LNP technologies include incirgapotency as well as expanding the therapeudiexnOur LNP technology remains an important catoere of our
business development activities moving forward.

Because LNP can enable a wide variety of nucleit payloads, including messenger RNA, we contimugele new product development and partnering oppites
based on our industry-leading delivery expertisestecently, in February 2014, we presented newlipical data at the AsiaTIDES scientific sympasiu
demonstrating that mMRNA when encapsulated andetelivusing Tekmira's LNP technology can be effettidelivered and expressed in liver, tumors aheiospecifi
tissues of therapeutic interest.

Technology, product development and licensing agregents

In the field of RNAI therapeutics, we have licensedt LNP delivery technology to Alnylam and Merck@o., Inc., and Alnylam has provided royalty begratcess to
our LNP delivery technology to some of its partnémsaddition, we have ongoing research relatiqushiith Bristol-Myers Squibb Company, the Unitedt8$ National
Cancer Institute, the DoD’s JPM-MCS program, afeotindisclosed pharmaceutical and biotechnologypamies. Outside the field of RNAI, we have a lggac
licensing agreement with Spectrum Pharmaceuticals |

We have rights under the RNAI intellectual propertyAinylam to develop thirteen RNAI therapeutioducts. In addition, we have a broad non-exclutense to use
Unlocked Nucleobase Analogs (UNAs) from Arcturusefidpeutics, Inc. for the development of RNAI thexatjz products directed to any target in any theusp
indication.

Strategic Alliances

Alnylam Pharmaceuticals, Inc. and Acuitas Therapeuts Inc.

Alnylam has a license to use our intellectual prop® develop and commercialize products and mdy grant access to our LNP technology to its pasiif it is part
of a product sublicense. Alnylam'’s license rights lamited to patents that we filed, or that clginiority to a patent that was filed, before Aprl,22010. Alnylam does
not have rights to our patents filed after April 2610 unless they claim priority to a patent fitlefore that date. Alnylam will pay us low singlgitiroyalties as
Alnylam’s LNP-enabled products are commercializ&itlylam currently has three LNP-based productdimiaal development: ALN-TTRO2 (patisiran), ALN-VSBnd
ALN-PCS02.

In November 2013, Alnylam presented positive resiutim its Phase Il clinical trial with patisiraAl(N-TTR02), an RNAI therapeutic targeting transtbtyn (TTR) for
the treatment of TTR-mediated amyloidosis (ATTRhiah is enabled by our LNP technology. The prograpresents the most clinically advanced applicadioour
proprietary LNP delivery technology. Alnylam alsen@unced the initiation of the APOLLO Phase llatiof patisiran, with the study now open for enraht, to
evaluate efficacy and safety of patisiran in ATT&i@nts with Familial Amyloidotic PolyneuropathyAF).

In December 2013, we received a $5 million milestiom Alnylam, triggered by the initiation of tR¢OLLO Phase Ill trial of patisiran. We have enteam
arbitration proceeding with Alnylam, as provided fmder our licensing agreement, to resolve a megtated to a disputed $5 million milestone payterTekmira
from Alnylam related to its ALN-VSP product. We leanot recorded any revenue in respect of this toihes

Our licensing agreement with Alnylam grants usliettual property rights for the development anchatercialization of RNAI therapeutics for specifidgets. In
consideration for these three exclusive and terexmtusive licenses, we have agreed to pay sidigiiroyalties to Alnylam on product sales, witlilestone obligation
of up to $8.5 million on the non-exclusive licensesl no milestone obligations on the three exctubéenses.

Consistent with the terms of the settlement agreésigned in November 2012, in December 2013, nelified and entered a cross-license agreementwiilas
Therapeutics Inc. (formerly AlCana Technologies,)nThe terms of the cross-license agreement geo&cuitas with access to certain of Tekmira’sieatP generated
prior to April 2010 and provide us with certain ass to Acuitas’ technology and licenses in the Rfigdd, along with a percentage of each milestame ryalty
payment with respect to certain products, and Asuitas agreed that it will not compete in the Rf&\d for a period of 5 years.

Spectrum Pharmaceuticals, Inc.

In September 2013, we announced that our liceimegtrum Pharmaceuticals, Inc. had launched Ma®gthoough its existing hematology sales force i thnited
States and has shipped the first commercial ortléesare entitled to mid-single digit royalty payrtebased on Marqibo’s commercial sales. Margibaclis a novel,
sphingomyelin/cholesterol liposome-encapsulatechégation of the FDA-approved anticancer drug visitnie originally developed by Tekmira, was licenfean
Tekmira to Talon Therapeutics in 2006. In July 200&on was acquired by Spectrum Pharmaceutiaats Marqibo’s approved indication is for the treatrof adult
patients with Philadelphia chromosome-negativeebuhphoblastic leukemia (Ph- ALL) in second orajez relapse or whose disease has progressed ifugidwo or
more lines of anti-leukemia therapy. Spectrum hasdngoing Phase Ill trials evaluating Margibo @ddional indications.
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Monsanto Company

In January 2014, we signed an Option AgreementaBdrvice Agreement with Monsanto, pursuant to wMonsanto may obtain a license to use our prapwiet
delivery technology. The transaction supports thgieation of our proprietary delivery technologydarelated IP for use in agriculture. The potentaue of the
transaction could reach up to $86.2 million follagithe successful completion of milestones. In dan2014, we received $14.5 million of the net $1illion in
anticipated near term payments.

Marina Biotech, Inc. / Arcturus Therapeutics, Inc.

On November 29, 2012, we disclosed that we hadrataa worldwide, non-exclusive license to a nd¥HllAi trigger technology called Unlocked Nucleob#selog
(UNA) from Marina for the development of RNAI th@eutics. UNAs can be incorporated into RNAIi drugd have the potential to improve them by increasfireiy
stability and reducing off-target effects. In Aug@613, Marina assigned its UNA technology to AraaiTherapeutics, Inc., and the UNA license agreginetween
Tekmira and Marina was assigned to Arcturus. Thageof the license are otherwise unchanged.

To date we have paid Marina $0.5 million in licefises and there are milestones of up to $3.2 miflas royalties for each product that we develsipgiUNA
technology licensed from Marina.

Merck & Co., Inc. (Merck) and Alnylam license agreenent

As a result of the business combination with Peotiv2008, we acquired a non-exclusive royalty-ingaworld-wide license agreement with Merck. Unther license,
Merck will pay up to $17.0 million in milestonesrfeach product they develop covered by Progivatellectual property, except for the first protifor which Merck wil
pay up to $15.0 million in milestones, and will payalties on product sales. Merck’s license rigires limited to patents that we filed, or thatigiriority to a patent
that was filed, before October 9, 2008. Merck duetshave rights to our patents filed after Octadhe2008 unless they claim priority to a patentfitefore that date.
Merck has also granted a license to the Compangntain of its patents. On January 12, 2014, Almyhnnounced that they will be acquiring certagetsfrom Merck
which may include the license agreement in whickedawill transfer to Alnylam.

Bristol-Myers Squibb Company (BMS)In May 2010 we announced the expansion of our eggaasearch collaboration with BMS. Under the ngveament, BMS
will use RNAI triggers molecules formulated by ndiNPs to silence target genes of interest. BMiSashduct the preclinical work to validate the &tion of certain
genes and share the data with us. We can useebinjral data to develop RNAI therapeutic drugaiast the therapeutic targets of interest. BMi pa $3.0 million
concurrent with the signing of the agreement. \eraquired to provide a predetermined number of bistehes over the four-year agreement. BMS wiletefirst
right to negotiate a licensing agreement on ceRir\i products developed by us that evolve from Bi#8dated gene targets. In May 2011, we annouadedther
expansion of the collaboration to include broageliaations of our LNP technology and additionagt validation work. Recognition of revenue frogreements with
BMS is covered in the Revenue section of this MD&A.

U.S. National Institutes of Health (NIH)

On October 13, 2010 we announced that togetherasithborators at The University of Texas Medicedich (UTMB), we were awarded a new NIH grant fopsrt
research to develop RNAI therapeutics to treat &bold Marburg hemorrhagic fever viral infectionmgur LNP delivery technology. The grant, wati4 million, it
supporting work at Tekmira and at UTMB. At DecemBgr 2013 the remaining balance of Tekmira’s partbthe grant was $0.04 million. In February 2004MB
and Tekmira, along with other collaborators, wexa@ed additional funding from the NIH in suppoftlus research.

Halo-Bio RNAIi Therapeutics, Inc.
On August 24, 2011, we entered into a license afidoration agreement with Halo-Bio. Under theesmgnent, Halo-Bio granted to us an exclusive liceosts
multivalent ribonucleic acid MV-RNA technology. Tlhgreement was amended on August 8, 2012 to abpistiture license fees and other contingent paysn&io

date we have recorded $0.5 million in fees undetioense from Halo-Bio. We terminated the agreetméth Halo-Bio on July 31, 2013. There are nolfiert payments
due or contingently payable to Halo-Bio.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The significant accounting policies that we beliew®e most critical in fully understanding and lemging our financial results are revenue recognitstock-based
compensation and share purchase warrant valuafibese accounting policies require us to make icegstimates and assumptions. We believe thatgtimates and
assumptions upon which we rely are reasonabledhgsen information available to us at the time thase estimates and assumptions are made. Aetudls may
differ from our estimates. Our critical accountiegfimates affect our net income or loss calculation

Revenue Recognition Our primary sources of revenue have been derived fesearch and development collaborations andamisf and licensing fees comprised of
initial fees and milestone payments. Paymentsvedainder research and development agreementsoaiécts, which are non-refundable, are recorda@eenue as
services are performed and as the related expeeslitwe incurred pursuant to the agreement, pravidiectability is reasonably assured. Revenureshunder
research and development manufacturing collaborsitichere we bear some or all of the risk of a ptodhanufacture failure is recognized when the paseh accepts
the product and there are no remaining rights toirme Revenue earned under research and developuolatiorations and contracts where we do not aearisk of
product manufacture failure is recognized in thegaethe work is performed. For contracts whererttaufacturing amount is specified, revenue isgazed as
product is manufactured in proportion to the tat@ount specified under the contract. Initial feed milestone payments which require our ongoinglvement are
deferred and amortized into income over the eséthperiod of our involvement as we fulfill our ajdtions under our agreements. Revenue earned cowlgactual
arrangements upon the occurrence of specified toiles is recognized as the milestones are achawddollection is reasonably assured.

The revenue that we recognize is a critical acdogréstimate because of the volume and natureeofetienues we receive. Some of the research,apgmeht and
licensing agreements that we have entered intagontultiple revenue elements that are to be regzedrfor accounting in accordance with our reveragagnition
policy. We need to make estimates as to what gehie services will be delivered with respect tefngmt licensing fees and milestone payments rexkhecause these
payments are deferred and amortized into incometbeeestimated period of our ongoing involvemehhe actual period of our ongoing involvement méfedfrom
the estimated period determined at the time thengay is initially received and recorded as deferma@nue. This may result in a different amoumeeknue that
should have been recorded in the period and a targehorter period of revenue amortization. Wherstimated period changes we amortize the rentpdeferred
revenue over the estimated remaining time to cotigple The rate at which we recognize revenue fpaiyments received for services to be provided uresgrarch and
development agreements depends on our estimaterkfosmpleted to date and total work to be providdte actual total services provided to earn sugfments may
differ from our estimates.

Our DoD contract for TKM-Ebola is based on costmigiirsement plus an incentive fee. At the beginoingur fiscal year we estimate our labor and ovadhates for
the year ahead. During the year, we re-estimatéabor and overhead rates and adjust our reveraggdingly. Our actual labor and overhead ratesdiffer from our
estimate based on actual costs incurred and theogion of our efforts on contracts and internadarcts versus indirect activities. Within minimumdamaximum
collars, the amount of incentive fee we can eadeuthe DoD contract varies based on our costsriedwersus budgeted costs. We need to make amagstof our
final contract costs in order to calculate the lfinaentive fee we will receive. Until we are aliddemake a reliable estimate of the final contractts, we recognize only
the minimum incentive fee achievable and earnedeQve are able to reliably estimate the final amttcosts, we recognize the portion of the esticheteentive fee
earned to date.

Our revenue for 2013 was $15.5 million (2012 - $1rillion) and deferred revenue at December 3132@4s $3.5 million (December 31, 2012 - $3.9 mil)io

Stock-based compensatiohThe stock-based compensation that we recordiisieal accounting estimate due to the value ohpensation recorded, the volume of our
stock option activity, and the many assumptions @ required to be made to calculate the compiensaxpense.

Compensation expense is recorded for stock optisugd to employees and directors using the failevaethod. We must calculate the fair value o€lsoptions
issued and amortize the fair value to stock comg@as expense over the vesting period, and adjesexpense for stock option forfeitures and caatiells. We use tt
Black-Scholes model to calculate the fair valustotk options issued which requires that certasn@ptions, including the expected life of the optamd expected
volatility of the stock, be estimated at the tirhattthe options are issued. This accounting estiisaeasonably likely to change from period tdqubas further stock
options are issued and adjustments are made ftk sfiion forfeitures and cancellations. We makestimate for stock option forfeitures at the tiofigrant and revise
this estimate in subsequent periods if actual finfes differ. The term "forfeitures" is distingbMm "cancellations" or "expirations" and represemtly the unvested
portion of the surrendered stock option. We amerttiie fair value of stock options using the strilgte method over the vesting period of the optigeerally a peric
of three years for employees and immediate vestindirectors.

We recorded stock-based compensation expense Sh/@0.9 million (2012 - $1.0 million).
Share purchase warrant valuation/ The valuation of share purchase warrants isteariaccounting estimate due to the value of ligds recorded and the many

assumptions that are required to be made to c#dctila liability, resulting in the classificatiof @ur warranty liability as a level 3 financial insment, which represents
43% of our total liabilities measured at fair value
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We classify warrants in our consolidated balanesetshs liabilities and revalue them at each balaheet date. Any change in valuation is recordemlimstatement of
operations. We use the Black-Scholes pricing mtalealue the warrants. Determining the appropfiaitevalue model and calculating the fair valueegistered
warrants requires considerable judgment. A smalhgk in the estimates used may cause a relataelg thange in the estimated valuation. Prior t@QI3, for the
purpose of valuing warrants, the estimated votatdf our common stock at the date of issuance,aam@dch subsequent reporting period, is based eipsgrvations of
warrants in the market with similar characteristosl expected remaining lives. The risk-free irgerate is based on the zero-coupon rate for banttisa maturity
similar to the expected remaining life of the watsaat the valuation date. The expected life oftherants is assumed to be equivalent to their idngacontractual
term.

Based on changes in our business and generalsiaiet conditions since our warrants were issuéiil and 2012, in Q3 2013, we undertook a revieguowarran
fair value assumptions. Our previous assumptionvBrrant expected life was the warranttmaining contractual term. Based on the patEexercises of our warrar
we have reduced the expected life to a weightedageeof 1.6 years. Our previous assumption for egglevolatility in respect of our warrants was 408 are now
calculating volatility based on our historic sharie fluctuations, which, at December 31, 2013egaweighted average expected volatility of 47.03%e reduction in
expected life has the effect of reducing the falue of our warrants, whereas, the increase iregpectations for volatility increases the fair \&abf our warrants. These
two warrant-pricing assumptions, however, had et little impact on the change in the fair valofeour warrants in 2013 as compared to the impétite change in
our stock price, as quoted on the Toronto StockhBmge, from $5.01 (C$4.98) in at December 31, 2017.94(C$8.45) at December 31, 2013.

We recorded a loss for the change in fair valugarant liability in 2013 of $3.5 million (2012 eds of $3.8 million).

SUMMARY OF QUARTERLY RESULTS

The following table presents our unaudited quartestults of operations for each of our last emgidrters. These data have been derived from owrdited condensed
consolidated financial statements, which were pegpan the same basis as our annual audited falastatements and, in our opinion, include all atfients necessal

consisting solely of normal recurring adjustmefdsthe fair presentation of such information.

(in millions $ except per share data) — unaudited

Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1
2013 2013 2013 2013 2012 2012 2012 2012
Revenue
Collaborations and contrac
DoD $ 26 $ 28 $ 24 $ 1.9 $ 3.6 $ 19 $ 25 $ 35
Other (0.1) 0.1 0.4 0.2 0.3 0.1 0.1 0.1
2.6 2.9 2.8 2.1 3.9 2.0 2.6 3.6
Alnylam milestone paymen 5.0 — — — — — 1.0 —
Spectrum milestone and royalty payme — — — — — 1.0 — —
Total revenue 7.6 2.9 2.8 2.1 3.9 3.0 3.6 3.6
Expense: 9.9) (6.6) (5.9) (5.1) (9.8) (4.8) (6.2) (6.2)
Other income (losse: (0.2) (2.2) 0.1 0.5 44.2 (2.6) 0.7 (0.5)
Net (loss) income (2.6) (5.9) (3.0) (2.5) 38.0 3.4 (2.9) 3.1)
Basic net (loss) income per shat $ (0.15) $ (0.41) $ (0.21) $ (0.17) $ 272 $ (0.25) $ (0.14) $ (0.25)
Diluted net (loss) income per shar: $ (0.15) $ (0.41) $ (0.21) $ (0.17) $ 251 $ (0.25) $ (0.14) $ (0.25)

Quarterly Trends
Revenue/ Our revenue is derived from research and devedmprrollaborations and contracts, licensing feélestone and royalty payments. Over the past tvassje

our principal source of ongoing revenue has beercontract with the DoD to advance TKEbola which began in July 2010. We expect reveauwmhtinue to fluctuat
particularly due to the development stage of th&/fbola contract and the irregular nature of lidceggpayments and milestone receipts.
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In Q3 2010 we signed a contract with the DoD toeligy TKM-Ebola and have since incurred significarttigram costs related to equipment, materials aeclipical
and clinical studies. These costs are includediir@search, development, collaborations and coistexpenses. These costs are fully reimbursedeboD, and this
reimbursement amount is recorded as revenue. Deéhue from the TKM-Ebola program also compensasegeulabor and overheads and provides an incefemeln
Q3 2012, the DoD issued a temporary stop-work ordeich was subsequently lifted in Q4 2012 andciretract resumed. Revenue in Q4 2012 was unushiglydue
to an increase in our overhead rates. As descitbedr critical accounting policies, we estimate tabor and overhead rates to be charged undérkidrEbola
contract and update these rate estimates througiyear. In Q4 2012, we incurred unforecaste@eses which led to an increase in our THldela contract overhe.
rates and, therefore, an increase in our revenderuhe contract. Q1 2013 DoD revenue was loweegsin activities were still building momentumléting the stop-
work order. TKM-Ebola contract revenue increase®# Q3 and Q4 2013 as technology transfer, matwfag and non-clinical studies were all ongoing. Kday 8,
2013 we announced the signing of a modificatiotheoTKM-Ebola contract - see the “Results of Operat’ section of this discussion.

In Q2 2012 we earned a $1.0 million milestone fidimylam following their initiation of a Phase |l man clinical trial enabled by our LNP delivery tackogy. In Q4
2013 we earned a $5.0 million milestone from Almyl&llowing their initiation of a Phase Il triahabled by our LNP technology.

In Q3 2012 we earned a $1.0 million milestone fi®pectrum when they received accelerated approva#ogibo from the U.S. Food and Drug Administrati@DA).
In Q4 2013, we earned our first meaningful roygilyment from Spectrum, $0.04 million, as they paghcommercial orders of Margibo.

In Q4 2013 we decided with BMS to extend the b&bchulation agreement end date from May 2014 todbewer 2014. Extending the agreement will give BM8am
time to order LNP batches. There will not be anynetary consideration for extending the agreemesneRue recognized in 2013 has been reduced atdlidrece of
deferred revenue as at December 31, 2013 has heeased to account for BMS, potentially, ordermgre batches under the agreement. This adjustmeefiécted in
the $0.1 million of negative “other revenue” in @13 when the decision was made to extend the mgrgeand a cumulative revenue adjustment was redord

Expenses Expenses consist primarily of clinical and pre-iciah trial expenses, personnel expenses, consudtidghird party expenses, reimbursable collabmmati
expenses, consumables and materials, patent ékpgnses, facilities, stock-based compensatiogandral corporate costs.

Q3 2012 expenses were unusually low due in pahedKM-Ebola contract stop-work order as discusasalve. Our Q4 2012 expenses were unusually higregsid
staff bonuses and recorded $2.5 million in licefiegecharges related to Acuitas, Marina and Halo-Biee the Overview section of this discussion.

In Q4 2013, our expenses increased due to an seigaur research and development activities.

Other income (losses) Other income in Q4 2012 consists primarily of $6®illion received under the new Alnylam licenseesgnent net of related contingent legal
fees of $18.7 million paid to our lead litigatioounsel. Q3 2013 includes a loss for the $2.5 millicrease in the fair value of our warrant lidgiliThis is largely
attributable to the increase in our share priceoaspared to when the warrants were last valuddeagind of Q2 2013.

Other losses in Q4 2013 consist primarily of a $hikion increase in the fair value of warrant liély due to the significant increase in our shpriee. We also recorded
a foreign exchange gain of $1.1 million on the W&lar funds that we received from financing aitiés.

Net (loss) income The loss in Q1 2012 is largely due to the reduditioAlnylam revenue in Q1 2012 and an increas@énfair value of our outstanding warrants in Q1
2012 as a result of our increasing share price.ift¢rease in loss in both Q3 2012 and Q3 2013 @ely due to increases in the fair value of ourreatr liability which it
caused by increases in our share price over theopequarter ends. The net income in Q4 2012rgelg due to the litigation settlement payment&inead from

Alnylam, and the decrease in loss in Q4 2013 eligrdue to the milestone payment we received #dmylam.

Fourth quarter of 2013 /Our Q4 2013 net loss was $2.6 million ($0.15 basid diluted loss per common share) as comparedéd iacome of $38.0 million ($2.72
basic income per common share, $2.51 diluted ingpeneommon share) for Q4 2012.

Revenue increased to $7.6 million in Q4 2013 aspaoed to $3.9 million in Q4 2012 largely as a restithe $5.0 million milestone payment from Alnyla
Research, development, collaborations and contexgsnses remained relatively stable at $7.0 miilioQ4 2013 and $7.2 million in Q4 2012. In Q4 2@le recorded

$2.5 million in license fee charges related to Axsii Marina and Halo-Bio - see the Overview seatifthis discussion. In Q4 2013, we increased Degzarch and
development activities as compared to Q4 2012 wimk was ramping up again after the stop-work gkrio
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Other income in Q4 2012 is primarily $65.0 milliereived under the new Alnylam license agreememnvielated contingent legal fees of $18.7 milljmaid to our
lead litigation counsel. Other losses in Q4 204/ arily consists of $1.4 million increase in warréiability due to the increase in our share primed a foreign exchan

gain of $1.1 million on the U.S. dollar funds tina received from financing activities.
RESULTS OF OPERATIONS

The following summarizes the results of our operatifor the 2013, 2012 and 2011 fiscal years, Itians of dollars:

201z 2012 2011
Total revenus 15.5 14.1 16.¢
Operating expense 27.€ 27.C 27.5
Loss from operation (12.2) (12.9 (20.%)
Net income (loss (14.7) 29.€ (10.7
Basic income (loss) per she (0.99) 2.1€ (0.89)
Diluted income (loss) per sha (0.92) 2.07 (0.89)
Total asset 71.7 52.¢ 13.¢
Total liabilities 12.t 11.7 815
Total nor-current liabilities 0.C 0.7 1.7
Deficit (167.0 (153.0 (182.6¢)
Accumulated other comprehensive | (15.¢) (12.9) (13.2
Total stockholder equity 59.2 40.¢ 5.2

Year ended December 31, 2013 compared to the yearded December 31, 2012

For the fiscal year ended December 31, 2013, auoss was $14.1 million ($0.92 basic and dilutesslper common share) as compared to a net incb#29® millior

($2.16 basic income per common share, $2.07 dilutszime per common share) for 2012.

Revenue/ Revenue is summarized in the following tablepiflions:

201z % of Total 201z % of Tota
Collaborations and contracts
DoD 9.t 63% 11. 82%
Alnylam - - - -
BMS 0.t 3% 0.4 3%
Other RNAI collaborator 0.1 1% 0.1 1%
Total collaborations and contracts 10.¢ 68% 12.1 86%
Alnylam milestone paymen 5.C 32% 1.C 7%
Spectrum milestone and royalty payme 0.C 0% 1.C 7%
Total revenue 58 14.1

DoD revenue

On July 14, 2010, we signed a contract with theté¢hBtates Government Department of Defense (“De®&dvance an RNAI therapeutic utilizing our LNEheology
to treat Ebola virus infection (see Overview fortifier discussion). The initial phase of the confradich is funded under a Transformational Meditathnologies
program, was budgeted at $34.7 million. This stagefunding is for the development of TKM-Ebolalirding completion of preclinical development,rfii an IND

application with the FDA and completing a Phasarhhan safety clinical trial.

On August 6, 2012, we announced that we had redeitemporary stop-work order from the DoD in respé our TKM-Ebola contract. On October 2, 2012, w

announced that the stop-work order had been l#tetwe resumed work.

In November 2012, we submitted a modification resfjtie the existing contract to the DoD in ordeintegrate recent advancements in LNP formulatiah an
manufacturing technology in the TKM-Ebola developingrogram. The modification was approved and iaseel the stage one targeted funding from $34.Yomiib

$41.7 million.

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

In June 2012 we earned a $1.0 million milestonefAdnylam following their initiation of a Phasefuman clinical trial for their product candidate MdTTR02. ALN-
TTRO2 utilizes our LNP technology.

In November 2013, Alnylam initiated a Phase llalkwvith ALN-TTR02, also known as patisiran, and éssociated $5.0 million development milestone paad to us in
December 2013. On June 21, 2013, we transferredfiaamring process technology to Ascletis to endiden to produce ALN-VSP, a product candidate beshto
them by Alnylam. We believe that under our licegsagreement with Alnylam, the technology transteAscletis triggers a $5.0 million milestone obtiga from
Alnylam to us. However, Alnylam has demanded aafagion that we have not yet met its milestonegattions. We dispute Alnylam’s position. To remeldig dispute,
we have commenced arbitration proceedings with lalmy as provided for under the agreement. We haveecorded any revenue in respect of this mifesto

BMS revenue

In May 2010 we signed a formulation agreement BthS under which BMS paid us $3.0 million to makeeatain number of LNP formulations over the follogifour
year period. Revenue recognized in 2012 and 20a8&r® LNP batches the company produced in prapotd the maximum LNP formulations that may beuies
under the contract. As at December 31, 2013, vemihto offer BMS an extension to the agreemeniksdate from May 10, 2014 to December 31, 2014. ritlitey the
agreement will give BMS more time to order LNP bats. There will not be any monetary consideratarektending the agreement. Revenue recognize@li8 Bas
been reduced and the balance of deferred reveratelescember 31, 2013 has been increased to adooBMS, potentially, ordering more batches unither
agreement.

Other RNAI collaborators revenue

We have active research agreements with a numtthef RNAI collaborators.

Spectrum revenu

In August 2012, we earned a $1.0 million milestpagment from Talon based on the FDA approval ofdiar. Talon was acquired by Spectrum in July 2018
acquisition does not affect the terms of our lieewith Talon. In September 2013, Spectrum annoutt@dhey had shipped the first commercial ordéfglargibo. In
2013, we recorded $0.04 million in Margibo royakyenue.

Expensed Expenses are summarized in the following tablenillions:

201: % of Total 201z % of Tota
Research, development, collaborations and cont $ 21¢ 78% $ 18.C 67%
General and administrati\ 5.k 20% 8.1 3C%
Depreciatior 0.€ 2% 0.S 3%
Total operating expense: $ 27.¢ $ 27.C

Research, development, collaborations and contre

Research, development, collaborations and contexpisnses consist primarily of clinical and prenickal trial expenses, personnel expenses, congudtid third party
expenses, consumables and materials, as well @sianpof stock-based compensation and generabcatp costs.

In 2012, spending on our internal earlier-stageaesh programs was reduced as we focused on TKNeREBKEM-PLK1 and the litigation against Alnylam aAduitas.
In 2013, we resumed research activities and spgratirearlier-stage research programs and new tiaeggification, including new 2013 programs TKM-MEnd
TKM-ALDH2 — see Overview. In 2013, there was aduigil spending on the TKM-PLK1 program as we mowved Phase /Il and initiated more clinical trigies. In
addition, we incurred incremental costs for TKM-Ebprogram in 2013, as compared to 2012, as weumted a number of pre-clinical studies with our new
formulation.

Compensation expenses are at a similar level i8 28lcompared to 2012. There was an increase kfavoe of 19 employees in 2013, but there was hériponus
payout in 2012 following settlement with AlnylamdaAcuitas.

A significant portion of our research, developmeotjaborations and contracts expenses are ndtetddoy project as they benefit multiple project®or technology
platform and because our most-advanced programsoaset in late-stage clinical development. Howewer collaboration agreements contain cost-sgarin
arrangements pursuant to which certain costs iadwinder the project are reimbursed. Costs reiredurader collaborations typically include certairect external
costs and hourly or full-time equivalent labor safer the actual time worked on the project. Initdd, we have been reimbursed under governmerttacts for certain
allowable costs including direct internal and emé&trcosts. As a result, although a significantiparof our research, development, collaboratiorts@mntracts expenses
are not tracked on a project-by-project basis, mehdwever, track direct external costs attribigdb| and the actual time our employees workedongollaborations
and government contracts.
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General and administrative

General and administrative expenses were high2d12 due to legal fees incurred in respect of awsblit with Alnylam and Acuitas.

Depreciation of property and equipme

Most of our recent property and equipment additiwese related to our TKM-Ebola program and areracbrded as Company assets. As such, a large poftmur
property and equipment is reaching full amortizatim 2013, however, we did spend $0.7 million ooperty and equipment mostly related to informatechnology

improvements.

Other income (losses) Other income (losses) are summarized in the foligwable, in millions:

201: 201z
Interest incom $ 0t % 0.1
Licensing settlement payme - 65.C
Licensing settlement legal fe - (18.7)
Foreign exchange gail 1.1 -
Increase in fair value of warrant liabili @53) (3.9)
Total other income (losses $ 19 $ 42.€

Licensing settlement payment and legal fe

In November 2012 we received $65.0 million in casim Alnylam as a result of signing a new licengeesament. In connection with the licensing settletpayment of
$65.0 million, in December 2012, we paid our lezghl counsel $18.7 million in contingent legal fees

No revenues or expenses were recorded in 201&ddiathe Alnylam settlement as the litigation watled in 2012

Increase in fair value of warrant liability

In conjunction with equity and debt financing tracsons in 2011 and an equity private placemeritdlesed on February 29, 2012, we have issued warta purchase
our common share. We are accounting for the wasnamdler the authoritative guidance on accountingléoivative financial instruments indexed to, gudentially
settled in, a company’s own stock, on the undedstgnthat in compliance with applicable securitess, the registered warrants require the issuahoegistered
securities upon exercise and do not sufficientgcprde an implied right to net cash settlementesdkth balance sheet date the warrants are revasdirggithe Black-
Scholes model and the change in value is record#itticonsolidated statement of operations and celmepsive income (loss).

The aggregate increase in value of our common ghachase warrants outstanding at December 31, 8%33.5 million as compared to an increase ivéthee of
common share purchase warrants outstanding ahthefe2012 of $3.8 million. The increases are altexf increases in the Company’s share price ftoenprevious
reporting dates.

We expect to see future changes in the fair valwiowarrant liability and these changes will kelsgdepend on the change in the Company’s shate,@ny change in
our assumed rate of share price volatility, ouuagstions for the expected lives of the warrants\weadant issuances or exercises.

Year ended December 31, 2012 compared to the yearded December 31, 2011

For the fiscal year ended December 31, 2012, atinneme was $29.6 million ($2.16 basic income g@nmon share, $2.07 diluted income per common yhare
compared to a net loss of $10.1 million ($0.89 basid diluted loss per common) for 2011.
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Revenue/ Revenue is summarized in the following tablepiflions:

2012 % of Total 2011 % of Tota

Collaborations and contracts

DoD $ 11t 82% $ 11 69%
Alnylam - - 4.2 25%
BMS 0.4 3% 0.4 3%
Other RNAI collaborator 0.1 1% 0.1 1%
Total collaborations and contracts 12.1 86% 16.2 97%
Alnylam milestone paymen 1.C 7% 0.t 3%
Spectrum milestone and royalty payme 1.C 7% - 0%
Total revenue $ 14.1 $ 16.€

DoD revenue

On July 14, 2010, we signed a contract with the BmBdvance an RNAI therapeutic utilizing our LNhnology to treat Ebola virus infection (see Oiemfor furthel
discussion). Under the contract, we are being reisgd for costs incurred, including an allocatibowerheads, and we are being paid an incentive fee

Alnylam revenue

Under the previous Alnylam Manufacturing Agreemeve, were the exclusive manufacturer of any prodregsired by Alnylam that utilize our technologydbgh to
the end of Phase Il clinical trials. Under the Agment there was a contractual minimum payment#ptovision of staff in each of the three yeaosnf2009 to 2011
and Alnylam was reimbursing us for any externatsasurred. As discussed earlier, the Alnylam Maoturing Agreement was replaced by a new licenagrgement
as part of the settlement of the litigation betw&ekmira, Alnylam and Acuitas, and we are no longanufacturing for Alnylam.

In Q2 2012 we earned a $1.0 million milestone fedimylam following their initiation of a Phase Il man clinical trial for their product candidate ALNFR02. ALN-
TTRO2 utilizes our LNP technology. In Q3 2011 wearled a $0.5 million milestone payment from Almgléollowing their initiation of a Phase | humannitial trial
for a product enabled by our LNP delivery technglog

BMS revenue

In May 2010 we signed a formulation agreement BthS under which BMS paid us $3.0 million to makeeatain number of LNP formulations over the follogifour
year period.

Other RNAI collaborators revenue

We have active research agreements with a numhethef RNAI collaborators.

Spectrum revenu

In Q3 2012, we earned a $1.0 million milestone paynfrom Talon based on the FDA approval of Marqibalon was acquired by Spectrum in July 2013.

Expenses Expenses are summarized in the following tablejiifions:

2012 % of Total 2011 % of Tota
Research, development, collaborations and cont $ 18.C 67% $ 20.1 73%
General and administrati\ 8.1 30% 6.4 23%
Depreciatior 0.€ 3% 1.C 1%
Total operating expense: 27.C 27.5

Research, development, collaborations and contre
For reasons discussed in the revenue section athirgeparty expenses on our Alnylam collaboratigere lower in 2012 as compared to 2011.
Spending on our internal earlier-stage researchrams was reduced as we focused on TKM-Ebola, TKM4Pand the litigation against Alnylam and Acuitas.

Compensation expenses were at a similar level 112 28 compared to 2011. There was a reduction ikfarge of 15 employees in June 2011 and a fundéuction in
workforce in January 2012 of 16 employees. Howether reduced number of employees was offset by dpayouts in Q4 2012; there were no bonuses p&i@id.
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General and administrative

The increase in 2012 general and administrativersgs relates to legal fees incurred in respemtiolawsuit with Alnylam and Acuitas (excludingéigsing settlement
legal fees that have been recorded as other loasdd)onus payouts in Q4 2012; there were no bemesd in 2011.

Other income (losses) Other income (losses) are summarized in the foligwable, in millions:

2012 2011
Interest incom $ 01 $ 0.1
Licensing settlement payme 65.C -
Licensing settlement legal fe (18.7) -
(Increase) decrease in fair value of warrant ligh (3.9 0.€
Total other income (losses $ 42€  $ 0.€

Licensing settlement payment and legal fe

In November 2012 we received $65.0 million in casim Alnylam as a result of signing a new licengeeament. In connection with the licensing settlement payment
of $65.0 million, in December 2012, we paid ourdiéagal counsel $18.7 million in contingent legzd$.

Change in fair value of warrant liability

In conjunction with equity and debt financing tracsons in 2011 and an equity private placemeritdlesed on February 29, 2012, we have issued warta purchase
our common share. We are accounting for the wasnamdler the authoritative guidance on accountingléoivative financial instruments indexed to, gudentially
settled in, a company’s own stock, on the undedstgnthat in compliance with applicable securitess, the registered warrants require the issuahoegistered
securities upon exercise and do not sufficientgcprde an implied right to net cash settlementesdkth balance sheet date the warrants are revasirggithe Black-
Scholes model and the change in value is record#itticonsolidated statement of operations and celmepsive income (loss).

The aggregate increase in value of our common ghachase warrants outstanding at December 31, 28$23.8 million as compared to a decrease indghee of
common share purchase warrants outstanding ahthefe2011 of $0.6 million. The increase in valne2D12 is a result of additional warrants issuedfthe 2012
financing, as well as an increase in the Compasiy&se price from the previous balance sheet ddieoémber 31, 2011.

LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes our cash flow atiéa for the periods indicated, in millions:

Year ended December 3.

2013 2012 2011
Net income (loss) for the ye (24.7) 29.€ (20.7)
Adjustments to reconcile net loss to net cash (irgegrovided by operating activitie 5.C 5.7 1.1
Changes in operating assets and liabilities 2.3 (2.9 1.1
Net cash (used in) operating activit (6.7 32.¢ (7.9
Net cash used in investing activiti 0.7 (0.0 0.3
Net cash provided by financing activiti 32.7 4.t 4.€
Effect of foreign exchange rate changes on cashsh equivalent (3.6 0.8 (0.1
Net increase (decrease) in cash and cash equis 219 38.C (3.9
Cash and cash equivalents, beginning of 47.C 9.C 12.4
Cash and cash equivalents, end of ye: 68.7 47.C 9.C

Since our incorporation, we have financed our djera through the sales of shares, units, debgmass from research and development collaboratinddicenses wit
corporate partners, interest income on funds avaifor investment, and government contracts, grant tax credits.

At December 31, 2013, we had cash and cash eqoisaéapproximately $68.7 million as compared4d@.$ million at December 31, 2012.

Operating activities used $6.7 million in cash @12 as compared to $32.9 million of cash proviae®d12 and $7.8 million used in 2011. The positiperating cash
flow in 2012 was largely the result of the $65.0liom settlement reached with Alnylam which wasaeted as “other income”.
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Investing activities used $0.73 million in 2013casnpared to $0.01 million in 2012 and $0.06 millior2011. Equipment we acquire under our TKM-Ebmatract is
owned by the DoD and is not recorded as a Compamstment.

On June 16, 2011, we completed a public offering,@89,900 units for gross proceeds of $5.2 milliéach unit, priced at C$2.85, consists of one comshare ar
one half of one common share purchase warrant. fwaoke warrant entitles the holder to acquire ooeamon share at a price of C$3.35. The warrantgexgi Jun
15, 2016.

On February 29, 2012, we completed a private placewf 1,848,601 units for gross proceeds of $4ltlom Each unit, priced at C$2.20, consists o€@@mmon share
and one half of one common share purchase waianh whole warrant entitles the holder to acquire common share at a price of C$2.60 for a peridid®years
from closing.

On October 22, 2013, we completed an underwritténip offering of 3,750,000 common shares, at agdf $8.00 per share, representing gross proc#ek0.0
million. On November 1, 2013, the offering’s undeiter completed the exercise of its over-allotmapiion to purchase a further 562,500 shares aD$&ifiging the
aggregate financing gross proceeds to $34.5 millitve cost of the financing, including commissiansl professional fees, was $2.5 million, resulimget proceeds of
$32.0 million.

On March 18, 2014, we completed an underwrittedipuaiifering of 2,125,000 common shares, at a poic$28.50 per share, representing gross proceetB0b
million. The cost of financing, including commiss®and professional fees, is estimated at $3.%omjlvhich will give us net proceeds of $56.6 roifli The offering’s
underwriter has a 30 day option to purchase artiaddl 318,750 common shares at $28.50, which wbrilth the net proceeds to $65.2 million if exeedisn full. We
plan to use these proceeds to develop and advaodeqgb candidates through clinical trials, as vaslifor working capital and general corporate puepos

Cash requirements /At December 31, 2013 we held $68.7 million in casld cash equivalents. On March 18, 2014, we raise@roceeds of $56.6 million from a
public offering. We believe we have sufficient casbources for at least the next 12 months. Irfutwee, substantial additional funds will be reggitto continue with
the active development of our pipeline products etinologies. In particular, our funding needs way depending on a number of factors including:

« revenues earned from our DoD contract to developlTEbola;

« revenues earned from our collaborative partnersmjislicensing agreements, including milestone gaytsfrom Alnylam and royalties from sales
Marqibo from Spectrur

- the extent to which we continue the developmemusfproduct candidates, add new product candidatesr pipeline, or form collaborative relationsh
to advance our product

« our decisions to -license or acquire additional products or techngliog development, in particular for our RNAI thpeautics programs

« our ability to attract and retain corporate parsnand their effectiveness in carrying out the ément and ultimate commercialization of our proi
candidates

- whether batches of drugs that we manufacturedaileet specifications resulting in delays and itigafonal and remanufacturing cos

« the decisions, and the timing of decisions, madbdalth regulatory agencies regarding our techryodogl products;

« competing technological and market developmenis

« prosecuting and enforcing our patent claims andratitellectual property right:

We will seek to obtain funding to maintain and athe our business from a variety of sources inclydinblic or private equity or debt financing, colteative
arrangements with pharmaceutical companies andrgmeant grants and contracts. There can be no assuthat funding will be available at all or on eptable tern
to permit further development of our products egdbcin light of the current difficult climate foinvestment in early stage biotechnology companies.

If adequate funding is not available, we may beiireq to delay, reduce or eliminate one or morewfresearch or development programs or reducensgpeassociated
with non-core activities. We may need to obtaind&ithrough arrangements with collaborators or attigat may require us to relinquish most or abwf rights to
product candidates at an earlier stage of developoreon less favorable terms than we would otheevieek if we were better funded. Insufficientriitiag may also
mean failing to prosecute our patents or relingoighights to some of our technologies that we watherwise develop or commercialize.

Material commitments for capital expenditures/ As at the date of this discussion we do not leyematerial commitments for capital expenditure.
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OFF-BALANCE SHEET ARRANGEMENTS

Protiva promissory notes/ On March 25, 2008, our subsidiary, Protiva, detlaa dividend totaling $12.0 million. The dividewds paid by issuing promissory notes
May 23, 2008. Recourse for payment of the promyjseotes will be limited to our receipt, if any, @b to $12.0 million in payments from a third paitye will pay thes:
funds, if and when we receive them, to the fornretiPa shareholders in satisfaction of the pronmgsmtes. As contingent obligations that would neéd to be funded
by the Company, the $12.0 million receivable arelrédated promissory notes payable are not inclidedr consolidated balance sheet.

CONTRACTUAL OBLIGATIONS

Facility lease/ Effective July 29, 2009, we signed an amendmeitie operating lease for its laboratory and officemises. The amended lease expires in July 2014 b
we have the option to extend the lease to 201 &reerdto 2022 and then to 2027. The amended leakeled a signing incentive payment. In accordanitie @ur
accounting policy the signing incentive paymertieégng amortized on a straight-line basis over ¢énmtof the amended lease.

Product development partnership with the Canadian G@vernment /We entered into a Technology Partnerships Candd&d™) agreement with the Canadian Federal
Government on November 12, 1999. Under this ageeernTPC agreed to fund 27% of our costs incurreat po March 31, 2004, in the development of derta
oligonucleotide product candidates up to a maxineomtribution from TPC of $7.2 million (C$9.3 mill. As at December 31, 2013, a cumulative contidiouwf $3.5
million (C$3.7 million) had been received and wend expect any further funding under this agreemémreturn for the funding provided by TPC, wgreed to pay
royalties on the share of future licensing and pobdevenue, if any, that is received by us onatemon-siRNA oligonucleotide product candidategered by the

funding under the agreement. These royalties ayalge until a certain cumulative payment amouattsieved or until a pre-specified date. In addituntil a

cumulative amount equal to the funding actuallyeieed under the agreement has been paid to TP@gweed to pay a 2.5% royalty on any royalties weixe for
Margibo.

In September 2013, we began to earn royalties angjiblaand have accrued $0.001 million in royalpeyable to TPC as at December 31, 2013. The renggini
contingently payable balance with TPC as of DecerBltie2013 was $3.5 million (C$3.7 million).

License agreement with Marina Biotech, Inc. (“Marina”) / On November 29, 2012, we announced a worldwide;exafusive license to a novel RNAi payload
technology called Unlocked Nucleobase Analog (“UNA®m Marina for the development of RNAI theragesit

UNA technology can be used in the development oARNerapeutics, which treat disease by silencipectic disease causing genes. UNAs can be incatpainto
RNAI drugs and have the potential to improve thegningreasing their stability and reducing off-targéfects.

Under the license agreement, in the year endedrble®e31, 2012, we paid Marina an upfront fee o8%0illion. A further license payment of $0.2 miltiavas
expensed in March 2013 and we will make milestamenents of up to $3.3 million, plus royalties ocle@roduct that we develop that uses Marina’s UBlghihology.
The upfront fee and license payment were expemsegsearch, development, collaborations and castepense.

Effective August 9, 2013, Marina’s UNA technologgsvacquired by Arcturus Therapeutics, Inc. (“Araliy and the UNA license agreement between us aathisl
was assigned to Arcturus. The terms of the licemeetherwise unchanged.

Tabular Disclosure of Contractual Obligations

The following table summarizes our contractual gdtiions as at December 31, 2013:

(in millions $) Payments Due by Perioc
Less 1-3 4-5 After 5
Total than 1 yeal years years years
Contractual Obligations
Facility lease 0.7 0.7 — — —
Technology license obligatiofs 1.2 1.2 — — —
Total contractual obligatior 2.C 2.C = = =

1Relates to our expected fixed payment obligatiordeu in-license agreements.

We in-license technology from a number of sourBessuant to these in-license agreements, we wikkgeired to make additional payments if and wherashieve
specified development, regulatory, financial anchotercialization milestones. To the extent we amimto reasonably predict the likelihood, timirrgaaount of such
payments, we have excluded them from the tableal®ur technology in-licenses are further describetie Overview section of this discussion.

We also have contracts and collaborative arrangtsnleat require us to undertake certain researdidanelopment work as further explained elsewhethis
discussion. It is not practicable to estimate tim@ant of these obligations.
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IMPACT OF INFLATION

Inflation has not had a material impact on our apens.

RELATED PARTY TRANSACTIONS

We have not entered into any related party trafsain the periods covered by this discussion.
OUTSTANDING SHARE DATA

At March 21, 2014, we had 21,945,838 common shase®d and outstanding, outstanding options tolase an additional 1,893,954 common shares anthodisg
warrants to purchase an additional 718,000 comrhares.

RECENT ACCOUNTING PRONOUNCEMENTS

From time to time, new accounting pronouncemergssaued by the Financial Accounting Standards @{RASB) or other standard setting bodies that dapaas of
the specified effective date. Unless otherwiseudised, we believe that the impact of recently dst@ndards that are not yet effective will notdhavmaterial impact ¢
our financial position or results of operations ngaloption.

In December 2011, the FASB issued ASU 2011BHlance Sheet (Topic 210): Disclosures about QffgeAssets and LiabilitiesIn January 2013, the FASB issued
ASU 2013-01Balance Sheet: Clarifying the Scope of Disclosatasut Offsetting Assets and Liabilitiesand is intended to narrow the scope of ASU 201THidse
newly issued accounting standards requires aryeatdisclose both gross and net information alisttuments and transactions eligible for offsehia statement of
financial position as well as instruments and taations executed under a master netting or sirait@ngement and was issued to enable users otfalatatements to
understand the effects or potential effects oféremsangements on its financial position. This ASkkquired to be applied retrospectively and isative for fiscal
years, and interim periods within those years, tr@gg on or after January 1, 2013. As this accogrgtandard only requires enhanced disclosureggdbption of this
standard did not have an impact on our financialtfpm or results of operations.

In February 2013, the FASB issued amendments tadbeunting guidance for presentation of comprakieriscome to improve the reporting of reclasstiicas out of
accumulated other comprehensive income. The amartdrde not change the current requirements forrtiygonet income or other comprehensive income dout
require an entity to provide information about #meounts reclassified out of accumulated other cetrgmisive income by component. In addition, anyeigtitequired to
present, either on the face of the statement whereet income is presented or in the notes, sogmif amounts reclassified out of accumulated otbemprehensive
income by the respective line items of net incomednly if the amount reclassified is required un@AAP to be reclassified to net income in its e=iti in the same
reporting period. For other amounts that are ngired under GAAP to be reclassified in their egtiirto net income, an entity is required to crafssence to other
disclosures required under GAAP that provide addél detail about these amounts. For public congsatinese amendments are effective prospectivehgfmrting
periods beginning after December 15, 2012. The @alopf this guidance did not have a material imigaccour consolidated financial statements.

In July 2013, the FASB issued ASU 2013-11, IncorageB (ASC 740presentation of an Unrecognized Tax Benefit WhietaOperating Loss Carry forward, a
Similar Tax Loss, or a Tax Credit Carry forward Esi(Update). The update is intended to eliminate fkerdity in practice of the presentation of an wognized tax
benefit when a net operating loss carryforwardpalar tax loss, or a tax credit carryforward egisthe update is effective for annual and intefimaricial statements f
fiscal years beginning after December 15, 2013.athendments should be applied prospectively toracognized tax benefits that exist at the effeatiate.
Retrospective application is permitted. We do ngieet that the adoption of this guidance will hawaaterial impact on our consolidated financiatestents.

ltem 7A. Quantitative and Qualitative Disclosures about Marlet Risk

We are exposed to market risk related to changiesdrest rates, which could adversely affect thke@ of our interest rate sensitive assets anditieb. We do not hol
any instruments for trading purposes and investmeaisions are governed by a Board approved InvegtPolicy. As at December 31, 2013 and 2012, wiechah and
cash equivalents of $68.7 million and $47.0 milliespectively. We invest our cash reserves in itdrest saving accounts and guaranteed investreetificates with
varying terms to maturity (not exceeding two ye@syied by major Canadian banks, selected withrddgahe expected timing of expenditures for amitig operation
and prevailing interest rates. The fair value af cash investments as at December 31, 2013 iasttégual to the face value of those investmerdstanvalue reported
in our Balance Sheet. Due to the relatively skemta nature of the investments that we hold, weatdelieve that the results of operations or ¢fsts would be
affected to any significant degree by a sudden@hammarket interest rates relative to our investnportfolio. Our debt instrument sensitive tames in interest rate
is our warrant liability with its fair value detemed using the Black-Scholes model, which useseésteate as an input. We have estimated the eftecour warrant
liability based on a one percentage point hypothétidverse change in interest rates as of DeceBih@013 and 2012. We determined the hypothdagavalue using
the same Black-Scholes model, and determined thisicaease in the interest rates of one percemqagg would have had an adverse change to our widiadility of
$0.04 million and $0.10 million as of December 2013 and 2012, respectively.
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In addition, we are exposed to market risk relasechanges in foreign currency exchange rates. $¥d a forward exchange contract to convert $45liminto
Canadian dollars in November 2012. We have notedtato any other agreements or purchased anyimsnts to hedge possible currency risks at this.ti Prior to
the financing in October 2013, which was denomishaitel.S. dollars, we managed our U.S. dollar awyerisk by using cash received from U.S. dollaeraies to pay
U.S. dollar expense and by limited holdings of Wi&lar cash and cash equivalent balances to wgitapital levels. Given our increasing level of LdSllar expenses,
we maintained the funds raised in October 2013.8. dollars in order to achieve a natural foreigchange hedge. As of December 31, 2013 and 201&j\zTse
change of one percentage point in the foreign aggrexchange rates would have resulted in an inenésthloss of $0.4 million and $0.01 million, resfreely. We
recorded foreign exchange gains of $1.1 million $®2 million for the fiscal years ended Decen®er2013 and 2012, respectively.
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INDEPENDENT AUDITORS’ REPORT OF REGISTERED PUBLIC A CCOUNTING FIRM
To the Shareholders and Board of Directors of TekrRharmaceuticals Corporation

We have audited the accompanying consolidated ¢inbstatements of Tekmira Pharmaceuticals Corfmratvhich comprise the consolidated balance stesett
December 31, 2013 and December 31, 2012, the ¢datal statements of operations and comprehensieene (loss), stockholders’ equity and cash floevefich of
the years in the three-year period ended Decenthe2@ 3, and notes, comprising a summary of sicgnifi accounting policies and other explanatoryrmétion.

Management's Responsibility for the ConsolidatechBncial Statement:

Management is responsible for the preparation amgfesentation of these consolidated financetkstents in accordance with US generally accemteouating
principles, and for such internal control as managrgt determines is necessary to enable the prepaaitconsolidated financial statements that ege from material
misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsa¥We conducted our audits in accordance witha@an generally
accepted auditing standards and the standards &futhlic Company Accounting Oversight Board (Unigdtes). Those standards require that we complyethical
requirements and plan and perform the audit toiolbésmsonable assurance about whether the consalilaancial statements are free from materiaktatement.

An audit involves performing procedures to obtaidiaevidence about the amounts and disclosurtgicgonsolidated financial statements. The proeiselected
depend on our judgment, including the assessmeheaisks of material misstatement of the consiéid financial statements, whether due to frawetm@r. In making
those risk assessments, we consider internal doetewvant to the entity's preparation and fairsprgation of the consolidated financial statementsder to design
audit procedures that are appropriate in the cistantes but not for the purpose of expressing amawpon the effectiveness of the entity’s intercahtrol. An audit
also includes evaluating the appropriateness aflating policies used and the reasonableness ofiating estimates made by management, as wellasaing the
overall presentation of the consolidated finansfatements.

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

In our opinion, the consolidated financial statetagmesent fairly, in all material respects, thesmidated financial position of Tekmira Pharmaals Corporation as
at December 31, 2013 and December 31, 2012 andriolidated results of operations and its conatgidi cash flows for each of the years in the tlyese-period ende
December 31, 2013 in accordance with US generaligated accounting principles.

KPMG LLP

Chartered Accountants
March 5, 2014

Vancouver, Canada
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Balance Sheets
(Expressed in US Dollars)
(Prepared in accordance with US GAAP)

December 37 December 3.
2013 2012

Assets

Current asset:
Cash and cash equivale
Accounts receivabl
Accrued revenu
Deferred expenst
Investment tax credits receival
Prepaid expenses and other as

$ 68,716,53 47,024,12

116,55¢ 1,074,89.
212,38 2,373,88.
172,95: 431,41(
40,20( 9,87¢
1,084,03 329,28(

Total current asse

Property and equipment (note
Less accumulated depreciation (not:

70,342,65 51,243,46

13,038,75 13,188,18
(11,665,59)  (11,836,45)

Property and equipment, net of accumulidepreciation (note ¢

1,373,15 1,351,731

Total assets

$ 71,71581 $ 52,595,19

Liabilities and stockholders' equity
Current liabilities:

Accounts payable and accrued liabilities (ndig $ 3,680,46: 3,795,541
Deferred revenue (note 3,463,25! 3,143,58I
Warrants (note 2 and 5,378,77. 4,014,82.
Total current liabilities 12,522,48 10,953,94
Deferred revenue, net of current portion (not - 722,44!

Total liabilities
Stockholders' equity:
Common shares (note
Authorized- unlimited number with no par val
Issued and outstandin19,048,900 (December 31, 2C- 14,305,356
Additional pai-in capital
Deficit
Accumulated other comprehensive income (I

12,522,48 11,676,39

216,701,85  181,785,81
25343,48  24,786,02
(167,026,63) (152,962,40)
(15,825,38)  (12,690,64)

Total stockholders' equi

59,193,32 40,918,79

Total liabilities and stockholders' equity

$ 71,71581 $ 52,595,19

Nature of business and future operations (no
Contingencies and commitments (note 8)
Subsequent events (note 11)

See accompanying notes to the consolidated finksteitements.
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Statements of Operations and Comprehsive Income (Loss)

(Expressed in US Dollars)
(Prepared in accordance with US GAAP)

Year ended December 3

2013 2012 2011

Revenue (note 3
Collaborations and contrac $ 10,42456 $ 12,105,18 $ 16,311,59
Licensing fees, milestone aroyalty payment: 5,039,58. 2,000,00! 500,00(
Total revenue 15,464,15 14,105,18 16,811,59
Expenses
Research, development, collaboratiand contract 21,458,25 18,043,35 20,131,92
General and administrati\ 5,546,27. 8,140,77 6,386,38!
Depreciation of property and equipm: 612,83" 865,59¢ 986,93.
Total expenses 27,617,36 27,049,73 27,505,24
Loss from operations (12,153,21)  (12,944,54)  (10,693,65)
Other income (losses
Interest incomt 539,99¢ 138,32( 126,31+
Licensing settlement payment (note 3( - 65,000,00 -
Licensing settlement legal fees (note 3 - (18,737,96) -
Foreign exchange gains (loss 1,079,31 24,85t (14,697)
Warrant issuance costs (note - (47,030 (80,937
(Increase) decrease in fair value of warrant liighjnote 2) (3,530,31) (3,821,63) 579,47.
Net income (loss $(14,064,22) $ 29,611,99 $(10,083,49)
Income (loss) per common share (not

Basic $ (092 $ 216 $ (0.89

Diluted $ 097 % 2071 $ (0.89)
Weighted average number of common sh

Basic 15,302,68 13,727,92 11,318,76

Diluted 15,302,68 14,320,81 11,318,76
Comprehensive income (loss
Cumulative translation adjustme (3,134,740 473,82! (53,06¢6)
Comprehensive income (loss $(17,198,97) $ 30,085,82 $(10,136,55)

See accompanying notes to the consolidated finksteitements.

47




TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Statement of Stockholders’ Equity
(Expressed in US Dollars)
(Prepared in accordance with US GAAP)

Additional Accumulatec Total
Number Share paic-in other comprehensi'  stockholder:
of share: capital capital Deficit income (loss equity

Balance, December 31, 20 10,338,70 $172,982,01 $23,410,83 $(172,490,91) $ (13,111,39) $10,790,53
Stocl-based compensatic - - 633,44¢ - - 633,44¢
Issuance of common shaipursuant to exercise of optio 20,03: 128,37: (117,58) - - 10,78t
Issuance of common shares in conjunction witkpublic offering

net of issuance costs of $481,135 and net of irfitiavalue of

warrants of $751,50 1,789,90i 3,928,29. - - - 3,928,29.
Currency translation adjustme - - - - (53,06¢) (53,06¢)
Net loss - - - (10,083,49) - (10,083,49)
Balance, December 31, 20 12,148,63 $177,038,67 $23,926,69 $(182,574,40) $ (13,164,46) $ 5,226,50!
Stocl-based compensatic - - 982,29( - - 982,29(
Issuance of common shaipursuant to exercise of optio 38,63t 194,05( (122,959 - - 71,09:
Issuance of common shaipursuant to exercise of warrai 269,48! 1,512,97. - - - 1,512,97.
Issuance of common shares in conjunction wittprivate

offering, net of issuance costs of $178,521 andhkgtitial fair

value of warrants of $850,9( 1,848,60 3,040,11! - - - 3,040,11!
Currency translation adjustme - - - - 473,82! 473,82!
Net income - - - 29,611,99 - 29,611,99
Balance, December 31, 20 14,305,35 $181,785,81 $24,786,02 $(152,962,40) $ (12,690,64) $ 40,918,79
Stocl-based compensatic - - 903,00! - - 903,00!
Issuance of common shaipursuant to exercise of optio 125,59¢ 734,87 (345,55)) - - 389,32(
Issuance of common shaipursuant to exercise of warrai 305,44¢ 2,142,85; - - - 2,142,85;
Issuance of common shares in conjunction wittprivate

offering, net of issuance costs of $2,461, 4,312,500 32,038,31 - - - 32,038,31
Currency translation adjustme - - - - (3,134,74)  (3,134,74)
Net loss - - - (14,064,22) - (14,064,22)
Balance, December 31, 201 19,048,90 $216,701,85 $25,343,48 $(167,026,63) $ (15,825,38) $59,193,32
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TEKMIRA PHARMACEUTICALS CORPORATION

Consolidated Statements of Cash Flow
(Expressed in US Dollars)
(Prepared in accordance with US GAAP)

Year ended December 3

2013

2012

2011

OPERATING ACTIVITIES
Income (loss) for the yei
Items not involving cast

$(14,064,22) $ 29,611,99

$(10,083,49)

Depreciation of property and equipmu 612,83° 865,59¢ 986,93
Stoclk-based compensation expel 903,00! 982,29( 633,44¢
Unrealized foreign exchange (gains) los (18,119 29,29 (20,33)
Warrant issuance cos - 47,03( 80,93
Change in fair value of warrant liabili 3,530,31. 3,821,63 (579,479
Fair value of warrants issued in conjunction widbtfacility - - 35,41«
Net change in nc-cash operating item
Accounts receivabl 888,92¢ (189,70 2,397,32.
Accrued revenu 2,008,21! (2,187,58) 621,55
Deferred expense 230,60: 360,72( (226,999
Investment tax credits receival (30,969) 322,84! 71,33¢
Inventory - - 148,21
Prepaid expenses and other as (776,017 97,27: (107,509
Accounts payable and accrued liabilit 129,99° (197,26)) (2,142,97)
Deferred revenu (153,139 (655,34) 354,66
Net cash (used in) operating activitie (6,738,55) 32,908,78 (7,830,95)
INVESTING ACTIVITIES
Proceeds from sale of property and equipn - 2,50z -
Acquisition of property and equipme (725,100 (14,900 (60,37¢)
Net cash used in investing activitie (725,100 (12,397 (60,37¢)
FINANCING ACTIVITIES
Proceeds from issuance of common shares and wsrraattof issuance cos 32,038,31 3,843,99 4,598,86:
Issuance of common shares pursuant to exercisetiohs 389,32( 71,09: 10,78¢
Issuance of common shares pursuant to exercisarméamts 288,82: 632,28: -
Net cash provided by financing activities 32,716,46 4,547,36' 4,609,64!
Effect of foreign exchange rate changes on cashsh equivalent (3,560,39) 549,61( (200,237
Increase (decrease) in cash and cash equivale 21,692,40 37,993,36 (3,381,92)
Cash and cash equivalents, beginning of 47,024,12 9,030,75' 12,412,67
Cash and cash equivalents, end of ye: $ 68,716,563 $ 47,024,412 $ 9,030,75!
Supplemental cash flow information
Fair value of warrants exercised on a cashless $ 1,40434 $ 210,68( $ -
Investment tax credits receiv $ 987t $ 322,72 $ 103,66«
Fairvalue of warrants issued in conjunction with puloiftering $ - $ 850,90 $ 751,50
Fair value of warrants issued in conjunction wiebtfacility $ - 3 - $ 35,41«

See accompanying notes to the consolidated finksteitements.
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1. Nature of business and future operation:

Tekmira Pharmaceuticals Corporation (the “Compaig/g Canadian biopharmaceutical business focusedieancing novel RNA interference therapeutics.

The success of the Company is dependent on ohgdinénnecessary regulatory approvals to bringritslgcts to market and achieve profitable operatidhe
continuation of the research and development gietsvand the commercialization of its productsdapendent on the Company'’s ability to successtudinplete these

activities and to obtain adequate financing throaglombination of financing activities and openasiolt is not possible to predict either the outeashfuture research
and development programs or the Company’s abdityihd these programs in the future.

2. Significant accounting policies

Basis of presentatiol

Tekmira Pharmaceuticals Corporation was incorpdrate October 6, 2005 as an inactive wholly ownebsgliary of Inex Pharmaceuticals Corporation (“lfex
Pursuant to a “Plan of Arrangemerffective April 30, 2007 the business and substliptall of the assets and liabilities of Inex wéransferred to the Company. 1
consolidated financial statements for all periodsspnted herein include the consolidated operatfrisex until April 30, 2007 and the operationstbé Compan
thereafter.

These consolidated financial statements include abeounts of the Company and its two whallyned subsidiaries, Protiva Biotherapeutics Inad dvotive
Biotherapeutics (USA), Inc., which were acquiredvbaly 30, 2008. All intercompany transactions anlhiees have been eliminated on consolidation.

Comparative Information

Certain information has been reclassified to canfaith the financial statement presentation adofethe current year.

Use of estimates

The preparation of the consolidated financial stetets in conformity with generally accepted accmgntprinciples requires management to make estsnate
assumptions about future events that affect thertegp amounts of assets, liabilities, revenue, eg@g, contingent assets and contingent liabilitieat the end or duri
the reporting period. Actual results could sigrfitly differ from those estimates. Significant @areaquiring the use of management estimates riatecognition ¢
revenue, stock-based compensation, share purctasamivaluation and the amounts recorded as atdial@lities.

Cash and cash equivalents

Cash and cash equivalents are all highly liquidrimsents with an original maturity of three montrsless when purchased. Cash equivalents are ext@tdcost plt
accrued interest. The carrying value of these easiivalents approximates their 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 vdliggarchy for inputs used in measuring fair valt tmaximizes the use of observable inputs andmizeis the use
unobservable inputs by requiring that the most nladge inputs be used when available. Observalpletsnare inputs market participants would use toevan asset
liability and are developed based on market datainéd from independent sources. Unobservable snprg inputs based on assumptions about the factarse
participants would use to value an asset or lighilihe three levels of inputs that may be usemi¢asure fair value are as follows:
¢ Level 1 inputs are quoted market prices for ideticstruments available in active marke
« Level 2 inputs are inputs other than quoted pricelsided within Level 1 that are observable for #sset or liability either directly or indirectlif.the asse
or liability has a contractual term, the input mistobservable for substantially the full term. é&@mple includes quoted market prices for simitmets or
liabilities in active markets

¢ Level 3 inputs are unobservable inputs for thetasséability and will reflect manageme’s assumptions about market assumptions that waulgsed t
price the asset or liabilit

Assets and liabilities are classified based onldheest level of input that is significant to therfaalue measurements. Changes in the observabilitsaluation input
may result in a reclassification of levels for a@rtsecurities within the fair value hierarchy.

The Companys financial instruments consist of cash and casiivagnts, accounts receivable, investment taxitsedceivable, accounts payable and accrueditiabi
and warrants and promissory notes.
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The carrying values of cash and cash equivalergsregorded at fair value based on quoted pricesciive markets. The carrying values of accounteivable
investment tax credits receivable and accountstpayend accrued liabilities approximate their fafues due to the immediate or shientm maturity of these financ
instruments.

As quoted prices for the warrants are not readibjlable, the Company has used a Bl&dhtwoles pricing model, as described in Note 5stomate fair value. These i
level 3 inputs as defined above.

The following tables present information about empanys assets and liabilities that are measured atvédire on a recurring basis, and indicates the Jalue
hierarchy of the valuation techniques used to datex such fair value:

Level 1 Level 2 Level 3 December 31, 20:
Assets
Cash $68,716,53 - - $ 68,716,53
Guaranteed Investment Certifica - - - -
Total $68,716,53 - - $ 68,716,53
Liabilities
Warrants $ = - $ 537877 % 5,378,77.
Level 1 Level 2 Level 3 December 31, 20:
Assets
Cash $44,373,72 - - % 44,373,72
Guaranteed Investment Certifica 2,650,40. - - 2,650,40.
Total $47,024,12 - - % 47,024,12
Liabilities
Warrants $ - - $ 401482 $ 4,014,82
The following table presents the changes in faue®f the Company’s warrants:
Fair value o
Opening warrants Increase

Liability at liability of exercised (decrease) i Foreign Liability

beginning  warrants issued in the value of exchange at end

of the yeal the yeal year warrants (gain) loss of the yeal
Year ended December 31, 2C $ - % 786,91¢ $ - $ (579479 $ (5,82f) $ 201,62(
Year ended December 31, 2C $ 201,62 $ 850,90 $ (880,69) $ 3,821,633 $ 21,35( $ 4,014,82
Year ended December 31, 2C $ 4,01482 $ - $(1,854,02) $ 3,530,31. $ (312,33) $ 5,378,77.

Inventory

Inventory includes materials assigned for the mactufe of products for collaborative partners arshafacturing costs for products awaiting acceptdayceollaborativ
partners. Inventory is carried at the lower of csdl net realizable value. The cost of inventoirietudes all costs of purchase, costs of manufaguand other cos
incurred in bringing the inventories to their presiecation and condition.

Materials purchased for the Compasiywn research and development products, or, febmyative partners where an acceptance critevies chot apply, are r
recorded as inventory but are expensed at thedfmeceipt.

Property and equipmer

Property and equipment is recorded at cost lesaimment losses, accumulated depreciation, relat@drgment grants and investment tax credits. Thag2my recorc
depreciation using the straight-line method overdahtimated useful lives of the capital assetslsifs:
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Rate

Laboratory equipment (year 5
Computer and office equipment (yes 2 -5
Furniture and fixtures (year 5

Leasehold improvements are depreciated over tiséimated useful lives but in no case longer thanltfase term, except where lease renewal is relsiyoassure(
Assets held under capital leases that do not dibovwewnership to pass to the Company are depretizsdang the straighine method over their useful life, not exceec
the lease term. Assets under construction areemediated until usage has begun.

Intangible asset:
The costs incurred in establishing and maintaipatgnts for intellectual property developed intdynare expensed in the period incurred.
Impairment of lon¢-lived assets

If there is a major event indicating that the cemgyvalue of property and equipment may be impatteh management will perform an impairment test Hrthe
recoverable value, based on undiscounted fututeft@ass, exceeds carrying value then such assete/atten down to their fair values.

Revenue recognitiol

The Company earns revenue from research and dewefdpcollaboration and contract services, licendg®s and milestone payments. Revenues associdtie
multiple element arrangements are attributed toséli®us elements based on their relative faireslor are recognized as a single unit of accountimgn relative fa
values are not determinable. Nmfundable payments received under collaboratigeareh and development agreements are recordegv@sue as services
performed and related expenditures are incurredi-idfundable upfront license fees from collaboratieensing and development arrangements are recedjr@g th
Company fulfills its obligations related to the waus elements within the agreements, in accorduaiittethe contractual arrangements with third paréed the term ov
which the underlying benefit is being conferredv&wmie earned under contractual arrangements upodturrence of specified milestones is recognagdhi
milestones are achieved and collection is reasgredsured.

Revenue earned under research and development awsturirig collaborations where the Company bearsesorrall of the risk of a product manufacturinguee is
recognized when the purchaser accepts the prodddhare are no remaining rights of return.

Revenue earned under research and developmertiamaiteons where the Company does not bear anyfipkoduct manufacturing failure is recognizedtia period th
work is performed. For contracts where the manufamy amount is specified, revenue is recognizegrasluct is manufactured in proportion to the t@aloun
specified under the contract.

Revenue and expenses under the contract with tlitedJ8tates Government Department of Defense (“Daidé being recorded using the percentageeafipletior
method. Contract progress is based on costs intuorelate. Expenses under the contract are recanddte Company consolidated statement of operations
comprehensive income (loss) as they are incurrestefdment contract revenues related to expensas@tunder the contract are recorded in the sariedas thos
expenses. Expenses accrued under the contracbbyemninvoiced are recorded in the Companlyalance sheet as accrued liabilities and acaewehues. Equipme
purchased under the contract is recorded on thep@oy’s balance sheet as deferred expense andatkéfenrenue and amortized, on a stralgtg-basis, over the life
the contract.

Cash or other compensation received in advanceesfting the revenue recognition criteria is recordadthe balance sheet as deferred revenue. Reveeetn(
recognition criteria but not yet received or reedie is recorded on the balance sheet as accruedus.

Leases and lease inducemel

Leases entered into are classified as either ¢apitaperating leases. Leases which substantiedlysfer all benefits and risks of ownership of rp to the Compar
are accounted for as capital leases. At the ti@pital lease is entered into, an asset is recdatggther with its related longrm obligation to reflect the purchase
financing.

All other leases are accounted for as operatirgeleaherein rental payments are expensed as idcurre

Lease inducements represent leasehold improverieniaaces and reduced or free rent periods andmetized on a straighine basis over the term of the lease
are recorded as a reduction of rent expense.
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Research and development co

Research and development costs, including acquirpdocess research and development expenses for Wigdhis no alternative future use, are chargeshasxpens
in the period in which they are incurred.

Income or loss per shar

Income or loss per share is calculated based owdighted average number of common shares outsignBiluted loss per share does not differ fromibésss pe
share since the effect of the Company’s stock aptend warrants is arditutive. Diluted income per share is calculatethgshe treasury stock method which use:
weighted average number of common shares outstumiiring the period and also includes the dilugffect of potentially issuable common shares frartst@anding
in-the-money stock options and warrants.

The following table sets out the computation ofibasid diluted net income (loss) per common share:

Year ended December :

2013 2012 2011

Numerator:
Net income (loss $(14,064,22) $ 29,611,99 $(10,083,49)
Denominator:
Weighted average number of common sh 15,302,68 13,727,92 11,318,76
Effect of dilutive securities

Warrants - 177,37: -

Options - 415,51! -
Diluted weighted average number of common sh 15,302,68 14,320,81 11,318,76
Basic income (loss) per common sh $ 092 $ 21¢ % (0.89)
Diluted income (loss) per common sh $ 092 $ 201 % (0.89)

For the year ended December 31, 2013, potentiahmmshares of 3,064,767 were excluded from theutzlon of income per common share because thelngior
would be anti-dilutive (December 31, 2012 —1,088;30ecember 31, 2011 — 2,694,330).

Government grants and refundable investment taxdite

Government grants and tax credits provided forentrexpenses is included in the determination adrime or loss for the year, as a reduction of theeesges to which
relates. Government grants and tax credits towttacquisition of property and equipment is deeldiétom the cost of the related property and egaipm

Foreign currency translation and change in reportincurrency

The functional currency of the Company is the Céradollar. For the Company and its integrated islidnses (Protiva Biotherapeutics Inc. and Protiatherapeutic
(USA), Inc.), foreign currency monetary assets &ablilities are translated into Canadian dollarsteg rate of exchange prevailing at the balancetstiate. Non-
monetary assets and liabilities are translatedisibriical exchange rates. The previous manttliosing rate of exchange is used to translatene and expen
transactions. Exchange gains and losses are inttlndecome or loss for the period.

Effective October 1, 2013, the Company is usingtéthiStates dollars as its reporting currency. Afleas and liabilities are translated using the axgh rate at tl
balance sheet date (2013 — 0.9402; 2012 — 1.0@H1; 20.9833). Revenues, expenses and other income gjamsetranslated using the average rate for thedg01:
—0.971; 2012 — 1.001; 20111-012), except for large transactions, for whiah ¢éixchange rate on the date of the transactioseid. iEquity accounts are translated L
the historical rate. As a result of the changeejorting currency, the Company is reporting an axdated other comprehensive loss of $15,825,388 Becember 3
2013 (2012 - $12,690,640; 2011 — $13,164,466)srtansolidated balance sheets. As the translatfterahces from the Compars/functional currency of Canad
dollars to the Compang’reporting currency of U.S. dollars are unrealigaths and losses, the differences are recordether comprehensive income (loss), and di
impact the calculation of Earnings per Share.
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Deferred income taxe

Income taxes are accounted for using the assetiaitity method of accounting. Deferred income daxare recognized for the future income tax coresscg
attributable to differences between the carryinlyes of assets and liabilities and their respedtieeme tax bases and for loss cédogwards. Deferred income t
assets and liabilities are measured using enacteinie tax rates expected to apply to taxable incontiee periods in which temporary differences expected to t
recovered or settled. The effect on deferred inctemeassets and liabilities of a change in tax lawsates is included in earnings in the period thaludes th
enactment date. When realization of deferred inctamessets does not meet the more-likely-thareniigtrion for recognition, a valuation allowancepi®vided.

Stock-based compensation

The Company grants stock options to employees ardtdrs pursuant to a share incentive plan desdrib note 5. Compensation expense is recordeiddoed stoc
options using the fair value method with a corresfiog increase in additional paiid-capital. Any consideration received on the eiserof stock options is credited
share capital.

The fair value of stock options is measured agtlaat date and amortized on a straight-line basss the vesting period.
Warrants

The Company accounts for the warrants under thieostdtive guidance on accounting for derivativeaficial instruments indexed to, and potentiallylesetin, ¢
companys own stock, on the understanding that in compéanith applicable securities laws, the registeredrants require the issuance of registered sessinpo
exercise and do not sufficiently preclude an implight to net cash settlement. The Company ciassifarrants in its consolidated balance sheetliabiéity which is
revalued at each balance sheet date subsequelé tmitial issuance. The Company uses the Bldeles pricing model to value the warrants. Dei@ng the
appropriate fairvalue model and calculating the fair value of reggisd warrants requires considerable judgment. Allsamange in the estimates used may cai
relatively large change in the estimated valuatibime estimated volatility of the Compasytommon stock at the date of issuance, and at dzdequent reporti
period, is based on historic fluctuations in themany’s stock price. The risk-free interest ratbased on the zemsupon rate for bonds with a maturity similar te
expected remaining life of the warrants at the aaun date. The expected life of the warrants gehbaon the historical pattern of exercises of wasta

Segment informatior

The Company operates in a single reporting segrti@tesearch and development of RNA interfereheeapeutics. Substantially all of the Compamgvenues to de
were earned from customers or collaborators bas#tkiUnited States. Substantially all of the Conympremises, property and equipment is locate@anada.

Recent accounting pronouncemen

From time to time, new accounting pronouncemergssaued by the Financial Accounting Standards @@@ASB) or other standard setting bodies thataa@pted b
the Company as of the specified effective dateekmbtherwise discussed, we believe that the ingfaetently issued standards that are not yet@fewill not have
material impact on our financial position or reswf operations upon adoption.

In December 2011, the FASB issued ASU 2011B4dlance Sheet (Topic 210): Disclosures about QffgptAssets and LiabilitiesIn January 2013, the FASB iss!
ASU-2013-01,Balance Sheet: Clarifying the Scope and Disclosatasut Offsetting Assets and Liabilitiesvhich narrows the scope of ASU 20Q11. These new
issued accounting standards requires an entitjstdode both gross and net information about insénts and transactions eligible for offset in th&ahce sheet as w
as instruments and transactions executed undestmeetting or similar arrangement and was issoemhable users of financial statements to undeidiae effects «
potential effects of those arrangements on itsnocalaheet. This ASU is required to be applied sgeotively and is effective for fiscal years, anteiim periods withi
those years, beginning on or after January 1, 2843his accounting standard only requires enhad¢szlosure, the adoption of this standard didhaate an impact ¢
the Company'’s financial position or statement aéragions.

In February 2013, the FASB issued amendments tad¢beunting guidance for presentation of comprekeriscome to improve the reporting of reclassifizas out o
accumulated other comprehensive income. The amertdnde not change the current requirements forrtieygonet income or other comprehensive income,dz
require an entity to provide information about #mounts reclassified out of accumulated other celmmsive income by component. In addition, an\eigtitequired t
present, either on the face of the statement wiherenet income is presented or in the notes, sogmif amounts reclassified out of accumulated oteenprehensiy
income by the respective line items of net incomednly if the amount reclassified is required un@AAP to be reclassified to net income in its et in the samr
reporting period. For other amounts that are nquired under GAAP to be reclassified in their estirto net income, an entity is required to cneference to oth
disclosures required under GAAP that provide addil detail about these amounts. For public congzarthese amendments are effective prospectivelsefmrting
periods beginning after December 15, 2012. The tatopf this guidance did not impact our consoldhfinancial statements.
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In July 2013, the FASB issued ASU 2013-11, InconaeBE (ASC 740Presentation of an Unrecognized Tax Benefit Whé&tetaOperating Loss Carry forward.
Similar Tax Loss, or a Tax Credit Carry forward &si(Update). The update is intended to eliminate flerdity in practice of the presentation of an wognized ta
benefit when a net operating loss carryforwardiralar tax loss, or a tax credit carryforward egisthe update is effective for annual and inteimaricial statements f
fiscal years beginning after December 15, 2013. aimendments should be applied prospectively taimlecognized tax benefits that exist at the effectiate
Retrospective application is permitted.

3. Collaborations, contracts and licensing agreemen

The following tables set forth revenue recognizedar collaborations, contracts and licensing agesesn

Revenue
Year ended December :

2013 2012 2011
Collaborations and contracts
DoD (a) $ 9,805,555 $ 11,536,10 $ 11,565,99
Alnylam (b) - 9,71¢ 4,191,29!
BMS (c) 525,52° 440,27¢ 437,16!
Other RNAI collaborators (¢ 93,48¢ 119,08 117,13¢
Total research and development collaborations anttacts 10,424,56 12,105,18 16,311,59
Licensing fees and milestone paymen
Alnylam milestone payments ( 5,000,00! 1,000,001 500,00(
Spectrum payments ( 39,58 1,000,00i! -
Total licensing fees and milestone payme 5,039,58. 2,000,001 500,00(
Total revenue $ 15,464,15 $ 14,105,18 $ 16,811,59

The following table sets forth deferred collabavat and contracts revenue:

December 31, 201 December 31, 20:

DoD (a) $ 1,655,02! $ 1,388,97!
BMS current portion (c 1,808,22 1,754,611
Deferred revenue, current porti 3,463,25! 3,143,58I
BMS lon¢-term portion (¢ - 722,44!
Total deferred revenue $ 3,463,25! $ 3,866,02!

(@) Contract with United States Government’s Bpartment of Defense (“DoD”) to develop TKM-Ebola

On July 14, 2010, the Company signed a contradt thié DoD to advance TKM-Ebola, an RNAI therapeutitizing the Company lipid nanoparticle technology
treat Ebola virus infection.

In the initial phase of the contract, funded ag péathe Transformational Medical Technologies perg, the Company is eligible to receive up to $34illion. This
initial funding is for the development of TKMbola including completion of preclinical developmefiling an Investigational New Drug applicatiovith the Unite
States Food and Drug Administration (“FDAdhd completing a Phase 1 human safety clinicdl @ia May 8, 2013, the Company announced that dméract had bee
modified to support development plans that integratcent advancements in lipid nanoparticle (“LNfPmulation and manufacturing technologies. The tica
modification increased the stage one targeted fgntdi $41.7 million.

The DoD has the option of extending the contragihd the initial funding period to support the ademment of TKMEbola through to the completion of clini
development and FDA approval. Based on the cordrbatiget this would provide the Company with ui$140.0 million in funding for the entire program.

Under the contract, the Company is reimbursed éstscincurred, including an allocation of overheadts, and is paid an incentive fee. At the begprf the fisce
year the Company estimates its labour and overtegad for the year ahead. At the end of the yeamtiual labour and overhead rates are calculatédevenue
adjusted accordingly. The Compasyactual labour and overhead rates will differ frasmestimated rates based on actual costs incuamedthe proportion of tl
Companys efforts on contracts and internal products vensdisect activities. Within minimum and maximumlleos, the amount of incentive fee the Company ezam
under the contract varies based on costs incurezdus budgeted costs. During the contractual geiiiecentive fee revenue and total costs are inepadty
management’s estimate and judgments which arercanisly reviewed and adjusted as necessary usinguimulative catclp method. At December 31, 2012,
Company was not able to make a reliable estimatikeofinal contract costs, and only the minimuneintive fee achievable and earned was recognizeDegémber 3:
2013, the Company believes it can reliably estinttaefinal contract costs so has recognized theqmoof expected incentive fee which has been ebroelate.
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On August 6, 2012, the Company announced thatitréeeived a temporary steyprk order from the DoD in respect of this contr&h October 2, 2012, the Comp.
announced that the stoperk order had been lifted and work on the contrastmed. On November 1, 2012, the Company sulzhdtieontract modification reques
the DoD in order to integrate recent advancementtheé Company formulation technology. The modification requissturrently being negotiated while work
continuing on the contract.

(b)  License and collaboration with Alnylam Phamaceuticals, Inc. (“Alnylam”)

License and Collaboration Agreement with Alnylam through Tekmira

On January 8, 2007, the Company entered into ading and collaboration agreement with Alnylam ¢ilam License and Collaboration”), which was amehaed
restated in May 2008, giving them an exclusiveriggeto certain of the Company’s historical lipichaparticle intellectual property for the discovetgyelopment, and
commercialization of ribonucleic acid interferer{tRNAI") therapeutics.

The Alnylam License and Collaboration was replaog@ new license agreement as part of the settleméich is discussed below.
Cross-License with Alnylam acquired through Protiva

As a result of the acquisition of Protiva on May, 2008, the Company acquired a Cross-License Ageaetnetween Protiva and Alnylam (the “Alnylam Cross
License”). Alnylam was granted a non-exclusivern®e to the Protiva intellectual property.

The Alnylam Cross-License was replaced by a neenBe agreement as part of the settlement, whidisésissed below.
Manufacturing agreement with Alnylam

Under a manufacturing agreement with Alnylam (tAdn{ylam Manufacturing Agreement®ffective January 1, 2009, the Company was theusk@ manufacturer
any products required by Alnylam through to the eh&hase 2 clinical trials that utilize the Compantechnology. Alnylam was paying the Company fer phovisiot
of staff and for external costs incurred. Time dearto Alnylam was at a fixed rate and under theyldm Manufacturing Agreement there was a contedaninimurr
for the provision of staff of $11,200,000 over theee year period ending December 31, 2011.

The Alnylam Manufacturing Agreement was terminadsdpart of the settlement which is discussed below.
Settlement of litigation with Alnylam and Acuitas Therapeutics Inc. (“Acuitas”, formerly AlCana Technologies Inc.)

On March 16, 2011 the Company filed a complaintregjaAinylam. On November 12, 2012, the Companyert into an agreement to settle all litigationatsen th
Company and Alnylam and Acuitas (the “Settlemeasti}l also entered into a new licensing agreemeiht Alitylam that replaces all earlier licensing, crbsensing
collaboration, and manufacturing agreements. Thgamy entered into a separate cross license agnéevite Acuitas which includes milestone and roygayment
and Acuitas has agreed not to compete in the RiAd for five years. In conjunction with the Settient, the Company paid Acuitas $300,000. The Compaid ¢
further $1,500,000 upon the execution of the cliossise agreement with Acuitas, in the year endeceimber 31, 2013.

As a result of the new Alnylam license agreement,Nmvember 26, 2012, the Company received $65,000i0 cash from Alnylam. This includes $30,000,
associated with the termination of the manufactudgreement and $35,000,000 associated with timeirntation of the previous license agreements, a$ aslk
modification of the milestone and royalty schedwdssociated with Alnylam's ALN-VSP, ALN-PCS, andMdT TR programs. Under the settlement, Alnylam recd
license rights to the Compamsypatents that were filed, or that claim priority & patent that was filed, before April 15, 2010nylam does not have rights to
Companys patents filed after April 15, 2010 unless thegirol priority to a patent filed before that date abidition, Alnylam has transferred all agreed upatents ar
patent applications related to lipid nanoparticleNP”) technology for the systemic delivery of RNAI thesafic products, including the MC3 lipid family, tbe
Company, who will own and control prosecution détimtellectual property portfolio. The Companythe only entity able to sublicense its LNP inteiled property il
future platform-type relationships. Alnylam hasaehse to use the Compasyhtellectual property to develop and commercgaproducts and may only grant acce:
the Company’s LNP technology to its partners iipart of a product sublicense. Alnylam will pdne tCompany milestones and royalties as Alnylam’$ieNable:
products are developed and commercialized.
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The new licensing agreement with Alnylam also gsahe Company intellectual property rights to depets own proprietary RNAI therapeutics. Alnylarashgrante
the Company a worldwide license for the discovdegyelopment and commercialization of RNAI produditected to thirteen gene targets — three exclusideten non-
exclusive licenses provided that they have not been committed by Adnyko a third party or are not otherwise unavadlad a result of the exercise of a right of
refusal held by a third party or are part of anang or planned development program of Alnylam.enses for five of the ten non-exclusive targetspeB, PLK1
Ebola, WEE1, and CSN5hkave already been granted, along with an additibeerise for ALDH2, which has been granted on asiwstve basis. In consideration for 1
license, the Company has agreed to pay single-thgilties to Alnylam on product sales and haveestdne obligations of up to $8,500,000 on the exciusive
licenses (with the exception of TKM-Ebola, whictsh@ milestone obligations). Alnylam no longer hgst-in” rights to the Company’s lead oncology puoatl TKM-
PLK1, so the Company now holds all development emmhmercialization rights related TKMELK1. The Company will have no milestone obligatiaan the thre
exclusive licenses. As a result of the settleméthelitigation between the Company and Alnylarh8F37,966 in a contingent obligation payment tadRy Herringtor
and Sutcliffe LLP (“Orrick”), lead legal counselrfthe lawsuit against Alnylam and Acuitas, was paitlon December 10, 2012.

Milestone receipts and payments
In June 2012 the Company earned a $1,000,000 orilestom Alnylam in respect of the initiation oftAlam’s ALN-TTRO2 Phase 2 human clinical trial.

In November 2013, Alnylam initiated a Phase llakrvith ALN-TTRO2, also known as patisiran, and the assocife@D0,000 development milestone was paid t
Company in December 2013.

In November 2013, the Company initiated Phaselithical trial for TKM-PLK1, resulting in a milestee payment of $375,000 to Alnylam.
Arbitration with Alnylam and Ascletis Pharmaceuticals (Hangzhou) Co. Ltd. (“Ascletis”)

On June 21, 2013, the Company transferred manufiagtprocess technology to Ascletis to enable themroduce ALNVSP, a product candidate licensed to thet
Alnylam. The Company believes that under the neenising agreement with Alnylam, the technologydfanto Ascletis triggers a $5,000,000 milestonkgakion frorr
Alnylam to the Company. However, Alnylam has denethd declaration that the Company has not yet tmetilestone obligations. The Company disputes laimys
position. To remedy this dispute, the Company ataylam have commenced arbitration proceedings asiged for under the agreement. The Company ht
recorded any revenue in respect of this milestone.

(c)  Bristol-Myers Squibb (“BMS”) collaboration

On May 10, 2010 the Company announced the expawsiis research collaboration with BMS. Under tieav agreement, BMS uses small interfering RNA ("R)
molecules formulated by the Company in LNP techgyltm silence target genes of interest. BMS isdoating the preclinical work to validate the fulctiof certail
genes and share the data with the Company. The&uontan use the preclinical data to develop RKArapeutic drugs against the therapeutic targetserest. Th
Company received $3,000,000 from BMS concurrerth wie signing of the agreement and recorded theiatras deferred revenue. The Company is requiredotaide
a pre-determined number of LNP batches over theyear agreement. BMS has a first right to negotialieensing agreement on certain RNAI productsetigped b
the Company that evolve from BMS validated gengets.

Revenue from the May 10, 2010 agreement with BM&iag recognized as the Company produces thedeldNP batches.

As at December 31, 2013, the Company and BMS inteedtend the agreemesend date from May 10, 2014 to December 31, 2B&tending the agreement will gi
BMS more time to order LNP batches. There will betany monetary consideration for extending theemgent. Revenue recognized in 2013 has been redudetth
balance of deferred revenue as at December 31,124 Been increased to account for BMS, potentiatjering more batches under the agreement.

(d)  Other RNAi collaborators
The Company has active research agreements wiiinaer of other RNAI collaborators.
(e)  Agreements with Spectrum Pharmaceuticalénc. (“Spectrum”)

On May 6, 2006, the Company signed a number ofeageats with Talon Therapeutics, Inc. (“Talon”, femly Hana Biosciences, Inc.) including the grantvofldwide
licenses (the “Talon License Agreement”) for thoé¢he Company’s chemotherapy products, Margibo®crest™ (Optisomal Vinorelbine) and Brakivid! (Optisoma
Topotecan).

On August 9, 2012, the Company announced that Trddireceived accelerated approval for Margibo fileenFDA for the treatment of adult patients witkil&delphia
chromosome negative acute lymphoblastic leukemg&eaond or greater relapse or whose disease hgiegsed following two or more anti-leukemia theeapMargibo
is a liposomal formulation of the chemotherapy dvirgristine. In the year ended December 31, 2€H2Company received a milestone of $1,000,000dbasehe
FDA's approval of Margibo and will receive royalbgpyments based on Marqibo’'s commercial sales. Tarereo further milestones related to Margibo hat€ompany
is eligible to receive total milestone paymentsipfto $18,000,000 on Alocrest and Brakiva.
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Talon was acquired by Spectrum in July 2013. Thpisdtion does not affect the terms of the licebstveen Talon and the Company.

On September 3, 2013, Spectrum announced thathtghipped the first commercial orders of Margibathe year ended December 31, 2013, the Compznorde!
$39,581 in Margibo royalty revenue (2012 - $nil12G $il). In the year ended December 31, 2013, the Gomaccrued $990 in royalties due to TPC in respktie
Margibo royalty earned by the Company (see note 8).

(f)  License agreement with Merck & Co., Inc.‘Merck”)

As a result of the acquisition of Protiva in 2088 Company received a non-exclusive royalty-beaworld-wide license, of certain intellectual property aiced by
Merck. Under the license, Merck will pay up to 100,000 in milestones for each product it develagiag the acquired intellectual property, exceptlie first produc
for which Merck will pay up to $15,000,000 in miteses. Merck will also pay royalties on produciesalMercks license rights are limited to patents that then@any
filed, or that claim priority to a patent that wided, before October 9, 2008. Merck does not héyets to patents filed by the Company after Octche2008 unless th
claim priority to a patent filed before that dat&he license agreement with Merck was entered iatpaat of a settlement of litigation between P@tand a Merc
subsidiary. No payments have been made undeiidhisse to date.

Merck has granted a license to the Company toioestats intellectual property.

On January 12, 2014, Alnylam announced that thdybeiacquiring this license from Merck in whichsesathis license agreement will transfer to Alnylam.

4. Property and equipment

Accumulate: Net

December 31, 201 Cos depreciatio book valu
Lab equipmen $ 4,885,996 $ (467897) $ 206,98
Leashold improvemen 5,592,31. (5,001,68) $ 590,62
Computer hardware and softw 1,991,92 (1,589,51) $ 402,40t
Furniture and fixture 395,94¢ (395,410 $ 53z
Assets under constructic 172,60: - $ 172,60
$ 13,038,75 $(11,66559) $ 1,373,15

Accumulate: Net

December 31, 201. Cos depreciatio book valu
Lab equipmen $ 5136,97 $ (4,787,90) $  349,07(
Leasehold improvemen 5,978,33: (5,041,901 936,43t
Computer hardware and softwé 1,649,59 (1,585,28) 64,30¢
Furniture and fixtures 423,28: (421,362 1,91¢

$ 13,188,18 $(11,836,45) $ 1,351,73.

As at December 31, 2013, all of the Company’s priypend equipment are currently in use and no impant has been recorded.
5. Share capital
(@) Financing

On June 16, 2011, the Company completed a pulflicing of 1,789,900 units at a price of $2.88 (@52.each for total gross proceeds, before expen§&s,160,93¢
Each unit consists of one common share and oneohalie common share purchase warrant. Each whateant entitles the holder to acquire one commanesht
price of C$3.35. The warrants expire on June 1362@\fter paying underwrites’ commission and other unit issue costs, the offegenerated net cash of $4,598,
The total unit issuance cost of $562,072 has b#ecated, on a proata basis, as $481,135 to the shares and $80,88¥twarrants and recorded, respectively, to :
capital and warrant issuance costs in the condelidstatement of operations and comprehensive ia¢toss).

58




On the date of issuance, the Black-Scholes aggregdte of the 894,950 warrants was $751,505 baiseah assumed ridkee interest rate of 2.19%, volatility of 40%
zero dividend yield and an expected life of 5 yedise fair value of the warrants at issuance wémlly recorded as a liability with the residuahaunt of proceec
allocated to share capital.

On February 29, 2012, the Company completed ateracement offering of 1,848,601 units at a pot82.20 (C$2.20) each for total gross proceeéfgre expense
of $4,069,547. Each unit consists of one commomeshad one half of one common share purchase waiach whole warrant entitles the holder to aauine
common share at a price of C$2.60. The warrantsespp February 28, 2017. After paying brokeragesfand other unit issue costs, the offering geeenaét cash
$3,843,995. The total unit issuance cost of $226B&s been allocated, on a pada basis, as $178,521 to the shares and $47¢08@etwarrants and record
respectively, to share capital and warrant issuansts in the consolidated statement of operatmscomprehensive income (loss).

On the date of issuance, the Black-Scholes aggregéie of the 924,302 warrants was $850,907 baseth assumed riskee interest rate of 1.44%, volatility of 40%
zero dividend yield and an expected life of 5 ye@tee fair value of the warrants at issuance waigily recorded as a liability with the residuahaunt of proceeds fro
the private placement being allocated to sharegaapi

On October 22, 2013, the Company announced thiaadt completed an underwritten public offering of58,000 common shares, at a price of $8.00 pere,
representing gross proceeds of $30,000,000. OnNbee 1, 2013, the offering’s underwriter completize exercise of its ovallotment option to purchase a furt
562,500 shares at $8.00 bringing the aggregateding gross proceeds to $34,500,000. The costeofittancing, including commissions and professideak, wa
$2,461,683, resulting in net proceeds of $32,038,31

(b)  Authorized share capital

The Company’s authorized share capital consistafnlimited number of common and preferred shaittout par value.

(c)  Warrants to purchase common shares

During the year ended December 31, 2013, there 15683 warrants exercised for $288,823 in cagltéber 31, 2012 — 230,841 warrants for $632,282) a
468,000 warrants exercised using the cashlessisggnovision in return for 199,765 common shaBecember 31, 201254,545 warrants for 38,644 common shal

A following table summarizes the Company’s warraetivity for the years ended December 31, 2012241c3:

Weighte(
Common shar¢ averag
purchasable up« Weightec Range c Range c remaining Aggregat: Aggregat:
exercise ¢ Weighted avera¢ average exerci.  exercise price exercise price contractual lifi intrinsic valu¢ intrinsic value
warrant: exercise price (C: price (US$ (C$) (USS$ (years (C$) (USS$
Balance, December 31, 20 949,49! $ 328 % 3.2C $1.68 - $3.3t $1.62 - $3.2¢ 4€ % -$ -
Issuec 924,30: $ 2.6C $ 2.61 $2.6( $2.61
Exercisec (285,380 $ 252 % 2.5/ $1.68 - $3.3t $1.6¢ - $3.3i
Balance, December 31, 20 1,588,41 $ 3.0C$ 3.0z $2.5( - $3.3t $2.5] - $3.37 3.6 3,140,89: 3,156,91.
Issuec - - - - -
Exercisec (573,68) $ 3.1¢$ 3.0C $2.6( - $3.3t $2.4¢ - $3.1f -
Balance, December 31, 201 1,014,720 $ 2.9C $ 2.72 $2.6( - $3.3t $2.4¢ - $3.1¢ 2.1$ 563544 $ 529844

The aggregate intrinsic value in the table abovelsulated based on the difference between theiereprice of the warrants and the quoted prich®@Company’s
common stock as of the reporting date.

All of the Company’s warrants were exercisable fadecember 31, 2013.

The weighted average Black-Scholes option-pricsspenptions and the resultant fair values are #&saslfor warrants outstanding at December 31, 201182012
are as follows:
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Year ended December .

201z 2012
Dividend yield 0.00% 0.0(%
Expected volatility 47.0% 40.0(%
Risk-free interest rat 1.13% 1.28%
Expected average term (yea 1.€ 3.
Fair value of warrants outstandi $ 53C $ 2.51
Aggregate fair value of warrants outstanding $ 5,378,72. $ 4,014,82

The value of the Company’s warrants is particulagpsitive to changes in the Company’s share pridethe estimated rate of share price volatilitgs&Jl on changes in
the Company’s business and general stock markelitomms since the warrants were issued in 2011281@, in 2013, the Company undertook a reviewsofviarrant

fair value assumptions. The previous assumptiowérrant expected life was the warrant’'s remairgagtractual term. Based on the pattern of exes@$¢he warrants
the Company has now reduced the expected lifemeighted average of 1.6 years as of December 313.Zthe previous assumption for expected volatitityespect of
the warrants was 40%. The Company is now calcgatdtatility based on historic share price fluctaas, which, at December 31, 2013, gave a weightedage
expected volatility of 47.03%. The reduction in egfed life has the effect of reducing the fair eaddi the warrants, whereas, the increase in expectatility increases
the fair value of the warrants.

(e)  Stock-based compensation
The Company has three share-based compensati) fHarf2007 Plan”, the “2011 Plan” and the “Prat®ption Plan”.

On June 22, 2011, the shareholders of the Compaprpeed an omnibus stock-based compensation flarf2011 Plan”) and a 273,889 increase in the nurobe
stock-based compensation awards that the Compaeynsitted to issue. The Company’s pre-existing72Blan was limited to the granting of stock optiassquity
incentive awards whereas the 2011 Plan also allomthe issuance of tandem stock appreciation sigiesstricted stock units and deferred stock yna#ectively, and
including options, referred to as “Awards”). Thel2(Plan replaces the 2007 Plan. The 2007 Plarcwiilfinue to govern the options granted thereurideifurther
options will be granted under the Company’s 20@hPI

Under the Company’s 2007 Plan the Board of Direcgwanted options to employees, directors and d¢tamés of the Company. The exercise price of thoas was
determined by the Company’s Board of Directorsvba always at least equal to the closing markeemf the common shares on the day preceding teeofigrant
and the term of options granted did not exceedeldsy The options granted generally vested oveetyears for employees and immediately for dimscto

Under the Company’s 2011 Plan the Board of Direcitoay grant options, and other types of Awardeniployees, directors and consultants of the Compahg
exercise price of the options is determined byGhempany’s Board of Directors but will be at leagtial to the closing market price of the common etan the day
preceding the date of grant and the term may neexk 10 years. Options granted generally vesttbvee years for employees and immediately forottmes.

Hereafter, information on options governed by th872Plan and 2011 Plan is presented on a consadidesis as the terms of the two plans are sinhilformation on
the Protiva Option Plan is presented separately.

On June 20, 2012, the shareholders of the Compaprnpeed a 550,726 increase in the number of stasledh compensation awards that the Company is pednbit
issue.
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Stock option activity for the Company’s 2007 Plan ad 2011 Plan

Number o Weightec Weightec  Aggregatt  Aggregat:

optionet average exerci. average exerci intrinsic intrinsic

common share price (C$ price (US$  value (C$ value (US$

Balance, December 31, 20 1,083,43 $ 79t $ 7.7z $ 756,62t $ 734,88:
Options grante: 403,100 $ 214 % 2.17

Options exercise (1,667 $ 15C $ 152 $ 1,33 $ 1,34¢
Options forfeited, cancelled or expir (71,54) $ 27.4: % 27.7¢

Balance, December 31, 20 141331 $ 53z % 53¢ $ 1,80C $ 1,821
Options grante: 326,300 $ 4.1€ $ 4.1€

Options exercise (28,41°) $ 234 $ 234 % 8154 $  81,59¢
Options forfeited, cancelled or expired (62,359 $ 2127 $ 21.2¢

Balance, December 31, 20 1,648,841 $ 454 $ 454 $ 2,299,51. $ 2,300,99
Options grante: 270,25( $ 75z $ 7.3C

Options exercise (124,240 $ 32z $ 3.1 $ 551,38 $ 535,36
Options forfeited, cancelled or expir (64,08) $ 2187 $ 21.2¢

Balance, December 31, 20 1,730,76! $ 445 $ 432 $ 7,029,79° $ 6,825,60:

Options under the 2007 Plan and 2011 Plan expiaraius dates from December 14, 2014 to Decemh20Z3.

The following table summarizes information pertagto stock options outstanding at December 313 2Btier the Company’s 2007 Plan and 2011 Plan:

Options outstanding December 31, 2! Options exercisable December 31, 2

Weightec
averag Weightec Weightec Weightec Weightec
Numbe remaining averag averag Numbe averag averag
Range of of option: contractue exercis! exercis! of option: exercist exercist
Exercise price outstandin life (years price (C$ price (US$ exercisabl price (C$ price (US$
$1.50 to $1.90 261,47! 6.7 $ 171 $ 1.6€ 236,470 $ 171 $ 1.6€
$2.10 to $2.60 279,00( 77 9% 23z % 2.2¢ 236,17' % 238 % 2.2¢
$3.00 to $3.10 108,97¢ 22 % 3.04 $ 2.9t 108,97¢ $ 3.04 $ 2.9t
$3.73 to $3.85 153,25( 6.1 $ 384 % 3.7¢ 150,65( $ 3.8 % 3.74
$4.38 to $4.54 21,25( 92 ¢ 45 % 4.4C 531 $ 45 % 4.4C
$4.65 to $5.60 576,84t 6.2 $ 528 % 5.1C 474,90¢ $ 527 % 5.1Z
$5.69 to $11.6( 329,96! 76 $ 77¢ $ 7.5€ 164,59 $ 745 $ 7.28
$1.50 to $11.6( 1,730,76! 6.6 $ 445 $ 4.32 1,377,09.  $ 4.0 $ 3.9¢

At December 31, 2013, there were 1,377,091 opteomscisable (December 31, 2012 — 1,315,155; DeceBihe2011 -1,015,224) with a weighted average exel
price of $3.96 (C$4.08). The weighted average reimgicontractual life of exercisable options aPatember 31, 2013 was 5.9 years. The aggregatesictvalue ¢
options exercisable at December 31, 2013 was $5689
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A summary of the Company’s non-vested stock opgictivity and related information for the year end@etember 31, 2013 is as follows:

Number o Weightec Weightec
optione( averag averag
common shar¢ fair value (C$ fair value (US$

Non-vested at December 31, 20 333,69 $ 33 % 3.3¢
Options grante: 270,25( $ 7.52 7.3C
Options veste: (219,960 $ 4.47 4.3¢
Non-vested options forfeited (30,300 $ 3.74 3.68
Nor-vested at December 31, 20 353,67! $ 544 $ 5.2¢

The weighted average remaining contractual lifedptions expected to vest at December 31, 2013%&years and the weighted average exercise puicehés
options was $5.73 (C$5.90) per share.

The aggregate intrinsic value of options expeatedtst as at December 31, 2013 was $942,918 (Dexe3ib2012 - $450,620; December 31, 2011 - $nil).
The total fair value of options that vested durihg year ended December 31, 2013 was $954,534 (281,971,240; 2011 - $355,657).
Valuation assumptions for the Company’s 2007 Planrad 2011 Plan

The fair value of stock options at date of gramisedl on the following assumptions, was estimatewube Black-Scholes optigpricing model. Assumptions on 1
dividend yield are based on the fact that the Compaas never paid cash dividends and has no préstemtion to pay cash dividends. Assumptions atibe
Company’s expected stock-price volatility are basadhe historical volatility of the Company’s pidy traded stock. The riskee interest rate used for each gra
equal to the zero coupon rate for instruments witimilar expected life. Expected life assumptiares based on the Compasyiistorical data. The Company curre
expects, based on an analysis of its historicd¢ifores, that approximately 98% of its optionsues will ultimately vest, and has applied a fdrfes rate of 2.0% to ¢
unvested options held as of December 31, 2013 Cidmpany will record additional expense if the acfadeitures are lower than estimated and willaeta recover
of prior expense if the actual forfeitures are kigthan estimated. The weighted average optiofingrizssumptions and the resultant fair values sifelbows:

Year ended December .

201 2012 2011
Dividend yield 0.0(% 0.0(% 0.0(%
Expected volatility 111.6% 120.4% 116.2(%
Risk-free interest rat 2.3% 1.56% 2.51%
Expected average option term (ye 9.€ 8.2 9.€
Fair value of options granted (C$) $ 696 $ 38 $ 2.0C

Stock-based compensation expense for the Compang807 Plan and 2011 Plan

An expense for stockased compensation for options awarded to emplaymesalculated in accordance with the fair valethmod has been recorded in the consolic
statement of operations and comprehensive incooss)(bs follows:

Year ended December .

2012 201z 2011
Research, development, collaboratiand contracts expens $ 62180 $ 77236 $ 500,42
General and administrative expen 281,19¢ 209,92: 133,02:
Total $ 903,00¢ $ 982,29( $ 633,44¢

At December 31, 2013, there remains $1,619,451nefitned compensation expense related to unvestplbyaa stock options to be recognized as expenee &
weighted-average period of approximately 15 months.
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Protiva Option Plan

On May 30, 2008, as a condition of the acquisitiProtiva Biotherapeutics Inc., a total of 350,4%mmon shares of the Company were reserved foexbecise ¢
519,073 Protiva share options (“Protiva Option$he Protiva Options have an exercise price of Gk0a&re fully vested and exercisable as of May28@8, expire
various dates from February 4, 2014 to March 18281d upon exercise each option will be conventiéal approximately 0.6752 shares of the Companyg#mee rati
at which Protiva common shares were exchanged éonpgany common shares at completion of the acquisitf Protiva). The Protiva Options are not parthe
Company’s 2007 Plan or 2011 Plan and the Compangtipermitted to grant any further Protiva Options

The following table sets forth outstanding optiomsler the Protiva Option Plan:

Weightec

Equivalent numbt Weightec averag

Number of Protiv of Compan' average exerci. exercise pric

Options  common shart price (C$ (US$)

Balance, December 31, 20 518,22 349,88 0.3C 0.3C
Options exercise (27,207) (18,36¢) 0.3C 0.3C
Options forfeited, cancelled or expir - - - -
Balance, December 31, 20 491,02( 331,51 0.3C 0.3C
Options exercise (15,139 (20,219 0.3C 0.3C
Options forfeited, cancelled or expired - - - -
Balance, December 31, 20 475,88! 321,29¢ $ 03C $ 0.3C
Options exercise (2,000 (1,350 0.3C 0.2¢
Options forfeited, cancelled or expir (1,000 (675) 0.3C 0.2¢
Balance, December 31, 20 472 88! 319,27 0.3C 0.2¢

The weighted average remaining contractual lifexarcisable Protiva Options as at December 31, 2@k32.1 years.

The aggregate intrinsic value of Protiva Optionsstainding at December 31, 2013 was $3,866,368.ifthasic value of Protiva Options exercised in trear ende
December 31, 2013 was $8,265 (2012 - $18,941; 2848,114).

Awards outstanding and available for issuance

Combining all of the Company’s share-based compemsplans, at December 31, 2013, the Company @239 options outstanding and a further 2164528rds
available for issuance.

6. Government grants and refundable investment tax crdits
Government grants and refundable investment taditsreave been recorded as a reduction in res@atidevelopment expenses.
Government grants for the year ended December®8 ihclude $68,633 in funding from the U.S. Nasibimstitutes of Health (2012 - $274,254; 2011 44344).

The Company'’s estimated claim for refundable SdierResearch and Experimental Development investrtex credits for the year ended December 31, 2013
$42,804 (2012 - $nil; 2011 - $21,150).

7. Income taxes

Income tax (recovery) expense varies from the arsatinat would be computed by applying the combi@adadian federal and provincial income tax rat&7%7% (yea
ended December 31, 2012 — 17.5%; December 31,2@8615%) to the loss before income taxes as shouimei following tables:
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Year ended December :

201 2012 2011
Computed taxes (recoveries) at Canal federal and provincial tax rat $ (2,380,26) $ 7,486,26: $ (2,589,31)
Differences due to change in enacted tax (5,729 780,96: 700,34
Difference due to change in tax rate on openingrded taxe: - 2,636,37 3,369,82!
Permanent and other differenc 1,820,84. 2,202,29 141,58
Change in valuation allowan 565,14 (2,515,76) (1,622,44))
Utilization of investment tax credits - (10,590,13) -
Income tax (recovery) expen $ - % - % .

As at December 31, 2013, the Company has investtagrdredits available to reduce Canadian fede@me taxes of $6,859,352 (December 31, 20%$2,891,094
and provincial income taxes of $2,431,691 (Decem3tieR012 - $1,914,623) and expiring between 20th2933.

At December 31, 2013, the Company has scientifieaech and experimental development expenditur$4$906,852 (December 31, 2012 - $48,357,146)ablaifor
indefinite carry-forward and $24,526,593 (Decenfer2012 -$21,457,451) of net operating losses due to exgteeen 2028 and 2033 and which can be usedde!
future taxable income in Canada.

On November 23, 2011, the Company was registeradcagporation under the Business Activity Acttie province of British Columbia. Under this progrgrovincial
corporation tax charged on foreign income earnexh fihe Company’s patents will be eligible for a 7&% refund up to a maximum of C$8,000,000. Sigaifit
components of the Company’s deferred tax assetsharen below:

Year ended December :

201z 2012
Deferred tax asset
Non-capital loss carryforwarc $ 4,354,060 $ 4,561,14.
Research and development deducti 8,858,56: 8,583,55:
Book amortization in excess of t 2,170,92: 1,934,81:
Share issue cos (136,329 (26,137
Revenue recognized for tax purposes in excerevenue recognized for accounting purpc 667,54. -
Tax value in excess of accounting value in leadadament: (2,82)) 8,041
Accounting value in excess of tax value in intafeyésset: - 372,89.
Provincial investment tax credits 392,06: 304,54!
Total deferred tax asse 16,304,00 15,738,86
Valuation allowance (16,304,00)  (15,738,86)
Net deferred tax asse $ - % -

8. Contingencies and commitment:

Property lease

Effective July 29, 2009 the Company signed an ammemd to the operating lease for its laboratory affide premises. The amended lease expires in2ly but the
Company has the option to extend the lease to @88dZhen to 2022 and then to 2027. The amended iegsided a signing incentive payment. In accocdamith the
Company'’s accounting policy the signing incentiagment is being amortized on a straight-line bages the term of the amended lease.

The minimum commitment for rent and estimated ojpegacosts for the year ended December 31, 20$408,150.

The Companys lease expense, for the year ended December 33,d#(51,224,794 has been recorded in the consetidstatements of operations and comprehe
income (loss) (2012 - $937,365; 2011 - $944,457).

The Company has netted $nil of sub-lease incomimstjaase expense in the year ended Decembe33,(2012 - $172,034; 2011 - $196,555).
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Product development partnership with the Canadian @vernment

The Company entered into a Technology PartnersPgpemda ("TPC") agreement with the Canadian Fe@maérnment on November 12, 1999. Under this ageeém
TPC agreed to fund 27% of the costs incurred byCimpany, prior to March 31, 2004, in the developtaé certain oligonucleotide product candidatesap
maximum contribution from TPC of $7,179,170 (C$®342). As at December 31, 2013, a cumulativergmrtion of $3,480,217 (C$3,701,571) has been veckand
the Company does not expect any further fundingeutids agreement. In return for the funding pded by TPC, the Company agreed to pay royaltigh®share of
future licensing and product revenue, if any, thaeceived by the Company on certain non-siRN&aiucleotide product candidates covered by theifignander the
agreement. These royalties are payable untiltaioezumulative payment amount is achieved or @ngite-specified date. In addition, until a curtiveaamount equal
to the funding actually received under the agredrhas been paid to TPC, the Company agreed to p&y Byalties on any royalties the Company recefeedlargibo
For the year-ended December 31, 2013, the Compamge royalties on Margibo sales in the amount3® 381 (see note 3(e)), resulting in $990 recorded by the
Company as royalty payable to TPC.

Contingently payable promissory notes

On March 25, 2008, Protiva declared dividends itoga$12,000,000. The dividends were paid by Proieaing promissory notes on May 23, 2008. Recoagsens
Protiva for payment of the promissory notes willlineited to Protivas receipt, if any, of up to $12,000,000 in licepsgments from Merck (see note 3(f)). Protiva
pay these funds if and when it receives them, éoféihmer Protiva shareholders in satisfaction ef phomissory notes. As contingent items the $120@@receivabl
and the related promissory notes payable are notded 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 asieeand collaboration agreement with Halo-Bio. Urttle agreement, HalBio granted the Company an exclus
license to its multivalent ribonucleic acid (“MV-RY) technology. The agreement provides for the canips to work together to design and develop RINVA
molecules to gene targets of interest to the Cogppad to combine MV-RNA molecules with the CompanyNP technology to develop therapeutic products.

The Company paid Halo-Bio an initial license feeb&00,000 and recorded this amount as a reseaeblagpment, collaborations and contracts expenteeiyear
ended December 31, 2011.

The agreement was amended on August 8, 2012 tetabpifuture license fees and other contingentneslys. The Company recorded a further $450,00i6ense fee
to research, development, collaborations and catstexpense in the year ended December 31, 20i@sect of the agreement.

The Company terminated the agreement with Haloeiduly 31, 2013. There are no further paymentsodwentingently payable to Halo-Bio.
License agreement with Marina Biotech, Inc. (“Marina”)

On November 29, 2012 the Company announced a winlidwon-exclusive license to a novel RNAi payloachnology called Unlocked Nucleobase Analog (“UNA”
from Marina for the development of RNAI therapestic

UNA technology can be used in the development oARiNerapeutics, which treat disease by silencipectfic disease causing genes. UNAs can be incatpdrintc
RNAI drugs and have the potential to improve thegningreasing their stability and reducing off-targéfects.

Under the license agreement the Company paid Marinapfront fee of $300,000. A further license papiof $200,000 was paid in 2013 and the Compaiiynvaike
milestone payments of up to $3,250,000 and royafie each product developed by the Company that Msginas UNA technology. The payments to Marina
expensed to research, development, collaboratimh@ntracts expense.

Effective August 9, 2013, Marina’s UNA technologasvacquired by Arcturus Therapeutics, Inc. (“Araiy and the UNA license agreement between the Compaa
Marina was assigned to Arcturus. The terms ofittenke are otherwise unchanged.

The Company believes that it is probable they usk Arcturus’s UNA technology for one of its protioandidates in the foreseeable future.

9. Concentrations of business risl

Credit risk

Credit risk is defined by the Company as an unetgokloss in cash and earnings if a collaborativénpa is unable to pay its obligations in due tifhhe Company
main source of credit risk is related to its acdsueceivable balance which principally represéatsporary financing provided to collaborative partin the norm:

course of operations.

The Company does not currently maintain a provistsrbad debts as the majority of accounts recéévate from collaborative partners or governmemtnages and a
considered low risk.

The carrying amount of financial assets represiigtisnaximum credit exposure. The maximum exposuceddit risk at December 31, 2013 was the accaectsivabl
balance of $116,556 (December 31, 2012 - $1,074,891
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All accounts receivable balances were current &aember 31, 2013 and December 31, 2012.

Significant collaborators and customers ris

We depend on a small number of collaborators astbmers for a significant portion of our revenugse(note 3).
Liquidity Risk

Liquidity risk results from the Comparg/potential inability to meet its financial lialtiéis, for example payments to suppliers. The Camgasures sufficient liquidi
through the management of net working capital aagh dalances.

The Companys liquidity risk is primarily attributable to itsash and cash equivalents. The Company limits expotu liquidity risk on its liquid assets throt
maintaining its cash and cash equivalent depostts vigh-credit quality financial institutions. Due to thatore of these investments, the funds are avaitabideman
to provide optimal financial flexibility.

The Company believes that its current sourcesqoidity are sufficient to cover its likely applidabshort term cash obligations. The Comparfinancial obligatior
include accounts payable and accrued liabilitiekkviyenerally fall due within 45 days.

The net liquidity of the Company is considered ¢dtlee cash and cash equivalents less accountslpayabaccrued liabilities

December 31, 201 December 31, 20:

Cash, cash equivalents and short term investn $ 68,716,53 $ 47,024,12.
Less: Accounts payable and accrued liabili (3,680,46) (3,795,549
$ 65,036,06 $ 43,228,57

Foreign currency risk

For the year-ended December 31, 2013, the Compasycbnverted its reporting currency to the US dobad the Compang’ functional currency remains as
Canadian dollar (note 2). The results of the Comisaaperations are subject to currency transaaiot translation risk as the Compasyevenues and expenses
denominated in both Canadian and US dollars. Tunetifation of the US dollar in relation to the Camaddollar will consequently have an impact upoa @ompanyg
income or loss and may also affect the value ofGbepany’s assets, liabilities, and the amounthafreholders’ equity both as recorded in the Compafigancia
statements, in the Canadian functional currency,aereported, for presentation purposes, in theldI&r.

The Company manages its US dollar exchange ratébyiswhenever possible, using cash received frdnddllar revenues and financing to pay US dollgresse:
Prior to the financing in October 2013 (note 5(&hich was denominated in US dollars, the Compapglicy was to convert all but a working capitvel of U
dollars into Canadian dollars. Given the Comparngtreasing level of US dollar expenses, the Caippaaintained the funds raised in October 2013 $hddllars ii
order to achieve a natural foreign exchange hedge.

In November 2012, the Company used a forward exgdhaontract to convert US$45,000,000 into Canadiliars. The Company has not entered into any
agreements or purchased any instruments to hedgébfocurrency risks. The Company’s exposure tablir currency expressed in Canadian dollarsaga®llows:

(in C$) December 31, 201 December 31, 20:
Cash and cash equivalel $ 38,900,94 $ 149,05¢
Accounts receivabl 10,84( 1,025,30!
Accrued revenu 225,89: 2,361,83!
Accounts payable and accrued liabilit (1,889,48) (2,969,45)

$ 37,248,19 $ 566,74¢

An analysis of the Company’s sensitivity to foreigurrency exchange rate movements is not providetidse financial statements as the Compmahb\s dollar cas
holdings and expected US dollar revenues are giffito cover US dollar expenses for the foreseshlilre.
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10. Supplementary information

Accounts payable and accrued liabilities is congatisf the following:

December 31, 201 December 31, 20:

Trade accounts payak $ 1,217,24. $ 805,79(
Research and development accr 1,404,90! 310,49:
License fee accrua - 1,649,95
Professional fee accrue 247,14¢ 602,11:
Deferred lease inducemel 16,45« 48,07¢
Other accrued liabilitie 794,71 379,11t

$ 3,680,46; $ 3,795,541

11. Subsequent event
Option and Services Agreements with Monsanto Compan(“Monsanto”)

On January 13, 2014, the Company and Monsantodigm@®ption Agreement and a Services Agreementttieg, the “Agreements”JUnder the Agreements, Monsa
may obtain a license to use the Company’s propyietalivery technology and related intellectualgedy for use in agriculture. Over the option pdrivhich is
expected to be approximately four years, the Compath provide lipid formulations for Monsanto’s search and development activities, and Monsantaweike
certain payments to the Company to maintain iteoagights. The maximum potential value of the saction is $86,200,000 following the successful glation of
milestones. In January 2014, the Company receitdcb$0,000 of the $16,500,000 near term paymertsiised in the terms of the Agreements.

At any time during the option period, Monsanto nchgose to exercise its option, in which case Motsaould pay the Company an option exercise feevamad
receive a worldwide, exclusive right to use the @any’s proprietary delivery technology in the fiellagriculture. Monsanto may elect to terminais tption at their
discretion. The Company retains all rights to tpetdics uses of all current intellectual property antellectual property developed under the Agreets

Base shelf prospectus

On February 28, 2014, the Company filed a shorhfoase shelf prospectus with securities regulaatiorities in Canada, other than Quebec, andrasonding she
registration statement with the United States Seesiand Exchange Commission on Form F-10.

The base shelf registration statement providethdpotential of offering, in Canada and the Unfitates, up to $150,000,000 of Tekmira’s commomeshavarrants to
purchase common shares and/or units comprising@mpination of the foregoing from time to time otlee next 25 months.
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12. Interim financial data (unaudited)

2013

Q1 Q2 Q3

Q4 Total

Revenue

Loss from operations

2,131,51 2,843,801 2,962,80!

(2,993,81)  (3,070,96)  (3,652,19)

7,526,011 15,464,15

(2,436,24)  (12,153,21)

Net loss (2,546,24)  (3,014,92)  (5905,92)  (2,597,13) (14,064,22)
Basic and diluted net loss per shar 0.2¢) $ 0.2)) $ 041 $ (0.15) $ (0.92)
2012
Q1 Q2 Q3 Q4 Total
Revenue 3,586,97! 3,643,291 3,067,59: 3,807,32' 14,105,18

Loss from operations
Net (loss) income
Basic net (loss) income per shat

Diluted net (loss) income per shar:
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(2,651,93)  (2,599,02)  (1,784,66)

(3,180,25)  (1,935,76)  (3,457,60)

.27 $ 019 $ 0.25 $
027 $ 019 $ (0.25 $

(5,908,92)  (12,944,54)
38,185,61  29,611,99
2.7: $ 2.1€

251 % 2.07




Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

None.
Item 9A. Controls and Procedures
Disclosure Controls and Procedures
As of the end of our fiscal year ended Decembe813, an evaluation of the effectiveness of ouscldsure controls and procedurea’ (such term is defined in RL
13a-15(e) and 15d5(e) under the Securities Exchange Act of 1934) earied out by our management, with the parti@peof our Chief Executive Officer (CEO) &
Chief Financial Officer (CFO). Based upon that easibn, the CEO and CFO have concluded that dseoéimd of that fiscal year, our disclosure contanld procedurt
are effective to ensure that information requiedé disclosed by us in reports that we file omsiitunder the Exchange Act is (i) recorded, proedssummarized a
reported within the time periods specified in Sé&@s and Exchange Commission (the “Commissianles and forms and (ii) accumulated and commueétébd th
management of the registrant, including the CEOGR@, to allow timely decisions regarding requidistlosure.
It should be noted that while the CEO and CFO belihat our disclosure controls and proceduresigeca reasonable level of assurance that theyfieetiee, they d

not expect that our disclosure controls and proaexiar internal control over financial reportinglvarevent all errors and fraud. A control systero, matter how we
conceived or operated, can provide only reasonabteabsolute, assurance that the objectives afdh&rol system are met.

Management’s Annual Report on internal control overfinancial reporting

Management is responsible for establishing and taaing adequate internal control over our finahecegporting, as such term is defined in Rule 13&) of the
Securities Exchange Act of 1934. Our internal aargystem was designed to provide reasonable assithat all transactions are accurately recorihed transactior
are recorded as necessary to permit preparatibnasfcial statements in accordance with generaibepted accounting principles, and that our assetsafeguarded.

Management has assessed the effectiveness of teanahcontrol over financial reporting as at Debem31, 2013. In making its assessment, manageunseut th
Committee of Sponsoring Organizations of the Tremdwommission (COSO) framework in Internal Controlintegrated Framework (1992) to evaluate
effectiveness of our internal control over finahegporting. Based on this assessment, managerasntdncluded that our internal control over finahoéporting wa
effective as of December 31, 2013.

Attestation report of the registered public accouning firm

The Company is a “non-accelerated filer” within theaning of Rule 12B-under the Exchange Act. Therefore, this annyadntes not required to include an atteste
report of our registered public accounting firmaeding our internal control over financial repogtin

Changes in internal control over financial reporting

There have been no changes in our internal coowl financial reporting during the period covebgdthe annual report, being the fiscal year endedenber 31, 201
that materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting and disclosure controls and prooesl

Iltem 9B. Other Information

None.
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PART IlI
Item 10. Directors, Executive Officers and Corporate Governace
Directors and Management

The following table sets forth information relatitggour directors and executive officers as atée of this Annual Report:

Name Age Residence Position

Michael Abramg?) 57 Custer, Washington, U.S., Executive Vice President, Chief Discovery Offit
Bruce Cousin® 53 Victoria, British Columbia, Canac Executive Vice President, Chief Financial Offi
Kenneth Galbraitl®)® 51 Surrey, British Columbia, Canada Director

Donald Jewelf 3 60 West Vancouver, British Columbia, Canada Director

Frank Karbd? 45 Mill Valley, California, U.S.A. Director

Daniel Kisner®® 67 Rancho Santa Fe, California, U.S.A. Director (Chairman)

Mark Kowalski®) 59 Boston, Massachusetts, U.S.A. Senior Vice President, Chief Medical Officer
lan MacLachlar 50 Mission, British Columbia, Canar Executive Vice President and Chief Technical Off
Mark Murray 65 Seattle, Washington, U.S., President, Chief Executive Officer and Direc
Peggy Phillipgd)®) 60 Seattle, Washington, U.S.A. Director

Notes:

(1) Ms. Phillips was appointed as a Director on Felyrd&; 2014 to replace Dr. Abrams, who joined thenPany as Chief Discovery Officer in January 2(
(2) Member of Audit Committee

(3) Member of Executive Compensation and Human Ressoemittee

(4) Member of Corporate Governance and Nominating Cdteen

(5) Mr. Cousins was appointed Executive Vice PresidendtChief Financial Officer, effective October D13.

(6) Mr. Kowalski was appointed Senior Vice Presiderd @hief Medical Officer, effective August 12, 20:

Mark Murray, Ph.D., President, Chief Executive Officer and Director. Dr. Murray has served as our President, Chietttkee Officer and Director sin
May 2008 when Tekmira and Protiva merged. Previous was the President and CEO and founder of@&rsince its inception in 2000. Dr. Murray has 1026 year
of experience in both the R&D and business devetgmnand management facets of the biotechnologysingluDr. Murray has held senior management pasitia
ZymoGenetics and Xcyte Therapies. Since enteriegbibtechnology industry Dr. Murray has succesgfabmpleted numerous and varied partnering de#isctec
successful product development programs, been megpe for strategic planning programs, raised wentcapital, and executed extensive business davelo
initiatives in the U.S., Europe and Asia. Dr. Myrm@btained his Ph.D. in Biochemistry from the Umsity of Oregon Health Sciences University and wadamol
Runyon-Walter Winchell post-doctoral research fglfor three years at the Massachusetts Instituieeohinology.

Daniel Kisner, M.D., Chairman. Dr. Kisner has served as the Chairman of our Bsarde January 2010. Dr. Kisner is currently an petelent consultai
From 2003 until December 2010, Dr. Kisner was arfearat Aberdare Ventures. Prior to Aberdare, Dsnkr served as President and CEO of Caliper Téobies,
leader in microfluidic lab-on-a-chip technology. el Caliper from a technolodpcused start up to a publicly traded, commerciallignted organization. Prior
Caliper, he was President and COO of Isis Pharntiaeds) Inc. Previously, Dr. Kisner was Division \&P Pharmaceutical Development for Abbott Labora®eand VI
of Clinical Research and Development at SmithKBezkman Pharmaceuticals. In addition, he held arézhposition in the Division of Oncology at theilsrsity of
Texas, San Antonio School of Medicine and is dediby the American Board of Internal Medicine imernal Medicine and Medical Oncology. Dr. Kisneids a B.A
from Rutgers University and an M.D. from Georgetddmiversity.
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Michael Abrams, Ph.D., Executive Vice President, Abf Discovery Officer. Dr. Michael Abrams has served as our Executive \Reesident and Chi
Discovery Officer since January 2014. Prior to jeinTekmira, Dr. Abrams was Chief Innovation Offi@nd Vice President, Research and DevelopmenD&Di
Ventures Inc. Previously, Dr. Abrams was Presidemd Chief Executive Officer (CEO) of Inimex. He wisie founding CEO of AnorMED, Inc., the companyt
discovered and developed Mozobil, a drug ifoproving stem cell mobilization for patientsdemgoing stem cell transplantation. Mozobil wasraped by the FD,
in 2008 and AnorMED was acquired by Genzyme Cotimmain 2006 for $580 million. Previously, Dr. Abmes was a Biomedical Research Manager for Jot
Matthey, plc., where he led the spiff-of the biomedical research group to form AnorMBErom 2009 to 2013, Dr. Abrams served as Boardit@tan of Inde
Therapeutics. Dr. Abrams has a Ph.D. in Chemisomfthe Massachusetts Institute of Technology aBdAain Chemistry from Bowdoin College. In 2009 Was a co-
recipient of the Georg Charles de Hevesy Nucleanédr Award from the Society of Nuclear Medicine fis work in the invention of the radiopharmaceait
Cardiolite.

Kenneth Galbraith, F.C.A., Director. Mr. Galbraith has served as our Director sirameudry 2010. Since September 2013, Mr. Galbraishhledd the positic
of Managing Director at Five Corners Capital. Heyiously was a General Partner at Ventures Weatjig the firms biotechnology practice from 2007 to 2013. F
to joining Ventures West, Mr. Galbraith was Chaimaand Interim CEO of AnorMED, a biopharmaceuticainpany focused on new therapeutic products in halowt,
HIV and oncology, until its sale to Genzyme Corpaicash transaction worth almost $600 millionvPresly, Mr. Galbraith spent 13 years in senior agement wit
QLT Inc., a global biopharmaceutical company sgezing in developing treatments for eye diseasesting in 2000 from his position as Executive iRdeCFO. H:
currently serves on the Board of Directors of a hemof private biotechnology companies as well &8ASDAQ-isted biotechnology company, MacroGenics,
(“MGNX”"). Mr. Galbraith earned a Bachelor of Commerce (Hospdegree from the University of British Columbiadais a Fellow of the Chartered Accountant
BC.

Donald Jewell, C.A., Director. Mr. Jewell has served as our Director since May8200r. Jewell is a Chartered Accountant with ovBry&ars of busine
experience. Mr. Jewell spent 20 years with KPMG aintthe time of his departure, he was the mangggmtner in charge of KPMG’management consulting practic
British Columbia. Until March 2010, Mr. Jewell w&hairman of Cal Investments Limited, a London basedge fund. Mr. Jewell is currently the managiigaor of ¢
private Canadian holding company; a private equitgstor and on the Board of three investee buse@®d rustee of a two substantial Canadian privasts; and on tt
Board of the trusts’ major operating companiesidHgso on the Board of Directors of Lantic Inc.

Frank Karbe, Director. Mr. Karbe has served as our Director since JanRaf). Mr. Karbe is currently the Executive Vice dtdent and Chief Financ
Officer of Exelixis, Inc., a NASDAQisted biotechnology company. Prior to joining Bxisl in 2004, Mr. Karbe worked as an investmentkaarfor Goldman Sachs
Co., where he served most recently as Vice Presidethe healthcare group focusing on corporatarfae and mergers and acquisitions in the bioteolygahdustry
Prior to joining Goldman Sachs in 1997, Mr. Karledhvarious positions in the finance departmenTloé Royal Dutch/Shell Group in Europe. Mr. Karbddsoe
Diplom-Kaufmann from the WHU—Otto Beisheim Gradu&thool of Management, Koblenz, Germany (equivateatU.S. Masters of Business Administration).

Peggy Phillips, Director.Ms. Phillips has served as our Director since Fatyr2014. Previously, Ms. Phillips was on the Boafdimmunex and served as
Chief Operating Officer from 1999 until the compamgs acquired by Amgen in 2002. During her sixtgear career at Immunex, she held positions ofelsin
responsibility in research, development, manufaogyrsales, and marketing. As General ManageiEfdirel, she was responsible for clinical developmproces
development and regulatory affairs as well as @va¢h, sales and marketing of the product. Poigoihing Immunex, Ms. Phillips worked at Miles Ladatories for te
years. Ms. Phillips currently sits on the BoardDifectors of Dynavax Technologies Corporation (ND¥8): DVAX), a clinical stage biopharmaceutical coany
Previously, Ms. Phillips served on the board okdiors of Portola Pharmaceuticals, a biopharmamdutompany and on the board of Western Wirelessllalal
network operator, from 2004 until the acquisitidrttee company by Alltel in mi®005. From 2003 until 2011, Ms. Phillips servedtioa Board of the Naval Acadel
Foundation. Ms. Phillips holds a B.S. and a MnSnicrobiology from the University of Idaho.

Bruce Cousins, Executive Vice President, Chief Fimeial Officer. Mr. Bruce Cousins has served as our Executive Riesident and Chief Financial Offi
since October 2013. Mr. Cousins has over 22 yesgzérience both working for multi-million dollar kgpanies and leading stams through to successful completio
their strategic growth plans. In 2004, Mr. Cousioised Aspreva Pharmaceuticals and led its highigcessful IPO. In 2008, he played a key leaderstig in the
eventual sale of Aspreva in a $915 million @ish transaction. Prior to joining Aspreva, Mr. €ios spent 14 years with Johnson & Johnson (J&Jking in operation
and finance, both domestically and internationd®sior to the pharmaceutical industry, Mr. Cousiras a chartered accountant with Deloitte & ToudWere recently
Mr. Cousins has held senior roles in the renewab&rgy sector, and from 2011 to 2013 he was Chiettive Officer of Carmanah Technologies Corporata TSX-
listed company. Mr. Cousins completed a Bachel@@ahmerce degree from McMaster University in 198@ eeceived a Chartered Accountant designatio®91
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Mark Kowalski, M.D., Ph.D., Senior Vice President,Chief Medical Officer. Dr. Mark Kowalski has served as our Chief Medic#ficer (CMO) and Senic
Vice President since August 2013. Dr. Kowalski &giensive experience in Phase | through Phaseuy development and clinical trials in a wide vayrief therapeuti
areas including oncology, urology, infectious dies analgesia, allergy, rheumatology and cardiNasdiseases. His experience also includes sa®atific researc
on the molecular biology of HIV as well as clinigadactice in internal medicine. Prior to joiningKneira, Dr. Kowalski worked in the oncology and arfimatiol
therapeutic area at Gilead Sciences, Inc. follov@ilgad’s $510million acquisition of YM BioSciences Inc. PrevidysDr. Kowalski had been CMO and Vice Presic
of Regulatory Affairs at YM BioSciences Inc. Dr. Walski's experience also encompasses being the CMO ardPv&sident of Medical/Regulatory Affairs at Vivia
Biotechnologies Inc. Prior to Viventia, he was 8enior Director of Medical Affairs at AAIPharma lrdr. Kowalski holds a B.A. from Rutgers Universiand an M.C
and Ph.D. from the University of Kansas School @&ditine. He completed his postgraduate traininigtiernal medicine and infectious diseases at Dukizédisity ani
Harvard Medical School.

lan MacLachlan, Ph.D., Executive Vice President, Cief Technical Officer. Dr. MacLachlan served as our Executive Vice Pregidad Chief Scientifi
Officer from May 2008 to January 2014, at whichdifme became head of a newly formed group focusedadtical countermeasures as Executive Vice Presate
Chief Technical Officer. Dr. MacLachlan was a cawider of Protiva in 2000 and led Protiva’s R&D piang since the compars/inception. A graduate of t
University of Alberta, where he received both hiS& and Ph.D. in Biochemistry, Dr. MacLachlan sgem years at the Vienna BiBenter where some of the fi
experiments in systemic gene delivery were perfarnk®llowing this, Dr. MacLachlan conducted postdeal research at the Howard Hughes Medical Intstiai the
University of Michigan in the laboratory of Dr. GaNabel, a pioneer in the development of DN&sed therapeutics. Active in molecular therapsdtic more than
decade, he ctunded Protiva after five years leading the dgwelent of the gene transfer technology at Inex Pheemticals. Dr. MacLachlan has been an in
speaker on nucleic acid delivery at the Nationatitates of Health, the National Cancer Institutemerous academic institutions and most major sfiemeeting:
dealing with molecular therapy. He is a membethefitlew York Academy of Sciences, the Oligonucledfitherapeutics Society and the American Societgerfe an
Cell Therapy and serves on the Editorial Boardchefjburnals Molecular Therapy, Molecular Therapyueleic Acids and Nucleic Acid Therapeutics.

Board Practices
Our Directors have served in their respective déipacsince their election or appointment and wéfve until our next annual general meeting orl ansuccess:

is duly elected and qualified, unless their offiseearlier vacated in accordance with the Law ofid@@ia and our articles of incorporation. Our exeestiserve at ti
discretion of the board. The following table set®imation on length of service of our current dioes:

Director Name, Period as a Other Public Company
Position with Director of the Principal Occupation Directorships Currently
the Company, and c for the Past Five Years Held or Held during the

: ompany .
Residency Past Five Years
KENNETH GALBRAITH Since Jan. 28, 2010 Five Corners Capital (Sept. 2013 — present) MacroGenics Inc.
Director (Oct. 2013- present)
British Columbia, Canada General Partner at Ventures West (Feb. 2007 -

Sept. 2013

DoNALD JEWELL (1) Since May 30, 2008 Managing Partner, RIO Industrial (financial Rogers Sugar/Lantic
Director management services) (Aug. 1995-present) (Sept. 2003 — Jan. 2013)
British Columbia , Canada
FRANK KARBE Since Jan. 28, 2010 Chief Financial Officer of Exelixis, Inc. (Jan. n/a
Director 2004-present)
California, U.S.A.
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Director Name, Period as a Other Public Company
Position with Director of the Principal Occupation Directorships Currently
the Company, and Compan for the Past Five Years Held or Held during the
Residency pany Past Five Years
DANIEL KISNER Since Jan. 28, 2010 Independent Consultant Dynavax Technologies Corporation
Director and Board Chair (Sept. 2010 to present) (Jul. 2010 — present)
California, U.S.A.

Partner at Aberdare Ventures (2003-Septembef | path Incorporated

2010) (Jun. 2012 - present)

Conatus Pharmaceuticals
(Feb. 2014 - present)

MARK MURRAY (1) Since May 30, 2008 President, Chief Executive Officer and Director|of n/a
Director, President and CEO Tekmira (May 2008 — present);
Washington, U.S.A.

President and Chief Executive Officer of Protiv:

Biotherapeutics Inc. (2000-present)
PEGGY PHILLIPS Since Feb. 12, 2014 Independent Consultant Dynavax Technologies Corporation
Director (Previously Chief Operating Officer of Immuney (Aug. 2006 - present)
Washington, U.S.A. Corporation)

Notes:
1) Dr. Murray and Mr. Jewell were directors of Prothefore it was acquired by Tekmira on May 30, 2(

Corporate Governance

Tekmira believes in building a strong governanaaftation. We are subject to many provisions ofShebane®©xley Act of 2002 and related rules of the S
the governance standards of the NASDAQ and TSXthedules and policies of the Canadian provincidusities regulators regarding audit committeespa@ate
governance and the certification of certain anaumal interim filings. The Board of Directors contasuto further its commitment to corporate govereancensuring th
all corporate governance documents are currertidimg the following documents:

Audit Committee Charte

Corporate Governance and Nominating Committee €h;
Executive Compensation and Human Resource Comnitteeter;
Code of Conduct for Directors, Officers and Emplesy
Whistleblower Policy;

Insider Trading Policy; and

Majority Voting Policy.

Employees are periodically re-trained on the Cddeanduct.

The Board of Directors approved all current ComeeitCharters and Guidelines on August 20, 2013ofAthe above listed documents are publicly avadady
the Tekmira website at www.tekmira.com.

NASDAQ Corporate Governance Exemptions
As a Canadian corporation listed on the NASDAQ @ldWarket, we are not required to comply with moisthe NASDAQ corporate governance requirement
long as we comply with Canadian corporate goveragmactices. In order to claim such an exempti@npwst disclose the significant differences betwaancorporat

governance practices and those required to bewfetloby U.S. domestic issuers under NASDA®@brporate governance requirements. We are in lgomep with the
NASDAQ corporate governance requirements excegeasribed below
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(1) Quorum Requirements

Rule 5620(c) of the NASDAQ Marketplace Rules regsithat the minimum quorum requirement for a mgetihshareholders is 33.33% of the outstan
common shares. In addition, Rule 5620(c) requines &n issuer listed on NASDAQ state its quorunuiregnent in its bylaws. Our articles provide thajweorum fo
purposes of any meeting of shareholders of the @osngonsists of at least two persons who are, ar rgpresent by proxy, one or more shareholders whthe
aggregate, hold at least 5% of the issues shatiée@no be voted at a meeting of shareholders. @mmon shares are also listed on the TorontokSachange, tt
primary stock exchange in Canada, which does restgoibe a minimum quorum requirement. We followlapple Canadian laws with respect to quorum regments.

(2) Shareholder Approval

Rule 5635 of the NASDAQ Marketplace Rules requgieareholder approval to be obtained prior to thedaace of securities in connection with the undtertpol
certain corporate actions. The circumstances wvlieh shareholder approval is required under theSRAQ Marketplace Rules are not identical to thewinstance
under which shareholder approval is required u@keradian law and the requirements of the ToromakSExchange. For example, but without limitati®ule 563!
requires shareholder approval of most equity corsgigon plans and material revisions to such pl&h& requirement covers plans that provide fordakvery of botl
newly issued and treasury securities. We follow Toeonto Stock Exchange rules with respect to #gwuirements for shareholder approval of potentaidaction:
including, without limitation, shareholder approedlequity compensation plans and material revisionsuch plans.

Benefits on Termination of Directors

We do not have any contractual obligations arisingle terminate a director. However, historical gifee has been to waive our stock options pHgmos
termination 30 day cancellation and extend stodlonp through to their original expiration date.

Committees of our Board of Directors

To assist in the discharge of its responsibilites; Board of Directors currently has three commeitt the Audit Committee, the Executive Compensadia
Human Resources Committee, and the Corporate Gaweerand Nominating Committee.

Audit Committee

The members of our Audit Committee are Mr. Karbe, Jéwell and Mr. Galbraith, each of whom is a momployee member of our Board of Directors. Mr. &
chairs the Audit Committee. Our Board of Directtias determined that each of the members of thetATmlinmittee is financially literate and are each“andil
committee financial expert” (as is currently definender Item 407(d)(5) of RegulationkSpromulgated under applicable SEC rules. Our Bazrdirectors ha
determined that each member of our Audit Commitesn independent member of our Board of Directiider the current requirements of the NASDAQ aredrthe:
and regulations of the SEC and Canadian provisealrities regulatory authorities.

Our Audit Committee is responsible for overseeing financial reporting processes on behalf of ooaf8l of Directors. Our auditor and independentstegeé:
public accounting firm reports directly to our Au@iommittee. Specific responsibilities of our Au@dmmittee include:

« overseeing the work of the auditors engaged fopthipose of preparing or issuing an aur's report or performing other audit, review or atsesvices fo
the Company

¢ evaluating the performance, and assessing thefiqabns, of our auditor and recommending to owaRl of Directors the appointment of, i
compensation for, our auditor for the purpose epgring or issuing an auditor report or performotiger audit, review or attest servic

¢ subject to the appointment of our auditor in acaoc® with applicable corporate formalities, deteing and approving the engagement of,
compensation to be paid to, our audi

* determining and approving the engagement, pridchéocommencement of such engagement, of, and caatem for, our auditor and to perform
proposed permissible n-audit services

* reviewing our financial statements and managemetiscussion and analysis of financial conditiod agsults of operations and recommending tc
Board of Directors whether or not such financiatements and managemeantliscussion and analysis of financial conditiod agsults of operatiol
should be approved by our Board of Directt

< conferring with our auditor and with our managermegarding the scope, adequacy and effectivenessenhal financial reporting controls in effe
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establishing procedures for the receipt, retengiod treatment of complaints received by us reggrdetounting, internal accounting controls or @od
matters and the confidential and anonymous subomissi our employees of concerns regarding quedilersccounting or auditing matters; and

reviewing and discussing with our management aulit@y as appropriate, our guidelines and poligigh respect to risk assessment and risk manage
including our major financial risk exposures angestment and hedging policies and the steps taemub management to monitor and control tt
exposures

A copy of our Audit Committee’s charter is availaloin our website at www.tekmira.com.

Executive Compensation and Human Resources Coramitte

The members of our Executive Compensation and HurResources Committee (the “Compensation Committaeg)Ms. Phillips, Mr. Jewell, and Dr. Kisn
Ms. Phillips currently chairs the Compensation Cattea. Our Board of Directors has determined tleatheof the members of the Compensation Committeeth
appropriate experience for their Committee respmlitsés based on their past or current seniorgafeour industry. Our Board of Directors has deieed that eac
member of our Compensation Committee is an indegr@rmiember of our Board of Directors under theentrrequirements of the NASDAQ and as defined énrthe:
and regulations of the Canadian provincial se@gitegulatory authorities.

Specific responsibilities of our Compensation Cottemiinclude:

reviewing and making recommendations to our BodrBicectors for our chief executive officer and etrexecutive officers: annual base salary; ar
incentive bonus, including the specific goals amibant; equity compensation; employment agreemaetgerance arrangements and change in ct
agreements/provisions; and any other benefits, easgtions, compensation policies or arrangem

reviewing and making recommendations to our Bo&ticectors regarding our overall compensation pland structure, including incentive compens:
and equity based plar

reviewing and making recommendations to our Bodr®icectors regarding the compensation to be paidur nonemployee directors, including a
retainer, committee and committee chair fees aretfaity compensatior

reviewing any report to be included in our perioiiliags or proxy statement; ar

acting as administrator of our equity compensapiamns.

A copy of our Compensation Committee’s chartewelable on our website at www.tekmira.com.

Corporate Governance and Nominating Committee

The members of our Corporate Governance and Nomg&ommittee are Mr. Galbraith and Dr. Kisner. i@albraith currently chairs the committee. Our
of Directors has determined that each member ofCmporate Governance and Nominating Committea imdependent member of our Board of Directors uride
current requirements of the NASDAQ and as defimetthé rules and regulations of the Canadian praafisecurities regulatory authorities.

Specific responsibilities of our Corporate Govecegand Nominating Committee include:

establishing criteria for Board membership and fifging, evaluating, reviewing and recommending lifieal candidates to serve on the Boe
evaluating, reviewing and considering the recomragod for nomination of incumbent directors fo-election to the Boarc
periodically reviewing and assessing the performasfoour Board, including Board committe

developing and reviewing a set of corporate gowesaarinciples for Tekmire

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

Our Board of Directors is responsible for approviragninees for election as directors. However, akegcribed above, our Corporate Governance and iNdimg
Committee is responsible for reviewing, solicitiamgd recommending nominees to our Board of Directors
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In evaluating prospective nominees, our Corporatee@ance and Nominating Committee looks for thiéofng minimum qualifications: strong busin
acumen, previous experience as an executive artdirevith successful companies, standards of iitjegnd ethics, and a willingness and ability tokeghe necesse
time commitment to diligently perform the dutiesafirector. Nominees are selected with a viewuoh®st interests as a whole, rather than as remEs/e of an
particular stakeholder or category of stakehold®rs. Corporate Governance and Nominating Commitilealso consider the skill sets of the incumbdinectors whe
recruiting replacements to fill vacancies in ouraBb of Directors. Our Board of Directors prefersi of experience among its members to maintairivarsity of
viewpoints and ensure that our Board of Direct@s achieve its objectives. When a vacancy on owardof Directors occurs, in searching for a nevedor, thi
Corporate Governance and Nominating Committee idéhtify particular areas of specialization whitlconsiders beneficial, in addition to the genepadlifications
having regard to the skill sets of the other memlérour Board of Directors. Potential nominees tadr respective references are interviewed ektelysin person b
the Corporate Governance and Nominating Commitééeré any nomination is endorsed by that commi#lenominations proposed by the Corporate Govecaaam
Nominating Committee must receive the approvalwf®oard of Directors

Code of Ethics

The Board of Directors of Tekmira PharmaceuticatspGration has adopted a Code of Business Con@arte) for all directors, officers and employeeshe
Company.

The purpose of this Code is to promote:
« Honest and ethical conduct, including ethical heagdbf actual or apparent conflicts of interesizn personal and professional relationst

< Full, fair, accurate, timely, and understandabgeldisure in the reports that Tekmira is requirefiléowith such securities exchange or quotatiostay o
regulatory agency as may from time to time applyeé&mira and in other public communications madd egmira;

« Compliance with all applicable laws, rules and tegions.

The Company’s Code of Business Conduct and reldéetdiments have been posted on Tekmira's websitenvait.tekmira.com. In addition, any substanti
amendments we make to our Code, and any materigkmgawe grant to our principal executive officerincipal financial officer, principal accountingficer or
controller, or persons performing similar functiom#i be disclosed on our website.

Item 11. Executive Compensatior

Named Executive Officers

For the purposes herein, our Named Executive Officeclude our Chief Executive Officer, Mark Murraghief Financial Officer, Bruce Cousins (from Cu¢o 2012
lan Mortimer until October 2013), Chief Technicaffi€er, lan MacLachlan, Chief Medical Officer, Matkowalski, and Senior Vice President of Pharmacai
Development, Peter Lutwyche.

Compensation Discussion and Analysis

Compensation Principles, Components and Policies

The Executive Compensation and Human Resources @wmapor the Compensation Committee, is respoaditl recommending the compensation of our exee
officers to the Board of Directors. In establishowmpensation levels for executive officers, thenpensation Committee seeks to accomplish the follg\goals:

¢« to recruit and subsequently retain highly qualifiedecutive officers by offering overall compensatiwhich is competitive with that offered
comparable positions in other biotechnology comes

* to motivate executives to achieve important corgoperformance objectives and reward them when ebggttives are me
and

« to align the interests of executive officers witte ltong-term interests of shareholders throughigiaation in our stockkased compensation plan (
“2011 Pla”).

Benchmarking of Executive Compensation
In the fourth quarter of 2010, Lane Caputo Compgmsanc. was paid $30,000 to review Executive &iekctor Compensation and to benchmark against eoiep it

the biotechnology industry. Lane Caputo benchmadadpensation against a group of relevant peer eamep. The 16 companies selected in Teksipger grou
were:

Aeterna Zentaris Inc Neuralstem In
AVI Biopharma Inc. NovaBay Pharmaceuticals |
Celldex Therapeutics In OncoGeneX Pharmaceuticals i
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Cleveland Biolabs Inc Peregrine Pharmaceuticals |

Curis Inc. Rexahn Pharmaceuticals |
Idera Pharmaceuticals i Sangamo BioSciences |
Inhibitex Inc Transition Therapeutics Ir
Inovio Pharmaceuticals Ir YM BioSciences Inc

Based on the review of the Lane Caputo reportramges were made to the base salaries of the NErezuitive Officers except for Dr. Murray whose salaas
increased from $338,100 (his salary was then dematerl in Canadian dollars and was C$345,000) t0,888 effective January 1, 2011.

During 2011 and 2012, given business conditionsnoeases to executive compensation were considere

During 2013, we participated in and purchased thdfétd Global US Life Sciences Survey (US Editioipis survey is generally aimed at nexecutive level stai
Tekmira considered 50 percentile data from the survey for companies \Bilhto 149 employees in determining salaries forKanwalski and Mr. Cousins who we
hired during 2013. 58 percentile market data was presented to the CoraiensCommittee by the CEO at the end of 2013 aasl @onsidered in the determinatio
executive salaries for 2014.

We intend to conduct a director and officer compéna benchmarking exercise in 2014.

Performance Grapf

The performance of our share price is one of theofa the Compensation Committee takes into acoobeh considering executive compensation. Theviolig grapl

compares the cumulative shareholder return onastment of C$100 in the Common Shares of the Cognpa the TSX from December 31, 2008, with a curive
total shareholder return on the S&P/TSX ComposdtllReturn and S&P/TSX Capped Health Care Indices.
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Elements of Executive Compensation

Currently, our executive compensation package stmsif the following components: base salary, disenary annual incentive cash bonus, lo&ign incentives in tt
form of share options and health and retiremenefisngenerally available to all of our employed& have not granted any share appreciation rightsit directors ar
officers. We have established the above comporfentsur executive compensation package becauseelievb a competitive base salary and opportunityafua
cash bonuses are required to recruit and retainekegutives. Our 2011 Plan enables our executifieec$ to participate in our long term success aligins thei
interests with those of the shareholders. Additidiesails on the compensation package for Named e Officers are described in the following seus.

Base Salary
The Named Executive Officers are paid a base sakgn immediate means of rewarding the Named HExedDfficer for efforts expended on our behalfsBaalarie

for Named Executive Officers are evaluated agdinstresponsibilities inherent in the position hette individuals experience and past performance and inc
benchmarks.
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Annual Incentive Cash Bonuse

Our policy is to pay bonuses at the end of ourafisear, assuming that we have sufficient finanstability, based upon our level of achievemeninajor corporat
objectives as determined by the Compensation Caeenéind the Board of Directors.

Long-Term Incentives—Share Options

Share options are granted to reward individual€forent performance, expected future performandet@align the long term interest of Named Exeeu®fficers witt
shareholders. Share option grants are not baspdeatetermined performance goals, either personal mrocate. Awards reflect the qualitative judgmenthaf Board ¢
Directors as to whether a grant should be awardedetention or incentive purposes and if so whatdize and timing of such awards should be asasgetbking int
consideration the third party compensation sunaypmleted for us in the third quarter of 2010.

Share options are generally awarded to executificeo$ at commencement of employment and periogictiiereafter after taking into consideration
recommendations of the Lane Caputo compensatiartrepmpleted in Q4 2010. Any special compensatithrer than cash bonuses is typically granted irfdha of
options. The exercise price for the options is ¢lwsing price of the Common Shares on the lasirtgaday before the grant of the option. See sulBectEquity
Compensation Plansfor a description of the terms of the Company’sent omnibus share compensation plan.

Pension Plans or Similar Benefits for Named Execui Officers

We do not have any pension or deferred compensptars for our Named Executive Officers. We do, Beer, have a Registered Retirement Savings PlaR$R)
Matching Plan whereby the Company matches emplogagibutions to their RRSPs up to a certain pasggn of each employeesalary. The RRSP matching pla
available to all fulltime employees of Tekmira. Each year the Compeams&pmmittee will approve a matching percentagapfo 5% of the employee salaries.
matching percentage is the same for all employedssanot based on performance.

Health care plans

All Tekmira employees receive health care covesa benefit. In addition, Drs. Murray and MacLachére entitled to reimbursement of any health esgg incurre:
including their families’ health expenses, thatsoécovered by our insurance, as part of theirleympent contracts.

Other compensation

As part of his employment contract, Dr. Murray’sig@ensation also includes reimbursement of perdardlling service fees up to a maximum of $10,p@0 year.
Named Executive Officer compensation for 2011, 20J&hd 2013

Base salarny

There were no changes to Named Executive Offidarisa from 2011 to 2012.

The salaries of Drs. Murray and Kowalski are demated in US dollars. The salaries of the other NhEwecutive Officers are denominated in Canadidiado
Effective January 1, 2013, the base salary of Drrly was increased by 8% to $377,500, the baseysaf Dr. MacLachlan was increased by 7% to $3Bt
(C$315,000), the base salary of Mr. Mortimer wasréased by 7% to $296,141 (C$305,000) and the $msey of Dr. Lutwyche was increased by 7% to $@2¢
(C$240,000) (Canadian dollar denominated salai@we been converted to US dollars at the 2013 agerrghange rate of 0.9710). These increases refletof living
increases, performance and retention measureskadhto consideration the lack of increases ir2201

Effective January 1, 2014, the base salary of Durrlly was increased by 6% to $400,000, the baseysef Dr. MacLachlan was increased by 2.5% to $36¢
(C$322,875), the base salary of Mr. Cousins rentbirte$286,762 (C$305,000), the base salary of Diwlche was increased by 3% to $232,418 (C$247,20@) th
base salary of Dr. Kowalski was increased by 2.69%$333,125 (Canadian dollar denominated salarigs baen converted to US dollars at the DecembelG1;
exchange rate of 0.9402).

Annual Incentive Cash Bonuse

For 2011, Dr. Murray, Mr. Mortimer and Dr. MacLaahlwere eligible to earn cash bonuses of up toxaman of 50% and Dr. Lutwyche up to a maximum o%361
their respective base salaries based on the Bddbitectors determination of achievement of corpergoals. Our objectives for 2011, as establishethe Board ¢
Directors included: continued enroliment of patieim the Phase 1 clinical trial for TKM-PLK1; corefibn of pre-clinical toxicology studies for TKEbola and filin
of a TKM-Ebola Investigational New Drug applicatjocrontinued execution of the TKM-Ebola contractlimting manufacturing scalep and lyophilization of LN

technology; generate puadnical proof of concept for our next product catate; and, maintain a strong cash position. Algfogood progress was made on
achievement of the 2011 objectives, given businesslitions, no cash bonuses were paid.
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For 2012, maximum percentage bonus potential fa: Dlurray, MacLachlan and Lutwyche was the sam®@ag011. Our objectives for 2012, as establishgdhia
Board of Directors included: completing enrollmeritpatients in the Phase 1 clinical trial for TKM4RL; completion of a Phase 1 clinical trial for TkiEbola
continued execution of TKM-Ebola contract includin@nufacturing scalep and lyophilization of LNP technology; and, coetpl an equity offering and maintai
strong cash position. At the end of 2012, the Cammaton Committee recommended, and the Board @cRirs approved, the payment of 200% of the maxirnast
bonus for 2012 for Drs. Murray, MacLachlan, andiythe. The bonus payments at the end of 2012 ieditide amounts the Named Executives had forgotiei@01.
and achievement against corporate objectives. Bmeibwas not based on any quantitative weightingndif’idual corporate performance goals or othemfaaic
process.

Maximum percentage bonus potential for Drs. MuridgclLachlan and Lutwyche for 2013 was the samern2312. The maximum percentage bonus potentiaiifc
Mortimer was 50%, for Mr. Cousins it was 40%, andDr. Kowalski it was 35%. Our objectives for 20d8re assigned quantitative weighting, and werabdished b
the Board of Directors which included: initiatingT&M-PLK1 Phase 2 efficacy clinical trial (30%);ldia TKM-ALDH2 IND (10%); treat first subject with ne
formulations of TKMEbola (10%); nominate a new product developmentlidate (20%); maintain cash runway into 2015 (10¢@nerate business developn
revenue (15%); and other organizational object{f@s). At the end of 2013, the Compensation Commitecommended, and the Board of Directors apprae
payment of executive bonuses of up to 87.5% ohthgimum. The maximum bonus level was based on thgrgss and achievement of the listed corporatectiiog:
based on the indicated quantitative weighting.

The President and Chief Executive Officer reviewrea performance of Drs. MacLachlan, Lutwyche andviiski in light of their goals and achievements26d4.3. Mr
Mortimer did not receive a performance bonus aseS@ned from the Company. Dr. Murraybonus payout was based solely on the achieveofié?til3 Corporal
Goals. Mr. Cousirs bonus was also based solely on achievement pbiaie goals. The individual goals for Drs. Maclaah Lutwyche and Kowalski also contribu
to determination of their bonus percentages.

The bonus percentages, as a percentage of antargl, ®arned by the Named Executive Officers fat2®ere therefore:

Dr. Mark Murray 43.8%
Mr. Bruce Cousins 35.0%
Dr. lan MacLachlan 37.2%
Dr. Mark Kowalski 30.6%
Dr. Peter Lutwyche 30.6%

Long-Term Incentives—Share Options

Share options are typically granted to employesduding executives, at the end of the year. Ateahd of 2010 there wagrénough room in our option pool to gr
executive options. At our June 2011 Annual Genktagting our shareholders approved an increase rt@ailable share option pool of 273,889. In Aug2@11 wi
granted 35,000 options to Dr. Murray, 25,000 ogtitm Dr. MacLachlan, 25,000 options to Mr. Mortinaerd 20,000 options to Dr. Lutwyche. These shat®ogrant:
were recommended by the Compensation Committeeapprbved by independent Directors based on companad individual performance and vested upon the
resolution of the litigation. See Item 1Btsiness for details of the litigation.

In December 2011, as part of our annual compemsaéview, we granted 35,000 options to Dr. Murra§,000 options to Dr. MacLachlan, 25,000 optiongvio
Mortimer and 20,000 options to Dr. Lutwyche. Thebare option grants were recommended by the CorapensCommittee and approved by independent Dire
based on corporate and individual performance amdeeds for fiscal 2012. These options vest oretguimmediately and one quarter on the next threeversarie
of their grant date.

In December 2012, as part of our annual compemsa&uiew, we granted 35,000 options to Dr. Murra§,000 options to Dr. MacLachlan, 25,000 optiongvio
Mortimer and 20,000 options to Dr. Lutwyche. Thebare option grants were recommended by the CorapensCommittee and approved by independent Dire
based on corporate and individual performance amdeeds for fiscal 2013. These options vest oretguimmediately and one quarter on the next threeversarie
of their grant date.

79




In 2013, we granted 150,000 options to Mr. Cousind 50,000 options to Dr. Kowalski in conjunctioithatheir appointments as executive officers of mék. Thes
options vest one quarter immediately and one quart¢he next three anniversaries of their grate.da

In February 2014, as part of our annual compensatiview, we granted 35,000 options to Dr. Muri2y,000 options to each of Dr. MacLachlan and DwHiski, anc
20,000 options to Dr. Lutwyche. These share opticents were recommended by the Compensation Coe&méthd approved by independent Directors bas
corporate and individual performance and our ndeddiscal 2014. Mr. Cousins did not receive anyfpenance options in February 2014 as he was apgabim
October 2013. These options vest one quarter imategiand one quarter on the next three annivesafitheir grant.

Compensation Committee Interlocks and Insider Parttipation

No member of the Compensation Committee duringfigear 2013 served as one of our officers, forofécers or employees nor received directly or iedtly
compensation from the Company, other than in tipaciéy as a member of our Board and Compensationn@itiee. There was no direct or indirect controkiog
members of the Compensation Committee of the Coypnpém member of the Compensation Committee, diyemtlindirectly, is the beneficial owner of moreath10%
of the Company’s equity, nor are they an executifieer, employee, director, general partner oramayging member of one or more entities that arethay the
beneficial owners of more than 10% of the Compaeygsity. The Compensation Committee members arawate of any business or personal relationshivdzi

(i) a member of the Compensation Committee andp@ngon who has provided or is providing adviceheo@ompensation Committee; and (ii) an executifieafof the
company and any firm or other person who is emplayeis employing such person to provide advicthéoCompensation Committee. During fiscal year 20b8e of
our executive officers served as a director or mamolh the compensation committee of any otherygrtite of whose executive officers served as a neemmibour Boar
of Directors or Compensation Committee, and noneuofexecutive officers served as a member of tdaedof directors of any other entity, one of whegecutive
officers served as a member of our Compensationniitiee.

Compensation Report from the Board of Directors

The Board of Directors has reviewed and discus€amripensation Discussion and Analysis” requiredtesl402(b) of Regulation S-K with management aradel on
such review and discussions, has recommendedhin&€bmpensation Discussion and Analysis” be inetlioh this Annual Report on Form 10-K.

BOARD OF DIRECTORS

Daniel Kisner, Board Chair

Franke Karbe

Kenneth Galbraith

Mark Murray

Peggy Phillips

Donald Jewell

Executive Compensation details

The following disclosure sets out the compensdtomur Named Executive Officers and our direcforsthe financial year ended December 31, 2013.
Summary Compensation Tab

The following table sets out the compensation gaégable or otherwise provided to our Named Exgeulifficers during the our three most recently clatgal financie

years ending on December 31. All amounts are egpcesm US dollars unless otherwise noted. Amouaig pr denominated in Canadian dollars are congderddJs
dollars for presentation purposes at the averageagge rate for the year.
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) Annual All other Total
o - Salary Salary Options incentivecask ~ compensation  compensation

Name and principal position Year (US$) (C% (US$) @ bonus (US$) (US$)@ (US$)

Dr. Mark Murray 2013 377,50( NA - 160,35¢ 43,79: 581,65:
President an 2012 350,00( NA 165,76¢ 347,98 62,04( 925,79.
Chief Executive Office 2011 350,00( NA 136,53 - 42,35¢ 528,89:

Mr. Bruce Cousiné® 2013 69,48( 71,55¢ 1,247,15! 24,31¢ 2,08t 1,343,041
Executive Vice President, Finan 2012 - - - - - -
and Chief Financial Office 2011 - - - - - -

Mr. lan Mortimer® 2013 262,35 270,19¢ - - - 262,35
Executive Vice President, Finan 2012 285,18:¢ 285,00( 118,40¢ 285,18 8,55¢ 697,32¢
and Chief Financial Office 2011 288,33t 285,00( 97,52 - - 385,86(

Dr. lan MacLachlar 2013 305,85: 315,00( - 113,73¢ 9,422 429,01:
Executive Vice Presidel 2012 295,19( 295,00( 118,40! 295,19( 8,85¢ 717,64.
and Chief Technical Office 2011 298,45« 295,00( 97,52 - 1,45¢ 397,43:

Dr. Mark Kowalski®) 2013 128,62: NA 261,81¢ 36,24( 3,85¢ 430,54:
Senior Vice Presidel 2012 - NA - - - -
and Chief Medical Office 2011 - NA - - - -

Dr. Peter Lutwyche 2013 233,02¢ 240,00( - 71,36¢ 6,991 311,38!
Senior Vice President, Pharmaceut 2012 225,14} 225,00( 94,72 157,60: 6,754 484,22!
Developmen 2011 227,63: 225,00( 78,01¢ - - 305,65:

Notes:

. The fair value of each option is estimated as atddite of grant using the most widely acceptedoptricing model, Blac-Scholes. The fair value of optic
computed on the grant date is in accordance witSB-ASC Topic 718. The weighted average option pgcissumptions and the resultant fair value
options awarded to Named Executive Officers in 2@fd as follows: expected average option term ofytars; a zero dividend yield; a weighted ave
expected volatility of 115.5%; and, a weighted ager riskfree interest rate of 2.51%. The weighted avergg®io pricing assumptions and the resultant
values for options awarded to Named Executive ©ffian 2012 are as follows: expected average opéion of ten years; a zero dividend yield; a wesg
average expected volatility of 121.5%; and, a wiidhaverage riskee interest rate of 1.46%. The weighted avergg#w pricing assumptions and
resultant fair values for options awarded to Nargdcutive Officers for fiscal 2013 are as follovespected average option term of ten years; a zerdethc
yield; a weighted average expected volatility o#tI%; and, a weighted average rfske interest rate of 2.49%. Options awarded toNaened Executiv
Officers in February 2014 are not included in thee table

. All other compensation in 2012 and 2013 includegifered Retirement Savings Plan, or RRSP, or atprniv matching payments of 3% of salary. In 201d
2013 all of our fulltime employees and executives were eligible for RRSequivalent matching payments. In 2011 RRSRmzdyments had been suspet
to conserve cash. Dr. Murray'other compensation also includes reimbursememenfonal tax filing service fees up to a maximuh$b0,000 per yee
Dr. Murray’s and Dr. MacLachlas’ other compensation also includes amounts clainmetér their contractual entitlement to reimburserranany healt
expenses incurred, including their fami’ health expenses, that are not covered by insur

. Mr. Cousins commenced employment with Tekmira inoDer 2013 with an annual salary of $286,762 (C$30® and was granted 150,000 new hire ¢
options at that time

4. Mr. Mortimer resigned from Tekmira in October 20

5. Dr. Kowalski commenced employment in August 2018wain annual salary of $325,000 and was grantédDB(yew hire stock options at that tir
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Grants of Plan-Based Awards Table

Option
Estimated Possible Payouts Under Ne- ~ Stock Awards: Grant Date
Equity Incentive Plan Awards(2) Awards: Number of Exercise or  Fair Value of
Number of Securities  Base Price of Stock and
Date of  Threshold Target Maximum Shares of  Underlying Option Option
Grant (1) ($) ($) (%) Stock(3) Options Awards ($)  Awards ($)(4)
Bruce Cousin: 10/7/13  $ - $ - % o - 150,00 $ 88t $ 1,247,15
Executive Vice President and Chief Financial Offi
(from October 2013
Mark Kowalski, M.D., Ph.D 8/12/13 $ - $ $ - 50,00 $ 55¢ $ 261,81¢
Senior Vice President and Chief Medical Offi
Mark Murray, Ph.D N/A $ - $ $ - - $ - $ -
President and Chief Executive Offic
lan Mortimer N/A $ - $ $ - - $ - $ -
Executive Vice President and Chief Financial Offi
(until October 2013
lan MacLachlan, Ph.C N/A $ - $ $ - - $ - % =
Executive Vice President and Chief Medical Off
Peter Lutwyche, Ph.C N/A $ - % $ - - $ - $ =

Senior Vice President, Pharmaceutical Developn

Notes:
. The stock option awards reported in the 2013 Grain®ar-Based Awards Table were granted pursuant to ouigbat®d Plans

. We do not have any n-equity incentive plans. A discretionary annual imoee cash bonus may be included as a componeotiroéxecutive compensati
package- see Item 11 subsecti Elements of Executive Compensa.

. Our 2011 Plan allows for the issuance of tanderokséppreciation rights, restricted stock units aedferred stock units, but we have not granted aogk
awards to date

. The Grant Date Fair Value, computed in accordanitle FASB ASC Topic 718, represents the value otlstoptions granted during the year. The amc
reported in the Grants of Pl&@ased Awards Table reflect our accounting expensengay not represent the amounts our named execufticers will actuall
realize from the awards. Whether, and to what ¢xi@mamed executive officer realizes value wilpeled on our actual operating performance, stoake
fluctuations and that named executive offisecbntinued employment. Our Designated Plans, gedesubstantially under the same terms as our PCdri
provide that the option exercise price is alwayleast equal to the closing market price of the mam shares on the day preceding the date of gnahthe terr
may not exceed 10 years. These stock options vestjparter immediately, and one quarter on the thege anniversaries of their grant date. As tlosiot
market price of the common shares is denominat&himadian dollars, the Exercise Price and the @ate Fair Value shown in the table have been latet
to US dollars using the average exchange raténéoyear

Outstanding Option-Based Awards at December 31,201

There were no outstanding stock awards for any Mamecutive Officer as at December 31, 2013. Thewing tables set out all option awards, outstagds &
December 31, 2013, for each Named Executive Officer
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Option-based awards - total outstanding option§)

Value of Value of
Number of securities unexercised unexercised
underlying Option Option in-the-money in-the-money
unexercised exercise price| exercise price options ®) options 4

Name options (#) (C9) (USs$) Option grant date @ (C9%) (US$)
Dr. Mark Murray(®) 219,424 0.44 0.44 September 13, 20 1,757,614 1,646,734
27,007 0.44 0.44 March 2, 200 216,324 202,679
30,004 4.65 4.37 August 31, 200 114,00( 107,184
25,000 1.80 1.69 December 9, 200 166,25( 156,304
25,000 3.85 3.62 January 28, 201 115,00d 108,123
35,004 2.40 2.26 August 10, 201 211,75( 199,087
35,000 1.70 1.60 December 23, 201 236,25( 222,123
35,004 5.15 4.84 December 10, 201 115,50( 108,593
Mr. lan Mortimer 3,000 7.00 6.58 December 15, 20( 4,350 4,090
15,000 3.10 2.91 July 26, 200 80,25( 75,451
2,500 5.40 5.08 March 29, 200 7,625 7,169
7,500 5.40 5.08 March 29, 200 22,874 21,507
3,750 3.00 2.82 August 3, 200 20,434 19,214
3,750 3.00 2.82 August 3, 200 20,434 19,219
3,750 3.00 2.82 August 3, 200 20,434 19,219
3,750 3.00 2.82 August 3, 200 20,434 19,219
10,000 6.50 6.11 August 7, 200 19,50(¢ 18,334
6,000 5.60 5.27 April 1, 2008 17,100 16,077
8,000 5.60 5.27 April 1, 2008 22,800 21,431
70,004 5.60 5.27 April 1, 2008 199,50( 187,570
11,000 1.80 1.69 December 9, 200 73,150 68,774
16,000 3.85 3.62 January 28, 201 73,600 69,199
25,000 2.40 2.26 August 10, 201 151,25( 142,204
25,004 1.70 1.60 December 23, 201 168,75( 158,654
25,000 5.15 4.84 December 10, 201 82,500 77,5671
Mr. Bruce Cousins 150,00( 9.12 8.57| October 7, 201 - -
Dr. lan MacLachlan 30,004 4.65 4.37 August 31, 200 114,00( 107,184
16,000 1.80 1.69 December 9, 200 106,40( 100,037
16,000 3.85 3.62 January 28, 201 73,600 69,199
25,004 2.40 2.26 August 10, 201 151,25( 142,204
25,000 1.70 1.60 December 23, 201 168,75( 158,654
25,004 5.15 4.84 December 10, 201 82,500 77,567
Dr. Mark Kowalski 50,000 5.75 5.41 August 12, 201 135,00( 126,927
Dr. Peter Lutwyche 18,004 1.80 1.69 December 9, 20( 119,70( 112,547
16,000 3.85 3.62 January 28, 201 73,600 69,199
20,009 2.40 2.26 August 10, 201 121,000 113,764
20,009 1.70 1.60 December 23, 201 135,000 126,924
20,009 5.15 4.84 December 10, 201 66,000 62,053
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Option-based awards - outstanding vested optiorfd

Value of Value of
Number of securities unexercised unexercised
underlying Option Option in-the-money in-the-money
unexercised exercise price| exercise price options options 4

Name vested options (#) (C$) (US$) Option grant date (2 (C$) (US$)
Dr. Mark Murray®) 219,424 0.44 0.44  September 13, 20 1,757,614 1,646,734
27,007 0.44 0.44 March 2, 200 216,326 202,674
30,004 4.65 4.37] August 31, 200 114,00( 107,183
25,004 1.80 1.69 December 9, 20( 166,25( 156,304
18,750 3.85 3.62 January 28, 201 86,25( 81,097
35,004 2.40 2.26 August 10, 201 211,75( 199,081
26,250 1.70 1.60 December 23, 201 177,189 166,597
17,504 5.15 4.84 December 10, 201 57,75( 54,297
Mr. lan Mortimer® 3,004 7.00 6.58  December 15, 20( 4,35( 4,090
15,004 3.10 2.91 July 26, 200 80,25(¢ 75,451
2,500 5.40 5.08 March 29, 200 7,625 7,169
7,500 5.40 5.08 March 29, 200 22,874 21,507
3,750 3.00 2.82 August 3, 200 20,434 19,215
3,750 3.00 2.82 August 3, 200 20,434 19,215
3,750 3.00 2.82 August 3, 200 20,434 19,215
3,750 3.00 2.82 August 3, 200 20,434 19,215
10,004 6.50 6.11 August 7, 200 19,500 18,334
6,000 5.60 5.27 April 1, 2008 17,100 16,074
8,000 5.60 5.27| April 1, 2008 22,800 21,4371
70,004 5.60 5.27 April 1, 2008 199,50( 187,57(
11,004 1.80 1.69 December 9, 20( 73,15(¢ 68,779
16,004 3.85 3.62 January 28, 201 73,600 69,199
25,004 2.40 2.26 August 10, 201 151,25( 142,204
18,750 1.70 1.60 December 23, 201 126,564 118,994
12,504 5.15 4.84 December 10, 201 41,250 38,783
Mr. Bruce Cousins 37,500 9.12 8.57| October 7, 201 - -
Dr. lan MacLachlan 30,00( 4.65 4.37 August 31, 200 114,00( 107,183
16,004 1.80 1.69 December 9, 20( 106,40( 100,037
16,000 3.85 3.62 January 28, 201 73,600 69,199
25,004 2.40 2.26 August 10, 201 151,25( 142,204
18,750 1.70 1.60 December 23, 201 126,564 118,994
12,504 5.15 4.84 December 10, 201 41,250 38,783
Dr. Mark Kowalski 12,504 5.75 5.41 August 12, 201 33,75( 31,739
Dr. Peter Lutwyche 18,004 1.80 1.69 December 9, 20( 119,70( 112,547
16,000 3.85 3.62 January 28, 201 73,600 69,199
20,009 2.40 2.26 August 10, 201 121,000 113,764
15,000 1.70 1.60 December 23, 201 101,25( 95,199
10,004 5.15 4.84 December 10, 201 33,004 31,027
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Option-based awards - outstanding unvested optior®
Value of Value of
Number of securities unexercised unexercised
underlying Option Option in-the-money in-the-money
unexercised exercise price| exercise price options options 4
Name unvested options (#) (C9) (US$) Option grant date @ (C9%) (US$)
Dr. Mark Murray(®) 6,250 3.85 3.62 January 28, 201 28,750 27,031
8,750 1.70 1.60 December 23, 201 59,063 55,531
17,500 5.15 4.84 December 10, 201 57,750 54,291
Mr. lan Mortimer 6,25( 1.70 1.60 December 23, 201 42,184 39,665
12,500 5.15 4.84 December 10, 201 41,250 38,783
Mr. Bruce Cousins 112,50( 9.12 8.57 October 7, 201 - -
Dr. lan MacLachlan 6,250 1.70 1.60 December 23, 201 42,188 39,664
12,500 5.15 4.84 December 10, 201 41,250 38,783
Dr. Mark Kowalski 37,500 5.79 5.41 August 12, 201 101,25( 95,199
Dr. Peter Lutwyche 5,000 1.70 1.60 December 23, 201 33,750 31,737
10,004 5.15 4.84 December 10, 201 33,00(4 31,027

Notes to tables:

(1) Options vest 25% immediately, and 25% at eddihe 1st, 2nd and 3 anniversaries of the grant date except for optgmasted on March 29, 2006 that ves
immediately, options granted on July 26, 2005, Aid 2006 and August 10, 2011 that vested basetieocompletion of certain performance criteria aptions
granted on April 1, 2008 that vested on May 31,200

(2) Options expire 10 years after the grant date.

(3) This amount is the difference between Tekrsiiaécember 31, 2013 closing TSX share price of £85&nd the exercise price of the option (denoméhateCanadia
dollars).

(4) This amount is the difference between Tekmsi2écember 31, 2013 closing TSX share price of £%8nd the exercise price of the option converted$ dollars ¢
the December 31, 2013 exchange rate of 1.0636.

(5) Dr. Murray holds options to purchase 365,00iemn shares of Protiva, a wholbyvned subsidiary of Tekmira, with an exercise pofe$0.30. As part of tt
business combination between Tekmira and Protiekmira agreed to issue 246,435 common shares ohifalon the exercise of these stock options gigingffective
cost per Tekmira stock option of C$0.44. The shaeserved for issue on the exercise of the Praiptéons are equal to the number of Tekmira comniares the
would have been issued if the options had beerciseet before the completion of the business contibimand the shares issued on exercise of thergptiad then bet
exchanged for Tekmira common shares. See subséstiane ownership — Additional Shares Subject toiéss

Named Executive Officer Incentive Plan Awe- Options Exercised During the Year
No options were exercised by any of the Named BiexOfficers during the year ended December 3132

Named Executive Officer Incentive Plan Awar~ Value Vested During the Year

The aggregate value of executive options vestimqnduhe year ended December 31, 2013 measurbéiatiate of vesting by comparing option exerciseepto closin
market price on that day was:

Option-based Option-based
awards value awards value
vested during the vested during the

Name year (C$) year (US$)
Dr. Mark Murray 234,9 226,44
Mr. Bruce Cousins -
Mr. lan Mortimer 167,41 161,27
Dr. lan MacLachlan 167,4 161,27
Dr. Mark Kowalski -
Dr. Peter Lutwyche 134,5 129,83
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Termination and Change of Control Benefits

The following table provides information concernithg value of payments and benefits following #renination of employment of the Named Executiveic@ffs unde
various circumstances. Payments vary based oretison for termination and the timing of a departlitee below amounts are calculated as if the NaBeztutive
Officer’'s employment had been terminated on December 3B, Heceipt of payments on termination is contingenthe Named Executive Officer delivering a rek
to Tekmira.

Dr. Mark Mr. Bruce Dr. lan Dr. Mark Dr. Peter
Payment Type Murray Cousins MacLachlan Kowalski Lutwyche
Involuntary termination by Tekmira for cause
Cash payment $ -1 % -1 % -1 $ -1 % -
Option valueg?) $ 2,620,46: | $ -1 % 576,401 | $ 31,732 | $ 421,727
Benefits@ $ -1 % -1 $ -1 $ -1 $ -
Involuntary termination by Tekmira upon death
Cash payment $ -1 % -1 % -1 $ -1 % -
Option valueg) $ 2,620,46: | $ -1 % 576,401 | $ 31,732 | $ 421,727
Benefits $ -1 % -1 % -1 $ -1 $ -
Involuntary termination by Tekmira without cause
Cash payment $ 1,116,772 | $ 310,30¢ | $ 863,19z | $ 360,09z | $ 276,22:
Option value$b®) $ 2,859,26¢ | $ -1 $ 654,84¢ | $ 63,464 | $ 421,727
Benefits( $ 157,747 | $ 10,71€ | $ 22577 | $ 91,154 | $ 8,053
Involuntary termination by Tekmira without cause or
by Executive with good reason after a change in ctmol of the Company
Cash payment $ 1,116,77. | $ 310,30¢ | $ 863,19z | $ 360,09z | $ 304,62t
Option valuegh® $ 2,859,26¢ | $ -1 654,84¢ | $ 63,464 | $ 468,972
Benefits(@ $ 157,747 | $ 10,71€ | $ 22577 | $ 91,154 | $ 9,344
Notes:
(1) This amount is based on the difference between Ta's December 31, 2013 TSX closing share price of £38nd the exercise price of the options that"
vested as at December 31, 2013 converted into 09402.
2) Ongoing benefit coverage has been estimated asguivéh benefits will be payable for the full lengththe severance period which would be the casew

employment was not taken up during the severangedodenefits include extended health and derdgaérage that is afforded to all of the Compariyll time
employees. Dr. Murrag benefits also include a $2,000,000 life insurgpaiécy, the reimbursement of up to $10,000 peruamiin professional fees relatec
the filing of his tax returns. Dr. Murray and Draklachlans benefits also include an estimate of the costeeiofibursement of health expenses incu
including their familie’ health expenses, that are not covered by insur

3) This amount is based on the difference between TalerDecember 31, 2013 TSX closing share price of £38nd the exercise price of the options that"
vested as at December 31, 2013 and options thdtlwest during the severance peri

Director Compensation

The Board of Directors has adopted formal poliéi@scompensation of non-executive directors. Ineorid align the interests of directors with thegdaerm interests «
shareholders, the directors have determined tleattbst appropriate form of payment for their sesi@as directors is through participation in theriie&’'s equity
compensation plans, as well as an annual casmeetand fees for meeting attendance. Directors also serve as a member of our management teanveege
additional consideration for acting as a director.

The Board has adopted a policy that mxecutive directors are granted options upon apmeint as a director and are eligible for annuahtgréghereafter. Our Boe
fees are denominated in U.S. dollars. The Boarcsébedule for 2011 was as follows: an annual cetiner of $18,000 per annum ($25,500 for the @traair of th
Board; an additional $5,000 for the Chairman of fhalit Committee; an additional $2,500 for membefghe Audit Committee; and an additional $2,500 tfee
Chairman of any other Board constituted committe@s) meeting fees of $500 to $1,750. In the fogutarter of 2010, Lane Caputo conducted a revieftxetutive an
Director Compensation. Lane Capwaeport recommended the following Board fee scleedun annual cash retainer of $25,000 per ann@®,0®0 for the Chairmi
of the Board; an additional $10,000 for the Chaimnoé the Audit Committee; an additional $6,000 foembers of the Audit Committee; an additional $@,5@ the
Chairman of the Compensation and Governance Coegsgijttand, an additional $5,000 for members of thmg&nsation and Governance Committees) and |
meeting fees of $1,750 and no fees for Board cotemitmeetings. The Board approved this new fee sthexffective January 1, 2011 but resolved to defg
payments in excess of the prior fee schedule snth time as the Company was more financially stabbllowing the settlement of the litigation wigtinylam anc
AlCana in November 2012, the Board resolved toassethe excess fees and continue with the Lanet€egommended Board fee schedule on an ongoirig. bas
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Non-executive directors earned cash compensation d&,%38 in 2013 as annual retainer and meeting atterelfees. We also reimburse directors for traxpéerse
they incur on behalf of the Company, including tst of attending meetings of the Board.

The compensation provided to the directors, exalgiddr. Murray who is included in the Named Execet®fficer disclosure above, for our most recentiynpleter
financial year of December 31, 2013 is:

Option-
based
Fees earnec awards (1) Total
Name (%) (%) ($)
Daniel Kisner (Board Chail 68,75( 68,75(
Donald Jewel 44,75( 44,75(
Frank Karbe (Audit Committee Cha 43,75( 43,75(
Kenneth Galbraith (Corporate Governance and Nomnig&ommittee Chair 47,25( 47,25(
Michael Abramg2) 41,25( 41,25(

Notes:

(1) No optior-based awards were granted to the directors in 20&3expect to grant 7,500 options to each of thecthrs if an increase in our option pool is appd
at our next Annual General Meetir

(2) Dr. Abrams resigned from the Board on Decembef813 and joined the Company as Executive Vice Beasiand Chief Discovery Officer on January 1, 2(

Director options are priced at the closing marké@tepof the previous trading day and vest immedjaipon granting. We typically grants options teedtors at the time
of their first appointment to the Board and theraarennual basis at the end of the fiscal yeaouAtlune 2011 Annual General Meeting our sharem®kalgproved an
increase to our available share option pool of 233, In August 2011 we granted 5,000 options tt@dour non-executive Board members. In Decembéd 2ve
granted 5,000 options to each of our non-exectgiverd members. At our June 2012 Annual GeneralSpattial Meeting our shareholders approved an isergaour
available share option pool of 550,726. In Decen@fdr2 we granted 5,000 options to each of our n@tgtive Board members.

We recently reset our new Board member option deet from 10,000 to 15,000 and our ongoing Baasmber annual grant level from 5,000 to 7,500. Ahiguants
will continue to vest immediately but instead oftieg immediately, new Board member grants now 28% immediately, and 25% at each of the 1st, and,3rd
anniversaries of the grant date. For the 2013 yeagexpect to issue an annual grant of optionsith ®f our non-executive Board members following2@14 Annual
General Meeting.

Iltem 12. Security Ownership of Certain Beneficial Owners andMlanagement and Related Stockholder Matter:
Equity Compensation Plans

Tekmira has five share-based compensation plaes;2007 Plan”, the “2011 Plan”, (together, the “Tréka Plans”) two “Designated Plans” and therdtiva Optiol
Plan”.

At Tekmira's annual general and special meeting of sharelotidedune 22, 2011, shareholders approved the R@hland a 273,889 increase in the number cor
shares in respect of which Awards may be granteluthe 2011 Plan. Tekmira’'s pegisting 2007 Plan was limited to the granting toick options as equity incenti
awards whereas the 2011 Plan also allows for theige of tandem stock appreciation rights, résttistock units and deferred stock units. The 29ah replaces tl
2007 Plan. The 2007 Plan will continue to gover diptions granted there under. No further optioilsbhe granted under Tekmira’s 2007 Plan. At Telaisrannue
general and special meeting of shareholders on2uyn2012, shareholders approved a 550,726 inciedBe number common shares in respect of whiclarée may b
granted under the 2011 Plan.

87




There is an aggregate of 1,893,954 common shaienspturrently issued and outstanding and availsléuture issuance as common shares under thmifaiPlans
the Designated Plans and the Protiva Option Plaohaiepresents approximately 8.6% of the Compaisg'sed and outstanding common shares at March024, 2

Since January 1996, the equivalent of 721,792 comshares of Tekmira have been issued pursuanetexércise of options granted under the TekmiraP{avhict
represents approximately 3.3% of the Compsuigsued and outstanding common shares), and March 21, 2014, there were 1,472,078 common stafr@ekmire
subject to options outstanding under Tekmira’'s ®lémhich represents approximately 6.7% of the Comizacurrent issued and outstanding common sharegs
number of common shares of Tekmira remaining abkléor future grants of options as at March 211£2@as 97,398 (which represents approximately Cof%he
Company'’s current issued and outstanding commoresha

On May 30, 2008, as a condition of the acquisitérProtiva, the Company reserved 350,457 commoreshar the exercise of up to 519,073 Protiva slogitéon:
(“Protiva Options”).These shares are reserved for the issue to thasehsiiders who did not exercise their Protiva slugtions and exchange the shares of Pr
issuable on exercise for common shares of Tekmmirdne closing of the business combination with iReotThe shares reserved for them are equal teghre number
Tekmira common shares they would have receivdteif had exercised their options and transferredltiages to Tekmira. The Protiva Options are ndtgfafekmira’s
2011 Plan or 2007 Plan and the Company is not pieaitio grant any further Protiva stock optionse Frotiva Options all have an exercise price $0C0.30) ($0.3
(C$0.44) after applying the rate at which they Wil converted into Tekmira shares) and expire ¢esd@nging from January 21, 2015 to March 1, 2@&3at Marcl
21, 2014, Protiva options equating to 31,183 comsi@res had been exercised and Protiva optionsiegita 319,274 common shares remained outstanding.

Additionally, Tekmira granted a total of 200,00Qtiops in 2013 to two executive officers of Tekminaconjunction with their new appointments as exeeuofficers
These options were granted in accordance with dieigs of the Toronto Stock Exchange and purstamewly designated share compensation plans Resijnate
Plans”). The Designated Plans are governed bytautiely the same terms as the 2011 Plan. See 1te“Executive Compensatiof) subsection ‘Named Executi
Officer compensation for 2011, 2012 and 2018 details.

Securities authorized for issuance under equity copensation plans

The following table sets out information for thedistock-based compensation plans as at March024, 2

Number of securities
remaining available

Number of securities for future issuance
to be issued upon Weighted-average under equity
exercise of exercise price (US$) of compensation plans
outstanding options, outstanding options, (excluding securities
warrants, and rights warrants, and rights reflected in column (a))
Plan Category (@) (b) (c)
Equity compensation plans approved by securityérs
2007 and 2011 Ple 1,37468( $ 5.64 97,39¢
Protiva Option Pla 319,27¢ 0.39 -
Equity compensation plans not approved by sechaotgiers
Designated Plar 200,00( 6.94 -
Total 1,89395: $ 4.89 97,39¢

Security ownership of certain beneficial owners andgnanagement

The following table sets forth certain informaticagarding the beneficial ownership of our Commarcktas of March 21, 2014, by (i) each person (ougrof affiliatec
persons) who is known by us to own beneficially entitan 5% of the outstanding shares of the ComntockS(ii) each of our directors, (iii) each of oexecutivi
officers whose name appears in the summary compendgable under the caption "Executive Compensdtiand (iv) all of our executive officers and dirers as
group. Unless otherwise indicated in the footnatethe table, the business address of the 5% sidaidats is 10900 Glenlyon Parkway, Burnaby BC V5J 5J8, ani
stockholders listed have direct beneficial owngrsdmd sole voting and investment power with respethe shares beneficially owned. For each indiaidand grou
included in the table below, percentage ownershifalculated by dividing the number of shares heiadlfy owned by such person or group by the surthef21,945,82
shares of Common Stock outstanding on March 214 2plis the number of shares of Common Stock thett erson or group had the right to acquire wiinday
after March 21, 2014.
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Percentage

Number of of Common
Shares Stock
Number of Acquirable Total Ownership
Common Number of within 60 Beneficial Beneficially
Name and address of Beneficial Owne®) Shares + Warrants @ + days®) Ownership Owned )
Holders of more than 5% of our common stocl
Franklin Resources In®) 2,022,40( — — 2,022,40( 9.22%
Steven T. Newby?) 1,206,00( — — 1,206,00( 5.50%
Directors and Named Officers
Daniel Kisner 12,50C 6,25C 25,00( 43,75C *
Michael Abramsg?”) 10,20(¢ 2,50C 81,092 93,79z *
Kenneth Galbraitl 15,24( — 20,00( 35,24( *
Donald Jewel 479,75¢ 90,00( 25,00( 594,75t 2.70%
Frank Karbe 5,00C 2,50C 20,00( 27,50( *
Peggy Phillips — — 3,75C 3,75C *
Mark Murray 64,961 10,00( 407,68¢ 482,64¢ 2.16%
lan MacLachlar 171,53¢ 5,00C 124,50( 301,03¢ 1.36%
Bruce Cousin: — — 37,50( 37,50( *
Mark Kowalski — — 18,75(C 18,75(C *
Peter Lutwyche 38,75¢ 2,50C 84,00( 125,25¢ *
All directors and current executive officers asraugp
(11 persons) 797,94¢ 118,75( 847,27 1,763,97! 7.70%

Notes:

®)
(6)
@)

Less than 1% of our outstanding common st

Unless otherwise indicated, the address of eadklstdder is c/o Tekmira Pharmaceuticals Corp.;-8900 Glenlyon Parkway, Burnaby BC, V6J £

These warrants were acquired through participaticfekmiré s June 2011 public share offering and/or Tek's February 2012 private placeme

Reflects shares issuable upon the exercise of sioiitins that are exercisable or will become exsatde within 60 days after March 21, 20

Based on 21,945,838 common shares issued andralitejaas of March 21, 2014. Shares of common ssabkect to options currently exercisable, or eisalule
within 60 days of March 21, 2014, are deemed ontktey for computing the percentage of the commaouksbeneficially owned by the person holding ¢
options but are not deemed outstanding for comgulie percentage of any other pers

According to Schedule 13G filed with the SECJamuary 10, 2014 by Franklin Resources Inc., &@eckmber 31, 2018 ranklin Resources Inc. is the record
beneficial owner of 2,022,400 of our common stddke address of FranklResources Inc. is One Franklin Parkway, San M&é09440:-1906.

According to Schedule 13G/A filed with the SBE February 18, 2014 by Steven T. Newby, as of Béee 31, 2013, Steven T. Newby is the record and
beneficial owner of 1,206,000 of our common stddke address of Steven T. Newby is 12 Split Creek Court, North Potomac, MD 20¢&

Dr. Abrams was a Director until December 31, 2(

Item 13. Certain Relationships and Related Transactions, an®irector Independence

Related Party Transaction

The Audit Committee has been tasked with respditgiltd review and approve related party transaxtioThe policy provides that management shall ptesdate
party transactions to the Audit Committee for appio

We have not entered into any related party trafsacthat require disclosure in this Form 10-K.
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Director Independence

The Board of Directors has determined that eacth@fcurrent directors, listed below, is an "indeget director" under the listing standards of tHeSWAQ Globa
Market

Dr. Dan Kisner
Mr. Ken Galbraith
Mr. Donald Jewell
Mr. Frank Karbe
Ms. Peggy Phillips

In assessing the independence of the directorsBdiaed of Directors determines whether or not aingatior has a material relationship with us (eittgectly or as
partner, shareholder or officer of an organizatibat has a relationship with us). The Board of Elives considers all relevant facts and circumstaicemaking
independence determinations, including the existeand scope of any commercial, industrial, bankiognsulting, legal, accounting, charitable and feh
relationships. Dr. Murray is not independent asshEekmira’s President and CEO.

Dr. Kisner was a Partner at Aberdare Ventures fa)®3 until December 2010. Dr. Kisner is currentlyiadependent consultant, and he does not soligitravide
consulting services to Tekmira. Dr. Kisner serveshe board of several other public biotechnologimpanies. He is independent under our categottiaatiards.

Mr. Galbraith was General Partner of Ventures Westr to joining Five Corners Capital in 2013, whde is currently a General Partner. He curresgiywes on tr
Board of Directors of a number of private biotedogy companies. He is independent under our caitajatandards.

Mr. Jewell spent 20 years with KPMG and was Mangdfartner of the firns management consulting practice at the time ofidarture. He is currently the manag
director of a private Canadian holding company,stea of two Canadian private trusts, and on thedoéthe trustsmajor operating companies. He is also or
Board of Directors of Lantic Inc. He is independentler our categorical standards.

Mr. Karbe was an investment banker for Goldman S#&o., where he served most recently was VicsiBeat in the healthcare group. He is currentlyBRRecutive
Vice President and Chief Financial Officer of Exailnc., a NASDAQ-listed biotechnology company. idéndependent under our categorical standards.

Ms. Phillips was on the Board of Immunex and seraedhe Chief Operating Officer from 1999 until t@mpany was acquired by Amgen in 2002. From 208
2011, Ms. Phillips served on the Board of the NaA@demy Foundation. She is independent underategorical standards.

Iltem 14. Principal Accountant Fees and Service
Fees billed by external auditors

See Item 10. Directors, Executive Officers and Corporate Govertel’ , subsection “Committees of our Board of Directdi®” discussion on audit committ
responsibilities.

The aggregate fees billed for professional servierdered by KPMG for the years ended Decembe2@il3 and December 31, 2012 are as follows:

December 31 December 31

2013 2012
Audit fees®) $ 234,14¢ $ 187,12(
Audit-related fee$) 8,252 0
Tax fees® 85,18¢ 33,57(
Other fees 0 0
Total fees $ 327,58¢ $ 220,69(

(1) Quarterly reviews, review of SEC listing documesantsl review of prospectu
(2) Preliminary review of Sarbar-Oxley internal control.
(3) Tax compliance and tax plannir
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Audit Committee Pre-Approval Policies and Procedurs

The Company has complied with the Institute of @vad Accountants of British Columbia (ICABC) RukfsProfessional Conduct on auditor independenceRablic
Company Accounting Oversight Board (PCAOB) indemama standards (the Rules) by adopting pre-approeidies and procedures for nandit services to |
provided by the Company’auditors, KPMG LLP (KPMG). As they relate to pabtompanies these Rules are very similar to tésee independence rules of
Securities and Exchange Commission (SEC) that beafactive on May 6, 2003. They include prohibitoor restrictions on services that may be provigdedudi
clients and require that all services provided listad entity audit client, including its subsidés, be pre-approved by the client’s audit conmmsitt

The Rules identify the following ten types of namdé services that are deemed inconsistent withuatitors’ independence (“Prohibited Servicegfokkeepin
or other services related to the audit clisr@tcounting records or financial statements; firdrinformation systems design and implementatappraisal or valuatic
services for financial reporting purposes; actua@vices for items recorded in the financial estants; internal audit outsourcing services; mamage functions
human resources; certain corporate finance and sémeices; legal services; certain expert servicegslated to the audit.

The Rules provide further details as to the specifiture of services within these categories trepeohibited. The Company and its subsidiaries mat engag
KPMG to carry out any Prohibited Service. For segsithat are not prohibited the following pre-appigolicies will apply:

¢« The Audit Committee will pr-approve all audit services provided by KPMG throtiggir recommendation of KPMG as sharehol' auditors at th
Compan'’s annual meeting and through the Audit Comn”s review of KPMC('s annual audit plai

¢ Annually, the Audit Committee will review a list audit, audit-related, tax and other non-audivises and recommend pegproval of these services
the upcoming year. Any additional requests willdoielressed on a case-tgse specific engagement basis as described bElmvAudit Committee wi
be informed quarterly of the services on the-approved list for which the auditor has been endz

¢ All requests to engage KPMG for other servicel ¢ addressed on a casedsse specific engagement basis. The Company engplogéing th:
request is to submit the request for service tddbmpanys Executive Vice President, Finance. The requestdtvice should include a description of
service, the estimated fee, a statement that tireceds not a Prohibited Service and the reasoN&HRs being engage:

For additional requests for services where the exgie fees are estimated to be less than or em&20;000, recommendations, in respect of eachgemgent
will be submitted by Executive Vice President, Fic@, the official responsible for coordinating seeg with KPMG to the chairman of the Audit Comettfo
consideration and approval. The full Audit Comndtteill subsequently be informed of the servicatsahext meeting. The engagement may commence ajpmroval o
the chairman of the Audit Committee. For servicégeme the aggregate fees are estimated to be gteate20,000, recommendations, in respect of eagagemer
will be submitted by the ComparsyExecutive Vice President, Finance to the full A@bmmittee for consideration and approval, gelfe d its next meeting. Tt
engagement may commence upon approval of the Coeanit

Of the fees reported in the table above under #aeling “Principal Accountant Fees and ServicesesMRilled by External Auditor’none of the fees billed
KPMG LLP were approved by the Company’s audit cottemipursuant to the de minimus exception provige8ection (c)(7)(i)(C) of Rule 2-01 of RegulatiBpX.
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PART IV
Item 15. Exhibits and Financial Statement Schedule
Financial Statements
See Index to Consolidated Financial Statementsruteta 8 of Part I1.
Financial Statement Schedules

None

SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(the Securities Exchange Act of 1934, the Resyisthas duly caused this report to be signedsoneibalf by th
undersigned, thereunto duly authorized on Marc214.

TEKMIRA PHARMACEUTICALS CORPORATION

By: /s/ Mark Murray
Mark Murray
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of the Registrand in th
capacities indicated on March 27, 2014.

Signatures Capacity in Which Signed
/s/ Daniel Kisne! Director (Chairman
Daniel Kisner
/sl Mark Murray President and Chief Executive Officer and Dires
Mark Murray (Principal Executive Officer
/s/ Bruce Cousin Executive Vice President, Finance and Chief FarerOfficer
Bruce Cousin: (Principal Financial Officer and Accounting Offig¢
/s/ Kenneth Galbrait Director
Kenneth Galbraitl
/s/ Donald Jewe Director
Donald Jewel
/sl Frank Karbt Director
Frank Karbe
/sl Peggy Phillip Director

Peggy Phillips
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INDEX TO THE EXHIBITS

Exhibit
Number Description

2.1* Subscription Agreement, between the Company angl&im Pharmaceuticals, Inc., dated March 28, 2008(porated herein by reference to Exh
2.1 to the Registra’s Annual Report on Form -F for the year ended December 31, 2010 filed wi¢hSEC on June 3, 201

2.2 Subscription Agreement, between the Company anti&kBmance Ltd., dated March 31, 2008 (incorporhgs@in by reference to Exhibit 2.2 to 1
Registrar’s Annual Report on Form -F for the year ended December 31, 2010 filed viih$EC on June 3, 201

3.1* Notice of Articles and Articles of the Company @nporated herein by reference to Exhibit 1.1 toRegistrar’s Annual Report on Form :-F for the
year ended December 31, 2010 filed with the SEQuore 3, 2011

3.2%* Amendment to the Articles and Articles of the Compdated May 14, 201.

10.11* Amendment No. 1 to the Amended and Restated Agreemetween the Company (formerly Inex PharmacelstiCorporation) and Hat
Biosciences, Inc., effective as of May 27, 200e¢¢nporated herein by reference to Exhibit 4.1 ®Registrant's Annual Report on Form 20-F for the
year ended December 31, 2010 filed with the SEQuoe 3, 2011’

10.21* Amended and Restated License Agreement, betwegrPlmermaceuticals Corporation and Hana Biosciernoesgdated April 30, 2007 (incorporated
herein by reference to Exhibit 4.2 to the Regigdtsafimendment No. 1 to Form 20-F for the year enBedember 31, 2010 filed with the SEC on
January 31, 2012

10.3t* Sublicense Agreement, between Inex Pharmaceut@mafsoration and Alnylam Pharmaceuticals, Inc., did@nuary 8, 2007 (incorporated hereir
reference to Exhibit 4.3 to the Registrant’s AmeerdtNo. 1 to Form 20-F for the year ended DecerBbeR010 filed with the SEC on January 31,
2012).

10.4t* Amended and Restated License and Collaborationefgeat, between the Company and Alnylam Pharmaedsitioic., effective as of May 30, 2008
(incorporated herein by reference to Exhibit 4.4h® Registrant’'s Amendment No. 1 to Form 20-Rifieryear ended December 31, 2010 filed with
the SEC on January 31, 201

10.51* Amended and Restated Cr-License Agreement, between Alnylam Pharmaceutitads,and Protiva Biotherapeutics Inc., dated May2008
(incorporated herein by reference to Exhibit 4.5h® Registrant’'s Amendment No. 1 to Form 20-Rifieryear ended December 31, 2010 filed with
the SEC on January 31, 201

10.61* License Agreement, between Inex Pharmaceutical$\eaxdigm Corporation, dated December 8, 2004 (iporated herein by reference to Exhibit 4.6
to the Registra’s Amendment No. 1 to Form -F for the year ended December 31, 2010 filed withEC on January 31, 201

10.71* Settlement Agreement, between Sirna Therapeuticsahd Merck & Co., Inc. and Protiva Biotherapesitnc. and Protiva Biotherapeutics (USA),
Inc., effective as of October 9, 2007 (incorporatecein by reference to Exhibit 4.7 to the RegigtssAmendment No. 1 to Form 20-F for the year
ended December 31, 2010 filed with the SEC on Jgr 2012)

10.8t* Development, Manufacturing and Supply Agreemerttyben the Company and Alnylam Pharmaceuticals, ttated January 2, 2009 (incorpora
herein by reference to Exhibit 4.8 to the Regigdtsafimendment No. 1 to Form 20-F for the year enBedember 31, 2010 filed with the SEC on
January 31, 2012

10.91*# Executive Employment Agreement with lan Mortimeatetl March 26, 2008 (incorporated herein by refezen Exhibit 4.9 to the Registrant’s
Annual Report on Form :-F for the year ended December 31, 2010 filed viiehSEC on June 3, 201

10.10*# Executive Employment Agreement with lan MacLachieted May 30, 2008 (incorporated herein by refezedn Exhibit 4.10 to the Registrant’s

Annual Report on Form :-F for the year ended December 31, 2010 filed viiehSEC on June 3, 201
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Exhibit

Number Description

10.11*# Executive Employment Agreement with Mark MurraytethMay 30, 2008 (incorporated herein by referandexhibit 4.11 to the Registre s Annua
Report on Form Z-F for the year ended December 31, 2010 filed withSEC on June 3, 201

10.12*# Executive Employment Agreement with Peter Lutwyaeged January 1, 2009 (incorporated herein byerée to Exhibit 4.12 to the Registr's
Annual Report on Form :-F for the year ended December 31, 2010 filed viithEC on June 3, 201.

10.13*# Share Option Plan amended through May 12, 2009uiiry form stock option agreements) (incorpordtetkin by reference to Exhibit 4.13 to
Registrar’s Annual Report on Form -F for the year ended December 31, 2010 filed viiehSEC on June 3, 201.

10.14* Lease Agreement with Canada Lands Company CLC kdhdated December 15, 1997, as amended (incorgddratein by reference to Exhibit 4.
to the Registra’s Annual Report on Form -F for the year ended December 31, 2010 filed withEC on June 3, 201

10.15*# Form of Indemnity Agreement (incorporated hereirréfirence to Exhibit 4.15 to the Regist’s Annual Report on Form -F for the year ende
December 31, 2010 filed with the SEC on June 312(

10.16* Award Contract with USASMDC/ARSTRAT effective dately 14, 2010 (incorporated herein by referendéxboibit 4.16 to the Registre’s Annual
Report on Form Z-F for the year ended December 31, 2010 filed i¢hSEC on June 3, 201

10.17t* License Agreement between the University of Britflumbia and Inex Pharmaceuticals Corporation @eecon July 30, 2001 (incorporated hel
by reference to Exhibit 4.17 to the Registrant’siAal Report on Form 20-F for the year ended Dece®be2010 filed with the SEC on June 3,
2011).

10.18t* Amendment Agreement between the University of 8mitColumbia and Inex Pharmaceuticals Corporatioeddauly 11, 2006 (incorporated herein by
reference to Exhibit 4.18 to the Regist’s Annual Report on Form -F for the year ended December 31, 2010 filed withEC on June 3, 201

10.19t* Second Amendment Agreement between the Universlyitish Columbia and Inex Pharmaceuticals Corfioredated January 8, 2007 (incorpore
herein by reference to Exhibit 4.19 to the RegrgtsaAnnual Report on Form 20-F for the year enBedember 31, 2010 filed with the SEC on June
3, 2011).

10.20t* Consent Agreement of the University of British Guohia to Inex/Alnylam Sublicense Agreement datedidan8, 2007 (incorporated herein
reference to Exhibit 4.20 to the Regist’s Annual Report on Form -F for the year ended December 31, 2010 filed withSEC on June 3, 201

10.21t* Amendment No. 2 to the Amended and Restated Agreemetween the Company (formerly Inex PharmacelstiCorporation) and Hat
Biosciences, Inc., effective as of September 2@0Zthcorporated herein by reference to Exhibil4@the Registrant’s Annual Report on Form 20-F
for the year ended December 31, 2010 filed withSEE€ on June 3, 201!

10.22t* License and Collaboration Agreement between thef@my and Halo-Bio RNAi Therapeutics, Inc. as of Asig24, 2011 (incorporated herein by
reference to Exhibit 4.22 to the Registrant’s ArdriR@port on Form 20-F for the year ended Decemle@11 filed with the SEC on March 27,
2012).

10.23* Loan Agreement with Silicon Valley Bank dated aetember 21, 2011 (incorporated herein by referémd&xhibit 4.23 to the Registris Annual
Report on Form Z-F for the year ended December 31, 2011 filed viiehSEC on March 27, 201:

10.24*# Employment Agreement with Paul Brennan dated Augds2010 (incorporated herein by reference to ikHi24 to the Registre’s Annual Repor
on Form 2-F for the year ended December 31, 2011 filed vi¢hEC on March 27, 201

10.25*# Tekmira 2011 Omnibus Share Compensation Plan apdrby shareholders on June 22, 2011 (incorporaegirhby reference to Exhibit 4.25 to
Registrar’s Annual Report on Form -F for the year ended December 31, 2011 filed wighSEC on March 27, 201:

10.261* Settlement Agreement and General Release, by and@girekmira Pharmaceuticals Corporation, Protiv@Hgrapeutics Inc., Alnylai

Pharmaceuticals, Inc., and AlCana Technologies, ttated November 12, 2012 (incorporated hereirefgrence to Exhibit 4.26 to the Registrant’s
Annual Report on Form :-F for the year ended December 31, 2012 filed wighSEC on March 27, 201!
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Number Description

10.27t* Cros«-License Agreement by and among Alnylam Pharmacastitnc., Tekmira Pharmaceuticals Corporation Rrativa Biotherapeutics Inc., dat
November 12, 2012(incorporated herein by referéadexhibit 4.27 to the Registrés Annual Report on Form 20-F for the year endedddeber 31,
2012 filed with the SEC on March 27, 201

10.28t* License Agreement by and among Protiva Biotherapguic. and Marina Biotech, Inc. dated NovemberZ8.2 (incorporated herein by referenc
Exhibit 4.28 to the Registre’s Annual Report on Form -F for the year ended December 31, 2012 filed viiehSEC on March 27, 201:

10.29*# Employment Agreement with Diane Gardiner dated Mdrc2013 (incorporated herein by reference to BikHi29 to the Registrant’s Annual Report
on Form 2-F for the year ended December 31, 2012 filed withEC on March 27, 201:

10.30**# Employment Agreement with Mark Kowalski dated Augl®, 2013

10.31**# Employment Agreement with Bruce Cousins dated Gat@h2013

10.32t1**  Services Agreement by and among Protiva Biothettagzelnc., Protiva Agricultural Development Compdng. and Monsanto Company dated
January 12, 201

10.33t1**  Option Agreement by and among Tekmira Pharmacdsit@@arporation, Protiva Biotherapeutics Inc., RratAgricultural Development Company |l
and Monsanto Canada Inc. dated January 12,

10.34t1**  License and Services Agreement by and among PrBtotherapeutics Inc., Protiva Agricultural Devemognt Company Inc. and Tekmira
Pharmaceuticals Corporation dated January 12,

21.1% List of Subsidiaries (incorporated herein by refieeto Exhibit 8.1 to the Registrant’s Annual Reéor Form 20-F for the year ended December 31,
2010 filed with the SEC on June 3, 201

23.1** Consent of KPMG LLP, an Independent RegisterediP@acounting Firn

311+ Certification of Chief Executive Officer pursuantRule 13a-14 or 15d-14 of the Securities Exchakgeof 1934, as adopted pursuant to Section 302

' of the Sarban+Oxley Act of 200z
31 2% Certification of Chief Financial Officer pursuantRule 13a-14 or 15d-14 of the Securities Exchakgjeof 1934, as adopted pursuant to Section 302
' of the Sarban+Oxley Act of 200z

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

32.2%* Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the Sarbanes-Oxley Act of 2002.

101.INS**  XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema Document

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuine

101.DEF** XBRL Taxonomy Extension Definition Linkbase Docurhen

101.LAB** XBRL Taxonomy Extension Label Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase Doenim

Previously filed.

Filed herewith

Confidential treatment granted as to portions &f éxhibit.
Confidential treatment has been requested as tmpsrof this exhibit
Management contract or compensatory plan or arraage
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Exhibit 3.2
RECEIVED FOR DEPOSIT A

THE RECORDS OFFICE O
MAY 14, 2013.

TEKMIRA PHARMACEAUTICALS CORPORATION
(the " Company")

ORDINARY RESOLUTION PASSED BY THE SHAREHOLDERS OF T HE COMPANY AT THE ANNUAL AND SPECIAL MEETING OF THE
SHAREHOLDERS COMPANY HELD ON MAY 14, 2013

“ BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the Articles of the Company be altered by adding tiéxt substantially in the form attached as ExhiB” to the Information Circular of Tekmi
Pharmaceuticals Corporation dated March 27, 20Ehdsat Section 13.9 of the Articles of the Compamg

2. any one or more of the directors or officers of @@mpany be authorized to take all such actionsudh things and execute and deliver, whether |
the common seal of the Company or otherwise, @hsagreements, instruments, statements, forms #mel documents as they may be advise
counsel so to do in connection with this alteratbthe Articles”

CERTIFIED A TRUE COPY as of the Hday of May, 2013.

R. Hector MacKay-Dunn
Title: Corporate Secretary




EXHIBIT “B” TO THE INFORMATION CIRCULAR
OF
TEKMIRA PHARMACEUTICALS CORPORATION

Nominations of Directors

13.9  Only persons who are nhominated in accordance Wwélfdllowing procedures shall be eligible for eleatas directors of the Company. Nominations opet
for election to the board of directors of the Compenay be made at any annual general meeting oélsbiaers, or at any special meeting of sharehsldene
of the purposes for which the special meeting vedled was the election of directo

(a) by or at the direction of the board, including uanst to a notice of meetin

(b) by or at the direction or request of one or momraholders pursuant to a proposal made in accoedaiti the Act, or a requisition of the sharehot
made in accordance with the provisions of the Ac

(c) by any person (a “Nominating ShareholderA) (vho, at the close of business on the date ofgtliemg by the Nominating Shareholder of the nc
provided for below in this Section 13.9 and at ¢hese of business on the record date for noticguoh meeting, is entered in the securities regef
the Company as a holder of one or more sharesicgrilye right to vote at such meeting or who bagigiy owns shares that are entitled to be vot
such meeting; and (B) who complies with the nogicecedures set forth below in this Section 1

In addition to any other requirements under appledaws, for a nomination to be made by a Nomitathareholder, the Nominating Shareholder musg¢
given notice thereof that is both timely (in acamde with this Section 13.9) and in proper wrifiemn (in accordance with this Section 13.9) to $eeretary ¢
the Company at the principal executive officeshaf Company.

To be timely, a Nominating Shareholder’s notic¢hi® Secretary of the Company must be made:

(a) in the case of an annual general meeting of shitetsy not less than 30 nor more than 65 days poidhe date of the annual general meetir
shareholders; provided, however, that in the etrettthe annual general meeting of shareholdexs fie held on a date that is less than 50 daye
the date (the “Notice Date'®n which the first public announcement of the daftéhe annual general meeting was made, noticenéyNominatin
Shareholder may be made not later than the clobasifiess on the tenth (10th) day following theitéoDate; anc

(b) in the case of a special meeting (which is not ats@annual general meeting) of shareholders cédlethe purpose of electing directors (whether at
called for other purposes), not later than theeclafsbusiness on the fifteenth (15th) day followihg day on which the first public announcemerthe
date of the special meeting of shareholders wasr




The time periods for the giving of a Nominating &elders notice set forth above shall in all cases berdéted based on the original date of the applic
annual meeting or special meeting of sharehol@srd,in no event shall any adjournment or postponémia meeting of shareholders or the announce
thereof commence a new time period for the givihguzh notice.

To be in proper written form, a Nominating Shareleols notice to the Secretary of the Company meistcsth:

(a) as to each person whom the Nominating Sharehold@opes to nominate for election as a director:tf®)name, age, business address and resit
address of the person; (B) the principal occupatioemployment of the person, and the principalipation or employment of the person for the p.
years; (C) the citizenship of such person; (D)dleess or series and number of shares in the cafitak Company which are controlled or which
owned beneficially or of record by the person ashef record date for the meeting of shareholdérsugh date shall then have been made pul
available and shall have occurred) and as of the afasuch notice; and (E) any other informatiolatieg to the person that would be required t
disclosed in a dissidestproxy circular in connection with solicitationspyoxies for election of directors pursuant to et and Applicable Securiti
Laws (as defined below); at

(b) as to the Nominating Shareholder giving the nofick particulars regarding any proxy, contractregment, arrangement or understanding pursu
which such Nominating Shareholder has a right te o direct the voting of any shares of the Conypamd any other information relating to s
Nominating Shareholder that would be required tariaele in a disside’s proxy circular in connection with solicitations groxies for election ¢
directors pursuant to the Act and Applicable SemgiLaws (as defined below

The Company may require any proposed nominee tasfusuch other information as may reasonably feired by the Company to determine the eligibitif
such proposed nominee to serve as an independemtati of the Company or that could be materiahtoeasonable shareholderninderstanding of t
independence, or lack thereof, of such proposedmesn

No person shall be eligible for election as a doeof the Company unless nominated in accordanttette provisions of this Section 13.9; providadwever
that nothing in this Section 13.9 shall be deenwgreclude discussion by a shareholder (as disfrooh the nomination of directors) at a meeting
shareholders of any matter that is properly befareh meeting pursuant to the provisions of the dkcthe discretion of the Chairman. The Chairmarnhe
meeting shall have the power and duty to determinether a nomination was made in accordance witlpthcedures set forth in the foregoing provisiand
if any proposed nomination is not in compliancehvgtich foregoing provisions, to declare that swefective nomination shall be disregarded.

For purposes of this Section 13.9:

(a) “public announcementshall mean disclosure in a press release repostedrational news service in Canada, or in a dootipeblicly filed by th
Company under its profile on the System for Eledtdocument Analysis and Retrieval at www.sedancand

(b) “Applicable Securities Lav’ means the applicable securities legislation of eatdvant province and territory of Canada, as atedrfrom time t
time, the rules, regulations and forms made or pitgated under any such statute and the publishédnaé instruments, multilateral instrumel
policies, bulletins and notices of the securitiesimission and similar regulatory authority of eacbvince and territory of Canac




Notwithstanding any other provision of this Secti#9 and the Articles, notice given to the Secyetd the Company pursuant to this Section 13.9 oay be
given by personal delivery, facsimile transmissiorby email (at such email address as may be atgaifrom time to time by the Secretary of the Canypfol
purposes of this notice), and shall be deemed e baen given and made only at the time it is sebyepersonal delivery to the Secretary of the Camypa
the principal executive offices of the Company, eifsd the address as aforesaid) or sent by fatsiransmission (provided that receipt of confirimatof sucl
transmission has been received); provided thatdf slelivery or electronic communication is madeaatay which is a not a business day or later $1@@ p.m
(Vancouver time) on a day which is a business then such delivery or electronic communication lsbaldeemed to have been made on the next follodéry

that is a business day.

Notwithstanding the foregoing, the Board may, énsible discretion, waive any requirement in thisti®a 13.9.



Exhibit 10.30

EMPLOYMENT AGREEMENT
THIS AGREEMENT made this 12ay of August, 2013
BETWEEN:

TEKMIRA PHARMACEUTICALS CORPORATION , a company incorporated under the laws of Bri@shumbia (the “Company "),
with offices at 100 — 8900 Glenlyon Parkway, BumaBritish Columbia fax: (604) 419-3201

AND:
Mark Kowalski (the “Executive”), of
Winchester, MA
WHEREAS:
A. The Company is in the business of &auy inventing, developing, discovering, adaptawgd commercializing inventions, methods, proceasesproducts |
the fields of chemistry, biochemistry, biotechngl@nd pharmaceuticals;
B. The Executive has the expertise,ifjoations and required certifications to perforine tservices contemplated by this Agreement; and
C. The Company wishes to employ the Etteeuo perform the services, on the terms and itiomg herein set forth, and other good and vaki@oinsideratiol

the receipt and sufficiency of which is his herelsknowledged.

D. The Executive has rejected other ofjeofshighly remunerative employment made in theigekiof April 24, 2013 to August 12, 2013, in orderaccept th
Employment agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that thetjgarhis hereto agree as follov

The following numbering is done with the Alt NW nunbering macro. The numbered paragraphs use List stgs. The shortcut keys are Alt G1, Alt G2
etc. (This numbering scheme can't be used in thame document as the Alt NG or Alt NO scheme.)

1. EMPLOYMENT

(a) The Executive will be employed by and will serve thompany as itSenior Vice President and Chief Medical Officel. The Executive will repc
directly to the Chief Executive Officer of the Coamy and will perform the duties and responsibitéssigned to his from time to time by the C
Executive Officer. The Executive will comply witill lawful instructions given by the Chief Execwi®fficer of the Compan:




(b) The terms and conditions of this Agreement will éd&ffect as and from August 12, 2013 and the Exe¥’s employment aSenior Vice Presiden
and Chief Medical Officer will continue until terminated as provided for g Agreement

(c) The Executive acknowledges and agrees that iniaddit the terms and conditions of this Agreemaigt,employment with the Company is subjet
and governed by the Compasypolicies as established from time to time. Thedative agrees to comply with the terms of suclicigs so long
they are not inconsistent with any provisions & figreement. The Executive will inform his selftbé details of such policies and amendments th
established from time to tim

(d) The Executive agrees that, as a high technolodgiggsmnal as defined in the Regulations toEmployment Standards Aof British Columbia, and ¢
executive, his hours of work will vary and may begular and will be those hours required to mbetdbjectives of his employment. The Exect
agrees that the compensation described in Sectdnhizs Agreement compensates him in full forredurs worked

(e) The Executive will devote his self exclusively teetCompan’s business and will not be employed or engagedhyncapacity in any other busin
without the prior permission of the Company, suemgission not to be unreasonably withh

(f) Concurrently with the execution and delivery ofstiigreement and in consideration of his employnm®nthe Company, the Executive and
Company will enter into “ Confidentiality Agreement and Assignment of Invent” in the form attached his hereto as Appendi:

2. REMUNERATION AND BENEFITS

(a) The Company will pay the Executive an annual satdi$325,00C(US funds), less required deductions (* Base Salary”). The Base Salary will t
payable sen-monthly.

(b) The Base Salary will be reviewed on an annual baliss review will not result in a decrease in B&se Salary nor will it necessarily result ir
increase to the Base Sals

(c) The Executive will be eligible for an annual casimbs of up t35 percent of the Base Salary, if the Chief Execu®ffcer and the Board of Directc

in their discretion determine that the Executive laahieved the performance objectives agreed tweleet the Executive and the Chief Exect
Officer. Any bonus payable during the first yeéthe Executiv’'s employment will be p-rated.
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(d) The Company will facilitate the Execut’s enrolment in the Compa’'s US insurance benefits plans, as amended from tonigne. In all case
eligibility to participate in the plans and to re@ebenefits under the plans will be subject totdrens and requirements of the plans themselvel®k
the insurance provider. The Company is not respt$or the payment of benefits in any circums&né&urther, the Company reserves the rig
change any of the insurance benefit plans or pessichowever, if the Company is unable to mairgaimlar coverage as to the insurance benefits
or the providers, then the Executive will be pr@ddvith compensation to assist in securing his owxrerage, such compensation to be determin

the Company
(e) The Executive will be eligible for participation the Compan’s share incentive plan, subject to the terms optae.

(f) The Company will reimburse the Executive for alhgenable expenses actually and properly incurredhbyExecutive in connection with 1
performance of his duties. The Executive will pdevthe Company with receipts supporting his ctafor reimbursemen

3. VACATION

The Executive will be entitled to an annual paidatsoon of four (4) weeks, to be scheduled at tirtieg are mutually acceptable to the Executive &
Company.

4. NON-COMPETITION AND NON-SOLICITATION

(a) The biotechnology industry is highly competitivedaemployees leaving the employ of the Company hlagebility to cause significant damage tc
Compan’s interests if they join a competing business imatety upon leaving the Compar

(b) Definitions:
(i) “ Business” or“ Business of the Compan” means

(A) the researching, developing, production and margedf RNA interference drugs and delivery techng|ags such business grows
evolves during this Agreement; a

(B) any other material business carried on from timeénte by the Company or any subsidiary or affiliafehe Company

(i) “ Competing Business” means any endeavour, activity or business whicborspetitive in any material way with the Businegstte
Company worldwide

(iii) “ Customer” means any entity that is an ongoing customer ofCGbmpany that the Executive has been directly diréctly, through hi
reports, involved in servicing on behalf of the Guamy.
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(iv) “ Prospective Customer” means any entity during the last 12 months of eympént prior to termination or resignation that vgadicited by
the Executive on behalf of the Company for the pags of becoming a customer of the Company or wherknows was solicited by t
Company for the purpose of becoming a customeneftompany

(c) The Executive shall not, during the term of thiségment and for the Restricted Period (as defirdal) following the termination of his employm
for any reason, on his own behalf or on behalfrof entity, whether directly or indirectly, in anggacity whatsoever, alone, through or in conne
with any entity, carry on or be employed by or egeghin or have any financial or other interest inbe otherwise commercially involved it
Competing Business. In this AgreemenRéstricted Period” means: (i) in the event that the Executive is teateéd pursuant to Section 6(b) of
Employment Agreement, a period equivalent to thewamhof notice that the Executive is entitled parguto Section 6(b)(ii); or (ii) in the event thhe
Executiveé s employment is terminated pursuant to a Changoaofrol (as defined below), a period of twelve (®)nths.

(d) The Executive shall, however, not be in defaulBe€tion 4(c) by virtue of the Executi\

(i) following the termination of employment, holdingrictly for portfolio purposes and as a passiveester, no more than five percent (5%
the issued and outstanding shares of, or any attezest in, any corporation or other entity ttsahiCompeting Business;

(ii) during the course of employment, holding, striéty portfolio purposes and as a passive investmmaore than five percent (5%) of the iss
and outstanding shares of, or any other interesirig corporation or other entity, the businessvbich corporation or other entity is in
same Business as the Company, and provided fufthethe Executive first obtains the Companmyrritten consent, which consent will not
unreasonably withhel

(e) If the Executive holds issued and outstanding shareany other interest in a corporation or othsitye pursuant to Section 4(d)(ii) and followinge
acquisition of such shares or other interest tr@nass of the corporation or other entity becom&ompeting Business, the Executive will prom
dispose of his shares or other interest in socharation or other entity

(f) The Executive shall not, during this Agreement &ordthe Restricted Period following the terminatiohhis employment, for whatever reason

his own behalf or on behalf of or in connectiorthnvany other entity, without the prior written amdormed consent of the Company, directh
indirectly, in any capacity whatsoever, alone, tlgio or in connection with any entit
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(i) canvass or solicit the business of (or procuresersathe canvassing or soliciting of the busirdssny Customer or Prospective Custome
the Company, or otherwise solicit, induce or enagarany Customer or Prospective Customer of thep@oynto cease to engage the sen
of the Company, for any purpose which is competitiith the Business; «

(ii) accept (or procure or assist the acceptance ofpasiness from any Customer or Prospective Custaititre Company which busines:
competitive with the Business;

(iii) supply (or procure or assist the supply of) anydgoor services to any Customer or Prospective Gestof the Company for any purp:
which is competitive with the Business;

(iv) employ, engage, offer employment or engagement tolicit the employment or engagement of or otligeventice away from or solic
induce or encourage to leave the employment orgergant of the Company, any individual who is emptbpr engaged by the Comp.
whether or not such individual would commit anydmie of his contract or terms of employment or gegaent by leaving the employ or
engagement of the Company;

(v) procure or assist any entity to employ, engagerafmployment or engagement or solicit the employnoe engagement of any individ
who is employed or engaged by the Company or otiser@ntice away from the employment or engagemérheo Company any su
individual. Notwithstanding the foregoing, the Exéve shall, be permitted to, solely in a persaragacity, provide letters of reference
individuals who are employed by the Compe

(g) The Executive expressly recognizes and acknowlettgast is the intent of the parties that his ti#is following the termination of his employm
with the Company be restricted in the manner dieedrin this Agreement, and acknowledges that gealdable, and sufficient consideration has |
provided in exchange for such restrictio

5. INJUNCTIVE RELIEF

(a) The Executive understands and agrees that the Gonipes a material interest in preserving the mtstiips it has developed with its executi
customers and suppliers against impairment by cttiyeeactivities of a former executive. Accordiggthe Executive agrees that the restrictions
covenants contained in Section 4 are reasonablyrezhfor the protection of the Company and itsdyeil and that the Executive’agreement to thc
restrictions and covenants by the execution ofAlgieement, are of the essence to this Agreemehtamstitute a material inducement to the Com
to enter into this Agreement and to employ the Eiee, and that the Company would not enter inis figreement absent such an inducem
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(b) The Executive understands and acknowledges thfa EExecutive breaches Section 4, that breachgivdl rise to irreparable injury to the Company
which damages are an inadequate remedy, and the&@ynmay pursue injunctive relief for such breach court of competent jurisdictio

6. TERMINATION
(a) The Executive may terminate his employment by gj\ah least two (2) monthgidvance notice in writing to the Company of theetfifze date of tt
resignation. The Company may waive such noticeytiole or in part, and if it does so, the Execusvegsignation will become effective and
employment will cease on the date set by the Compathe notice of waiver provided that they congrto pay the Executive his normal Base Si
and to the extent possible, provide benefits cayeta the end of the notice peric
(b) The Company may terminate the Exect’s employment
(i) without notice or payment in lieu thereof, for jestuse, which for the purposes of this Agreemefitbeidefined to include but not be limii
to the Executive’s willful and continued failure perform his duties his hereunder and the Exeeigtiwillful engagement in conduct tha
injurious to the Company, monetarily or otherwise
(i) at the Company's sole discretion for any reasotiont cause, upon providing to the Executive anarhequal to
(A) twelve (12) montl’ Base Salary; an
(B) aprorated payment under the Bonus Plaaspect of the fiscal year in which the Execl's employment is terminated. This prora
payment will be based on the average of the aper@entage of the Executive’s annual cash bonuhéoprevious three fiscal years (or such
shorter period as the Executive may have been gmg)@nd prorated for the portion of the year egdin the last day of employme
(collectively, the" Severance Amount’). The Company may pay the Severance Amount by waylaihp sum payment or by way of sal
continuance. The Severance Amount is inclusivengfentitiement to minimum standard severance uthed3.C. Employment Standards
Act.

(c) In this Agreement* Change of Control” means the first occurrence of any one
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(i) the acquisition or continuing ownership by any parsr persons acting jointly or in concert (as sphhase is defined in ttSecurities Ac
(British Columbia)), directly or indirectly, of camon shares or of convertible securities, which, nvadded to all other securities of
Company at the time held by such person or persorngrsons associated or affiliated with such@ers persons within the meaning of
Business Corporations A(British Columbia) (collectively, the ‘Acquirors "), and assuming the conversion, exchange or eero
convertible securities beneficially owned by thegitors, results in the Acquirors beneficially owgishares that would, notwithstanding
agreement to the contrary, entitle the holdersetbigior the first time to cast more than 50% of Woges attaching to all shares in the capit
the Company that may be cast to elect direc

(i) the sale, lease or exchange or other dispositiatl of substantially all of the Company's ass

(i) an amalgamation, merger, arrangement or other éssicombination (aBusiness Combination") involving the Company that results in
security holders of the parties to the Business [@oation, other than the Company, owning, directlyindirectly, shares of the continu
entity that entitle the holders thereof to castentbian 50% of the votes attaching to all shareékercapital of the continuing entity that may
cast to elect directors;

(iv) the Compan's Board of Directors, by resolution, determines th&€hange of Control of the Company has occL”

(d) If a Change of Control occurs and within twelve)(h2onths after the occurrence of a Change of Chrttrte Executive resigns his employment
Good Reason upon giving the Company not less thiae t(3) months’ prior written notice of resignati@r at the Compang’sole discretion, tl
Executive is terminated without cause within twe(t2) months aftea Change of Control, the Executive will be entittedreceive the Change
Control Severance Amount (as defined below). Ia #greement, ‘Good Reason’ means one or more of the following events occurvitout the
Executive' s written consen

() a fundamental change in the Executivstatus, position, remuneration, authority or oespbilities that does not represent a promotiomfiol
represents an adverse change from the statusiopositithority or responsibilities in effect immatily prior to the Change of Contr

(i) a fundamental reduction in the Base Salary orewtémt plans, health benefits, bonus potential neratompensation plans, practices, pol
or programs provided to the Executive immediatelgmio the Change of Contrc
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(i) relocation of the Executi’s principal place of employment to a place outsideis primary location at the time of the chan§eantrol.;
(iv) any request by the Company that the Executivegiaatie in an unlawful act pursuant to the laws ofig Columbia or Canada;

(v) any failure to secure the agreement of any successapany or other entity to the Company to fubgame the Compa’s obligations und:
this Agreement

(e) In this Agreement, th* Change of Control Severance Amoun” means an amount calculated as follo
(i) an amount equal to twelve (12) mc's Base Salary; plt

(i) a bonus payment equal to the average of the aotumls payments made to the Executive from the pusvihree (3) calendar years prece
the date of termination of employme

(f) No matter how the Executi’s employment is terminated, the Executive will h&tled to any wages and bonus payable for semicts and includin
the day of terminatior

7. RETURN OF MATERIALS UPON TERMINATION OF EMPLOMENT

The Executive will return to the Company all Compalocuments, files, manuals, books, software, eqeigt, keys, equipment, identification or creditds
and all other property belonging to Company upa@nténmination of his employment with the Companyefoy reason.

8. GENERAL PROVISIONS

(a) Non-Waiver. Failure on the part of either party to complafrany act or failure to act of the other of themt@ideclare the other party in defaul
this Agreement, irrespective of how long such f&loontinues, will not constitute a waiver by sgpelnty of their rights his hereunder or of the righ
then or subsequently declare a defe

(b) Severability. In the event that any provision or part of this égment is determined to be void or unenforceablghiale or in part, the remaini
provisions, or parts thereof, will be and remairfiuithforce and effect

(c) Entire Agreement. This Agreement constitutes the entire agreemetweéen the parties with respect to the employmérthe Executive ar
supersedes any and all agreements, understandiaganties or representations of any kind, writteroral, express or implied, including any rela
to the nature of the position or its duration, aagh of the parties releases and forever dischéngesther of and from all manner of actions, caus
action, claim or demands whatsoever under or ipe&sof any agreement. The Company also agrees bmibnd by its commitment to reimburse
employee for his relocation expenses pursuantddeims of the offer letter to him dated May 19120signed by Mark Murray, President and C
Executive Officer, which for this purpose shallgzet of this agreeme
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(d) Survival. The provisions of Sections 1(g), 4 and 8(f) wilkvive the termination of this Agreeme

(e) Modification of Agreement. Any modification of this Agreement must be in tivrg and signed by both the Company and the Exeeuati it will have
no effect and will be voic

(f) Disputes. Except for disputes arising in respect of Sectorall disputes arising out of or in connectiorthahis Agreement and the employrr
relationship between the parties, are to be redewwend finally resolved by arbitration adminisigby the British Columbia International Commel
Arbitration Centre, pursuant to its Rules. The platarbitration will be Vancouver, British Colunab

(g) Governing Law. This Agreement will be governed by and constraecbrding to the laws of the Province of Britishi@obia.

(h) Reimbursement of Legal Fees The Company will reimburse the Executive forralisonable and receipted legal fees incurred bigxkeutive in th
negotiation, drafting, and completion of this Agresnt.

() Independent Legal Advice. The Executive agrees that the contents, term®#ect of this Agreement have been explained sdfyia lawyer and &

fully understood. The Executive further agrees thatconsideration described aforesaid is accemkohtarily for the purpose of employment with
Company under the terms and conditions describedea
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IN WITNESS WHEREOF this Agreement has been execlyetthe parties his hereto as of the date andfirsaabove written.

SIGNED, SEALED AND DELIVERED byMark Kowalski in the )
presence of: )
)
% /sl Mark Kowalsk
Witness ) Mark Kowalski
)
Address )
)
)
)
Occupatior )

TEKMIRA PHARMACEUTICALS CORPORATION

Per: /s/ Mark J. Murray
Mark J. Murray
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APPENDIX *A”

CONFIDENTIALITY AGREEMENT
AND ASSIGNMENT OF INVENTIONS AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference the2 day ofAugust, 2013

BETWEEN:
TEKMIRA PHARMACEUTICALS CORPORATION
(the “Company”), a company incorporated under the laws of Brif@lumbia with offices at 100 — 8900 Glenlyon Realy,
Burnaby, British Columbia fax: (604) 419-3201

AND:

Mark Kowalski (the “Executive”), of
Boston, MA

WHEREAS:

A. The Company is in the business of aauy inventing, developing, discovering, adaptawgd commercializing inventions, methods, proceasesproducts |

the fields of chemistry, biochemistry, biotechngl@nd pharmaceuticals; and

B. In connection with the employment of Eyeecutive by the Company, the parties desire tabéish the terms and conditions under which thedtsive will (i)
receive from and disclose to the Company propyedad confidential information; (ii) agree to ket information confidential, to protect it fromsdlosure and to u
it only in accordance with the terms of this Agres and (iii) assign to the Company all rightgluding any ownership interest which may ariselinnzentions an
intellectual property developed or disclosed byHExecutive over the course of his work during bisployment with the Company, as set out in thise&gient.

NOW THEREFORE THIS AGREEMENT WITNESSES that in ciolesation of the employment of the Executive by @@mpany and the payment by the Compal
the Executive of the sum of $10.00 and other gowtvaluable consideration, the receipt and sufficyeof which are his eby acknowledged, the padigee as follows

The following numbering is done with the Alt NB nunbering macro. There are 6 levels (Heading 1 to Heiang 6 styles); shortcut keys Ctrl Alt 1 to Ctrl Alt 6.

1. INTERPRETATION
1.1 Definitions. In this Agreement:

(a) “ Business” or “ Business of the Compan” means




(i) the researching, developing, production and margetf RNA interference drugs and delivery technglaas such business grows and evc
during this Agreement; ar

(ii) any other material business carried on from timgnte by the Company or any subsidiary or affiliafehe Company

(b) “ Confidential Information ” shall mean any information relating to the Businafsthe Company, whether or not conceived, origidatliscovered
developed in whole or in part by the Executivettisanot generally known to the public or to otlparsons who are not bound by obligation
confidentiality and

(i) from which the Company derives economic value,aaiu potential, from the information not being geadly known; ot
(i) in respect of which the Company otherwise has iileate interest in maintaining secre:
and which, without limiting the generality of therégoing, shall include:

(iii) all proprietary information licensed to, acquireded or developed by the Company in its researdrdamelopment activities (including |
not restricted to the research and developmentNoA terference drugs and delivery technology),eothcientific strategies and conce
designs, knowiow, information, material, formulas, processeseagch data and proprietary rights in the natureagyrights, patent
trademarks, licenses and industrial desi

(iv) all information relating to the Business of the Quamy, and to all other aspects of the Com’s structure, personnel and operati
including financial, clinical, regulatory, markegin advertising and commercial information and efyas, customer lists, compilatio
agreements and contractual records and corresposiderograms, devices, concepts, inventions, desigethods, processes, data, krimw,
unique combinations of separate items that is paegally known and items provided or disclosech® €ompany by third parties subjec
restrictions on use or disclosu

(v) all know-how relating to the Business of the Company inclgdiall biological, chemical, pharmacological, tlbgical, pharmaceutic.
physical and analytical, clinical, safety, manufisicty and quality control data and information, aldapplications, registrations, licens
authorizations, approvals and correspondence stdshid regulatory authoritie




(vi) all information relating to the businesses of cotitpes of the Company including information relaino competitor research ar
development, intellectual property, operationsafficial, clinical, regulatory, marketing, advertisiand commercial strategies, that is
generally known

(vii) all information provided by the Compé’'s agents, consultants, lawyers, contractors, lamsnsr licensees to the Company and relating t
Business of the Company; a

(viii) all information relating to the Executive’compensation and benefits, including his salaagation, stock options, rights to contint
education, perquisites, severance notice, rightseamination and all other compensation and besefikcept that he shall be entitlec
disclose such information to his bankers, advisagents, consultants and other third parties wawe la duty of confidence to him and v
have a need to know such information in order tivigle advice, products or services to h

All Work Product shall be deemed to be the Compaui@dnfidential Information.

(c) “ Effective Date” meansAugust 12, 2013, being the date that the Executive started workihghe Company, as indicated in his employi
agreement with the Compar

(d) “ Inventions " shall mean any and all inventions, discoveries elismments, enhancements, improvements, conceptaulfas, designs, process
ideas, writings and other works, whether or noticedl to practice, and whether or not protectabtieupatent, copyright, trade secret or similar le

(e) “ Work Product ” shall mean any and all Inventions and possibleritioas relating to the Business of the Company &hith the Executive mg
make or conceive, alone or jointly with others,idgrhis involvement in any capacity with the Compawhether during or outside his reg
working hours, except those Inventions made or eived by the Executive entirely on his own timatttio not relate to the Business of the Com
and do not derive from any equipment, supplieslifies, Confidential Information or other informan, gained, directly or indirectly, from or thrch
his involvement in any capacity with the Compe

2. CONFIDENTIALITY

2.1 Basic Obligation of Confidentiality. The Executive hereby acknowledges and agreémthize course of his involvement with the Compahg Company me
disclose to him or he may otherwise have accebg exposed to Confidential Information. The Conyp&ereby agrees to provide such access to theuxe@and the
Executive his hereby agrees to receive and hol@aiffidential Information on the terms and condiicet out in this Agreement. Except as othersgs@ut in this
Agreement, the Executive will keep strictly confitial all Confidential Information and all otherfammation belonging to the Company that he acquobserves or is
informed of, directly or indirectly, in connectiavith his involvement, in any capacity, with ther@gany.




2.2 Fiduciary Capacity. The Executive will be and act toward the Compas fiduciary in respect of the Confidential Imhation.

2.3 Non-disclosure. Except with the prior written consent of the Ca@myp, the Executive will not at any time, eitheridgror after his involvement in any capacity
with the Company;

(a) use or copy any Confidential Information or recciiens thereof for any purpose other than the perdmce of his duties for the benefit of
Company:

(b) publish or disclose any Confidential Informationrecollections thereof to any person other thaemnployees of the Company who have a ne:
know such Confidential Information in the performarof their duties for the Compar

(c) permit or cause any Confidential Information toused, copied, published, disclosed, translatedlapted except as otherwise expressly permitt
this Agreement; o

(d) permit or cause any Confidential Information to $tered off the premises of the Company, includirgnptting or causing such Confiden
Information to be stored in electronic format omge@al computers, except in accordance with wripgtedures of the Company, as amended
time to time in writing

2.4 Taking Precautions. The Executive will take all reasonable precaigioacessary or prudent to prevent material inpaissession or control that contains or
refers to Confidential Information from being diseoed, used or copied by third parties.

2.5 The Company’s Ownership of Confidential Information. As between the Executive and the Company, thepgaomshall own all right, title and interest in .
to the Confidential Information, whether or notated or developed by the Executive.

2.6 Control of Confidential Information and Return of | nformation. All physical materials produced or prepared kg Executive containing Confidential
Information, including, without limitation, recorgddevices, computer files, data, notes, reportspgsals, lists, correspondence, specificationsyidgs, plans, material
accounts, reports, financial statements, estinatdsall other materials prepared in the coursesofresponsibilities to or for the benefit of theripany, together with
copies thereof (in whatever medium recorded), $feling to the Company, and the Executive will gotynturn over to the Company’s possession eveigiraal and
copy of any and all such items in his possessiaontrol upon request by the Company. If the miatés such that it cannot reasonably be deliveupadn request from
the Company, the Executive will provide reasonabielence that such materials have been destroyegeg or erased.




2.7 Purpose of Use. The Executive agrees that he will use Confidéiifarmation only for purposes authorized or dieztby the Company.
2.8 Exemptions. The obligations of confidentiality set out in tiisticle 2 will not apply to any of the following:

(a) information that is already known to the Executitheyugh not due to a prior disclosure by the Comparby a person who obtained knowledge o
information, directly or indirectly, from the Compg

(b) information disclosed to the Executive by anotherspn who is not obliged to maintain the confidaiti of that information and who did not obt
knowledge of the information, directly or indirgctfrom the Company

(c) information that is developed by the Executive pefedently of Confidential Information received frothe Company and such indepen:
development can be documented by the Exect

(d) other particular information or material which tBempany expressly exempts by written instrumentesigoy the Compan:
(e) information or material that is in the public dom#hrough no fault of the Executive; a
(f) information required by operation of law, court er@r government agency to be disclosed, provibatd
() in the event that the Executive is required to Idse such information or material, upon becomingmnof the obligation to disclose,
Executive will provide to the Company prompt writtaotice so that the Company may seek a proteotidter or other appropriate remt

and/or waive compliance with the provisions of thgreement

(i) if the Company agrees that the disclosure is reduiry law, it will give the Executive written autimation to disclose the information for
required purposes onl

(iii) if the Company does not agree that the disclosurequired by law, this Agreement will continueafaply, except to the extent that a Cou
competent jurisdiction orders otherwise; i

(iv) if a protective order or other remedy is not okedior if compliance with this Agreement is waivite Executive will furnish only that porti
of the Confidential Information that is legally reced and will exercise all reasonable efforts twain confidential treatment of st
Confidential Information




3. ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

3.1 Notice of Invention. The Executive agrees to promptly and fully infale Company of all Work Product, whether or ndeptable, throughout the course of
his involvement, in any capacity, with the Compan®n his ceasing to be employed by the Compangry reason whatsoever, the Executive will imratdy deliver
up to the Company all Work Product.

3.2 Assignment of Rights. Subject only to the exceptions set ouEkhibit | attached to this Agreement, the Executive will@ssand does his hereby assign, tc
Company or, at the option of the Company and updice from the Company, to the Company’s desigakef his right, title and interest in and to #Work Product
and all other rights and interests of a proprietature in and associated with the Work Productuding all patents, patent applications filed atiuer registrations
granted thereon. To the extent that the Execuétains or acquires legal title to any such rigiid interests, the Executive his hereby declard<anfirms that such
legal title is and will be held by him only as treis and agent for the Company. The Executive aghee the Company'’s rights his hereunder shalthtto all Work
Product, notwithstanding that it may be perfecteceduced to specific form after he has terminatedelationship with the Company. The Executivettfer agrees that
the Company’s rights his hereunder are worldwidhts and are not limited to Canada, but shall ekterevery country of the world.

3.3 Moral Rights. Without limiting the foregoing, the Executive Hisreby irrevocably waives any and all moral rigirising under th€opyright Act{Canada), as
amended, or any successor legislation of similaref@nd effect or similar legislation in other apgble jurisdictions or at common law that he mayéwith respect to
all Work Product, and agrees never to assert amglmights which he may have in the Work Produatjuding, without limitation, the right to the impéty of the Work
Product, the right to be associated with the WaddBct, the right to restrain or claim damagesafoy distortion, mutilation or other modification @nhancement of the
Work Product and the right to restrain the useepraduction of the Work Product in any context andonnection with any product, service, causenstitution, and the
Executive further confirms that the Company may arsalter any Work Product as the Company seefits absolute discretion.

3.4 Goodwill. The Executive his hereby agrees that all goodweilhas established or may establish with clientstomers, suppliers, principals, shareholders,
investors, collaborators, strategic partners, Bees, contacts or prospects of the Company relttitige Business of the Company (or of its partreubsidiaries or
affiliates), both before and after the Effectivet®ashall, as between the Executive and the Comiengnd remain the property of the Company exadlsi for the
Company to use, alter, vary, adapt and exploihas2ompany shall determine in its discretion.




3.5 Assistance. The Executive his hereby agrees to reasonabigtdiss Company, at the Company’s request and eepém

(a) making patent applications for all Work Productliding instructions to lawyers and/or patent agers to the characteristics of the Work Produ
sufficient detail to enable the preparation of @adle patent specification, to execute all fordatumentation incidental to an application forde
patent and to execute assignment documents infafdhe Company for such applicatiol

(b) making applications for all other forms of intelieal property registration relating to all Work Buzt;
(c) prosecuting and maintaining the patent applicatardother intellectual property relating to all l&roduct; anc
(d) registering, maintaining and enforcing the patamis other intellectual property registrations iiatato all Work Product

If the Company is unable for any reason to sedueEtxecutives signature with respect to any Work Product iniclgdwithout limitation, to apply for or to pursaey
application for any patents or copyright registrasi covering such Work Product, then the Executigéhereby irrevocably designates and appoint€trapany and i
duly authorized officers and agents as his ageshdtorney-irfact, to act for and in his behalf and stead ®cete and file any papers, oaths and to do alr deheully
permitted acts with respect to such Work Produth #ie same legal force and effect as if execugehirn.

3.6  Assistance with Proceedings.The Executive further agrees to reasonably atgsCompany, at the Company’s request and expensennection with any
defence to an allegation of infringement of anoghenson’s intellectual property rights, claim ofatidity of another person’s intellectual properights, opposition to,
or intervention regarding, an application for lestpatent, copyright or trademark or other proaegsirelating to intellectual property or applicasdor registration
thereof.

3.7 Commercialization. The Executive understands that the decision venethnot to commercialize or market any Work Patdsi within the Company'’s sole
discretion and for the Company’s sole benefit drad ho royalty or other consideration will be dugayable to him as a result of the Company’s &Sftr
commercialize or market any such Work Product.

3.8  Prior Inventions. In order to have them excluded from this Agreemntire Executive has set forth &mhibit | attached to this Agreement a complete list of all
Inventions for which a patent application has reitlyeen filed that he has, alone or jointly withess, conceived, developed or reduced to practioe to the execution
of this Agreement to which he has any right, titténterest, and which relate to the Business @fGbmpany. If such list is blank or no such kséitached, the
Executive represents and warrants that there asaictoprior Inventions.




4. GENERAL

4.1 Term. Subjectto Section 4.10, the term of this Agreeinieefrom the Effective Date and terminates ondhte that the Executive is no longer working door
the Company in any capacity.

4.2 No Conflicting Obligations. The Executive his hereby represents and warthat$ie has no agreements with or obligations yoo#imer person with respect to
the matters covered by this Agreement or concertfiagConfidential Information that are in confleith anything in this Agreement, except as disdaoiseExhibit |
attached to this Agreement.

4.3 Publicity. The Executive shall not, without the prior writteonsent of the Company, make or give any pulblimancements, press releases or statements to the
public or the press regarding any Work Productnyr @onfidential Information.

4.4  Further Assurances. The parties will execute and deliver to each ogueh further instruments and assurances andafofstther acts as may be required to
give effect to this Agreement.

4.5 Notices. All notices and other communications that areinegl or permitted by this Agreement must be irtingi and shall be hand delivered or sent by express
delivery service or certified or registered madstage prepaid, or by facsimile transmission (wétteipt confirmed in writing) to the parties at trddresses on page 1 of
this Agreement. Any such notice shall be deemdtht@ been received on the earlier of the datatigteceived or the date five (5) days after tams was posted or
sent. Either party may change its address oadsifile number by giving the other party writtestice, delivered in accordance with this section.

4.6 Equitable Remedies. The Executive understands and acknowledges thatlifeaches any of his obligations under this &aent, that breach may give rise to
irreparable injury to the Company for which damagesan inadequate remedy. In the event of arly stgach by the Executive, in addition to all otreenedies
available to the Company at law or in equity, tlerpany will be entitled as a matter of right to lggp a court of competent jurisdiction for suctietby way of
restraining order, injunction, decree or otherwagemay be appropriate to ensure compliance wélptavisions of this Agreement.

4.7 Non-Waiver . Failure on the part of either party to complairany act or failure to act of the other of themadeclare the other party in default of this
Agreement, irrespective of how long such failuratowes, will not constitute a waiver by such partyheir rights his hereunder or of the righttiern or subsequently
declare a default.

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 and remain in full force aftect.




4.9 Entire Agreement. This Agreement constitutes the entire agreemetutden the parties with respect to the subjectenhits hereof and supersedes any and all
agreements, understandings, warranties or repeggerg of any kind, written or oral, express or lieg, including any relating to the nature of thesiion or its

duration, and each of the parties releases anddotischarges the other of and from all mannexctibns, causes of action, claim or demands whe¢sasder or in
respect of any agreement.

4.10 Survival. Notwithstanding the expiration or early termioatiof this Agreement, the provisions of ArticleAtticle 2 (including the obligations of
confidentiality and to return Confidential Inforn@t, which shall endure, with respect to each ir@onfidential Information, for so long as thotens fall within the
definition of Confidential Information), Section233.3, 3.4, 3.5 and 3.6 and Atrticle 4 shall seg\any expiration or early termination of this Agmeent.

4.11 Modification of Agreement. Any modification of this Agreement must be in tivij and signed by both the Company and the Exeeuati it will have no effe
and will be void.

4.12 Governing Law. This Agreement will be governed by and constraecbrding to the laws of the Province of BritisHi@abia.

4.13 Reimbursement of Legal Fees.The Company will reimburse the Executive forralisonable and receipted legal fees incurred bigxkeutive in the
negotiation, drafting, and completion of this Agrent.




4.14 Independent Legal Advice. The Executive agrees that he has obtained dndmhsn opportunity to obtain independent legal@in connection with this
Agreement, and further acknowledge that he has eaterstands, and agrees to be bound by all déthes and conditions contained his herein.

IN WITNESS WHEREOF this Agreement has been execlyetthe parties his hereto as of the date andfirsaabove written.

SIGNED, SEALED AND DELIVERED byMark Kowalski in the
presence of:

/sl Mark Kowalsk

Witness Signatur Mark Kowalski

Witness Namk

Witness Addres

)
)
)
)
)
)
)
)
)
)
)
)
)
)

Witness Occupatio

TEKMIRA PHARMACEUTICALS CORPORATION

Per: /sl Mark J. Murray
Mark J. Murray
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EXHIBIT |
to Confidentiality Agreement and Assignment of Invations

EXCLUSIONS FROM WORK PRODUCT

None.
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Exhibit 10.31

EMPLOYMENT AGREEMENT
THIS AGREEMENT made this T day of October, 2013
BETWEEN:

TEKMIRA PHARMACEUTICALS CORPORATION , a company incorporated under the laws of Bri@shumbia (the “Company "),
with offices at 100 — 8900 Glenlyon Parkway, BumaBritish Columbia fax: (604) 419-3201

AND:
BRUCE COUSINS (the “ Executive”), of Victoria, British Columbia
WHEREAS:
A. The Company is in the business of &auy inventing, developing, discovering, adaptawgd commercializing inventions, methods, proceasesproducts |
the fields of chemistry, biochemistry, biotechngl@nd pharmaceuticals;
B. The Executive has the expertise,ifjoations and required certifications to perforine tservices contemplated by this Agreement; and
C. The Company wishes to employ the Etteeuo perform the services, on the terms and itiomg herein set forth, and other good and vaki@oinsideratiol

the receipt and sufficiency of which is hereby ankledged.
NOW THISEFORE THIS AGREEMENT WITNESSES that thetjeer hereto agree as follow

The following numbering is done with the Alt NW nunbering macro. The numbered paragraphs use List stgs. The shortcut keys are Alt G1, Alt G2
etc. (This numbering scheme can't be used in thame document as the Alt NG or Alt NO scheme.)

1. EMPLOYMENT

(a) The Executive will be employed by and will serve Bompany as itExecutive Vice President and Chief Financial Office. The Executive wi
report directly to théresident and Chief Executive Officerof the Company and will perform the duties and oesjibilities assigned to him from tit
to time by the Chief Executive Officer. The Exeeetwill comply with all lawful instructions givehy the Chief Executive Officer of the Compa

(b) The terms and conditions of this Agreement will éaffect as and from October 7, 2013 and the Eka’'s employment aExecutive Vice Presider
and Chief Financial Officer will continue until terminated as provided for lig Agreement




(c) The Executive acknowledges and agrees that iniaddit the terms and conditions of this Agreeméigt,employment with the Company is subjet
and governed by the Compasypolicies as established from time to time. Thedsative agrees to comply with the terms of suclicigs so long
they are not inconsistent with any provisions af thgreement. The Executive will inform himself dfetdetails of such policies and amendm
thereto established from time to tin

(d) The Executive agrees that, as a high technolodiggsmnal as defined in the Regulations toEhgployment Standards Aaft British Columbia, and ¢
executive, his hours of work will vary and may begular and will be those hours required to mbetdbjectives of his employment. The Exect
agrees that the compensation described in Sectdnhzs Agreement compensates him in full forredurs worked

(e) The Executive will devote himself exclusively teet@ompanys business and will not be employed or engagedhyncapacity in any other busini
without the prior permission of the Company, suemgssion not to be unreasonably withh

(f) Concurrently with the execution and delivery ofstiigreement and in consideration of his employmsnthe Company, the Executive and
Company will enter into “Confidentiality and Assignment of Inventions Agrean” in the form attached hereto as Appendix

2. REMUNERATION AND BENEFITS

(a) The Company will pay the Executive an annual satdr$305,000 (Canadian funds), less required déshg{the “Base Salary”). The Base Sala
will be payable ser-monthly.

(b) The Base Salary will be reviewed on an annual baEs review will not result in a decrease in B&se Salary nor will it necessarily result ir
increase to the Base Sals

(c) The Executive will be eligible for an annual casimbs of up to 40 percent of the Base Salary, ifGh&f Executive Officer and the Board of Direc
in their absolute discretion determine that the datee has achieved the performance objectivesedgte between the Executive and the C
Executive Officer. Any bonus payable during thstfiyear of the Executive’s employment will be paded. Payment of a bonus in any one yeal
not indicate the payment of a bonus in any othar.
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(d) The Company will facilitate the Execut’s enrolment in the Compa’s insurance benefits plans, as amended from tirim& In all cases, eligibili
to participate in the plans and to receive benefitder the plans will be subject to the terms asglirements of the plans themselves and/c
insurance provider. The Company is not responsdsléhe payment of benefits in any circumstanEarther, the Company reserves the right to ch
any of the insurance benefit plans or providersyewer, if the Company is unable to maintain simdaverage as to the insurance benefits plans
providers, then the Executive will be provided withmpensation to assist in securing his own coegragch compensation to be determined b
Company

(e) The Executive will be eligible for participation the Compan’s share incentive plan, subject to the terms optae.

(f) The Company will reimburse the Executive for alhgenable expenses actually and properly incurredhbyExecutive in connection with 1
performance of his duties. The Executive will pdevthe Company with receipts supporting his cldiongeimbursemen

3. VACATION

The Executive will be entitled to an annual paication of five (5) weeks, to be scheduled at tirttet are mutually acceptable to the Executive dm
Company.

4. NON-COMPETITION AND NON-SOLICITATION

(a) The biotechnology industry is highly competitivedaemployees leaving the employ of the Company hlagebility to cause significant damage tc
Compan’s interests if they join a competing business imatety upon leaving the Compar

(b) Definitions:
(i) “ Business” or“ Business of the Compan” means

(A) the researching, developing, production and margedf RNA interference drugs and delivery techng|ags such business grows
evolves during this Agreement; a

(B) any other material business carried on from timeénte by the Company or any subsidiary or affiliafehe Company

(i) “ Competing Business” means any endeavour, activity or business whicborspetitive in any material way with the Businegstte
Company worldwide

(i) “ Customer” means any entity that is a customer of the Comphat/ the Executive has been directly or indirecthypugh his report
involved in servicing on behalf of the Compa

(iv) “ Prospective Customel” means any entity during the course of his employirtteat was solicited by the Executive on behalfhef Compan

for the purposes of becoming a customer of the Goypr whom he knows was solicited by the Compamyttie purpose of becoming
customer of the Compan
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(c)

d

~

(e

~

()

The Executive shall not, during the term of thisdgment and for the Restricted Period (as defimbol) following the termination of his employm
for any reason, on his own behalf or on behalfrof entity, whether directly or indirectly, in anggacity whatsoever, alone, through or in conne
with any entity, carry on or be employed by or egeghin or have any financial or other interest inbe otherwise commercially involved it
Competing Business. In this AgreemenRéstricted Period” means: (i) in the event that the Executive is teateéd pursuant to Section 6(b) of
Employment Agreement, a period equivalent to thewamhof notice that the Executive is entitled parstuto Section 6(b)(ii); or (ii) in the event thhe
Executiveé s employment is terminated pursuant to a Changoaofrol (as defined below), a period of twelve (f)nths.

The Executive shall, however, not be in defaulBettion 4(c) by virtue of the Executi

(i) following the termination of employment, holdingrictly for portfolio purposes and as a passiveester, no more than five percent (5%
the issued and outstanding shares of, or any attezest in, any corporation or other entity ttsahiCompeting Business;

(ii) during the course of employment, holding, striétly portfolio purposes and as a passive investmmaore than five percent (5%) of the iss
and outstanding shares of, or any other interesirig corporation or other entity, the businessvbich corporation or other entity is in
same Business as the Company, and provided fufthethe Executive first obtains the Companmy'ritten consent, which consent will not
unreasonably withhel

If the Executive holds issued and outstanding shareany other interest in a corporation or othritye pursuant to Section 4(d)(ii) and followinge
acquisition of such shares or other interest tr@nmss of the corporation or other entity becom&ompeting Business, the Executive will prom
dispose of his shares or other interest in sughotation or other entity

The Executive shall not, during this Agreement fordthe Restricted Period following the terminatioihhis employment, for whatever reason, or
own behalf or on behalf of or in connection witlyather entity, without the prior written and infioed consent of the Company, directly or indire
in any capacity whatsoever, alone, through or imeation with any entity

(i) canvass or solicit the business of (or procuresersathe canvassing or soliciting of the busirdssiny Customer or Prospective Custome

the Company, or otherwise solicit, induce or enagarany Customer or Prospective Customer of thep@oynto cease to engage the sen
of the Company, for any purpose which is competitiith the Business;
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(ii) accept (or procure or assist the acceptance ofpasiness from any Customer or Prospective Custaittre Company which busines:
competitive with the Business;

(iii) supply (or procure or assist the supply of) anydgoor services to any Customer or Prospective Gestof the Company for any purp:
which is competitive with the Business;

(iv) employ, engage, offer employment or engagement tolicit the employment or engagement of or otligeventice away from or solic
induce or encourage to leave the employment orgergant of the Company, any individual who is emptbpr engaged by the Comp.
whether or not such individual would commit anydire of his contract or terms of employment or eegaant by leaving the employ or
engagement of the Company;

(v) procure or assist any entity to employ, engagerafmployment or engagement or solicit the employtnoe engagement of any individ
who is employed or engaged by the Company or otiser@ntice away from the employment or engagemérheo Company any su
individual. Notwithstanding the foregoing, the Exéve shall, be permitted to, solely in a persaragacity, provide letters of reference
individuals who are employed by the Compe

(g) The Executive expressly recognizes and acknowlettgast is the intent of the parties that his ti#is following the termination of his employm
with the Company be restricted in the manner dieedrin this Agreement, and acknowledges that gealdable, and sufficient consideration has |
provided in exchange for such restrictio

5. INJUNCTIVE RELIEF

(a) The Executive understands and agrees that the Gonipes a material interest in preserving the mtstiips it has developed with its executi
customers and suppliers against impairment by ctitiyeeactivities of a former executive. Accordiggthe Executive agrees that the restrictions
covenants contained in Section 4 are reasonablyreshfor the protection of the Company and itsadyeitl and that the Executive’agreement to thc
restrictions and covenants by the execution ofAlgieement, are of the essence to this Agreemehtamstitute a material inducement to the Com
to enter into this Agreement and to employ the Eiee, and that the Company would not enter inis figreement absent such an inducem
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(b) The Executive understands and acknowledges thfa EExecutive breaches Section 4, that breachgivdl rise to irreparable injury to the Company
which damages are an inadequate remedy, and the&@ynmay pursue injunctive relief for such breach court of competent jurisdictio

6. TERMINATION
(a) The Executive may terminate his employment by gj\an least three (3) monthaivance notice in writing to the Company of theetifze date of tr
resignation. The Company may waive such noticeytiole or in part, and if it does so, the Execusvegsignation will become effective and
employment will cease on the date set by the Cosnpathe notice of waivel
(b) The Company may terminate the Execl’s employment
(i) without notice or payment in lieu thereof, for justuse, which for the purposes of this Agreemefitbeidefined to include but not be limii

to the Executive’s willful and continued failure perform his duties hereunder and the Execusiwellful engagement in conduct tha:
injurious to the Company, monetarily or otherwise




(ii)

at the Company's sole discretion for any reasotiowt cause, upon providing to the Execut
(A) an amount equal to twelve (12) mor' Base Salary; plu

(B) a bonus payment equal to the average of the aotunals payments, if any, made to the Executive fiteemprevious three (3) calen
years preceding the date of termination of emplaymero+ated for the then current calendar year up toiaaiding the day ¢
termination;

(collectively, the “Severance Amount’). The Company may pay the Severance Amount by wayefor more lump sum payments, by
of salary continuance or by a combination of bothe Severance Amount is inclusive of any entitletrte minimum standard severa
under theB.C. Employment Standards Act

(c) In this Agreement* Change of Control” means the first occurrence of any one

(i) the acquisition or continuing ownership by any parsr persons acting jointly or in concert (as spbhase is defined in ttSecurities Ac

(if)
(iii)

(British Columbia)), directly or indirectly, of camon shares or of convertible securities, which, nvadded to all other securities of
Company at the time held by such person or persmrnersons associated or affiliated with suchg@em persons within the meaning of
Business Corporations A(British Columbia) (collectively, the ‘Acquirors "), and assuming the conversion, exchange or esera
convertible securities beneficially owned by thegAicors, results in the Acquirors beneficially owgishares that would, notwithstanding
agreement to the contrary, entitle the holdersetieior the first time to cast more than 50% of Woges attaching to all shares in the capit
the Company that may be cast to elect direc

the sale, lease or exchange or other dispositi@fl of substantially all of the Company's ass

an amalgamation, merger, arrangement or other éssicombination (aBusiness Combination”) involving the Company that results in
security holders of the parties to the Business Kipation, other than the Company, owning, directlyindirectly, shares of the continu
entity that entitle the holders thereof to casterthian 50% of the votes attaching to all sharékaapital of the continuing entity that may
cast to elect directors;

(iv) the Compan’s Board of Directors, by resolution, determineg th&hange of Control of the Company has occL”

(d) If a Change of Control occurs and within twelve)(h2onths after the occurrence of a Change of Chrttite Executive resigns his employment
Good Reason upon giving the Company not less thage t(3) months’ prior written notice of resignatior at the Compang’sole discretion, tl
Executive is terminated without cause within twe(2) months after a Change of Control, the Exeeutiill be entitled to receive the Change
Control Severance Amount (as defined below), whiiclihe case of termination, shall be instead ef$leverance Amount. In this Agreemengdod
Reason” means one or more of the following events occurwitjout the Executiv's written consen

() a fundamental change in the ExecU’s status, position, remuneration, authority or oespbilities that does not represent a promotiomfiol

(ii)

(iii)

represents an adverse change from the statusiopositithority or responsibilities in effect immatly prior to the Change of Contr

a fundamental reduction in the Base Salary oremtint plans, health benefits, bonus potential lmerotompensation plans, practices, pol
or programs provided to the Executive immediatelgmio the Change of Contrc

relocation of the Executi’s principal place of employment to a place outsideletro Vancouver

(iv) any request by the Company that the Executiveqgiaatie in an unlawful act pursuant to the laws ofi§ Columbia or Canada; -
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(v) any failure to secure the agreement of any successapany or other entity to the Company to fubgame the Compa’s obligations und:
this Agreement

(e) In this Agreement, th* Change of Control Severance Amoun” means an amount calculated as follo
(i) an amount equal t
(A) twelve (12) mont’s Base Salary, in the event of termination on éoreeOctober 7, 2015, «
(B) eighteen (18) mon’s Base Salary, in the event of termination afteio®er 7, 2015; plu

(i) a bonus payment equal to the average of the astuls payments, if any, made to the Executive filmenprevious three (3) calendar y¢
preceding the date of termination of employmerd-rated for the then current calendar year up toiaeldding the day of terminatio

The Company may pay the Change of Control SeverAnoeunt by way of one or more lump sum paymentswhy of salary continuance or b
combination of both. The Change of Control SeveegaAmount is inclusive of any entittement to minmmuwtandard severance under B,
Employment Standards Act

(f) No matter how the Executi’s employment is terminated, the Executive will b&tled to any wages and bonus payable for semicts and includin
the day of terminatior

7. RETURN OF MATERIALS UPON TERMINATION OF EMPLOMENT

The Executive will return to the Company all Compalocuments, files, manuals, books, software, eqeigt, keys, equipment, identification or creditds
and all other property belonging to Company up@nténmination of his employment with the Companyefoy reason.

8. GENERAL PROVISIONS

(a) Non-Waiver. Failure on the part of either party to complafrapny act or failure to act of the other of themt@ideclare the other party in defaul
this Agreement, irrespective of how long such faloontinues, will not constitute a waiver by spelnty of their rights hereunder or of the righther
or subsequently declare a defa




(b) Severability. In the event that any provision or part of this égment is determined to be void or unenforceablghiale or in part, the remaini
provisions, or parts thereof, will be and remairfiuithforce and effect

(c) Entire Agreement. This Agreement constitutes the entire agreemetwéen the parties with respect to the employmérthe Executive ar
supersedes any and all agreements, understandiaganties or representations of any kind, writteroral, express or implied, including any rela
to the nature of the position or its duration, a@agh of the parties releases and forever dischéngesther of and from all manner of actions, caus
action, claim or demands whatsoever under or ipaetsof any agreemer

(d) Survival. The provisions of Sections 1(f), 4 and 8(f) wilirvive the termination of this Agreeme

(e) Modification of Agreement. Any modification of this Agreement must be in tivrg and signed by both the Company and the Exeeuati it will have
no effect and will be voic

(f) Disputes. Except for disputes arising in respect of Sectorall disputes arising out of or in connectiorthahis Agreement and the employrr
relationship between the parties, are to be redewwend finally resolved by arbitration adminisigby the British Columbia International Commel
Arbitration Centre, pursuant to its Rules. The platarbitration will be Vancouver, British Colunab

(g) Governing Law. This Agreement will be governed by and constraetbrding to the laws of the Province of Britishi@obia.

(h) Reimbursement of Legal Fees The Company will reimburse the Executive forralisonable and receipted legal fees incurred bigxkeutive in th
negotiation, drafting, and completion of this Agresnt.

() Independent Legal Advice. The Executive agrees that the contents, terms#ect of this Agreement have been explained sdfyia lawyer and &
fully understood. The Executive further agrees thatconsideration described aforesaid is accemkohtarily for the purpose of employment with
Company under the terms and conditions describedea




IN WITNESS WHEREOF this Agreement has been execlyetthe parties hereto as of the date and yearfisve written.

SIGNED, SEALED AND DELIVERED byBruce Cousinsin the presenc )
of: )
)
) :
) /sl Bruce Cousin
Witness ) BRUCE COUSINS
)
Address )
)
)
)
Occupatior )

TEKMIRA PHARMACEUTICALS CORPORATION

Per: [s] Mark J. Murray
Mark J. Murray
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APPENDIX *A”

CONFIDENTIALITY
AND ASSIGNMENT OF INVENTIONS AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference thetTday of October, 2013.

BETWEEN:
TEKMIRA PHARMACEUTICALS CORPORATION
(the “Company”), a company incorporated under the laws of Brif@lumbia with offices at 100 — 8900 Glenlyon Realy,
Burnaby, British Columbia fax: (604) 419-3201
AND:
BRUCE COUSINS (the “Executive”), of Victoria, British Columbia
WHEREAS:
A. The Company is in the business of aauy inventing, developing, discovering, adaptawgd commercializing inventions, methods, proceasesproducts |

the fields of chemistry, biochemistry, biotechngl@nd pharmaceuticals; and

B. In connection with the employment of Exeecutive by the Company, the parties desire tabéish the terms and conditions under which thedaxve will (i)
receive from and disclose to the Company propyedad confidential information; (ii) agree to ket information confidential, to protect it fromsdlosure and to u
it only in accordance with the terms of this Agrem and (iii) assign to the Company all rightgluing any ownership interest which may ariselinnaentions an
intellectual property developed or disclosed byHExecutive over the course of his work during mgpyment with the Company, as set out in this Agrent.

NOW THEREFORE THIS AGREEMENT WITNESSES that in ciolesation of the employment of the Executive by @@mpany and the payment by the Compal
the Executive of the sum of $10.00 and other gowtvaluable consideration, the receipt and sufficyeof which are hereby acknowledged, the partigeeaas follows:

The following numbering is done with the Alt NB nunbering macro. There are 6 levels (Heading 1 to Hdang 6 styles); shortcut keys Ctrl Alt 1 to Ctrl Alt 6.
1. INTERPRETATION
1.1 Definitions. In this Agreement:

(a) “ Business” or “ Business of the Compan” means




(i) the researching, developing, production and margetf RNA interference drugs and delivery technglaas such business grows and evc
during this Agreement; ar

(ii) any other material business carried on from timgnte by the Company or any subsidiary or affiliafehe Company

(b) “ Confidential Information ” shall mean any information relating to the Businafsthe Company, whether or not conceived, origidatliscovered
developed in whole or in part by the Executivettisanot generally known to the public or to otlparsons who are not bound by obligation
confidentiality and

(i) from which the Company derives economic value,aaiu potential, from the information not being geadly known; ot
(i) in respect of which the Company otherwise has iileate interest in maintaining secre:
and which, without limiting the generality of therégoing, shall include:

(iii) all proprietary information licensed to, acquireded or developed by the Company in its researdrdamelopment activities (including |
not restricted to the research and developmentNoA terference drugs and delivery technology),eothcientific strategies and conce
designs, knowiow, information, material, formulas, processeseagch data and proprietary rights in the natureagyrights, patent
trademarks, licenses and industrial desi

(iv) all information relating to the Business of the Quamy, and to all other aspects of the Com’s structure, personnel and operati
including financial, clinical, regulatory, markegin advertising and commercial information and efyas, customer lists, compilatio
agreements and contractual records and corresposiderograms, devices, concepts, inventions, desigethods, processes, data, krimw,
unique combinations of separate items that is paegally known and items provided or disclosech® €ompany by third parties subjec
restrictions on use or disclosu

(v) all know-how relating to the Business of the Company inclgdiall biological, chemical, pharmacological, tlbgical, pharmaceutic.
physical and analytical, clinical, safety, manufisicty and quality control data and information, aldapplications, registrations, licens
authorizations, approvals and correspondence stdshid regulatory authoritie




(vi) all information relating to the businesses of cotitpes of the Company including information relaino competitor research ar
development, intellectual property, operationsafficial, clinical, regulatory, marketing, advertisiand commercial strategies, that is
generally known

(vii) all information provided by the Compé’'s agents, consultants, lawyers, contractors, lamsnsr licensees to the Company and relating t
Business of the Company; a

(viii) all information relating to the Executive’compensation and benefits, including his salaagation, stock options, rights to contint
education, perquisites, severance notice, rightseamination and all other compensation and besefikcept that he shall be entitlec
disclose such information to his bankers, advisagents, consultants and other third parties whve laaduty of confidence to him and v
have a need to know such information in order tivigle advice, products or services to h

All Work Product shall be deemed to be the Compaui@dnfidential Information.

(c) “ Effective Date” meansOctober 7, 2013, being the date that the Executive started workihghe Company, as indicated in his employi
agreement with the Compar

(d) “ Inventions " shall mean any and all inventions, discoveries elismments, enhancements, improvements, conceptaulfas, designs, process
ideas, writings and other works, whether or noticedl to practice, and whether or not protectabtieupatent, copyright, trade secret or similar le

(e) “ Work Product ” shall mean any and all Inventions and possibleritioas relating to the Business of the Company &hith the Executive mg
make or conceive, alone or jointly with others,idgris involvement in any capacity with the Companhether during or outside his regular worl
hours, except those Inventions made or conceivetthéyExecutive entirely on his own time that do redate to the Business of the Company an
not derive from any equipment, supplies, faciliti€onfidential Information or other information,iged, directly or indirectly, from or through
involvement in any capacity with the Compa

2. CONFIDENTIALITY

2.1 Basic Obligation of Confidentiality. The Executive hereby acknowledges and agreesntitta course of his involvement with the Compahg, Company may
disclose to him or he may otherwise have accebs exposed to Confidential Information. The Conyplagreby agrees to provide such access to the Exe@nd the
Executive hereby agrees to receive and hold alfi@ential Information on the terms and conditioes aut in this Agreement. Except as otherwiseaetn this
Agreement, the Executive will keep strictly confitial all Confidential Information and all otherfammation belonging to the Company that he acquobserves or is
informed of, directly or indirectly, in connectiavith his involvement, in any capacity, with the Quany.




2.2 Fiduciary Capacity. The Executive will be and act toward the Compas fiduciary in respect of the Confidential Imhation.

2.3 Non-disclosure. Except with the prior written consent of the Ca@myp, the Executive will not at any time, eitheridgror after his involvement in any capacity
with the Company;

(a) use or copy any Confidential Information or recctiens thereof for any purpose other than the perémce of his duties for the benefit of
Company:

(b) publish or disclose any Confidential Informationrecollections thereof to any person other thaemnployees of the Company who have a ne:
know such Confidential Information in the performarof their duties for the Compar

(c) permit or cause any Confidential Information toused, copied, published, disclosed, translatedlapted except as otherwise expressly permitt
this Agreement; o

(d) permit or cause any Confidential Information to $tered off the premises of the Company, includirgnptting or causing such Confiden
Information to be stored in electronic format omge@al computers, except in accordance with wripgtedures of the Company, as amended
time to time in writing

2.4 Taking Precautions. The Executive will take all reasonable precaiginacessary or prudent to prevent material in dssgssion or control that contains or
refers to Confidential Information from being diseoed, used or copied by third parties.

2.5 The Company’s Ownership of Confidential Information. As between the Executive and the Company, thepgaoamshall own all right, title and interest in .
to the Confidential Information, whether or notated or developed by the Executive.

2.6 Control of Confidential Information and Return of | nformation. All physical materials produced or prepared kg Executive containing Confidential
Information, including, without limitation, recorgddevices, computer files, data, notes, reportspgsals, lists, correspondence, specificationsyidgs, plans, material
accounts, reports, financial statements, estinatdsall other materials prepared in the coursesofdsponsibilities to or for the benefit of ther@many, together with all
copies thereof (in whatever medium recorded), $feling to the Company, and the Executive will gotynturn over to the Company’s possession eveigiraal and
copy of any and all such items in his possessiarontrol upon request by the Company. If the niatés such that it cannot reasonably be deliveopdn request from
the Company, the Executive will provide reasonaielence that such materials have been destroyegeg or erased.




2.7 Purpose of Use. The Executive agrees that he will use Confidéiifarmation only for purposes authorized or dieztby the Company.
2.8 Exemptions. The obligations of confidentiality set out in tiisticle 2 will not apply to any of the following:

(a) information that is already known to the Executitheyugh not due to a prior disclosure by the Comparby a person who obtained knowledge o
information, directly or indirectly, from the Compg

(b) information disclosed to the Executive by anotherspn who is not obliged to maintain the confidaiti of that information and who did not obt
knowledge of the information, directly or indirgctfrom the Company

(c) information that is developed by the Executive pefedently of Confidential Information received frothe Company and such indepen:
development can be documented by the Exect

(d) other particular information or material which tBempany expressly exempts by written instrumentesigoy the Compan:
(e) information or material that is in the public dom#hrough no fault of the Executive; a
(f) information required by operation of law, court er@r government agency to be disclosed, provibatd
() in the event that the Executive is required to Idse such information or material, upon becomingmnof the obligation to disclose,
Executive will provide to the Company prompt writtaotice so that the Company may seek a proteotidter or other appropriate remt

and/or waive compliance with the provisions of thgreement

(i) if the Company agrees that the disclosure is reduiry law, it will give the Executive written autimation to disclose the information for
required purposes onl

(iii) if the Company does not agree that the disclosurequired by law, this Agreement will continueafaply, except to the extent that a Cou
competent jurisdiction orders otherwise; i

(iv) if a protective order or other remedy is not okedior if compliance with this Agreement is waivite Executive will furnish only that porti
of the Confidential Information that is legally reced and will exercise all reasonable efforts twain confidential treatment of st
Confidential Information




3. ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

3.1 Notice of Invention. The Executive agrees to promptly and fully infale Company of all Work Product, whether or ndeptable, throughout the course of
his involvement, in any capacity, with the Companiiether or not developed before or after execudfcthis Agreement. On his ceasing to be empldyethe
Company for any reason whatsoever, the Executillemainediately deliver up to the Company all WortoBuct.

3.2 Assignment of Rights. Subject only to the exceptions set ouEkhibit | attached to this Agreement, the Executive willgssand does hereby assign, to the
Company or, at the option of the Company and updite from the Company, to the Company’s desigakef his right, title and interest in and to #ork Product
and all other rights and interests of a proprieteture in and associated with the Work Productuding all patents, patent applications filed atiuer registrations
granted thereon. To the extent that the Execuétains or acquires legal title to any such rigind interests, the Executive hereby declares anfirics that such legal
title is and will be held by him only as trusteelagent for the Company. The Executive agreeghieaCompany’s rights hereunder shall attach tovalik Product,
notwithstanding that it may be perfected or reducespecific form after he has terminated his retegthip with the Company. The Executive furthereag that the
Company'’s rights hereunder are worldwide rights arednot limited to Canada, but shall extend tayeeeuntry of the world.

3.3 Moral Rights. Without limiting the foregoing, the Executive kby irrevocably waives any and all moral rightsiag under th€opyright Ac{Canada), as
amended, or any successor legislation of similaref@nd effect or similar legislation in other apgble jurisdictions or at common law that he mayéwith respect to
all Work Product, and agrees never to assert amglmights which he may have in the Work Produatjuding, without limitation, the right to the impéty of the Work
Product, the right to be associated with the WaddBct, the right to restrain or claim damagesafoy distortion, mutilation or other modification @nhancement of the
Work Product and the right to restrain the useepraduction of the Work Product in any context andonnection with any product, service, causenstitution, and the
Executive further confirms that the Company may arsalter any Work Product as the Company seefits absolute discretion.

3.4 Goodwill. The Executive hereby agrees that all goodwilhag established or may establish with clients,acnets, suppliers, principals, shareholders, inves
collaborators, strategic partners, licensees, ctsta prospects of the Company relating to thari&ss of the Company (or of its partners, subsikaor affiliates), bot
before and after the Effective Date, shall, as betwthe Executive and the Company, be and remaiprtperty of the Company exclusively, for the Campto use,
alter, vary, adapt and exploit as the Company steéirmine in its discretion.

3.5 Assistance. The Executive hereby agrees to reasonably dksi€ompany, at the Company’s request and expense,




(a) making patent applications for all Work Productliding instructions to lawyers and/or patent agex#t to the characteristics of the Work Produ
sufficient detail to enable the preparation of @adle patent specification, to execute all fordatumentation incidental to an application forde:
patent and to execute assignment documents in fafdie Company for such applicatiol

(b) making applications for all other forms of intelieal property registration relating to all Work Buzt;
(c) prosecuting and maintaining the patent applicatamsother intellectual property relating to all lW@&roduct; anc
(d) registering, maintaining and enforcing the patanis other intellectual property registrations riatato all Work Product

If the Company is unable for any reason to sedueeEixecutives signature with respect to any Work Product inclgdwithout limitation, to apply for or to pursaey
application for any patents or copyright registrai covering such Work Product, then the Executimeby irrevocably designates and appoints the @agngnd it
duly authorized officers and agents as his agemtadtorney-infact, to act for and in his behalf and stead taceteeand file any papers, oaths and to do all déwvefully
permitted acts with respect to such Work Produth #ie same legal force and effect as if execuyekir.

3.6  Assistance with Proceedings. The Executive further agrees to reasonably at@sCompany, at the Company’s request and expensennection with any
defence to an allegation of infringement of anofienson’s intellectual property rights, claim ofatidity of another person’s intellectual properights, opposition to,
or intervention regarding, an application for Iestpatent, copyright or trademark or other proasgsirelating to intellectual property or applicagdor registration
thereof.

3.7 Commercialization. The Executive understands that the decision velnethnot to commercialize or market any Work Patdsi within the Company’s sole
discretion and for the Company’s sole benefit dad ho royalty or other consideration will be dugayable to him as a result of the Company’s &fftr
commercialize or market any such Work Product.

3.8  Prior Inventions. In order to have them excluded from this Agreetnttre Executive has set forth Bmhibit | attached to this Agreement a complete list of all
Inventions for which a patent application has reitheen filed that he has, alone or jointly withess, conceived, developed or reduced to practioe to the execution
of this Agreement to which he has any right, tittenterest, and which relate to the Business @Qbmpany. If such list is blank or no such ksaitached, the
Executive represents and warrants that there aseicto prior Inventions.




4. GENERAL

4.1 Term. Subjectto Section 4.10, the term of this Agreeinieefrom the Effective Date and terminates ondhte that the Executive is no longer working door
the Company in any capacity.

4.2  No Conflicting Obligations. The Executive hereby represents and warrantdhthbs no agreements with or obligations to ahgrgterson with respect to the
matters covered by this Agreement or concerningihefidential Information that are in conflict wigmything in this Agreement, except as disclosegximibit |
attached to this Agreement.

4.3 Publicity. The Executive shall not, without the prior writteonsent of the Company, make or give any pullimancements, press releases or statements to the
public or the press regarding any Work Productnyr @onfidential Information.

4.4  Further Assurances. The parties will execute and deliver to each ogueh further instruments and assurances andafofstther acts as may be required to
give effect to this Agreement.

4.5 Notices. All notices and other communications that areinegl or permitted by this Agreement must be irtingi and shall be hand delivered or sent by express
delivery service or certified or registered madstage prepaid, or by facsimile transmission (wétteipt confirmed in writing) to the parties at trddresses on page 1 of
this Agreement. Any such notice shall be deemdtht@ been received on the earlier of the datatigteceived or the date five (5) days after tams was posted or
sent. Either party may change its address oadsifnile number by giving the other party writtestice, delivered in accordance with this section.

4.6 Equitable Remedies. The Executive understands and acknowledges thatliffeaches any of his obligations under this Agesg, that breach may give rise to
irreparable injury to the Company for which damagesan inadequate remedy. In the event of arly lstgach by the Executive, in addition to all otrenedies
available to the Company at law or in equity, tlerpany will be entitled as a matter of right to lggp a court of competent jurisdiction for suctietby way of
restraining order, injunction, decree or otherwaemay be appropriate to ensure compliance wélptavisions of this Agreement.

4.7 Non-Waiver . Failure on the part of either party to complairany act or failure to act of the other of themadeclare the other party in default of this
Agreement, irrespective of how long such failuratowes, will not constitute a waiver by such partyheir rights hereunder or of the right to tlersubsequently
declare a default.

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 and remain in full force aftect.




4.9 Entire Agreement. This Agreement constitutes the entire agreemettden the parties with respect to the subjectenb#reof and supersedes any and all
agreements, understandings, warranties or repeggerg of any kind, written or oral, express or lieg, including any relating to the nature of thesiion or its
duration, and each of the parties releases anddotischarges the other of and from all mannexctibns, causes of action, claim or demands whe¢sasder or in
respect of any agreement.

4.10 Survival. Notwithstanding the expiration or early termioatiof this Agreement, the provisions of ArticleAtticle 2 (including the obligations of
confidentiality and to return Confidential Inforn@t, which shall endure, with respect to each ir@onfidential Information, for so long as thotens fall within the
definition of Confidential Information), Section233.3, 3.4, 3.5 and 3.6 and Atrticle 4 shall seg\any expiration or early termination of this Agmeent.

4.11 Modification of Agreement. Any modification of this Agreement must be in tivij and signed by both the Company and the Exeeuati it will have no effe
and will be void.

4.12 Governing Law. This Agreement will be governed by and constraecbrding to the laws of the Province of BritisHi@abia.

4.13 Reimbursement of Legal Fees.The Company will reimburse the Executive forralisonable and receipted legal fees incurred bigxkeutive in the
negotiation, drafting, and completion of this Agrent.




4.14 Independent Legal Advice. The Executive agrees that he has obtained dndmhsn opportunity to obtain independent legal@in connection with this
Agreement, and further acknowledge that he has reaterstands, and agrees to be bound by all déthes and conditions contained herein.

IN WITNESS WHEREOF this Agreement has been execlyetthe parties hereto as of the date and yearafisve written.

SIGNED, SEALED AND DELIVERED by Bruce Cousins inetipresence
of:

/sl Bruce Cousin

Witness Signatur BRUCE COUSINS

Witness Namk

Witness Addres

)
)
)
)
)
)
)
)
)
)
)
)
)
)

Witness Occupatio

TEKMIRA PHARMACEUTICALS CORPORATION

Per: /sl Mark J. Murray
Mark J. Murray
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EXHIBIT |
to Confidentiality and Assignment of Inventions Ageement

EXCLUSIONS FROM WORK PRODUCT

None.
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Exhibit 10.32

EXECUTION COPY

Confidential treatment has been requested forgustof this exhibit. The copy filed herewith ontie information subject to the confidentiality regtt Omissions are
designated as [***]. A complete version of this éihhas been filed separately with the Securitied Exchange Commission.

PROTIVA-MONSANTO SERVICES AGREEMENT

THISPROTIVA-MONSANTO SERVICES AGREEM ENT (this “ Agreement”), effective this January 12, 2014 (hereinafté ffective D ate
"), is by and amondProtiva Biotherapeutics, Inc., a British Columbia corporation and a whollyned subsidiary of Tekmira Pharmaceuticals Cotpmraa Britist
Columbia corporation, (Protiva "), Protiva Agricultural Development Company Inc. (* PadCo") , a British Columbia corporation and a whollgwned subsidiary
Protiva (the “Company”), andM ons a nto C omp a n y, a Delaware corporation 1 onsa nto ”). Protiva, the Company and Monsanto are sometimesreef t(
herein individually as a Party " and collectively as the Parties”.

RECITALS

WHEREAS , Protiva desires that Monsanto provide Servickging to the evaluation of Compounds and/or Foatiohs according to the Research Plan,
Monsanto is willing to provide such Services totRimin exchange for payment for such Services fRnotiva (each as defined below); and

W HE R E A’ S, contemporaneously with the execution of this &gnent (i) Protiva is granting Monsanto Canada,, lacCanadian corporation flonsanta
Canada”), an exclusive option, pursuant to the terms of, smdject to the conditions in, the Option Agreemieyitand among Monsanto Canada, Protiva an
Company dated as of the Effective Date (as the samne be amended, restated, or otherwise modifiech fiime to time, the ‘Option Agreement™) and (ii) the
Company, Tekmira Pharmaceuticals Corporation, adii are entering into a license and servicegagent (as the same may be amended, restated)eowisk
modified from time to time, the PadCo-Protiva License and Services Agreemerif), whereby, among other things, Protiva agrees toopartertain services for t
Company, including the design and synthesis of Gamgds and/or Formulations for the Company, and\Rr@ind Tekmira grant the Company an irrevocal{elusive
perpetual, transferrable, fully paig license, with rights to sublicense, to use thati¥a Intellectual Property for all purposes iretAgricultural Field, including 1
develop and commercialize products in the Agrigaltirield (each as defined below).

NOW, THE R E F O R E, in consideration of the mutual covenants andexgents hereinafter set forth, the Parties agréellaws:

ARTICLE 1
DEFINITIONS

1.1  “Affiliate " shall have the meaning set forth in the PadCdiRrd.icense and Services Agreement.

1.2 “Agricultural Field " shall have the meaning set forth in the PadCdiad.icense and Services Agreement.




1.3  “Call Option " shall have the meaning set forth in the Optiomefggment.

1.4  “Competitor of Protiva " shall mean any entity listed on Exhibitdk any Affiliate thereof.

1.5 “Compound” shall have the meaning set forth in the PadCdirad.icense and Services Agreement.

1.6  “Confidential Information " shall have the meaning set forth in the PadCdiVad.icense and Services Agreement.

1.7  “Disclosing Party” shall have the meaning set forth in the Optiorrefggnent.

1.8  “Failure to Exercise” shall have the meaning set forth in the Optiorreegnent.

1.9 “Formulation " shall have the meaning set forth in the PadCdiad.icense and Services Agreement.
1.10 “Indemnified Party " shall have the meaning set forth_in Secifo8.

1.11  “Indemnifying Party " shall have the meaning set forth in Secifo8.

1.12  “Identified Infringement " shall have the meaning set forth in Sectdo@(b) .

1.13  “Independent IP Counsel’ has the meaning set forth in the Option Agreement

1.14  “Insolvent Party " shall have the meaning set forth in Section 8.4.

1.15 “JRC Joint IP Infringement Matter " shall have the meaning set forth_in Secto®.

1.16  “Joint Project Intellectual Property " shall have the meaning set forth in the PadCdirad.icense and Services Agreement.

1.17  “Joint Project Inventions ” shall have the meaning set forth in the PadCdirad.icense and Services Agreement.

1.18  “Joint Project Patent Infringement Matter ” shall have the meaning set forth in Secto@(b) .

1.19 “JRC " shall have the meaning set forth in the Optiomeggment.
1.20 “Losses’ shall have the meaning set forth_in Sectiénl .
1.21  “Monsanto Improvements” shall mean an invention that is (i) Monsanto Bobjintellectual Property, (ii) claimed in an isdysatent owned by Monsanto and

having a priority date that is during the termto§tAgreement, and (iii) the practice of whichprfcticed at the time of said priority date, wobkldcovered by at least
one Valid Claim of a Patent that is a Protiva Baiokgd Patent or a Protiva Project Patent.

1.22  “Monsanto Indemnitees’ shall have the meaning set forth_in Secifoh.




1.23  “Monsanto Materials " shall have the meaning set forth_in Sectob.

1.24  “Monsanto Personnel’ shall have the meaning set forth in the PadCdirad.icense and Services Agreement.

1.25 “Monsanto Project Intellectual Property ” means (i) all of the following that is not JoiRtoject Intellectual Property: (a) all inventiohsit are conceived by
Monsanto Personnel in the conduct of activitieseuride Research Program; (b) all Know-How thateigadoped, created, made, discovered, or producddomganto
Personnel in the conduct of activities under thed@ech Program; and (c) all tangible works of essitn that are authored by Monsanto Personnekisdhduct of
activities under the Research Program; and (iiMalhsanto Research Data.

1.26  “Monsanto Research Datd shall have the meaning set forth in Sect?op.

1.27  “MTT " shall have the meaning set forth in Sectiof.
1.28  “Option Agreement” shall have the meaning set forth above in theitRlsc

1.29  “Option Phase B Initiation Payment” shall have the meaning set forth in the Optionefggnent.

1.30 “Option Phase C Initiation Payment” shall have the meaning set forth in the Optiomeggnent.

1.31 “PadCo-Protiva License and Services Agreemeritshall have the meaning set forth above in theitRisc

1.32  “Patent” shall have the meaning set forth in the PadCdiad.icense and Services Agreement.

1.33  “Person” shall have the meaning set forth in the PadCdiAad.icense and Services Agreement.

1.34  “Phase A" shall have the meaning set forth in the Optionmefgment.
1.35 “Phase B’ shall have the meaning set forth in the Optiomefggnent.
1.36  “Phase C’ shall have the meaning set forth in the Optionmefgment.

1.37  “Protiva Background Patents” shall have the meaning set forth in the PadCdiRrd.icense and Services Agreement.

1.38  “Protiva Field " shall mean the field of human therapeutic, hupeosphylactic, and human diagnostic applications.

1.39  “Protiva Indemnitees” shall have the meaning set forth_in Sectiénl .

1.40 “Protiva Intellectual Property " shall have the meaning set forth in the PadCdiad.icense and Services Agreement.




1.41  “Protiva Personnel” shall have the meaning set forth in the PadCdiad.icense and Services Agreement.

1.42  “Protiva Project Patents” shall have the meaning set forth in the PadCdirad. icense and Services Agreement.

1.43  “Receiving Party” shall have the meaning set forth in the Optiomrefgment.

1.44  “Research Plan’ shall have the meaning set forth in the Optionmefggnent.

1.45 “Ser vi ces” shall mean the evaluation services and other wedcribed in the Research Plan as services toob&pd by Monsanto and/or its Affiliate.
1.46  “Solvent Party” shall have the meaning set forth in Section 8.4.

1.47  “Tekmira " shall have the meaning set forth in the PadCdiad.icense and Services Agreement.

1.48 “T er m”shall have the meaning set forth in Secifoh.

1.49  “Territory ” shall mean worldwide.

1.50 “Third Party(ies) " shall mean any Person other than Monsanto, Mdosaanada, the Company or Protiva and their resgeéffiliates.

1.51  “Third Party Claim " shall have the meaning set forth in Sectfo8.

152  “Trade Secret Disclosure Provisions means the provisions set out in Section 12(lhef Option Agreement that govern disclosure andfi€onfidential
Information of Protiva relating to the chemical quositions of Compounds and Formulations.

1.53 “Transaction Agreements’ shall have the meaning set forth in the PadCdiad.icense and Services Agreement.

1.54 “Valid Claim " shall have the meaning set forth in the PadCo-Rxrdticense and Services Agreement.

ARTICLE 2
PERFORMANCE OF SERVICES

2.1 General. During the Term, Monsanto shall use reasonaldedféorts to perform the Services; providdibwever, that Monsanto’s obligation to

perform the Services shall be subject to Proticatsipliance with its obligations as set forth in Besearch Plan. During the Term, Protiva herebptgrto Monsanto a
fully-paid, royalty-free, worldwide, non-exclusiVieense to the Protiva Intellectual Property sofelythe purposes of performing the Services iroetance with the
terms and conditions of this Agreement. This rigid license shall terminate immediately, withootige, upon termination of Monsanto’s obligatiorptovide the
Services herein. Monsanto shall have the rightnugritten notice to Protiva, to have the Servicesany part of such Services, conducted by a Tiady; provided
that any such Third Party (i) is not a CompetitbPootiva (unless Protiva has consented to Monsamge of such Competitor of Protiva to providels@ervices or
portion thereof), and (ii) shall be under confidelity and intellectual property assignment proers no less stringent than those set forth in ARHG . Performance
of the Services shall be under the supervision oh$4anto Personnel selected by Monsanto, subjetiaioge from time-to-time in Monsanto’s sole dioret




2.2 Data and Reports. Subject to the confidentiality provisions of thigreement and the Option Agreement, Monsanto ghallide to Protiva and the JRC (i) a
summary report of all Services performed by Monsamid data generated in the performance of sualiceron a quarterly basis or as otherwise agrped by the
JRC; (ii) as requested by the JRC, the actual @& generated by or on behalf of Monsanto in peréorce of the Services; and (iii) such other repddsa, and
information as may be required pursuant to the &ebePlan or requested by the JRC ((i), (i), aimddpllectively, the “Monsanto Research Datd). Monsanto
hereby grants Protiva the right and license toMisesanto Research Data solely for the purposesaviging services to Company under the PadCo-Padtigense and
Services Agreement, such right and license to tetaiimmediately, without notice, upon the termovabr expiration of the PadCo-Protiva License &etvices
Agreement or earlier termination or expiration odti/a’s obligation to provide services to the Camp under the PadCo-Protiva License and Servicesehgent.

2.3 Data Security Requirements. During the Term and any period following the ien which Protiva’s license under Sectioh2 survives, Protiva shall abide by
the data security requirements set forth on Exifltiereto.

2.4 Operation . As more specifically set forth in and in accarda with the Research Plan, Protiva shall providemm@unds and Formulations to Monsanto for
Monsanto’s use in connection with the performarfc@avvices under this Agreement. Any such CompoamdisFormulations to be provided by Protiva to More
shall be set forth on a Materials Transfer Transih{t MTT ") in the form attached as Exhibitl@&reto. Except as required by the Research Plpararitted pursuant
to the PadCo-Protiva License and Services AgreerMarisanto will not modify, isolate, analyze, seoges characterize, replicate, or derivatize any <Lempounds
and/or Formulations, without the prior written agyal of Protiva. All such Compounds and Formulasiare understood to be experimental in naturepatehtially
hazardous. Monsanto will exercise due care torertbat all such Compounds and Formulations ardlbdrby trained laboratory personnel only in cowruptie with all
applicable laws and regulations. Protiva shallprovide to Monsanto or the JRC the chemical coiitipos of any Compounds and/or Formulations proditte
Monsanto under this Agreement, unless Monsantafsgely requests disclosure of such chemical cosipans, in which event such disclosure shall belensubject to
the Trade Secret Disclosure Provisions. In theetree Term expires upon a Failure to Exercise,@ypounds and/or Formulations that remain in Motsa
possession upon such expiration of the Term slegtiromptly destroyed or returned to Protiva, intivads sole discretion. Notice of destruction s$he provided to
Protiva, if applicable.

2.5 Monsanto Materials. As more specifically set forth in and in accardawith the Research Plan, Monsanto shall provigéeic acid molecules to Protiva for
use in connection with providing services to Comypander the PadCo-Protiva License and Servicesefgeat, and Monsanto hereby grants Protiva the agtit
license to use the nucleic acid molecules providetonsanto to Protiva under this Agreement (tihdghsanto Materials ") solely for the purposes of providing such
services, such right and license to terminate iniately, without notice, upon the termination or gapon of the PadCo-Protiva License and Servicggez@ment or
earlier termination or expiration of Protiva’s afgtion to provide services to the Company undePé@Co-Protiva License and Services Agreement. Moysanto
Materials to be provided by Monsanto to Protivalldte set forth on a MTT in the form attached adiBi C hereto. Except as required by the Research Ptatiy®
will not modify, isolate, analyze, sequence, chigdze, replicate, or derivatize any Monsanto Matsy without the prior written approval of MonsantAll Monsanto
Materials are understood to be experimental inneand potentially hazardous. Protiva will exezaisie care to ensure that all Monsanto Materigi$iandled by
trained laboratory personnel only in compliancehvell applicable laws and regulations. All Monsahtaterials that remain in Protivapossession upon the terminal
or expiration of the PadCo-Protiva License and 8es/Agreement or earlier termination or expiratidiProtiva’s obligation to provide services to thempany under
the PadCo-Protiva License and Services Agreematitist promptly destroyed or returned to Monsaimd/Jonsanto’s sole discretion. Notice of destrotshall

be provided to Monsanto, if applicable.




2.6 JRC Coordination . The Parties’ activities under this Agreement|uding without limitation the performance of Sex$ by Monsanto, shall be coordinated by
the JRC established pursuant to the Option Agreemextcordance with the terms and conditions thfer&uch coordination shall include a quarterljiess by the JRC
of research deliverables performed by Monsanté&fotiva and relevant supporting documentation.

ARTICLE 3
COMPENSATION
3.1 Payments for Services
(@) Protiva will make the falNling payments to Monsanto:
0] [***] in research funding during Phase A of the Servasedescribed in the Research Plan, such amoum paild by Protiva in four eqt

installments, with the first such installment duighim fifteen (15) days of the Effective Date, ath@ remaining three installments payable withite&h (15
days of the end of the third, sixth, and ninth fabbnth, respectively, immediately following the &ffive Date;

0] [***] in research funding during Phase B as describédeirResearch Plan, if Phase B is initiated purstm®ection 2(e)(iii) of the Optic
Agreement, such amount to be paid by Protiva im &qual installments, with the first such instalihdue within fifteen (15) days of Monsarggbayment t
Protiva of the Option Phase B Initiation Payment] ¢he remaining three installments payable wiftiteen (15) days of the end of the third, sixthdanintt
full month, respectively, immediately following tlgate of such Option Phase B Initiation Paymerd; an

(iii) [***] in research funding during Phase C as describétkiiResearch Plan, if Phase C is initiated purstaaSection 2(e)(iv) of the Opti
Agreement, such amount to be paid by Protiva im &qual installments, with the first such instalihdue within fifteen (15) days of Monsarggdayment t
Protiva of the Option Phase C Initiation Payment] the remaining three installments payable wiftiteen (15) days of the end of the third, sixthdanintt
full month, respectively, immediately following tldate of such Option Phase C Initiation Payment.




(b) Monsanto may issue invoices to Protivadimounts due for research funding under this Agee#; provided however, that Monsante failure tc
issue any such invoice shall not alter or eliminatetiva’s payment obligations under this Agreement. ltiidiraof Phase B or Phase C, as the case may log,tg
payment in full of amounts due for research sesvigerformed in connection with the preceding phasdl not alter or eliminate the amount or timirfgRootiva’s
payment obligations with respect to such precegimase.

3.2 Past Due Amounts. Any payments due from Protiva to Monsanto uriisr Agreement that are not paid by the date sagiments are due shall bear interest at
[***] per month from the date such unpaid payments aeaidtil paid in full. The foregoing interest shiadl in addition to any other remedies that Monsamy have
pursuant to this Agreement.

ARTICLE 4
INTELLECTUAL PROPERTY

4.1 Ownership . Subject to the license to Monsanto Improvemerdatgd to Protiva in Sectigh2 below, Monsanto is and shall remain the sole owfietl right,
title, and interest in and to all Monsanto Projettllectual Property. Subject to the license tgerio Protiva in Sectio#.2 below, Monsanto shall solely own all right,
title, and interest in and to all Joint Projeceltgctual Property. Protiva hereby assigns, artécextent it cannot presently assign, shall assggMonsanto all of its
right, title, and interest in and to any Joint Bobjintellectual Property and shall require alltReoPersonnel to so assign to Monsanto all of ttesipective right, title,
and interest in and to any Joint Project IntellatRroperty. Protiva shall, and shall cause aiti®a Personnel to, cooperate with Monsanto and &kadditional
actions and execute such agreements, instrumemtsiccuments as may be reasonably required togbdtiensanto’s right, title, and interest in andltont Project
Intellectual Property. Protiva shall also inclymtevisions in its relevant agreements with ProBhesonnel to the extent reasonably necessaryeotéfffe intent of this
Section 4.1

4.2 License Grant. Subject to the terms and conditions of thise&sgnent, Monsanto agrees to and hereby does grBnbtiva:

€) an irrevocable, worldwide, perpetual (subto_Section8.3and8.4), royalty-free, exclusive, transferrable (subjecBectiord.1 below) license, witl
right to sublicense (subject to Secti#8below), in and to any Monsanto Improvements fopatposes in the Protiva Field; and

(b) an irrevocable, worldwide, perpetual {sebto_Section®.3 and8.4), royalty-free, exclusive, non-transferrable (gcas provided in_Sectio®.1
below) license, with right to sublicense (subjecBectiond.3below), in and to any Joint Project Intellectuaberty for all purposes in the Protiva Field.




4.3  Sublicenses Protiva may grant sublicenses of its licensdddosanto Improvements or Joint Project IntellecRraperty in the Protiva Field to Third Parties
the purposes for which such licenses are grant@ddtiva;_provided however, that any sublicense granted by Protiva shallugest and subordinate to the terms and
conditions of this Agreement and shall contain &eemd conditions consistent with those in this Agrent. Protiva shall assume full responsibilityifeublicensees’
performance of all obligations and observance Idkains in this Agreement applicable to the licengented to Protiva and to Confidential Informata§ Monsanto. If
Protiva becomes aware of a material breach of abljcense by its sublicensee, Protiva shall proynpetify Monsanto of the particulars of same aricktall reasonable
efforts to enforce the terms of such sublicensay &greement between Protiva and its sublicenssesbvide that such sublicensee may only useCihafidential
Information of Monsanto in accordance with termshis Agreement applicable to Protiva’s use of sGonfidential Information and subject to provisi@tideast as
stringent as those set forth_in ARTICLE &nd Monsanto shall be an express third partyfimae of such agreement, including provisionsatet! to use and disclosure
of Confidential Information. Protiva shall notiifonsanto within thirty (30) days after executioracdublicense entered into hereunder and providg of the fully
executed sublicense agreement to Monsanto witkisédme time, which shall be treated as Confidelmtfatmation of such other Party under ARTICLE Subject to
the foregoing provisions of this Section 48ublicensees shall have the right to furtherisabse Monsanto Improvements or Joint Projectletglal Property in the
Protiva Field to Third Parties.

4.4  Reserved Rights No Party grants to any other Party any rightcenses in any intellectual property or other pretary rights of such Party, except as
specifically set forth herein. All rights not exgsly granted by a Party under this Agreementemerved by such Party and may be used by suchf@aggy

purpose. For the avoidance of doubt, except t@xttent expressly provided in this Agreement or afnthe other Transaction Agreements, the cooperaif the Parties
under this Agreement is not to be construed as @ijant by Protiva to Monsanto or the Company lafemse or other rights to use any Protiva IntéllatProperty or
Confidential Information of Protiva; or (ii) a gralbby Monsanto of a license or other rights to usg lonsanto Project Intellectual Property, any otheellectual
property of Monsanto, or any Confidential Infornoatiof Monsanto.

4.5 Patent Prosecution of Monsanto Project IntellectuaProperty . Monsanto shall have the sole right and respditgjbn its sole discretion and at its expense
file, prosecute, maintain and/or abandon paterteption in the Territory for Monsanto Project Iméetual Property.

4.6 Patent Prosecution of Joint Project Intellectual Poperty . Decisions regarding the filing of Patent proitatin the Territory for Joint Project Inventionsch
decisions regarding the prosecution, maintenand®aabandonment of Joint Project Patents in theitdey shall be made by Monsanto and/or the JR&ciecordance
with the applicable provisions of the Option Agresmhand, subject to and in accordance with suchigioms, Monsanto shall be responsible for impletimgn
Monsanto’s and/or the JRC'’s decisions regardindiling, prosecution, maintenance, and/or abandartroeJoint Project Patents in the Territory, atriidanto’s
expense.

4.7  Third -Party Infringement of Monsanto Improvements. Each Party shall promptly report in writing teetother Party any known or suspected infringerbgnt
a Third Party of any of Monsanto Improvements ofalitsuch Party becomes aware and shall providettier Party with all available evidence supporsogh
infringement. Monsanto shall have the sole andusie right to initiate an infringement or othgpaopriate suit in the Territory with respect térimgements or
suspected infringements of any of Monsanto Imprams) or to take such other actions as Monsanits sole discretion, deems appropriate with resfmesuch
infringements or suspected infringements. Prahval provide such further support and assistamoemnnection with any such actions (including j@nah any such
litigation if necessary or useful for Monsanto toque such litigation or collect damages) as Mottsaray reasonably request and at Monsanto’s saleacal expense.




4.8 Third -Party Infringement of Joint Project Intellectual Property .

(@) Each Party shall promptly report intivg to the other Party during the Term any knawrsuspected infringement by a Third Party of ahthe Joint
Project Intellectual Property of which such Pargcaimes aware and shall provide the other Party alitevidence supporting or relating to such irdement in it
possession.

(b) Monsanto shall have the right, butthe obligation, to initiate an infringement ohet appropriate suit with respect to infringememtsuspected
infringements of any of the Joint Project IntelledtProperty, or to take such other actions as liotes in its sole discretion, deems appropriaté wéspect to sut
infringements or suspected infringementsJ@int Project Patent Infringement Action ). If Monsanto declines to commence a Joint Proje¢eRanfringemer
Action with respect to a particular actual or #tened infringement of any issued patent withindbiat Project Intellectual Property (aridentified Infringement ")
within sixty (60) days following its receipt of aritten request from Protiva that it initiate a YoRroject Patent Infringement Action with respeztstich Identifie
Infringement, or if Monsanto otherwise fails to &iom that it will commence a Joint Project Patenfrihgement Action with respect to such Identifiedringemen
within such sixty (60) day period, then Protiva nthgreafter commence a Joint Project Patent Irdriment Action with respect to such Identified Infiement. Protiv
shall use reasonable best efforts to notify Morsanibr to initiating any Joint Project Patent Inffement Action and shall continue to inform Mortsaof the status
any Joint Project Patent Infringement Action ing&h by Protiva, including by responding to Monsasitceasonable requests for status reports, providiafis o
substantive filings of Protiva prior to the dueadbr such filings, and providing copies of subsitenfilings of any other party to any such Joinbject Pater
Infringement Action promptly after receiving sudlinfgs. If any monetary judgment or settlement is recovenecbnnection with any Joint Project Patent Irdemen
Action initiated by Monsanto or Protiva in accordarwith this_Sectionrt.8 (b) , then, after Monsanto or Protiva, as applicaldepups actual costs and reasor
expenses associated with such Joint Project Phiimtgement Action, (i) then if the monetary judgnt or settlement is primarily attributable to inflement in th
Protiva Field, Protiva shall be entitled to recefk@m the remainder an amount equal to all diregchdges attributable to infringement in the Profield awarded i
such judgment or payable under such settlement;skftn shall then be entitled to receive from theaieder after such payment to Protiva, if any, mmoant equal t
all direct damages attributable to infringementalé of the Protiva Fieldawarded in such judgment or payable under suclesetnt; and the balance, if any, remail
after such payments to Protiva and Monsanto sleablllmcated and payabJ&*] to Protiva and***] to Monsanto; or (ii) if the monetary judgment ottkegnent i
primarily attributable to infringement outside dfet Protiva Field, Monsanto shall be entitled toeree from the remainder an amount equal to allaflicamage
attributable to infringement outside of the ProtRiald awarded in such judgment or payable under suclesesiht, Protiva shall then be entitled to receioenf the
remainder after such payment to Monsanto, if anyamount equal to all direct damages attributablimfringement in the Protiva Fieldawarded in such judgment
payable under such settlement; and the balanaayijfremaining after such payments to MonsantoPantiva shall be allocated and payalt®] to Protiva and***] to
Monsanto.




4.9 Defense of Claims Brought by Third Parties Each Party shall promptly notify the other Pafriy becomes aware of any claim that Protiva’s os practice of
the Joint Project Intellectual Property or Monsdmiprovements in connection with its exercise @& libenses granted under Sectionidféinges, misappropriates, or
otherwise violates the intellectual property rigbtsany Third Party. In any such instance, thei®ashall cooperate and shall mutually agree @oappropriate course
of action;_provided however, that in the absence of any such agreement, (jsliato shall have sole right to determine whabagctf any, should be taken in respect of
Monsanto Improvements; (i) Monsanto shall have sight to determine what action, if any, shoulddden in respect of infringement of Joint Projedellectual
Property occurring primarily in the Agriculturaldfd; and (iii) such matter shall be referred toIRe€, to be resolved in the manner set forth irfdpgon Agreement, in
respect of any infringement of Joint Project Ireeflial Property occurring primarily outside of #hgricultural Field (such matter aJRC Joint IP Infringement

Matter ). Each Party shall provide to the other Partgiee of any notices it receives from Third Partigarding any patent nullity actions regardingtbmt Project
Intellectual Property or Monsanto Improvements, deglaratory judgment actions and any allegedrigiment or misappropriation of Third Party inteiled property
rights arising out of Protiva’s use or practicehaf Joint Project Intellectual Property or Monsantprovements in connection with its exercise sflitense under
Section 4.2 Monsanto shall provide to Protiva copies of antices it receives from Third Parties regarding declaratory judgment actions and any alleged
commercially relevant infringement or misappropoatof Third Party intellectual property rightssing out of Monsanta’ use or practice of the Joint Project Intellec
Property or Monsanto Improvements. Each Partyl lealesponsible for its own costs incurred purstathis_Sectio.9 and nothing in this Sectioh9 shall be
deemed to limit or eliminate a Party’s right toeled actions initiated by a Third Party against datty, except to the extent such rights may bédirunder any
indemnification provisions applicable to such agtio

4.10 Waiver of Warranties . Without limiting the generality of Sectigh2, Protiva acknowledges and agrees that Monsant@snad warranty, express or implied,
whether arising by course of dealing or performarastom, usage in the trade or profession or wiker including but not limited to, implied warrées of
merchantability, fithess for a particular purposaljdity and non-infringement, with respect to afignsanto Improvements or Joint Project Intellectual

Property. Accordingly, Monsanto has and shall hawvdability or obligation to Protiva (or its Affates, or their respective agents, directorscefs, or employees, or
their respective successors and permitted assigsihticensees) whatsoever in the event Pratiuae of Monsanto Improvements or Joint Projeetledtual Property i
connection with its exercise of its license undecti®n4.2, or in the event any product or service made, useided, developed or commercialized by Proiiva
connection with its exercise of its license undect®n4.2, does or is alleged to infringe, misappropriateptberwise violate any Third Party’s Intellectual

Property. Each Party shall promptly notify thhestParty if it becomes aware of any claim thatiRats practice of Monsanto Improvements or Joint Pitdjgellectua
Property in connection with its exercise of itelise under Sectigh2infringes, misappropriates, or otherwise violatesinhtellectual property rights of any Third Party.




ARTICLE 5
CONFIDENTIALITY

5.1 Non-Disclosure of Confidential Information. Each Party agrees that, for itself and itslisfes, until the first to occur of ([f**] or (ii) [***] , a Receiving
Party shall maintain all Confidential Informatiohtbe Disclosing Party in strict confidence andlshat (x) disclose Confidential Information to attyird party without
the prior written consent of the Disclosing Paetycept for disclosures expressly permitted belofypuse Confidential Information for any purposeept those
explicitly licensed or otherwise authorized or pitead by this Agreement or any other Transactiomekgnent.

5.2 Exceptions. The obligations in Sectidh 1 will not apply with respect to any portion of ther@fidential Information that the Receiving Partynahow by
competent proof: (i) was known to the Receivingtyrer its Affiliates, without any obligation to kpet confidential or any restriction on its useigpito disclosure by tF
Disclosing Party; (i) is subsequently disclosedh® Receiving Party or its Affiliates by a Thirdr® lawfully in possession thereof and without aiyigation to keep it
confidential or any restriction on its use; (is)or otherwise becomes generally available to thi@or enters the public domain, either beforafber it is disclosed to
the Receiving Party and such public availabilitpad the result, directly or indirectly, of any faaf, or improper taking, use or disclosure by fReceiving Party or its
Affiliates or anyone working in concert or partiatipn with the Receiving Party or its Affiliates; @v) has been independently developed by empbypeeontractors ¢
the Receiving Party or its Affiliates without thiel aapplication or use of Confidential Informatiohthe Disclosing Party. Specific Confidentialdniation disclosed k
a Disclosing Party will not be deemed to be withity exceptions set forth in (i), (ii), or (iii) ab® merely because it is embraced by more gendmhiation to which
one or more of those exceptions may apply and gealvfurther that no combination of information $h& deemed to be within any such exceptions unkess
combination itself and its principle of operatiae avithin the public domain. Even though Confidehinformation may be within one of the exceptiaescribed in the
preceding sentence, the Receiving Party shallisotase to third parties that the excepted Confidéinformation was received from the Disclosingrfy. Confidential
Information that is Joint Project Intellectual Peoty shall be deemed to be Confidential Informatistiosed by Monsanto as the Disclosing Partyrtdiva as the
Receiving Party and the exceptions of (i) and ghall not apply with respect to such Confidentidbfmation.

5.3 Permitted Uses. Confidential Information of a Disclosing Partyaynbe used by the Receiving Party in the performafidts obligations under any Transaction
Agreement, as otherwise expressly authorized inTaagisaction Agreement or as expressly authorigetid Disclosing Party in writing. Confidentiaftmmation that

is Joint Project Intellectual Property may be ulsgdProtiva subject to and in accordance with tlevigions of this Agreement applicable to Proti&snse to Joint
Project Intellectual Property. Protiva shall takeps to maintain the confidentiality of such Cdafitial Information that are consistent with thepstit takes to maintain
the confidentiality of its own most-valuable coritial information, but in no event less than conruiadly reasonable steps (and, for the avoidanadoabt, nothing in
this Sectiorb.2 shall be deemed to eliminate or modify Protiva’igations under SectioP.3above); provided, however, that nothing in this @gnent shall be deem
to eliminate, restrict, or otherwise limit Protigdicense to use such Confidential Informationdonaadance with the terms of this Agreement, evesndh use may result,
directly or indirectly, in the disclosure of sucbi@idential Information, so long as such disclosuage made in a manner than complies with Seétibhelow.




5.4  Permitted Disclosures. The Receiving Party may disclose Confidentiébdmation belonging to the Disclosing Party to éxtent (and only to the extent) such
disclosure is reasonably necessary in the followistances: (i) subject to the proviso below, by Barty, in order to comply with applicable nongyédtlaw (including
any securities law or regulation or the rules séaurities exchange in a relevant jurisdiction) witth judicial process, if based on the reasonabiace of the Receiving
Party’s counsel, such disclosure is necessaryuitit sompliance; (ii) subject to the proviso beltw,any Party, in connection with prosecuting oredeling litigation;
(i) by any Party in connection with any filing dmprosecuting Protiva Project Patents or Jointdetdpatents only in a manner that complies witt $Rexty’s rights and
obligations in connection with such matters aoséin the Transaction Agreements; (vi) subjedh®proviso below, by Protiva or its sublicensé@gpnnection with
any legal or regulatory requirements related todiveelopment, sale, offer for sale, use or manufaaf commercial products (or potential commerpralducts) that u:
or employ Joint Project Intellectual Property, sashabeling requirements, disclosures in conneatith obtaining regulatory approvals, disclosuresonnection with
applications to drug regulatory authorities, arelltke, so long as the discovery, development, mseufacture, and commercialization of such preglbes been and is
performed in a manner that complies with the teamd conditions of Protiva’s license to such Jonujétt Intellectual Property and reasonable stbpf be taken to
maintain the confidentiality of said Confidentiaférmation even when disclosed for legal or reguiapurposes; (v) subject to the proviso belowth®/Company, to it
Affiliates, permitted acquirers or assignees uriderTransaction Agreements and its or any of ttesiearch collaborators, subcontractors, lendets \{fitln respect to
lenders, only Confidential Information related e terms and conditions of the Transaction Agreésnamd financial information related thereto), émeir and each of
the Company’s and its Affiliates’ respective dist employees, contractors and agents; (vi) sttijgbe proviso below, by Monsanto, to its Afftks, permitted
acquirers or assignees under the Transaction Agmesnand its or any of their research collaboragrscontractors, lenders (but, with respect tdées, only
Confidential Information related to the terms aodditions of the Transaction Agreements and firernoformation related thereto), and their and eafdionsanto’s
and its Affiliates’ respective directors, employeesntractors and agents; and (viii) subject topteviso below, by Protiva, to its Affiliates, peitted acquirers or
assignees under the Transaction Agreements aadatsy of their research collaborators, subcontractenders (but, with respect to lenders, onipfi@iential
Information related to the terms and conditionghef Transaction Agreements and financial infornmatelated thereto), and their and Protiva’s andffsiates’
respective directors, employees, contractors ardtagprovided, that (a) with respect to clausgi{))and (iv) where legally permissible, (1) tReceiving Party shall
notify the Disclosing Party of the Receiving Pastifitent to make any disclosure pursuant therdfamntly prior to making such disclosure so astlow the
Disclosing Party adequate time to take whateveomdit may deem appropriate to protect the confiiddity of the information to be disclosed, and (®nsistent with
applicable law or regulation, the Disclosing Patall have the right to suggest reasonable changes disclosure to protect its interests andRaeeiving Party shall
not unreasonably refuse to include such changis disclosure, and (b) with respect to clause(fi),and (vii), each Person to whom Confidentrd#brmation is
disclosed must be bound prior to disclosure by identiality and non-use restrictions at least atrigtive as those contained in this Agreementgpothan investment
bankers, investors and lenders, who must be botiadtp disclosure by commercially reasonable adtligns of confidentiality).




ARTICLE 6
INDEMNIFICATION

6.1 Monsanto Indemnification . Monsanto agrees to indemnify Protiva and itsliafes, and their respective agents, directoficers, employees, representatives,
successors, and permitted assigns (tReotiva Indemnitees”) against and to hold each of them harmless frathagainst any and all losses, costs, damagespfees
expenses (Losses’) actually incurred or suffered by a Protiva Ind@tae to the extent arising out of or in connectidth any claim, suit, demand, investigation or
proceeding brought by a Third Party based on aegdir of any representation, warranty or covenamaysanto under this Agreement or Monsanto’s gnesgigence
or willful misconduct. The foregoing indemnificati shall not apply to the extent that any Losseglae to (i) a breach of any of Protiva’s represgons, warranties,
covenants and/or obligations under this Agreemef(if)dProtiva’s gross negligence or willful misodunct.

6.2 Protiva Indemnification . Protiva agrees to indemnify Monsanto, its Affiés, and their respective agents, directors,esffiemployees, representatives,
successors, and permitted assigns (t®fisanto Indemnitees’) against and to hold each of them harmless frathagainst any and all Losses actually incurred or
suffered by a Monsanto Indemnitee to the extestragiout of or in connection with any claim, sdiémand, investigation or proceeding brought by iadTiharty based
on (a) any breach of any representation, warrangpeenant by Protiva under this Agreement, (b}i?ats gross negligence or willful misconduct, oy &ny use or
employment by Protiva or any of its sublicenseeanyf Monsanto Improvement or Joint Project IntellatProperty. The foregoing indemnification obligns shall nc
apply to the extent that any Losses are due ®lfieach of any of Monsanto’s representations,améies, covenants and/or obligations under thiségrent or (ii)
Monsanto’s gross negligence or willful misconduct.

6.3 Tender of Defense; Counsel Any Person (the Ihdemnified Party ") seeking indemnification under ARTICLE 6 agreegtve prompt notice in writing to the
other Party (the Indemnifying Party ") of the assertion of any claim or the commenceneéany action by any third party (arhird Party Claim ") in respect of
which indemnity may be sought under such sect®unch notice shall set forth in reasonable detaihsthird Party Claim and the basis for indemnifizaf(taking into
account the information then available to the Indified Party). The failure to so notify the Indeifging Party shall not relieve the Indemnifying Beof its obligations
hereunder, except to the extent such failure $lzalé materially and adversely prejudiced the IndBimy Party. The Indemnifying Party shall be ¢eti to participate
in the defense of any Third Party Claim and shedfn its written confirmation of its obligation imdemnify the Indemnified Party in accordance witis ARTICLE 6,
be entitled to control and appoint lead counsedarably satisfactory to the Indemnified Party fects defense by written notice to the IndemnifiedyPaithin twenty
(20) calendar days after the Indemnifying Partyreagived notice of the Third Party Claim, in eaale at its own expense; providdtbwever, that the Indemnifying
Party must conduct the defense of the Third Pal@jnCactively and diligently thereafter in ordergreserve its rights in this regard. The IndeninidyParty shall not b
entitled to assume or maintain control of the deéeof any Third Party Claim and shall pay the fa®$ expenses of one counsel retained by the Indiechi’arty if: (a)
the Third Party Claim relates to or arises in catioa with any criminal proceeding, action, indient or allegation, (b) the Third Party Claim seaksgnjunction or
equitable relief against a Indemnified Party or ahits Affiliates, or (c) the Indemnifying Partyah failed or is failing to prosecute or defend visly the Third Party
Claim. Each Indemnified Party shall obtain theprritten consent of the Indemnifying Party, seomsent not to be unreasonably withheld, delayexoditioned,
before entering into any settlement of a Third yP@iaim. Notwithstanding the foregoing, the Indefying Party shall not be entitled to enter intoagprove any
settlement of a Third Party Claim without the corts# the Indemnified Party (which may be withhéldts sole discretion), if the settlement (a) doesexpressly
unconditionally release all applicable Indemniffearties and their Affiliates from all Liabilitiesitl respect to such Third Party Claim or (b) imposgunctive or other
equitable relief against the Indemnified Party my af its Affiliates, involves any admission of minal or similar liability, or (c) involves any metary damages that
may not be fully covered by the Indemnifying Party.the event that the Indemnifying Party failagsume the defense of the Third Party Claim io@ance with this
Section6.3, (a) the Indemnified Party may defend againstTiied Party Claim in any manner it reasonably magrd appropriate, and (c) the Indemnifying Party wil
remain responsible for any Losses of the Indenohiflarty as a result of such Third Party Claimcitnumstances where the Indemnifying Party is adlivig the
defense of a Third Party Claim in accordance with Sectior.3, the Indemnified Party shall be entitled to paptte in the defense of any Third Party Claim and t
employ separate counsel of its choice for suchgsepin which case the fees and expenses of spahase counsel shall be borne by such Indemnified

Party. Notwithstanding anything herein to thetcany, in circumstances where there is a confliéhterest that would reasonably make it inappratgrunder applicab
standards of professional conduct to have commans® for the Indemnifying Party and the Indemuifiearty, the Indemnified Party shall be entitle@taploy
separate counsel, that is reasonably acceptaltile iodemnifying Party, and the Indemnifying Pastyall pay the reasonable fees and expenses ofepelnate
counsel. Each Party shall cooperate, and causa¢kpective Affiliates to cooperate in all reagble respects, in the defense or prosecution offaird Party Claim
and shall furnish or cause to be furnished sucbrds; information and testimony, and attend suctiezences, discovery proceedings, hearings, iaéppeals, as may
be reasonably requested in connection therewith.




ARTICLE 7
WARRANTIES AND LIMITATIONS

7.1  Mutual Representations and Warranties. Each Party represents and warrants to the 8ty as of the Effective Date that: (a) it is datganized and validly
existing under the applicable law of the jurisdiatof its incorporation or formation, and has faglwer and authority to enter into this Agreemely;tfie execution,
delivery and performance of this Agreement has laedynauthorized by all necessary action on thé glasuch Party and no consent, approval, ordautrorization of,
or registration, declaration or filing with any TthiParty or Governmental Authority is necessarytifierexecution, delivery or performance of this @gment; (c) this
Agreement constitutes the legal, valid and bindibligation of such Party, enforceable against &doordance with its terms, subject to (A) lawgeifieral application
relating to bankruptcy, insolvency and the relieflebtors, and (B) rules of law governing spegif@zformance, injunctive relief and other equitaieiemedies, and (d) it
has the right to grant to such other Party, itsliafes and sublicensees the licenses granted ingee@nd has not granted any conflicting rightartg other Person.




7.2  Warranty Disclaimer . THE WARRANTIESIN THIS ARTICLE7 ANDARTICLE11 ARE IN LIEU OF, AND EACH PARTY
HEREBY WAIVES, ALL OTHERWARRANTIES, EXPRESS OR IMPLIED, OR WHETHERARISING BYCOURSE OF DEA
LING OR PERFORMANCE, CUSTOM,USAGE IN THETRADE OR PROFESION OR OTHERWISE, INCLUDING
BUT NOT LIMITEDTO, IMPLIEEDWARR ANTIESOF MERCHANTABILITY, FITNES S FOR APARTICULAR PURPO
SE, VALIDITY AND NON-INFRINGEM ENT, WITH RESPECT TO THE COMPOUNDS, FORMULATIONS, OR SERVICES PROVIDED
UNDER THIS AGREEMENT . Except for the warranties expressly set fortthia ARTICLE 7and_ARTICLE 11, each of Protiva, the Company and Monsanto
acknowledges and agrees that it has relied onher o¢presentations or warranties in connectioh ®ittrance into this Agreement and the provisiothefServices
hereunder and that no other representations oentges have formed the basis of its bargain herund

7.3 Consequential DamagessUNDER NO CIRCUMSTANCES WILL ANYPARTY BE LIABLE TO ANYOTHERPARTY
WITH RESPECT TO THE PROVISION OF THE SERVICES HEREU NDERFOR ANYCONSEQUENTIAL, INDIRECT, SPECIAL,PUN
ITTVE,INCIDENTALOR SIMILARDAMA GES, WHETHERFORESEEABLE OR UNNORESEEABLE AND REGARDLES
SOF THE CAUSEOF ACTION FROM WHCHTHEY ARISE, INCLUDING,WITH OUTLIMITATION, CLAIMS FOR
LOSS OF GOODWILL OR LOST PRCFITS,EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGESOCC
URRING. NOTWITHSTANDING THE FOREGOING, NOTHI NG IN THIS SECTION 7.3 IS INTENDED TO OR SHALL LIMIT OR RESTRICT THE
INDEMNIFICATION RIGHTS OF A PARTY OR DAMAGES AVAILA BLE FOR A PARTY’S BREACH OF CONFIDENTIALITY OBLIGAT IONS IN
ARTICLE 5 OR ANY DAMAGES THAT MAY BE AVAILABLE TOA  PARTY AS A RESULT OF ANOTHER PARTY’ S BREACH OF ITS OBLIGATIONS
UNDER ANY OTHER TRANSACTION AGREEMENT, SUBJECT TO T HE LIMITATIONS SET FORTH THEREIN.

7.4  Coordination with Other Transaction Agreements. The exclusion of warranties set forth in Secfidhand the limitations on damages set forth in Seci8n
shall not be deemed to modify or eliminate any waties or covenants made in any other Transactgraeinents or any liabilities or damages for brefadny such
warranties or covenants under any such other TcinsaAgreements.

ARTICLE 8
TERM AND TERMINATION

8.1 Term . The term of this Agreement and Monsanto’s olbligreto provide the Services covered hereby (tlieer m ") shall commence on the Effective Date and
shall expire upon the earlier to occur of (i) Feelto Exercise, (ii) completion of Phase C, o) (lie election by Monsanto to terminate researcfeuthe Research Plan
in the event Monsanto exercises the Call Optioarpid completion of Phase C.

8.2 Consequences of Expiration of Term; Survival Upon expiration of the Term, ARTICLE(Definitions), ARTICLE 3(Compensation) (to the extent payments
thereunder are accrued but remain unpaid at eiqgirat termination of the Agreement), ARTICLK4tellectual Property) (except as provided belohRTICLE 5
(Confidentiality), ARTICLE 6(Indemnification) (to the extent provided in suettion), and ARTICLE gGeneral Provisions) shall survive any expirationeomination
of this Agreement; all other provisions of this Agment shall terminate upon the expiration or teaton of this Agreement.




8.3 Termination and Survival of License Rights after Expiration of the Term . Except as, and as further provided in, thisi8ect8.3, the licenses granted to
Protiva pursuant to Sectigh2 shall survive expiration of the Term.

0] In the event of a material breachtaf provisions of this Agreement after expiratidthe Term, Monsanto may provide notice to Prosiedting forth
the nature of the breach and a description ofdhtsfunderlying the breach sufficient to identifg breach. If Protiva has not cured such breagiiaposed a reasona
satisfactory plan to cure or otherwise remedy dueach within ninety (90) days from the date ofeiptof such notice of breach, Monsanto may prowdwtice ¢
termination to Protiva and this Agreement shalinieate ninety (90) days after such notice of teation unless the breach is cured to the reasorsalbigfaction ¢
Monsanto or unless Protiva has begun to implemeetisonably satisfactory plan to cure or otherwgseedy such breach within ninety (90) days fromréxeipt o
such notice of termination. Notwithstanding theefyoing, or any termination of Protiva’s licensesguant to_SectioB.4 below, with respect to any sublicense ent
into by Protiva for which the sublicensee is na tfause of the material breach that resulted inettmination of this Agreement, then upon the assignt to Monsan
of all rights of Protiva under such sublicense, Bamo shall assume those obligations of Protivwutth sublicensee under such sublicense that ahewfite scope «
Monsanto$ obligations to Protiva under this Agreement;oéitier obligations to the sublicensee under suclicanse, and all liabilities of Protiva to such boénsee
shall remain the sole and exclusive obligations katullities of Protiva, and nothing in this Secti8.3 (i) shall be deemed to expand, increase, or otherwésdify
Monsanto’s obligations or liabilities under this rkgment.

(i) If Protiva or any of itaffiliates shall (i) commence or participate in aagtion or proceeding (including any patent oppmsitor reexaminatiol
proceeding), or otherwise assert in writing anyinejachallenging or denying the validity of any R#telaiming any Monsanto Improvement, any Pateat th Join
Project Intellectual Property, or any claim of asuch Patent or (ii) actively assist any other Peigdoringing or prosecuting any action or procegdjincluding an
patent opposition or rexamination proceeding) challenging or denyingvl@ity of any such Patent or any claim thereofiidanto will have the right to give notice
Protiva (which notice must be given, if at all, kit sixty (60) days after Monsanto first learngto# foregoing) that the licenses granted by Morstmsuch Patent w
terminate in thirty (30) days following such notiead, unless Protiva and/or its Affiliate, as @ggille, withdraws or causes to be withdrawn alhstitallenge(s) withi
such thirty-day period, such licenses will so teraté.

8.4 Rights in Bankruptcy . Each Party (the fhsolvent Party ") shall promptly notify the other Party (theSblvent Party”) in writing upon the initiation of any
proceeding in bankruptcy, reorganization, dissohutliquidation or arrangement for the appointrrara receiver or trustee to take possession oésisets of the
Insolvent Party or similar proceeding under the farwelease of creditors by or against the Insui\Rarty or if the Insolvent Party shall make aggahassignment for
the benefit of its creditors. To the extent pereditby Applicable Law, if the applicable circumstaes described above shall have continued for ni@&ydays
undismissed, unstayed, unbonded and undischatge&adivent Party may terminate this Agreement (iticlg, if Protiva is the Insolvent Party, the lises granted to
Protiva pursuant to Secti@gh2) upon written notice to the Insolvent Party at &ime.




ARTICLE 9
GENERAL PROVISIONS

9.1 Assignment. Except as otherwise provided in this Agreemeeither Protiva nor the Company may assign thiss@grent, delegate its obligations or otherwise
transfer or assign licenses or other rights crelayetthis Agreement, without the prior written consef Monsanto. Any assignment or transfer inafimn of this
Section 9.1 will be void. This Agreement will inure to the befit of, and be binding upon, the legal represérgat successors and permitted assigns of theeBarti

9.2 Force Majeure. Except with respect to payment obligations, @yPshall neither be held liable or responsiblany other Party, nor be deemed to have defa
under or breached this Agreement, for failure daylén fulfilling or performing any term of this Agement to the extent, and for so long as, sutiréadr delay is
caused by or results from causes beyond the relalgotantrol of the affected Party, including fifimods, embargoes, power shortage or failure, aforgar (whether wa
be declared or not), insurrections, riots, terrarisivil commotions, strikes, lockouts or otherdaldisturbances, acts of God or any acts, omis@onkelays in acting by
any Governmental Authority or any other Party, andh affected Party promptly begins performing urkis Agreement once such causes have been removed

9.3 Severability. If any one or more of the provisions containethis Agreement is held invalid, illegal or unerti@able in any respect, the validity, legality and
enforceability of the remaining provisions contaieerein will not in any way be affected or impditbereby, unless the absence of the invalidatedgon(s)
adversely affects the substantive rights of thei€ar The Parties will in such an instance usg teasonable best efforts to replace the invdlehal or unenforceable
provision(s) with valid, legal and enforceable psian(s) which, insofar as practical, implement plheposes of this Agreement.

9.4 Amendment; Waiver. Except as otherwise set forth in this Agreemimig, Agreement may not be modified, amended aiimeed, in whole or part, except by a
written instrument signed by the Parties. No delagmission by any Party hereto in exercising @glyt or power occurring upon any noncomplianceefault by any
other Party with respect to any of the terms of thgreement will impair any such right or poweterconstrued to be a waiver thereof. A waivery & the Parties «
any of the covenants, conditions or agreemente fgelbformed by the other will not be construedeabwaiver of any succeeding breach thereof onpfogher

covenant, condition or agreement herein contained.

9.5 Legal Fees and Costs Except as otherwise provided herein, all legakfand other costs and expenses incurred in doomegth this Agreement and the
transactions contemplated hereby are to be paitiebiParty incurring such fees, costs and/or expense

9.6 Notices. Except as otherwise provided herein, all notigeger this Agreement will be sent by certified lheaiby overnight courier service, postage prepiid,
the following addresses of the respective Parties:




If to Protiva, to:

Protiva Pharmaceuticals Corporation
100-8900 Glenlyon Parkway
Burnaby, B.C.

Canada V5J 5J8

Attention: President & CEO
Facsimile No.: (604) 630-5103

With a copy (which shall not constitute notice) to:

Orrick, Herrington & Sutcliffe LLP
51 West 52dStreet

New York, NY 10019

Attention: R. King Milling
Facsimile No.: (212) 506-5151

If to Monsanto: Monsanto Company
800 North Lindbergh Boulevard
St. Louis, Missouri 63167
Attention: Technology Alliances Lead

With a copy to: Monsanto Company
800 North Lindbergh Boulevard
St. Louis, Missouri 63167
Attention: Deputy General Counsel, Intellectual gy

or to such address as each Party may hereaftegndésiby notice to the other Parties. A noticd bél deemed to have been given on the date itcsived by a
required recipients for the noticed Party.

9.7 Applicable Law; Jurisdiction . This Agreement shall be governed and interprietedcordance with the substantive laws of théeSiiNew York,excluding ite
conflicts of laws principles. In the event anyiactshall be brought to enforce or interpret thenteof this Agreement, the Parties agree that agtibn will be brought
in the State or Federal courts located in New Ybidw York. Each of the Parties hereby irrevocathigmits with regard to any action or proceedingtimlf and in
respect to its property, generally and unconditignto the nonexclusive jurisdiction of the afoa@bcourts. Each of the Parties hereby irrevocalalives, and agrees
not to assert, by way of motion, as a defense,teociaim or otherwise, in any action or proceedarit respect to this Agreement, (a) any claim that not personally
subject to the jurisdiction of the above-named tofor any reason other than the failure to lawfskrve process, (b) that it or its property isnegeor immune from
jurisdiction of any such court or from any legabpess commenced in such courts (whether througitseef notice, attachment prior to judgment, ditaent in aid o
execution of judgment, execution of judgment orotfise), and (c) to the fullest extent permitteddpplicable Law, that (i) the suit, action or preding in any such
court is brought in an inconvenient forum, (ii) thenue of such suit, action or proceeding is imprpgnd (iii) this Agreement, or the subject matttereof, may not be
enforced in or by such courts.




9.8  Further Assurances. Each Party agrees to do and perform all suchduiacts and things and will execute and delivehother agreements, certificates,
instruments and documents necessary or that tiee Btrties may deem advisable in order to carryhmiintent and accomplish the purposes of thisAgrent and to
evidence, perfect or otherwise confirm its rightsdunder.

9.9 Relationship of the Parties. Each Party is an independent contractor unde®tiireement. Nothing contained herein shall bestroied so as to deem
Monsanto, Protiva and the Company as enteringargartnership, agency agreement or joint ventbie Party will have any express or implied rightaithority to
assume or create any obligations on behalf of ¢némame of the other Parties or to bind the dBaeties to any contract, agreement or undertakittgany third
party. There are no express or implied third pbegeficiaries hereunder.

9.10 Entire Agreement. This Agreement (along with the Exhibits) and titleer Transaction Agreements contain the entideerstanding of the Parties with respect
to the subject matter hereof and thereof and sagerand replace any and all previous arrangemadtaraderstandings, whether oral or written, betwiberParties wit|
respect to the subject matter hereof and thereof.

9.11 Headings. The captions to the several Articles and Sestlereof are not a part of this Agreement, butraeely guides or labels to assist in locating and
reading the several Articles and Sections hereof.

9.12 Waiver of Rule of Construction. Each Party has had the opportunity to consultt wounsel in connection with the review, draftamg negotiation of this
Agreement. Accordingly, the rule of constructibattany ambiguity in this Agreement will be constiiagainst the drafting party will not apply. ThAigreement and ¢
provisions hereof shall in all cases be constrigea &hole, according to the fair meaning of thglayge used.

9.13 Interpretation . Whenever any provision of this Agreement usegéhm “including” (or “includes”), such term witle deemed to mean “including without
limitation” (or “includes without limitations”). Merein,” “hereby,” “hereunder,” “hereof” and othequivalent words refer to this Agreement as arrefgtand not solely
to the particular portion of this Agreement in whiny such word is used. All definitions set fdngrein will be deemed applicable whether the waefmed are used
herein in the singular or the plural. Unless othiee provided,_all references to Articles, Sections and Exhibitthis Agreement are to Articles, Sections and Eithiol
this Agreement. References to any Articles oriBastinclude Sections and subsections that areop#ne related Sectione(g., a section numbered “ Section 2.1
would be part of “ ARTICLE 2, and references to_* Section 2.Would also refer to material contained in the sedfion described as “ Section 2.1(a)All dollar
amounts are expressed in U.S. dollars.

9.14 Counterparts & Electronic Signatures. This Agreement may be executed in two or moretarparts, each of which will be deemed an origamal all of
which together will constitute one and the samé&umsent. Each shall be considered signed whesigmature of a Party is delivered by facsimilecttanic signature «
electronic (email) transmission to the other Partiehen it is delivered in a manner that reasonilegtifies the signatory as the Party named. ®iettronic signatures
shall be treated in all respects as having the sdfeet as an original signature. If requestecby Party, documents bearing an original signanag be subsequently
and promptly submitted to replace copies beariagtednic signatures. By signing this Agreementrépresentatives of each Party thereby represanstith Person is
duly authorized by the Party in question to exethite Agreement on behalf of such Party and thel eespective Party agrees to be bound by the giomg

thereof. The Parties to this document agree taps of the original signature (including an etenic copy) may be used for any and all purposes/foch the original
signature may have been used.




9.15 Bankruptcy Treatment . The Parties agree that the commencement ofeaurater Chapter 11 of the Bankruptcy Code by onaga Party shall not, in and of
itself, constitute or be deemed a change of costyxdbng as such Party continues as a debtpogsession under Section 1107 of the Bankruptcy Caretl so long as t
other change of control has occurred. The Paatikaowledge that all licenses granted in this Agreret are deemed to be and shall be treated asdisaf intellectual
property under Section 101(35A) of the Bankruptogl€ and that the provisions of Section 365(nhefBankruptcy Code shall apply to such licensdse Harties
further acknowledge that this Agreement is to bented and treated as an executory contract undéoS865 of the Bankruptcy Code and is subjecheorestrictions
on assumption and assignment in Section 365(cgpitbat the Parties hereby consent, in satisfacticGections 365(c)(1)(B), to an assumption, mitassignment, of
this Agreement (including all licenses of intellegl property) by a Party that is serving as thei@ein-possession in its Chapter 11 case; providbdt all the other
provisions in Section 365 related to assumptioaroéxecutory contract have been satisfied.

9.16 Dispute Resolution.

(@) General. Any dispute, controversy or claim arising oubofrelating to this Agreement shall be resolveddnordance with the provisions of the Section
12(k) of the Option Agreement.

(b) Equitable Remedies Subject to the Section 12(k) of the Option Agneet, notwithstanding anything to the contraryhiis Section9.16, if a Party in
its sole judgment believes that any breach ofAlgireement could cause it irreparable harm, suctyRall be entitled to seek equitable relief to &/such irreparable
harm. Each of the Parties hereto irrevocably arnditionally submits, for itself and its property,the exclusive jurisdiction of (i) any state ddocated in the State
Delaware and (ii) the United States District Cdartthe District of Delaware, for purposes of egble relief of the terms hereof. Each of the Bartiereto further
agrees that, to the fullest extent permitted byliepple law, service of any process, summons, aaircdocument by U.S. registered mail to such Péssespective
address set forth in Sectidh6 hereto shall be effective service of process fgrastion in Delaware with respect to any mattera/itich it has submitted to jurisdiction
as set forth above in the immediately precedingese®. Nothing in this Agreement will affect thght of any Party to this Agreement to serve preéaesany other
manner permitted by applicable law. Each of thei€ahereto irrevocably and unconditionally waiyasd agrees not to plead or claim) any objectiotié laying of
venue of any action arising out of this Agreemearthe transactions contemplated hereby in (x) &g <ourt located in the State of Delaware ott{g)United States
District Court for the District of Delaware, or treny such action brought in any such court has beeught in an inconvenient forum.




9.17 CREATE Act . The Parties intend for this Agreement to be a tjogisearch agreemerd$ that term is defined under the Cooperative Relseand Technolog
Enhancement Act of 2004, 35 U.S.C. § 103(c)(3)whdre appropriate, the Parties will reasonably eoate in invoking the CREATE Act and its comparniegulation:
in order to overcome an obviousness objectiongatant application based on prior art; providedyéwer, that nothing in this Section 9.17 shall berded to modify
any provisions in any Transaction Agreement regptinthe ownership of intellectual property by afiyhe Parties.

ARTICLE 10
TAXES

10.1  The payments made or payable to Monsangupnt to Section 3 are inclusive of all taxes,udiig applicable sales and use taxes, customssdutitt excise
taxes (collectively, Taxes”) except any amounts payable in respect of therfdd>oo0ds and Services Tax or Harmonized Salesripased pursuant to the Excise Tax
Act (Canada) (the ETA ") and the Quebec Sales Tax (collectivel\GST "). Applicable Taxes imposed on Protiva shall bpagately stated and identified on each
invoice issued by Monsanto in compliance with appide Tax laws or regulations. For further claation, Monsanto shall be responsible for payia@ianadian
income taxes (if any) and non-Canadian income taresany other taxes of any kind in any jurisdittibat might become payable in relation to the jzion of the
Services. Protiva shall bear no responsibilityaioy income, gross margin, franchise, capitalweeth or other type of direct tax that may inurétonsanto as a result
of any transaction under this Agreement.

10.2 Monsanto represents that it is not regidtésethe purposes of the GST legislation.

10.3  Monsanto is a non-resident of Canada fopgaes of the Income Tax Act (Canada) (tHi€A ") and has not obtained and provided to Protivamresident
withholding tax waiver at such time. Where Protinakes any payment to Monsanto for the Servicesereddn Canada, Protiva shall withhold such peegsbf any
payment made by it for the Services as is from tiongme mandated under the ITA and shall remittitheld amount to Canada Revenue Agency, ouitsessor, in
the manner and at the time required by the ITAthtnevent that Protiva is assessed for any nadergswithholding taxes payable on payments madieuthis
Agreement, Monsanto agrees to forthwith reimburstiva for such amount together with applicablerast and penalties, if any, except (i) Monsan#dl stot be liable
for interest and penalties where Monsanto corretiiglosed Services performed in Canada pursua®¢dtion 10.4 and Protiva did not correctly witlthtiie
appropriate amount, and (i) Monsanto shall noliddge for interest and penalties where Protivéethto remit the withheld amount in the manner anthe time
required by the ITA.

10.4  With respect to the invoice for Services, Monsasitall separate the invoice between services peefimCanada and outside of Canada, identify oimtiwce
the number of days performing services in Canaududing travel days to/from Canada) and the plydaration, indicating city and province, where thanadian
service was performed.




ARTICLE 11
FCPA COMPLIANCE

11.1 Compliance with Laws. Each Party represents and warrants that it&ki no action, and have taken no past actiorglation to this Agreement that would
in violation of, or would subject such Party to diapility or penalty under, the applicable lawslaegulations of the United States of America.

11.2  Conflict of Interest . Each Party represents and warrants that itésinpliance with all relevant laws governing castfliof interest in the USA and that this
Agreement is not otherwise inconsistent with anghefrelevant laws or any restrictions imposed iy government agencies, and each has obtainecdhangila
necessary approvals from relevant government ageibefore entering into this Agreement. Theseesgmtations shall continue throughout the Term.

11.3 No Improper Payments. Each Party represents and warrants that no jpepreayments will be promised, will be paid, haeer promised or have been pai
any Persons, including foreign or governmentakddfs or any governmental authority in any jurisidic for the formation of this Agreement. In adldlit, each Party
represents that no improper payments have beeropaidmised to improperly influence anyone withaed to the formation of this Agreement.

11.4 Breaches & Right to Terminate Under the FCPA. Should any Party reasonably and in good faitiebe that there may have been a breach of any
representation or warranty of this Sectionbi0any other Party, such other Party shall cooperegjood faith to determine whether such a bréashoccurred. If, after
such investigation the first Party reasonably daeiees that there has been a breach of any suchseagiation or warranty by the second Party, tiséRarty shall have
the right unilaterally to terminate this Agreemanmnediately or to take other appropriate actioadnordance with the terms of this Agreement upety $60) days’
prior written notice of such breach. The basissiach determination shall be provided in writingnfrthe first Party to the second Party prior tchstgcmination.

11.5 Notification . Each Party warrants that it shall promptly notife other Parties in writing if it ever receiveesequest to take any action which would or could
violate its obligations under this ARTICLE bf the Agreement or the U.S. Foreign Corrupt PcastiAct.

11.6  Export Controls . Notwithstanding any other provisions of this Agment, each Party agrees to make no disclosurgearf any of the information or
technology furnished or made known to it by theeotRarty pursuant to this Agreement except in c@npé with the laws and regulations of the Unitéate3 of
America, including the Export Administration Regiidas promulgated by the Office of Export Admington International Trade Administration, Unitec®ts
Department of Commerce; and in particular, eacktyRegrees not to export, directly or indirectijther the technical data furnished or made knowihtg the other
Party pursuant to this Agreement; or the “direcdoict” thereof; or any commodity produced usinghsigchnical data to any country or countries forclta validated
license is required unless a validated licensgssdbtained pursuant to the Export AdministratiRegulations. The term “direct product” as useovabis defined to
mean the immediate product (including process andces) produced directly by the use of the tecdirdata.




[Signature Page Follows]




IN WITNESS WHEREOF, the Parties hereto by their duly authorized repredives have caused this Agreement to be exeartddlelivered as of t
date first shown above.

PROTIVA BIOTHERAPEUTICS, INC.
By:

Name:
Title:

PROTIVA AGRICULTURAL DEVELOPMENT COMPANY, INC.

By:
Name:
Title:

MONSANTO COMPANY

By:
Name: Robert M. McCarroll, Ph. D.
Title:  Vice President, Chemistry Technology

[ Signature Page to Protiva-Monsanto Services Agre¢ine




EXHIBIT A

COMPETITORS OF PROTIVA

[***]




EXHIBIT B —DATA SECURITY REQUIREMENTS

[***]




EXHIBIT B -1 to EXHIBIT B

[***]




EXHIBIT C —MATERIALS TRANSFER TRANSMITTAL

[Attached]




MATERIALS TRANSFER TRANSMITTAL

L 1L 120 ]

Providing Party:

[Name]

[Address 1]
[Address 2]

Receiving Party:

[Name]

[Address 1]
[Address 2]

11

The following list of materials (th* Materials”) and a description of each is herewith providedh®yRroviding Party (named below) to the Receiviagy
(named below) along with this Materials Transfeadamittal (this “ Transmittal). These materials are being provided pursuantéo ProtivaMonsant
Services Agreement (the_“ Agreemehtdated as of , 2013, by and among ProBwatherapeutics, Inc., a Delaware corporation anghally-ownec
subsidiary of [Tekmira], a Canadian corporationP¢btiva”), [AGNEW-CQ], a Canadian [___] and a wholly-ownedbsidiary of Protiva (* CompanY, anc
Monsanto Company, a Delaware corporation (bisanto”). The Receiving Party acknowledges and agrees thantierials described herein shall be
solely in connection with the performance of thevigées contemplated by the Agreement and the P&IGtiva Services Agreement and the licenses fon
use provided by one party to the other. Capiteliteems used but not defined herein shall haveranings given to such terms in the Agreerr

[List here the materials and a brief descriptioneaich, including a marking that materials are bedid by Providing Party to be confidential inforneetiof the providin
party or a third party or any combination thereof,otherwise. Attach additional pages if neec]

12

13

14

The Receiving Party acknowledges receipt of theelias. The Receiving Party may refuse to acchetMaterials from a Providing Party by prom
returning all applicable Materials to the Providigrty without any use thereof being made and giogiwritten notice of such return to the Providiarty.

This Transmittal shall become effective upon thiedist written above and shall continue in fudfde and effect thereafter and be-extensive and subject
the Agreement

This Transmittal may only be terminated in accom#amith the provisions of the Agreement. In theergvthat the Agreement and this Transmittal
terminated, the Receiving Party will give the Pding Party an inventory of the Materials in the &emg Partys possession and at the time of such termin
and such remaining Materials shall be treated asifsgd in the Agreemen




[Note: The materials shipment should be addresegdrid receipt acknowledged by, the Receiving Radgsignee by initialing or executing duplicatégorals of thit
Transmittal, with one copy returned to the ProvigiParty, to the attention of the undersigned desigof the Providing Party]

Providing Party Receiving Party
[ NAME] [ NAME]

By: By:

Name: Name:

Title: Title:

Address: Address:
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OPTION AGREEMENT

This OPTION AGREEMENT (this Adgreement”), made as of January 12, 2014 (thEffective Date”) by and amondvonsanto Canada, Inc., a Canadiz
corporation (“Monsanto Canada”), Tekmira Pharmaceuticals Corporation, a British Columbia corporation {Tekmira "), Protiva Biotherapeutics Inc., a Britist
Columbia corporation (Protiva "), and Protiva Agricultural Development Company Inc., a British Columbia corporation (theCompany”).

INTRODUCTION

A. The Company, a company newly-formed by Proéiad its whollyewned subsidiary, has been formed for the purpbseraucting a program to des
and synthesize Compounds and/or Formulations aodrtduct research and development activities folh €ompounds and/or Formulations as describeckiiRtésearc

Plan (the “Research Program’).

B. Concurrently with the execution of this Agreemeht Company and Protiva are entering into a Licemsk Services Agreement (as the same m.
amended, restated or otherwise modified from timéne, the “PadCo-Protiva License and Services Agreemeril), pursuant to which, among other things, (a
Company will allow Protiva to conduct services fbe Company to design and synthesize CompoundsraRdfmulations according to the Research Prognaan(la
Protiva will grant the Company the Protiva License.

C. Concurrently with the execution of this Agresty Protiva and Monsanto Company, a Delaware cationn (“ Monsanto”), are entering into a Servic
Agreement (as the same may be amended, restatedeswise modified from time to time, thePtotiva-Monsanto Services Agreement), pursuant to which, amo
other things, Monsanto will conduct services fartRa to screen Compounds and/or Formulations aaugito the Research Program.

D. Protiva desires to grant to Monsanto Canada, andsktto Canada desires to be granted by Protivaptéan for Monsanto Canada to acquire all of
outstanding capital stock of the Company from Regtprovided that at the request of Monsanto Camadae time of giving notice of exercise of thation, Monsant
Canada may instead elect to be assigned the PRdliva License and Services Agreement, the Prativanse, the Company Owned Intellectual Propenty the othe
Company Licensed Intellectual Property, if anythia manner described herein.

In consideration of the foregoing and the agreemseit forth below, the parties agree with eachrathdollows:

1. Certain Defined Terms. As used in this Agreement, the following termalshave the following respective meanings:

“ Action " means any pending or threatened claim, demartdtep@ction, suit, arbitration, proceeding or istigation.




“ Affiliate " means, when used with respect to a specified Peasmther Person that either directly or indirgatipw or hereafter, through one
more intermediaries, controls, is controlled byjsounder common control with, the specified Pergoovided, however, that until Monsanto has acquired all of
outstanding capital stock of the Company from Regtthe Company shall not be an Affiliate of Mortsa@anada and none of Monsanto Canada or its @t shall k
an Affiliate of the Company. For purposes of thefinition, “control” (including the terms “contreld by” and “under common control with™yith respect to tr
relationship between or among two or more Perssima] mean the power to direct or cause the doeaif the affairs or management of a Person, whetieugh th
ownership of voting securities, as trustee, pers@mpaesentative or executor, by contract or otlignincluding, without limitation, the ownershitirectly or indirectly
of securities having the power to elect a majasityhe board of directors or similar body governthg affairs of such Person.

“ Agricultural Field " has the meaning in the PadCo-Protiva LicenseSersdlices Agreement.
“ Board " means the Board of Directors of the Company.

“ Business Day’ means any weekday on which banks are open for gebanking business in St. Louis, Missouri and an®ouver, Britis
Columbia.

“ Call Period " means the period commencing on the Effective Datki® Agreement and ending on the earliest to pofa) the Closing, (b) tl
expiration of the Option Notice Period without Manso Canada having exercised the Call Option, Jothg termination of this Agreement in accordandt the term
of Section 9without a Closing having occurred.

“ Change of Control” means (a) the closing of the sale, transfer orratfeposition (including by way of exclusive licenf all or substantial
all of an entitys assets, (b) the consummation of the merger csatidlation of an entity with or into another entiiggxcept a merger or consolidation in which
members or stockholders of such original entity edmtely prior to such merger or consolidation ourg to hold at least fifty percent (50%) of thdimg power of suc
original entity or the surviving or acquiring emjit or (c) the closing of the transfer (whetherrbgrger, consolidation or otherwise), in one tratisacor a series 1
related transactions, to a Person or group of iAféd Persons (other than an underwriter of artyentsecurities), of an entitg’ securities if, after such closing, s
Person or group of affiliated Persons would hdiy fdbercent (50%) or more of the outstanding sdiasriof such entity (or the surviving or acquiriegtity).

“ Code” means théncome Tax AdtCanada).

“ Commercial Milestone Payment” has the meaning given to such term in the Pad@tyR License and Services Agreement.

“ Commercialize” has the meaning given to such term in the Pad@tivR License and Services Agreement.




“ Company Business means discovering, identifying, characterizing andducting research and Commercialization actvitie Compounds a
Formulations intended for the delivery of nucledida in the Agricultural Field.

“ Company Licensed Intellectual Property” means the Intellectual Property licensed to the @omg by any third party, including the Prot
Intellectual Property.

“ Company Owned Intellectual Property” means all Intellectual Property owned by the Camp

“ Completion Criteria " means the Option Insect Phase A Completion Crjténa Option Plant Phase A Completion Criteria, @pion Insec
Phase B Completion Criteria, the Option Plant PHasgompletion Criteria, the Option Insect Phase @n@letion Criteria, the Option Plant Phase C Cotignh
Criteria, the Upfront Option Completion Criteridyet Option Setyp Completion Criteria, the Option Shipment ConipletCriteria, and the Technology Tran:
Completion Criteria.

“ Compound” has the meaning given to such term in the Pad@tivR License and Services Agreement.

“ Confidential Information " has the meaning in the PadCo-Protiva LicenseSargices Agreement.

“ Continuing JRC Term " has the meaning in the PadCo-Protiva LicenseSardices Agreement.

“ Controlled by " has the meaning in the PadCo-Protiva LicenseSargices Agreement.

“ Copyrights " means United States and foreign copyrights, coptalge works and mask works, whether registeregnoegistered, and pend
applications to register the same, and moral rightse foregoing.

“ Damages” means the amount of any liabilities, losses, dasiagenalties, fines, charges (including costs eEstigation), costs, clain
deficiencies, injuries, settlements, judgments, rdaafees, or expenses (including reasonable atferfiees and expenses and reasonable costs and expérthe
professionals, including consultants and expewibgther or not involving an Action, including angsts of defending any Actions or enforcing an Inddéied Partys
rights under this Agreement, actually incurreduffesed by a party with respect to or relating tofection, event, circumstance or state of facts.

“ Data Package’ means all relevant study reports and other preljquepared and reasonably related documents ipdgksession or control of
Protiva to the extent such reports or documentgenerated pursuant to the Research Program ¢he€ilCompany, including existing development plang regulator
correspondence, that provide evidence that Phédmes ®een completed.




“ Diligence Buyout Payment’ has the meaning given to such term in the Pad@tivR License and Services Agreement.

“ Disclosing Party” means, as applicable, (i) Monsanto, Monsanto @araad/or their Affiliates to the extent such “Désing Party”is disclosin
Confidential Information to a Receiving Party; (Protiva and/or its Affiliates (other than the Camp and any subsidiaries of the Company) to thengxsuc
“Disclosing Party” is disclosing Confidential Infoation to a Receiving Party; or (iii) the Compamglér any subsidiaries of the Company to the exdaoh ‘Disclosin¢
Party” is disclosing Confidential Information to a RecetyiParty. If the Closing occurs, then from anterathe Closing, provisions regarding disclosuré
Confidential Information made by the Company anafoy of its subsidiaries as the Disclosing PartfPtotiva and/or its Affiliates (other than the Camp and an
subsidiaries of the Company) shall inure to theelfie of Monsanto Canada as the successor in sttéoethe Company (whether as a result of the aamuiof the
Company’s right, title and interest in and to thetRa License or the outstanding capital stockhef Company).

“ Early Option Exercise Price” means[***] , plus (a) any Initiation Payments that have alyelaglen paid by Monsanto Canada pursuant t
terms of Section 2(e), plus (b) all Milestone Payments regardless ofttviesuch Milestone Payment has already been paMddmsanto Canada pursuant to the tern
S ection 3(b), less (c) if Monsanto Canada exercises its opgtiguurchase all outstanding capital stock of then@any pursuant to Section 3(any Indebtedness of 1
Company or any of its subsidiaries.

“ Early Option Exercise Price Credits” means (a) the Upfront Option Payment if already i Monsanto Canada pursuant to the terr
Section 3(b)(ii), plus (b) any Initiation Payments that have alyelaeken paid by Monsanto Canada pursuant to thestefr8ection 2(e)plus (c) any Milestone Payme
that have already been paid by Monsanto Canadaaniro the terms of Section 3(b)

“ Exclusivity Period " means the period beginning on the Effective Datteding on the later of (a) the termination by gmmto Canada of tt
Agreement in accordance with the terms @fc8on 9, (b) the Failure to Exercise, or (c) th&*] .

“ Failure to Exercise” means the expiration of the Call Period withoutMdanto Canada exercising the Call Option.

“ Formulation " has the meaning given to such term in the Pad@tivR License and Services Agreement.

“ GAAP " means generally accepted accounting principlébenUnited States, consistently applied.

“ Governmental Authority " means any United States or supegional, foreign, federal, state, local, provihciar municipal governmer

governmental, regulatory or administrative autlyprédggency, body, branch, bureau, instrumentalitca@nmission or any court, tribunal, or judicial anbitral bod
having relevant jurisdiction over a subject matter.




“ Governmental Order ” means any order or injunction issued by or urtderauthority of any Governmental Authority.

“ Indebtedness’ means, as applied to any Person, (a) all indebssdioe borrowed money, whether current or fundedeaured or unsecured,
all indebtedness for the deferred purchase priggagderty or services represented by a note or stheurity (other than trade payables incurretthénordinary course
business), (c) all indebtedness created or arigimgr any conditional sale or other title retentigneement with respect to property acquired (¢kengh the rights ai
remedies of the seller or lender under such agreeimethe event of default are limited to reposess®r sale of such property), (d) all indebtednsssured by
purchase money mortgage or other lien to securar gart of the purchase price of property subjectuch mortgage or lien, (e) all obligations uniéases which shi
have been or must be, in accordance with GAAP,rdecbas capital leases in respect of which suckoRes liable as lessee, (f) any liability in respef bankers
acceptances or letters of credit, (g) all Tax oxeBapayable to a Governmental Authority, and (h)nalebtedness referred to in clauses (a), (b),()) (e), (f) or (g
above which is directly or indirectly guaranteeddsywhich such Person has agreed (contingentiytt@raise) to purchase or otherwise acquire or $peet of which
has otherwise assured a creditor against loss.

“ Independent IP_Counsel’ means (i)[***] or (ii) if [***] is unable to serve as Independent IP Counsel, dheindependent, registered, L
patent attorney selected (i) by the mutual agre¢mithe parties hereto or (ii) if they cannot agreach party hereto shall provide the names of(vdaw firms the
find acceptable, excluding those firms the othetypfound unacceptable, to the third party arbirats provided in Section 12(k)(iv) below and agi@@bide by th
decision of the arbitrator.

“ Initiation Payment " means the Option Phase A Initiation Payment, theo®@@Phase B Initiation Payment and the Option Bhadnitiatior
Payment.

“ Intellectual Property " means patents or patent applications and othdreictigal property and proprietary rights of any atggion including (a
Copyrights, (b) Patent Rights, (c) Trademarks, Tddde Secrets, (e) related registrations and agifits for registration, (f) moral rights or pulitycrights, (g
inventions, discoveries, improvements, modificasiotechniques, methodologies, writings, works dharship, designs or data, whether or not patergaténtable
copyrightable or reduced to practice, includingeasodied or disclosed in any: (i) computer sowades (human readable format) and object codesh{maceadab!
format); (i) specifications; (iii) manufacturingssembly, test, installation, service and inspadtigtructions and procedures; (iv) engineeringgpmming, service a
maintenance notes and logs; (v) technical, opeyatird service and maintenance manuals and daydiafdware reference manuals; and (vii) user dootatien, hel|
files or training materials, (h) other protectaliellectual property and proprietary rights of afgscription, including any knowew, and (i) goodwill related to any
the foregoing.

“ Joint Project Intellectual Property ” has the meaning set forth in the PadCo-Protivarlseeand Services Agreement.




“ Joint Project Inventions " has the meaning set forth in the PadCo-Protivariseeand Services Agreement.

“ Joint Project Patents” has the meaning set forth in the PadCo-Protivariseeand Services Agreement.

“ JRC Joint IP Infringement Matter " has the meaning set forth in the Protiva-MonsaetwiSes Agreement.

“ JRC Protiva Patent Infringement Matter ” has the meaning set forth in the PadCo-Protivariseeand Services Agreement.

“ Knowledge,” including the phrase to the Companys Knowledge,” means with respect to a fact or matter, the knogéeaf (i) the most seni
employee who is principally responsible for conéthgtthe activities under the Research Plan or @edng any of the transactions contemplated by tamskctio
Agreements, (ii) the person who is a member ofJRE designated by Protiva on the date hereof o€tbsing, as applicable or (iii) those persons iified on Exhibit
J, in the case of clause (i), (ii), and (iii), folWng reasonable inquiry; providethat the persons referenced in clauses (i), (i§ &) are current employees
independent contractors of Tekmira, Protiva, then@any or any of their Affiliates. Each oKhown " or “ Knowingly " has a correlative meaning.

“ Law " means, in each case to the extent applicable,Umted States or nob-S. federal, state, provincial, municipal, or lotaw, statute
regulation, rule, code, constitution, regulatiarier notice, court decision, interpretation, ageguoidance, order, resolution, stipulation, deteation, requirement, ed
or ordinance enacted, adopted, issued, promulgetgdemented or otherwise put into effect by or emthe authority of any Governmental Authority (urding thos
pertaining to electrical, building, zoning, envirental, animal welfare and occupational safetytaalth requirements) or common law.

“ Liability " means any and all debts, liabilities and obligatiohany kind or nature, whether accrued or fixaasolute or contingent, maturec
unmatured, or determined or determinable.

“ Lien " means any mortgage, deed of trust, security irttepdsdge, hypothecation, assignment in the nab@ire@ security interest, attachme
encumbrance, lien (statutory, judgment or otherwiseother security agreement of any kind or retuhatsoever (including any conditional sale oeofitle retentio
agreement and any lease in the nature of a seautetest).

“ Material Adverse Effect” means any change, event, circumstance, developomnirrence or effect that individually, or takegéther with an
other change, event, circumstance, developmentir@e or effect is, or would reasonably be exgubtd have, a materially adverse effect on (in®husiness, ass
(including intangible assets), Intellectual Propgliabilities, financial condition, property, oesults of operations of the Company or (ii) thdigbof the Company
Tekmira or Protiva, as applicable, to consummagernsactions contemplated by this Agreement.




“ Milestone Payments” means the Option Insect Milestone A Payment, théoBPlant Milestone A Payment, the Option Insedteltone E
Payment, the Option Plant Milestone B PaymentQp&on Insect Milestone C Payment, the Option PMi¢stone C Payment, the Option $gt-Milestone Payme
and the Option Shipment Milestone Payment.

“ Monsanto Project Intellectual Property” shall have the meaning given to such term inRhativa-Monsanto Services Agreement.

“ Option Exercise Price” means[***] , plus (a) any Initiation Payments that have alydaeen paid by Monsanto Canada pursuant to thestet
Section 2(e), plus (b) any Milestone Payments that have alrdseBn paid by Monsanto Canada pursuant to the tefrBgction 3(b), less (c) if Monsanto Cane
exercises its option to purchase all outstandimitalstock of the Company pursuant to Section 3y Indebtedness of the Company or any of itsididries.

“ Option Exercise Price Credits” means (a) the Upfront Option Payment if alreadiddy Monsanto Canada pursuant to the termseaftiSn 3(b)
(i) , plus (b) any Initiation Payments that have alyelagen paid by Monsanto Canada pursuant to thestefrSection 2(e), plus (c) any Milestone Payments that t
already been paid by Monsanto Canada pursuanettetms of Sction 3(b).

“ Option _Insect Milestone A” shall mean that the JRC has made a determinataintie Company has satisfied the Option Insect i
Completion Criteria.

“ Option _Insect Milestone B” shall mean that the JRC has made a determinataintie Company has satisfied the Option Insect B
Completion Criteria.

“ Option _Insect Milestone C” shall mean that the JRC has made a determinataintiie Company has satisfied the Option Insecté’kk
Completion Criteria.

“ Option _Insect Phase A Completion Criteria” shall mean the criteria outlined in¥Bibit B-2(ii) .

“ Option _Insect Phase B Completion Criterid’ shall mean the criteria outlined inXibit B-3(ii) .

“ Option _Insect Phase C Completion Criteria’ shall mean the criteria outlined inxBibit B-4(ii) .

“ Option Notice Period” means, after the JRC has made a determinatiorcordence with Section 12(k) that the Company haspteted Phax
C, the period commencing on the date on which MottsCanada has received bothtled Data Package from Protiva, and (b) an Amendsd@ure Schedule dai
no later than the date of delivery of such DatakBge, and ending ninety (90) days after the latehe date of delivery of such Data Package or AseenDisclosur
Schedule.

“ Option Plant Milestone A " shall mean that the JRC has made a determinataintie Company has satisfied the Option Plant PA
Completion Criteria.




“ Option _Plant _Milestone B " shall mean that the JRC has made a determinataintie Company has satisfied the Option Plant PB
Completion Criteria.

“ Option Plant Milestone C " shall mean that the JRC has made a determinataintie Company has satisfied the Option Plant PG
Completion Criteria.

“ Option _Plant _Phase A Completion Criteria” shall mean the criteria outlined in¥ibit B-2(i) .

“ Option Plant Phase B Completion Criteria” shall mean the criteria outlined inxhibit B-3(i) .

“ Option Plant _Phase C Completion Criteria” shall mean the criteria outlined in¥ibit B-4(i) .

“ Option Setup Completion Criteria " shall mean the criteria outlined in¥aibit B-5(i) .

“ Option Setup Milestone ” shall mean that the JRC has made a determin#itianthe Company has satisfied the Option ugetEompletio

Criteria.

“ Option Shipment Completion Criteria ” shall mean the criteria outlined indaibit B-5(ii) .

“ Option Shipment Milestone” shall mean that the JRC has made a determinatitrirte Company has satisfied the Option Shipmentletior
Criteria.

“ Order " means any order, stay, writ, judgment, injunctidecree, determination or award from a court or othevernmental Authority
competent jurisdiction.

“ Patent” has the meaning in the PadCo-Protiva LicenseSersdlices Agreement.
“ Patent Rights” means rights in or licensed access to a Patent.

“ Person” means an individual, corporation, limited liabiligpmpany, syndicate, association, trust, partngrgbint venture, unincorporat
organization, government agency or any agencyrumgntality or political subdivision thereof, ohert entity.

“ Phase A” shall mean the initial development activitieslmgd in the Research Plan to be commenced pur&egetton 2(e)(ii).
“ Phase B’ shall mean the activities outlined in the Reshdtan to be commenced pursuarc8on 2(e)(iii).
“ Phase C’ shall mean the activities outlined in the Reshd?tan to be commenced pursuamc8on 2(e)(iv).

“ Principal Competitor " means (a) those Persons listed on Exhibérid, unless otherwise indicated with respect tt ferson on Exhibit K any
of their Affiliates, and any entity that acquirdsa substantially all of any of the foregoing Bens or all or substantially all of such Persaagyricultural division or tt
agricultural subsidiary of any of the foregoing &ers; and (b) any Person and any of their Afékai) now known, or that emerges in the futureictviis engaged in tl
business of developing, marketing or selling adtiral products (including agricultural chemicabducts and transgenic plants) for applicationb@Agricultural Fiel
and (ii) which is one of the top ten businessesailes worldaide in developing, marketing or selling agricuétbiproducts (including agricultural chemical protiuanc
transgenic plants) for applications in the Agriowdtl Field. Notwithstanding the foregoing, in neeet shall Monsanto or any controlled Affiliate teef be deemed
“Principal Competitor” under this Agreement.




“ Products” has the meaning in the PadCo-Protiva LicenseSerdlices Agreement.

“ Protiva Intellectual Property " has the meaning in the PadCo-Protiva LicenseSerdices Agreement.

“ Protiva License” has the meaning in the PadCo-Protiva LicenseSardices Agreement.

“ Protiva Project Inventions ” has the meaning in the PadCo-Protiva LicenseSetdices Agreement.

“ Protiva Project Patents” has the meaning in the PadCo-Protiva LicenseSerdices Agreement.

“ Receiving Party” means, as applicable, (i) Monsanto, Monsanto @arend/or their Affiliates to the extent such “Retey Party”is receiving
Confidential Information from a Disclosing Partyi) (Protiva and/or its Affiliates (other than theo@pany and any subsidiaries of the Company) toettient suc
“Receiving Party”is receiving Confidential Information from a Disslog Party; or (iii) the Company and/or any sulzmidis of the Company to the extent ¢
“Receiving Party” is receiving Confidential Inforti@n from a Disclosing Party.

“ Research Plan’” means the written research plan attached hemefxhibit A, which describes the activities to be performethicourse of tt
Research Program, and subsequent amendments thppetwed by the JRC.

“ Tax " or “ Taxes” means any and all taxes, assessments, levieds,tamifosts, duties or other charges or impositionthe nature of a t:
(together with any and all interest, penalties,itmits to tax and additional amounts imposed wébpect thereto) imposed by any Governmental Authadricluding
income, estimated income, gross receipts, prdfitsiness, license, occupation, franchise, capitalks real or personal property, sales, use, teainsfalue adde
employment or unemployment, social security, digggbalternative or add-on minimum, customs, egcistamp, environmental, commercial rent and wittihg taxes.

“ Tax Return " means any return (including any information retumgport, statement, declaration, schedule, nofimen, election or oth:
document (including any attachments thereto anchdments thereof) required to be filed with any Gaweental Authority with respect to any Tax.




“ Technology Transfer” means the transfer by Protiva to Monsanto of thexifipations, protocols, data and other documesnatiescribed i
Exhibit B-6 , not provided to Monsanto prior to the Closing &4dbr (i) the detection of applied dsRNA molecudesl modified dsRNA molecules in biological mat
(ii) the Manufacture of Products, including scafeangineering; and (iii) any Knowlew owned or Controlled by Protiva or any of itsfildtes as of the Closing Dz
relating to the Research Program or other Protitalectual Property as applied in the Agriculturaid.

“ Technology Transfer Completion Criteria” shall mean the criteria outlined in Exhibit@B.

“ Total Option Consideration” means the sum of the Option Exercise Price or Eaption Exercise Price or the amount paid purst@&ectiol
3(h)(iii), as applicable, and the Commercial Mitest Payment, if any.

“ Trade Secrets’ means confidential ideas and information, tradeetecinventions, concepts, methods, processesufae, reports, data, resec
and development results, customer lists, mailisig libusiness plans and other proprietary infoonati

“ Trademarks " means United States, state and foreign trademaeksice marks, logos, trade dress, trade namedragichet domain name
whether registered or unregistered, and pendinticapipns to register the foregoing.

“ Transaction Agreements’ shall have the meaning given to such term inRhdCo-Protiva License and Services Agreement.

“ Transactions” means each of the transactions contemplatedibyAtireement and each of the other Transaction ékgests.
“ United States” means the United States of America and its gt and possessions.

“ Upfront _Option Completion Criteria " shall mean the criteria outlined inXaibit B-1 .

“ Upfront Option Trigger " shall mean that the JRC has made a determinatairtit Company has satisfied the Upfront Option @letior

Criteria.

As used in this Agreement, the following terms Ehave the meanings ascribed thereto in the reispeSections of this Agreement set forth oppositehesuch ter
below:

Term Section
Acquisition Proposal 7(9)
Acquisition Transaction 7(9)
Agreement Preamble
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Term Section

Amended Disclosure Schedule 7(h)

Call Option 3(a)

Change of Control Exercise Payment 3(h)(iii)

Closing 3(d)

Closing Date 3(d)

Closing Payment 3(c)()(A)
Company Preamble
Company Cure Period 9(b)

Company Indemnified Parties 11(b)(ii) of Appendix A
Company Shares 7(k)

Disclosure Schedule 7(h)

Dispute Negotiation Period 12(k)(i)

Early Option Exercise Price Certificate 3(c)(ii)(A)

Early Exercise Closing Payment 3(c)(ii)(A)

Effective Date Preamble
Environmental Laws 4(w) of Appendix A
Exercise Date 3(c)

Exercise Notice 3(c)

FCPA

4(i) of Appendix A

Financial Statements

4(k) of Appendix A

Fundamental Representations

11(a) of Appendix A

Hazardous Substance

4(w) of Appendix A

Holdback Amount

3(c)()(B)

Indemnified Party

11(d)(i) of Appendix A

Indemnifying Party

11(d)(i) of Appendix A

Joint Patent Prosecution Matters

Schedule 12(k)

JRC 12(k)
JRC Party 12(k)
JRC Parties 12(k)
Milestone Achievement Notice 3(b)(i)
Monsanto Canada Preamble
Monsanto Canada Cure Period 9(c)
Monsanto Canada Director 7(k)

Monsanto Indemnified Parties

11(b) of Appendix A

Monsanto

Introduction
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Term Section
Option Exercise Price Certificate 3(c)()(A)
Option Insect Milestone A Payment 3(b)(vi)
Option Insect Milestone B Payment 3(b)(viii)
Option Insect Milestone C Payment 3(b)(x)
Option Phase A Initiation Payment 2(e)(ii)
Option Phase B Initiation Payment 2(e)(iii)
Option Phase C Initiation Payment 2(e)(iv)
Option Plant Milestone A Payment 3(b)(v)
Option Plant Milestone B Payment 3(b)(vii)
Option Plant Milestone C Payment 3(b)(ix)
Option Set-up Milestone Payment 3(b)(iii)
Option Shipment Milestone Payment 3(b)(iv)

Organizational Documents

4(v) of Appendix A

PadCo-Protiva License and Services Agreement

Introduction

PCBs

4(w) of Appendix A

Permits

4(h)(ii) of Appendix A

Permitted Recipients 12(1)
Phase Completion Notice 2(e)(i)
Phase Election Period 2(e)(i)

Project Patent Response Deadline

Schedule 12(k)

Proposed Joint Patent Abandonment

Schedule 12(k)

Proposed Project Patent Abandonment

Schedule 12(k)

Prosecution Matters Resolution Period

Schedule 12(k)

Protiva

Preamble

Protiva Monsanto Services Agreement

Introduction

Protiva Patent Prosecution Matters

Schedule 12(k)

Protiva Project Compound

12(1)

Proxy Shares

7(l)

Regulatory Filings

4(h)(iii) of Appendix A

Research Program

Introduction

Substantive Action

7(0)

Tax Representations

11(a) of Appendix A

Tekmira Preamble
Third Party Claim 11(d)(i) of Appendix A
Threshold 11(c)(i) of Appendix A

UK Bribery Act

4(i) of Appendix A
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Term Section
Upfront Option Payment 3(b)(ii)

2. Conduct of Research Program

(a) Rights and ResponsibilitiesDuring the Call Period, the Company shall be oesjble for activities to be performed in the ceurs the
Research Program. During the Call Period, the Gomyshall conduct such activities at its own cost expense. For clarity, subject to Monsasifpérformance of i
obligations herein, the Company shall be respoedidl all payments due to Protiva under the Padf@iR License and Services Agreement.

(b) PadCeProtiva License and Services Agreemeiithe Company has engaged Protiva to performineatdivities described in the Research |
pursuant to that certain PadCo-Protiva LicenseSerdices Agreement attached hereto as Exhibit C

(c) ProtivaMonsanto Services AgreemenfProtiva has engaged Monsanto to perform cedsiivities described in the Research Plan pursia
that certain Protiva-Monsanto Services Agreemdathed hereto as Exhibit D

(d) Diligence. During the Call Period, Protiva and the Compahgll use reasonable best efforts to (x) undertakeactivities set forth in tl
Research Plan in accordance with prevailing sdieriandards and in compliance with all applicabéevs, (y) pursue the achievement of the Comple@aieria, ani
(z) comply with all of its obligations under thiggfeement and the other Transaction Agreements.

(e) Initiation of Phase A, Phase B and Phase C

(i) Promptly but no later than five (5) Business Dayltofving the date on which, each of Phase A or Pligabas been completed, the .
shall have prepared and delivered to Monsanto Gaaaafritten notice in substantially the form atedereto as Exhibit(h “ Phase Completion Notice”), notifying
Monsanto Canada that the JRC has made a deteromiriatit the Company has completed Phase A or Bhased that Monsanto Canada has thirty (30) days adteir
of such Phase Completion Notice to elect to irgttae subsequent phase (ttettase Election Period).

(i) No later than five (5) Business Days followithe Effective Date, Monsanto Canada shall parttiva[***] (the “Option Phase /
Initiation Payment ") by electronic wire as arranged with Protiva toiaté Phase A of the Research Program. The Optiase A Initiation Payment shall be dee
to be a partial prepayment of the amounts due egercise of the Call Option.

(i) If Monsanto Canada elects during the applicablesPHdection Period to initiate Phase B of the ReseBrogram, Monsanto Cani
shall pay to Protivg®*] (the “Option Phase B Initiation Payment”) by electronic wire to Protiva within 10 BusinessyBaf such election. The Option Phas
Initiation Payment shall be deemed to be a papiapayment of the amounts due upon exercise o€C#ieOption. For the avoidance of doubt, PhaseaBnot b
initiated without Monsanto Canada’s election.
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(iv) If Monsanto Canada elects during the applicables@lidection Period to initiate Phase C of the ReseBrogram, Monsanto Can:
shall pay to Protiv§**] (the “Option Phase C Initiation Payment”) by electronic wire to Protiva within 10 BusinessyBaf such election. The Option Phas
Initiation Payment shall be deemed to be a papiapayment of the amounts due upon exercise o€C#ieOption. For the avoidance of doubt, Phasea@hot b
initiated without Monsanto Canada’s election.

3. Call Option .

(@) Option Grant Protiva hereby grants Monsanto Canada the oftien” Call Option ") during the Call Period to require Protiva to setinve)
and transfer to Monsanto Canada all outstandindatagtock of the Company in consideration for gfayment by Monsanto Canada to Protiva of the ansaettforth il
this Section 3. At such time as Monsanto CanadesgiRrotiva notice of its exercise of the Call Optio accordance with the provisions hereof, Mons&@#nada me
by notice in writing included in its notice of exege of the Call Option instead require Protivaéd, convey and assign to Monsanto Canada, orediasCompany
sell, convey and assign to Monsanto Canada, aiefCompanys right, title and interest in, to and under theelnse and Services Agreement, the Protiva Licehe
Company Owned Intellectual Property and the ottem@any Licensed Intellectual Property, if any, afsoonsideration for the payment by Monsanto CartadProtivi
of the amounts set forth in this Section 3 (thiddtice of Assignment”). At any time following receipt of such Notice of Agsment, Protiva shall have the righ
reorganize the Company, including by merging thenfany with and into Protiva, if Protiva obtains Mantos prior written consent, which consent shall nc
unreasonably withheld, conditioned or delayedndrevent shall any such reorganization adverségctathe right, title and interest in, to and unther ProtivaPadCi
License and Services Agreement, the Protiva Licetige Company Owned Intellectual Property and teeroCompany Licensed Intellectual Property, if asgld
conveyed and assigned to Monsanto Canada pursutis tSection 3(a).

(b) Upfront Option Payment and Milestone Paymems consideration for the grant of the Call Optiand as further partial prepayments foi
exercise thereof:

0] Promptly but no later than five Business D&ylowing the date on which each of the UpfronttiOp Trigger, Option Setyp Milestone
Option Shipment Milestone, Option Plant Milestone@ption Insect Milestone A, Option Plant MilestoBeOption Insect Milestone B, Option Plant Miles¢oC, o
Option Insect Milestone C has been achieved, i@ shall prepare and deliver to Monsanto Canadatgewmnotice in substantially the form attachedeteasExhibit E
(a “ Milestone Achievement Notice’), notifying Monsanto Canada of each such achieveraedtrequesting that Monsanto Canada pay the Up@ptibn Paymen
Option Setup Milestone Payment, Option Shipment Milestonenfayt, Option Plant Milestone A Payment, Option thddilestone A Payment, Option Plant Milest:
B Payment, Option Insect Milestone B Payment, OpBtant Milestone C Payment, or Option Insect Mdas C Payment, as applicable.
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(i) Monsanto Canada shall pay to Protiva, within fisgBusiness Days after receipt of a Milestone Achieent Notice with respect to -
Upfront Option Trigger[***] (the “Upfront Option Payment ") by electronic wire as arranged with Protiva.

(iii) Monsanto Canada shall pay to Protiva, within th{@Q) days after receipt of a Milestone Achievemiptice with respect to tl
Option Set-up Milestong***] (the “Option Setup Milestone Payment”) by electronic wire as arranged with Provita.

(iv) Monsanto Canada shall pay to Protiva, within th{@@®) days after receipt of a Milestone Achievemidotice with respect to tl
Option Shipment Milestongs**] (the “Option Shipment Milestone Payment’) by electronic wire as arranged with Protiva.

(v)  Monsanto Canada shall pay to Protiva, within th{B9) days after receipt of a Milestone Achievenféatice with respect to the Opti
Plant Milestone A[***] (the “Option Plant Milestone A Payment’) by electronic wire as arranged with Protiva.

(vi) Monsanto Canada shall pay to Protiva, within th{@Q) days after receipt of a Milestone Achievemidptice with respect to tl
Option Insect Milestone A**] (the “Option Insect Milestone A Payment’) by electronic wire as arranged with Protiva.

(vii) Monsanto Canada shall pay to Protiva, within th{@®) days after receipt of a Milestone Achievemiotice with respect to tl
Option Plant Milestone H**] (the “Option Plant Milestone B Payment’) by electronic wire as arranged with Protiva.

(viii) Monsanto Canada shall pay to Protiva, within th{89) days after receipt of a Milestone Achievemintice with respect to tl
Option Insect Milestone B***] (the “Option Insect Milestone B Payment) by electronic wire as arranged with Protiva.

(ix) Monsanto Canada shall pay to Protiva, within th{@Q) days after receipt of a Milestone Achievemidntice with respect to tl
Option Plant Milestone G**] (the “QOption Plant Milestone C Payment’) by electronic wire as arranged with Protiva.

(x)  Monsanto Canada shall pay to Protiva, within th{B9) days after receipt of a Milestone Achievenféatice with respect to the Opti
Insect Milestone (;**] (the “Option Insect Milestone C Payment) by electronic wire as arranged with Protiva.

(c) Option Exercise Monsanto Canada may exercise the Call Optianwriting (the “Exercise Notice”) delivered to Protiva at any time witl
the Call Period. If Monsanto Canada does not delilie Exercise Notice prior to the valid expiratiof the Call Period, the Call Option shall termtenand be of r
further force and effect upon the expiration of tBall Period; provided, that, if Protiva or the Gmemy is in material breach of any of its obligatamder thi
Agreement, the Call Option shall not so terminatel thirty (30) days following the earlier of (ihe resolution of any dispute brought by Monsatiegang such breac
or (i) the date on which such breach of its oliiigas has been cured. The date on which the Eseefdbtice is delivered is referred to in this Agneat as the
Exercise Date.”
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(i) Exercise of Call Option Following Completiafi Phase C If Monsanto Canada exercises the Call Optiolofdhg the completion ¢
Phase C, Monsanto Canada shall pay to Protiva ptief©Exercise Price in the manner set forth below:

(A) On the tenth (10th) Business Day prior to the @ligsProtiva shall prepare and deliver to Monsaraodda
certificate (the “Option Exercise Price Certificate”) that sets forth the Option Exercise Price ldgs ®ption Exercise Price Credits (th€tosing Paymen
”.

(B) Notwithstanding the foregoing, a portion betClosing Payment equal f5*] (the “ Holdback Amount "),
shall not be paid to Protiva at the Closing, buatlishstead be held by Monsanto Canada on behdfativa and distributed by Monsanto Canada toivaadn
accordance with 8ction 3(c)(i)(D)upon completion of the Technology Transfer in adaoce with the Technology Transfer Completion @ete

(C) Atthe Closing, Monsanto Canada shall pay to Paoliy electronic wire transfer as arranged with iPaofi) the
Closing Payment less (ii) the Holdback Amount

(D)  The Holdback Amount shall be due and payable priynfjeit no later than five (5) Business Days follogithe
later of (1) the Closing or (2) as determined by #RC, completion of the Technology Transfer to Béomo Canada in accordance with the Technc
Transfer Completion Criteria. Such Holdback skalive as partial security for the completion ofhsTiechnology Transfer.

(ii) Early Exercise of Call Option If Monsanto Canada exercises the Call Optioorgn the completion of Phase C, Monsanto Ca
shall pay to Protiva the Early Option Exercise @iitthe manner set forth below:

(A) On the tenth (10th) Business Day prior to the QlgsProtiva shall prepare and deliver to Monsargoadia
certificate (the ‘Early Option Exercise Price Certificate”) that sets forth the Early Option Exercise Piiess the Early Option Exercise Price Credits (the “
Early Exercise Closing Payment”).

(B) Notwithstanding the foregoing, a portion of the Igd&xercise Closing Payment equal to the HoldbaokoAnt
shall not be paid to Protiva at the Closing, buatlishstead be held by Monsanto Canada on behdfativa and distributed by Monsanto Canada toivadn
accordance with 8ction 3(c)(ii)(D)upon completion of the Technology Transfer in adaace with the Technology Transfer CompletioneZidt

(C) Atthe Closing, Monsanto Canada shall pay to Paoliy electronic wire transfer as arranged with iPaofi) the
Early Exercise Closing Payment less (ii) the HotddbAmount; provided however, if Monsanto Canadar@ses the Call Option within ninety (90) days
Change of Control of Protiva or Tekmira with a Ripal Competitor, Monsanto Canada shall only beiireg to pay to Protiva by electronic wire transde
arranged with Protiva the applicable Change of (bhixercise Payment
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(D)  The Holdback Amount shall be due and payable priynptt no later than five (5) Business Days follogithe
later of (1) the Closing or (2) as determined by #RC, completion of the Technology Transfer to béorio Canada in accordance with the Technc
Transfer Completion Criteria. Such Holdback skelve as partial security for the completion ofrstiechnology Transfer.

(d) Closing. The closing of the transactions contemplatethbyexercise of the Call Option (th€tosing”) shall take place at the offices of Bn
Cave LLP, 211 North Broadway, Suite 3600, St. LoMsssouri 63119, at 10:00 a.m., Central time, loa fifth (5th) calendar day after the satisfactimrwaiver of th
last of the conditions set forth in Section 8 toshésfied or waived in accordance with the terfthis Agreement following the exercise of the Gafition (other tha
those conditions which, by their terms, are to &és8ed at the Closing), or at such other dateetand location as Monsanto Canada and Protivaagie in writin
(the “Closing Date”).

(e) Payment at Closing At the Closing, (i) Monsanto Canada shall pay #mounts set forth in Section 3(c)(i)(C) or Sett{c)(ii)(C) or th
applicable Change of Control Exercise Payment,padicable, and (i) Protiva, Tekmira and the Camyp shall execute, acknowledge and deliver sucigrasents
transfers, consents, assumptions and other docemaedt instruments and take such other commeraiadigonable actions as may reasonably be requestessigr
convey or transfer to or vest in Monsanto Canadal{pof the Company’s right, title, and interest to, and under the Pad®uwetiva License and Services Agreem
the Protiva License, the Company Owned IntellecRralperty and the other Company Licensed Intell@d®ioperty, if any, from the Company or (y) allRrfotiva’s
right, title and interest in all of the outstandicapital stock of the Company. If the outstandiagital stock of the Company is represented byfioates, Protiva she
deliver to Monsanto Canada such certificates, esatbor accompanied by appropriate transfer powlgrekecuted. For the avoidance of doubt, subg@&ection 3(h
the sale and assignment of all of the CompanyIstrititle, and interest in, to, and under the Reptiicense or the sale of all of Protigaight, title and interest in t
outstanding capital stock of the Company hereursti@ll not extinguish the obligation of the Compdanypay the Commercial Milestone Payment to Protn
accordance with the PadCo-Protiva License and Sss\Agreement.

® Right to Setoff. From and after the Closing, Monsanto Canadd Slaak the right, but not the obligation, exercleaby delivery of writte
notice to Protiva by Monsanto Canada, to set offiresy and reduce the amount of the Diligence Buyayment or the Commercial Milestone Payment bgranun
equal to***] of any and all royalties, license fees and othessi®eration payable under licenses obtained froimdTParties deemed reasonably necessary or apate
by Monsanto Canada in its discretion to avoid alaynts that any Compound, Formulation or Produfiiriges the intellectual property rights of suchir@ihPartie:
directed to lipid nano particles or the use or nfiacture of lipid nano particles; provided, howeudat in no event shall such set off reduce the @ersial Mileston
Payment or the Diligence Buyout Payment by more theethird of the amount of such payment (i.e., if a @oencial Milestone Payment is made and there has e
Change of Control of Protiva or Tekmira, then in eaxeent shall Protiva receive less tHaf] as a Commercial Milestone Payment, or if a Comraéndiilestone
Payment is made and there has been a Change ablafrProtiva or Tekmira, then in no event shabt®/a receive less thgt**] ).
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(g) Withholding Rights and Tax Treatment of Traetions. If Monsanto Canada is required by any Governalgitithority to deduct and withhc
from the consideration otherwise payable pursuathis Agreement to Protiva or any assignee suabuais as it is required to deduct and withhold wéspect to tF
making of such payment under the Code, or any egiglé provision of state, local or foreign Tax Lakgnsanto Canada shall gross up the payments awetbtiva s
that Protiva receives net of withholding taxesah®unt Protiva would otherwise have received busféch withholding. The parties hereto agree teem@mmerciall
reasonable efforts to inform one another of po&rgkceptions to withholding obligations. To thdemt that Protiva, its assignees, or successerslzle to obtain
refund of such Tax withheld by Monsanto Canadati¥pits assignees, or successors agree to mgkedfaith effort to obtain such refund and remit suefund tc
Monsanto, its assignees, or successors withiryttays of receipt of such refund. The parties uske their commercially reasonable efforts to ratégany withholdin
Tax on any payments hereunder, including provi@ing appropriate certification or other documentatio

(h) Change of Control of Protiva or Tekmirdn the event of a Change of Control of Protivalekmira, Monsanto Canada shall have right to
any of the following actions in its sole discretion

0] Monsanto Canada has the right to continue to oparatler the terms of the Transaction Agreementsthe event that following
Change of Control of Protiva or Tekmira Monsantm&ia determines to continue to operate under thestef the Transaction Agreements, Tekmira andivratgre:
to implement, within ninety (90) days of the ChamgeControl, information barriers and firewalls seaably satisfactory to Monsanto Canada to separatésolate &
Confidential Information and information regarditing Transactions from the acquirer.

(i) Monsanto Canada has the right to terminate thieément in accordance with Section 9(d) without paynto Protiva or Tekmira
any penalty or other amount.

(i) Monsanto Canada has the right to exercise theGqalbn; provided however, (1) if Monsanto Canadereises the Call Option with
ninety (90) days of a Change of Control of Protival ekmira with a Principal Competitor and priorcimmpletion of Phase A, Monsanto Canada shall balyequired t
pay to Protiva (x[***] less (y) the Holdback Amount, (2) if Monsanto Camadercises the Call Option within ninety (90) dafs Change of Control of Protiva
Tekmira with a Principal Competitor and prior tongaletion of Phase B, but after completion of Phas®onsanto Canada shall only be required to payrtativa (x
[***] less (y) the Holdback Amount, and (3) if Monsantm@da exercises the Call Option within ninety @&ys of a Change of Control of Protiva or Tekmitighve
Principal Competitor and prior to completion of B&&C, but after completion of Phase A and PhasddBsanto Canada shall only be required to pay¢tX less (y
the Holdback Amount (each a&Change of Control Exercise Payment) . The Holdback Amount shall be due and payable priynfipit no later than five (5) Busine
Days following the later of (1) the Closing or (2% determined by the JRC, completion of the TedgylTransfer to Monsanto Canada in accordance thi
Technology Transfer Completion Criteria. Such Hbalck shall serve as partial security for the cotgieof such Technology Transfer.
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In the event of a Change of Control of Protiva ekmira with a Principal Competitor, the Diligencey®ut Payment and the Commercial Milestone Paymedeér th:
PadCo-Protiva License and Services Agreement (ifveimen either is paid or payable under the termmioh agreement) shall be reduced™$] . Such amounts m
be further reduced in accordance with Section&gfve.

4.  Representations and Warranties Regarding the Compan. Each of Protiva and the Company represents amchnts to Monsanto Canada that, ex
as set forth on the Disclosure Schedule or the AlmérDisclosure Schedule, as applicable, which diarep shall be deemed to be part of the represensatini
warranties made hereunder, the representationsvarrdnties set forth in Section 4 of Appendixdthis Agreement are true and complete as of eathe Effective
Date and the Closing Date, except as otherwisdfg@aly indicated in the Disclosure Schedule oe thmended Disclosure Schedules, as applicable.

5. Representations and Warranties Regarding Protivaand Tekmira . Each of Protiva and Tekmira hereby severallygspnts and warrants to Monse
Canada that the representations and warrantidersletin Section 5 of Appendix Ao this Agreement are true and complete as of edthe Effective Date and t
Closing Date.

6. Representations and Warranties of Monsanto Canada Monsanto Canada hereby represents and warrartteet Company and Protiva that
representations and warranties set forth in SeéiohAppendix Ato this Agreement are true and complete as of eatlie Effective Date and the Closing Date.

7. Covenants and Restrictions

(@) Acknowledgement of Transfer Restrictiouring the Call Period, each of Protiva and @enpany acknowledges and agrees that the P
License may not be transferred or sublicensed ydPa&nson other than Monsanto Canada.

(b) No Assignment During the Call Period, the Company shall natigrs or transfer or sublicense any rights in thdG@aProtiva License ar
Services Agreement and the Company Owned Inteié®roperty and any other Company Licensed InteldProperty, if any, to any Person other than $&mc
Canada.

(c) Due Diligence Investigation

0] During the Call Period, upon Monsanto Canad&quest, provided that such requests are no frexfeent than once (1) per caler
year, or at any other time when Monsanto Canadaahgsod faith intention to exercise the Call Opti®notiva will furnish to Monsanto Canada all infatior
reasonably requested with respect to the affaidsbarsinesses of Protiva to the extent it relatdbedProtiva Intellectual Property and the Compamgluding the book
and records of the Company and a reasonably diteglgort on the current and planned developmerth@fCompanys product candidates, including timelines
budgets, patents, patent applications, and ottielldntual Property, field studies, interactionshaiegulatory authorities, manufacturing activitiead publication plan
provided that, all reasonable third party out otlm expenses (other than accounting fees andhasterfees) incurred by Protiva in providing sucforimation tc
Monsanto Canada shall be paid by Monsanto Canédahe extent any such report contains a significiange in activities and timelines from the réegoevioush
furnished to Monsanto Canada, such report will @stude explanations for all of such changes. rBsgntatives of the Company and Protiva shall méhtMonsant
Canada, upon Monsanto Canada’s reasonable reqegsiarly during each year at the Companigcilities at mutually agreeable times to disahgsmatters set forth
this subsection.
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(i) During the Call Period, other than in connectiothwhe matters specified in clause (i) above, RPaoshall permit Monsanto Canad:
Monsanto Canada’s expense, to visit and inspedCtrapanys properties no more than two (2) times per yeaat @any other time when Monsanto Canada has a
faith intention to exercise the Call Option, updneast five (5) Business Days’ advance writteniaggtto examine the Compasybooks of account and records
discuss the Comparg/affairs, finances, and accounts with its officehsring normal business hours of the Company ag lbeareasonably requested by Mons
Canada.

(d) Prior to Closing During the period beginning on the Effective ®ahd ending on the (x) expiration of the Call &&if Monsanto Canada dc
not exercise the Call Option or (y) Closing if Mango Canada exercises the Call Option, and withmiting the covenants set forth inegtion 2with respect to tr
conduct of the Research Program, without the agprofvthe Board, including the approval of the Resgntatives in any event, the Company shall useneonially
reasonable efforts to: (A) operate the Companyiriss in accordance with the Research Plan, (BJepve intact the business organization of the CompéC,
preserve the current relationships of the Compaitty eustomers, suppliers and other Persons witlehvtiie Company has significant business relatiang,(D) compl
with all of the material covenants set forth in BedCoProtiva License and Services Agreement. In additituring such period the Company shall not andiRreshal
cause the Company to not, without the prior writtensent of Monsanto Canada, directly or indiredtly or propose to do, any of the following:

(i)  waive compliance by Protiva with the PadCotRma License and Services Agreement or the Préd¥leasanto Services Agreement;
(i)  own any stock or other securities of anysdlary or other corporation, partnership, or otbetity;

(iii) create any encumbrance on any material asset®penies of the Company (whether tangible or inaley or the capital stock of t
Company;

(iv)  except as approved by the Board or as contemplstekis Agreement, incur any Indebtedness or guaeamlirectly or indirectly, ar
Indebtedness;

20




(v) issue, transfer, deliver, sell, authorize, pledgetherwise encumber or propose the issuance ofuaitg, equity interests or ott
interests, or create, or authorize the creaticangfadditional class or series of units, equitgri@sts or other interests;

(vi)  increase the authorized number of any ctasgeries of units, equity interests or other iesés;

(vii)  except as contemplated by this Agreemeistyithute any of the Company’s material assethiénform of a dividend;
(viii)  except for the Transaction Agreementseemito any transaction or agreement with any #sffd;

(ix)  engage in any business other than the CognBasiness;

(x)  enter into any transaction or agreement witi third party;

(xi) sell, assign, transfer, lease, license, abandamip® lapse or otherwise dispose of, or agreedlty assign, transfer, lease, lice
abandon, permit to lapse or otherwise disposenyf,ofithe material tangible assets of the Company,material proprietary rights or technology, etaes approved |
the Board,;

(xii) sell, assign, transfer, lease, sublicense, abansemmit to lapse or otherwise dispose of, or adeesell, assign, transfer, lec
sublicense, abandon, permit to lapse or otherwigmde of, any of the Company’s rights in, to, nder the Protiva License or any of Protaghts in the capital sto
of the Company;

(xiii) acquire (by merger, consolidation or combinationaoquisition of stock or assets) any corporatjertnership or other busin
organization or division or material portion of thesets thereof, except acquisitions of inventoy supplies in the ordinary course of businessisterg with pas
practice;

(xiv) make any change in any method of financial accagntir financial accounting practice used by the @Gamny, other than su
changes as are required by GAAP;

(xv) except in accordance with generally accepted adtaumprinciples in Canada, consistently applied kenany change to (1) t
Companys normal month to month accounting practices aridips, including those relating to the collectiohaccounts receivable, the payment of accountalgay
other similar Liabilities of the Company or (2) tapplication of such policies;

(xvi) (1) hire any employee, (2) enter into or amend employment, deferred compensation, severance dlasioontract, (3) incur ar
obligation to compensate any member of the Boarafficer of the Company, (4) pay or make provisian the payment of any bonus, profit sharing, def
compensation, pension, retirement, severance er stilar payment or arrangement to any emplogeany member of the Board, officer of the Compangny of it:
Affiliates, (5) adopt any employee benefit plan(@)y make any loans to any officer, member of tloarfd, Affiliate, agent, representative or consuliaiithe Compan
(other than advances to cover business expensls ordinary course of business) or make any chamgey existing borrowing or lending arrangementdr on beha
of any of such Persons;
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(xvii)  amend the Company’s organizational docutegn

(xviii) make any loans, advances or capital contribution®it investments in, any other Person, other #dirances to cover busin
expenses in the ordinary course of business;

(xix) liquidate, dissolve or effect a recapitalibn or reorganization in any form of transaction;

(xx) (1) declare or pay any dividends on, or make ahgrodistributions (whether in cash, stock or propen respect of, any securiti
(2) split, combine or reclassify any of its sedesf (3) effect a recapitalization, (4) issue othatize the issuance of any other securities ipaetsof, in lieu of or i
substitution for units, equity interests or similaterests, or (5) except as contemplated by thgieAment, repurchase or otherwise acquire or tdfezdeem or otherwi
acquire, directly or indirectly, any units, equiityerests or similar interests;

(xxi) create, incur, assume, suffer to exist or othenbisdiable with respect to any debt other thanesms that allow for prepayment
any time;

(xxii) commence, settle, or offer or propose to settlg,(&h material action, or (2) action that relategtie transactions contemplatec
this Agreement;

(xxiii) enter into, or allow any Affiliate to eat into any agreement, license or other similaaragement that restricts the Company’
performance of its obligations under the Transacfigreements; or

(xxiv) authorize, commit, enter into or offer to enterojnany contract or agreement to take or cause ttaken any of the actio
prohibited by this ®ction 7(d).

(e) Payment of Taxes, Etc The Company shall, and Protiva shall cause thegamy and each of its subsidiaries to, and the @omghall caus
each of its subsidiaries to: (i) timely file alquired Tax Returns as they become due (takininadly filed proper extension requests into accijufiij) ensure that €
such Tax Returns are true, correct and completdl imaterial respects; and (iii) timely pay andctiigrge, as they become due and payable, all Takesr (than Taxe
contested in good faith by the Company or its glibges in appropriate proceedings), assessmedtstaer governmental charges or levies imposed tipgiCompan
or its subsidiaries, their income, or any propeftghe Company or its subsidiaries as well as lalhts of any kind (including claims for labor, masds and supplie
that, if unpaid, may by law become a Lien or chargen the properties of the Company or its subsetia

U) Material Contracts Protiva shall cause the Company not to and tbengany shall not enter into, or extend, any madter@ntract o
commitment during the Call Period to the extent tha exercise of the Call Option or the consumamatf the Closing could require the consent of dbenterparty
result in a breach or violation of such contractptherwise require the payment of any fees or egeg in connection therewith, or give the othetyptire right tc
accelerate any obligations of the Company or subBidiary thereunder or to cause the terminaticsuch contract.
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(9) No Shop Until the Call Period has expired without thdl@ption having been exercised, or this Agreentexst been terminated in accorde
with its terms: (i) neither the Company nor Pratiwill, nor will the Company or Protiva authorize permit any of their respective officers, direstoAffiliates o
employees, or any investment banker, attorney loercadvisor or representative retained by themirectdy or indirectly, (A) solicit, initiate or ingce the makin
submission or announcement of any Acquisition Psapo(B) participate in any discussions or negitie regarding, or furnish to any Person any “nablig”
information with respect to, or take any otherattio facilitate any inquiries or the making of gsmpposal that constitutes, or may reasonably pectrd to lead to, a
Acquisition Proposal, (C) engage in discussion& aity Person with respect to an Acquisition Prop@sa&ept as to disclose the existence of theseigoms, includin
in response to any initial unsolicited expressibam Acquisition Proposal, (D) endorse or recommang Acquisition Proposal, or (E) enter into angeleof intent o
document or any contract, agreement or commitmentemplating or otherwise relating to any AcquaitiProposal; and (ii) the Company and Protiva mimptly
notify Monsanto Canada of the receipt after thee@ffie Date of any proposal relating to an AcqigsitProposal or of any request for information tian to the
Company or for access to the properties, bookeoords of the Company by any Person who has infbrine Company or Protiva that such Person is cerisig
making, or has made, an Acquisition Proposal, haedCtompany and Protiva will promptly provide Mona@anada with a summary of any documents recelating
to an Acquisition Proposal and will keep Monsanam@da informed regarding the status and detagsmpfsuch Acquisition Proposal. Atquisition Proposal” mean
any offer or proposal relating to any Acquisitiorafisaction. “Acquisition Transaction " means (1) any transaction or series of relatedsaetions, other than t
transactions contemplated by this Agreement, iringlthe purchase of all or a majority of the urdtsequity interests or assets of the Company orptimehase
acquisition, or sublicense of any right, title pterest of the Company in, to, or under the PaBé@iiva License and Services Agreement, (2) angeagent to enter in
a business combination with the Company, and (8)agmeement made, other than in the ordinary canfrbeisiness, with regard to the Protiva Intellat®roperty the
would result in the transfer of the Protiva Licefisen the Company to a third Person. For the aade of doubt, (x) an offer or proposal relatiogpurchase or sale
Protiva or Tekmira (including by sale of equity, ngper, asset transaction or other business combimaghall not be an Acquisition Proposal or (y) pechase or sale
Protiva or Tekmira (including by sale of equity, nger, asset transaction or other business combimjathall not be an Acquisition Transaction.

(h) Disclosure Schedule and Supplememtttached hereto at Exhibit i a schedule of disclosures and exceptions targheesentations a
warranties made by the Company and Protiva éttibn 4and_Section Fiereof as of the Effective Date (th®fsclosure Schedul€). (i) Contemporaneously with t
delivery of any Data Package, and (ii) as sooneasanably practicable, and in any event no latam ten (10) Business Days following delivery to @empany b
Monsanto Canada from time to time of a requestriting for Amended Disclosure Schedules at any twien Monsanto Canada has a good faith intenti@xsocis
the Call Option, Protiva and the Company shall arepand deliver to Monsanto Canada an updated slehetl disclosures and exceptions to the repreBentaan:
warranties of the Company and Protiva containefigntion4 and_Section Hereof (the “Amended Disclosure Schedulé), as if such representations and warra
were made as of the date of such Amended DiscldScinedule, except to the extent any such represemgand warranties refer expressly to an eadae. Protiv
shall deliver the Amended Disclosure Schedule tm$émto Canada (i) simultaneously with the delivefrg Data Package and (ii) as soon as reasonaddyiqable, an
in any event no later than ten (10) Business Dajlsviing delivery to the Company by Monsanto Can&aen time to time of a request in writing for Anust
Disclosure Schedules at any time when Monsanto dzahas a good faith intention to exercise the Oglion. For the avoidance of doubt, in the AmenBéstlosur
Schedule, Protiva may schedule disclosures andpégos to any representation and warranty madeirheegardless of whether Protiva or the Company thker
exception to such representation and warrantyi;mAreement as of the Effective Date so long asAmended Disclosure Schedule refer only to disckss of actus
specific facts or events in existence on the dagioh Amended Disclosure Schedule that have cedwr been discovered since the Effective Datetwittastanding
the foregoing, no disclosure of a fact or eventlnAmended Disclosure Schedule shall be deemedrany failure to disclose such fact or eventoy previousl|
delivered Disclosure Schedule (or Amended Disclesschedule, if any), or otherwise amend any presljodelivered Disclosure Schedule (or Amended Dmsate
Schedule, if any); provided, however, the exceptiset forth on the Amended Disclosure Scheduld bealeemed to be part of the representations amchnties mac
as of such date and any item disclosed or otherséseforth on the Disclosure Schedule or AmendestiDsure Schedule shall qualify such representatam
warranties disclosed against in such schedules.
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(i) Third Party Consents and Reqgulatory Approvaldpon exercise of the Call Option, the partieseteeshall cooperate with each other anc
reasonable best efforts to promptly achieve thsimtp conditions set forth in_8ction 8, including to (i) prepare and file all necessancumentation, to effect :
applications, notices, petitions and filings asrsaes reasonably practicable, to obtain as prongstiseasonably practicable all permits, consentzoapls, authorizatiol
and clearances, which are necessary or advisalterteummate the Closing; (ii) defend any lawsuit®ther legal proceedings, whether judicial or adstrative
challenging this Agreement or the consummatiorhefttansactions contemplated by this Agreement;(éihéxecute and deliver any additional instrurtgereasonab
necessary to consummate the transactions contesdfdgtthis Agreement.

0] Use of Proceeds The Company will use the Initiation Paymentdgurtherance of performing the Research Plan andtiter obligations und
the Transaction Agreements and not for any othgrgse.

(9] Monsanto Canada DirectorDuring the Option Period, Protiva hereby agreegote, or cause to be voted, all the shares ptalsstock of th
Company now owned or which may hereafter be acduiyeProtiva (the ‘Company Shares’) in whatever manner as shall be necessary to etiwtrat each annual
special meeting of stockholders of the Companyursyant to any written consent of the stockholdéthe Company (i) the individual designated by Mamnto Canac
(the “Monsanto Canada Director”) be elected to, and remain a member of, the Boaydh€¢ Monsanto Canada Director is not removediftbe Board (other than 1
cause) unless approved by Monsanto Canada, (jivanancy created by the death, resignation, rehmvatherwise of a Monsanto Canada Director Hediby ai
individual designated by Monsanto Canada, (iv) ugmenrequest of Monsanto Canada, the Monsanto @abaedctor be removed from the Board and (v) indhsenc
of a designation by Monsanto Canada of a Monsaatw@a Director, to retain one vacant seat on tledentil such time that Monsanto Canada desigraatdensant
Canada Director and to promptly elect such Mons&ateada Director to the Board after such designatio
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() Grant of Proxy. Protiva hereby appoints Monsanto Canada asrtieeaind lawful attorney in fact, agent and proxyPodtiva to (i) represe
Protiva, solely with respect f3**] of the Company Shares held by Protiva (theroxy Shares”), at any meeting of the stockholders of the Company, at an
postponements and adjournments of such meetingx@cute on behalf of Protiva any written consanthe stockholders of the Company with respedhto Prox'
Shares, and (iii) vote (or execute a written cohserbehalf of) the Proxy Shares standing on tlekb@f the Company in the name of Protiva. Proaéffams that thi
irrevocable proxy is coupled with an interest anaymot be revoked until this Agreement terminaté€sotiva hereby covenants and agrees that Prskigh not ente
into any voting agreement or grant a proxy or poefattorney with respect to the Company Shareshvisi inconsistent with this Agreement. Protiveodhereby agre
that, until the Call Period has expired without tBall Option having been exercised, or this Agreenfas been terminated in accordance with its teitmill not,
without the prior written consent of Monsanto Ceaadi) grant or enter into any Liens, proxies or posvof attorney (other than as granted herein) vegipect to tr
voting of the Company Shares, or deposit any Com@rares into a voting trust or enter into a votiggeement with respect to any Company Sharesyyoingerest il
any of the Company Shares, except to Monsanto @an@y sell, assign, transfer, encumber or othsemilispose of, or enter into any contract, optiorothe
arrangement or understanding with respect to tfector indirect sale, assignment, transfer, encamte or other disposition of any of the Compangr&s, or (iii) tak
any action that would have the effect of limitipgeventing or disabling Protiva from performingatsligations hereunder or the transactions contateglhereby.

(m) Confidential Information

0] Each party agrees that, for itself and itdilftes, until the first to occur of (d¥**] or (b) [***] , a Receiving Party shall maintain
Confidential Information of the Disclosing Partystrict confidence and shall not (x) disclose Caafitial Information to any third party without theor written consel
of the Disclosing Party, except for disclosuresregply permitted below or (y) use Confidential hnfiation for any purpose except those explicitlgtised or otherwi:
authorized or permitted by this Agreement or ameofransaction Agreement.

(i) The obligations in Section 7(m) will not apply witespect to any portion of the Confidential Infotioa that the Receiving Party ¢
show by competent proof: (a) was known to the RewcgiParty or its Affiliates, without any obligaticto keep it confidential or any restriction on itse, prior t
disclosure by the Disclosing Party; (b) is subsetjyelisclosed to the Receiving Party or its A#ites by a Third Party lawfully in possession thessa without an
obligation to keep it confidential or any restriction its use; (c) is or otherwise becomes gerneaaihilable to the public or enters the public domaither before «
after it is disclosed to the Receiving Party anchspublic availability is not the result, directly indirectly, of any fault of, or improper takingse or disclosure by, t
Receiving Party or its Affiliates or anyone workiing concert or participation with the Receiving tyaor its Affiliates; or (d) has been independerdigveloped b
employees or contractors of the Receiving PartytorAffiliates without the aid, application or usd Confidential Information of the Disclosing Part$pecific
Confidential Information disclosed by a Disclosigrty will not be deemed to be within any exceptieat forth in (a), (b), or (c) above merely beeatiss embraced t
more general information to which one or more afsth exceptions may apply and provided further tbatombination of information shall be deemed tauilin any
such exceptions unless the combination itself &ndrinciple of operation are within the public dam Even though Confidential Information may highim one of th
exceptions described in the preceding sentenceRéloeiving Party shall not disclose to third partileat the excepted Confidential Information waseieed from th
Disclosing Party. If the Closing occurs, theneefive as of the Effective Date, references in (B),and (d) to “Affiliates”shall not include the Company or
subsidiaries of the Company with respect to Pradivgéhe Receiving Party.
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(i) Confidential Information of a Disclosing Party mbg used by the Receiving Party in the performaridés mbligations under ai
Transaction Agreement, as otherwise expressly d@atitbin any Transaction Agreement or by the Disiclg Party in writing.

(iv)  The Receiving Party may disclose Confidential Infation belonging to the Disclosing Party to theeeki{and only to the extent) st
disclosure is reasonably necessary in the follovimstances: (a) subject to the proviso below, by arty, in order to comply with applicable npatent law (includin
any securities law or regulation or the rules staurities exchange in a relevant jurisdiction) waitti judicial process, if based on the reasonabléce of the Receivir
Party’s counsel, such disclosure is necessary for sutipl@nce; (b) subject to the proviso below, by @ayty, in connection with prosecuting or defenditigation;
(c) by any party in connection with filing and peositing Protiva Project Patent or Joint ProjeceR&atonly in a manner that complies with such partyghts an
obligations in connection with such matters as@#gtin the Transaction Agreements; (d) subjecthi proviso below, by the Company, to its Affiliatgermitte
acquirers or assignees under the Transaction Agmetsmand its or any of their research collaborateubcontractors, lenders (but, with respect taldes, onl
Confidential Information related to the terms awoaditions of the Transaction Agreements and fir@rioformation related thereto) and each of the Gany’s and it
Affiliates’ respective directors, employees, contractors aedtag(e) subject to the proviso below, by Monsatuats Affiliates, permitted acquirers or assigaeinde
the Transaction Agreements and its or any of tlemiearch collaborators, subcontractors, lendets \{lith respect to lenders, only Confidential Infation related to tt
terms and conditions of the Transaction Agreemantsfinancial information related thereto) and eatMonsanto’s and its Affiliateg'espective directors, employe
contractors and agents; and (f) subject to theipodvelow, by Protiva, to its Affiliates, permittedquirers or assignees under the Transaction Agnets and its or al
of their research collaborators, subcontractorgjées (but, with respect to lenders, only Confidgéribformation related to the terms and conditiofishe Transactic
Agreements and financial information related th&freind Protiva’s and its Affiliateg'espective directors, employees, contractors amatagprovided, that (x) wi
respect to clause (a) and (b) where reasonablyibp@sél) the Receiving Party will notify the Disding Party of the Receiving Paryintent to make any disclos
pursuant thereto sufficiently prior to making sulibclosure so as to allow the Disclosing Party adégjtime to take whatever action it may deem gpfate to proter
the confidentiality of the information to be disséml, and (2) consistent with applicable law or k&ipn, the Disclosing Party shall have the righstiggest reasona
changes to the disclosure to protect its interaststhe Receiving Party shall not unreasonablyseefo include such changes in its disclosure, aphavith respect t
clause (d), (e) and (f), each Person to whom Cenfidl Information is disclosed must be bound ptindisclosure by confidentiality and naise restrictions at least
restrictive as those contained in this Agreemetiitefothan investment bankers, investors and lenddrs must be bound prior to disclosure by comnadlscreasonab!
obligations of confidentiality).
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(v)  No party shall use the name of any other partyf @ng director, officer, employee, or agent of atlger party or any adaptation thet
in any advertising, promotional or sales literafymablicity or in any document employed to obtainds or financing without the prior written apprbesuch party ¢
individual whose name is to be used.

(n) Financial Reporting

(i)  With respect to any period that Monsanto Canaderdhtes it is required to consolidate the finanpi@sition and results of operatic
of the Company for financial account purposes bentise desires to audit the financial statemendsiged by the Company pursuant to Section 7(n)kipnsant
Canada shall be entitled (at its own expense) tesscsuch books and records of the Company as enegghired to perform (or cause to be performedjuatit of thi
Companys financial position and results of operationsdioch period. Such access shall be provided anelytibasis at reasonable times, during normal legsitour:
and shall be made available to Monsanto Canadaaydhirdparty accounting firm or other agent designatedvlonsanto Canada. In connection with such re\
Protiva shall cause the Company to make and thep@oynshall make, and shall cause any officers ef Gompany to make, such representations regartis
Company'’s financial position, results of operatidmsoks and records and accounting controls asbrmagasonably requested by such tipiadty accounting firm in tt
performance of any such audit of the Company’sridie position and results of operations.

(i) In addition to its obligations under Secti@(n), the Company shall deliver to Monsanto Canadaas as practicable, but in any e\
not later than the thirtieth (30) calendar day after each calendar month of the faom (or the sixtieth (6@ ) calendar day following December 31): (i) unaud
financial statements (balance sheet, income statestatement of membersquity and statement of cash flows) of the Compapf the end of such calendar mo
(i) copies of all agreements entered during thevipus month that would reasonably be consideremnmabor that required Monsanto Canadabnsent prior to ent
pursuant to this Agreement or the Transaction Agesgs; and (iii) copies of all minutes of meetirfgs written consents executed in lieu thereof)taf Board hel
during such calendar quarter. In addition toh#igations under Section 7(m}he Company shall deliver to Monsanto Canadabes 8s practicable, but in any e\
not later than the thirtieth (30) calendar day after each calendar quarter of tmapany (or the sixtieth (60) calendar day following December 31), unauditeddicia
statements (balance sheet, income statement, statexh membersequity and statement of cash flows) of the Compasiyof the end of such calendar quarte
addition to its obligations under Section 7(nihe Company shall deliver to Monsanto Canadapas as practicable, but in any event not later tharthirtieth (30")
calendar day after each calendar year of the Commarthe sixtieth (6@") calendar day following December 31), unauditeadrdicial statements (balance sheet, inc
statement, statement of members’ equity and stateafieash flows) of the Company as of the endushscalendar year.
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(i) The Company shall provide Monsanto Canduadpportunity to discuss any financial data deédepursuant to this Section 7(mith
the Companys management (including the Board) at such timemag be mutually agreed upon between the CompadyMonsanto Canada. Monsanto Cat
acknowledges and agrees that it will keep all imfation received pursuant to this Section 7¢om)fidential in accordance with Section 7(n)

(iv) Protiva shall provide to Monsanto Canadaiespf all of the Compang'Tax Returns within thirty (30) calendar days rafileng with
the relevant Governmental Authority.

(0) Notification of Certain IP Matters Protiva shall provide to the persons then sgreisithe Monsanto Canada members of the JRC, swbfee!
than once per quarter, notice and copies (if apbl&) of: (1) all office actions, notices of allowe or allowability, or other substantive actiossuied in connection w
any Protiva Project Patent (each a “ SubstantivBoAc'); (2) all correspondence from counsel (including fgneassociates) explaining or providing guidanc
recommendations regarding a Substantive Actiona(Befiling draft of all Protiva Project Patent applizats and responses to Substantive Actions thatowithay b
filed after the Effective Date as directed by tiRCJin its exercise of its authority to oversee filing, prosecution and maintenance of such Pajertssed drafts :
directed by the JRC, and a copy of each ProtivieBr®atent application, application and responssubstantive Action as filed; (4) all Protiva FajInventions ar
invention disclosures received or prepared by Paotiirected to any Protiva Project Invention; aBilthe due date of any maintenance, annuity, oilaimpaymen
required to maintain or otherwise prevent the abantent, expiration, or cancellation of any ProfRraject Patent, provided that such notice is gieesuch members
the JRC not less than 30 days prior to such dwe datl, further, Protiva shall provide, in a timeignner, any of the foregoing information to th&€JRat is required ft
the JRC to make a decision regarding a ProtivaeBrdjatent application. For the avoidance of doaty Confidential Information of Protiva (as thes@osing Party
included in such disclosures shall be subject & glovisions of Section 7(m); in addition, prior @osing the following additional provisions shalbply: (i) the
recipients of such information shall use such Qierftial Information solely in connection with therfprmance of their duties as members of the JREtsult witt
Protiva regarding whether to file Patents for RtProject Inventions and the prosecution, mainteaand/or abandonment of Protiva Project Paterds far suc
purposes only, may disclose such Confidential mfation only to such representatives of Monsantdlonsanto Canada who (A) are bound by wiselosur
obligations with respect to such information astess restrictive as those contained in Sectior) afrd this Section 7(0), (B) whose input such mamsbéthe JRC dee
useful for such purposes (i.e., disclosure to repTEtives on a need to know basis only), and (@) ave either (i) a senior officer of Monsanto (etlge Vice Presider
Chemistry Technology) or (i) Monsanto’s interneg&l counsel.

28




) Certain Business Practices CovenaNbne of the Company, Tekmira or Protiva, or ahits other Affiliates or any Board Member or cfr o
the Company or any of its Affiliates, or any coniant, agent, employee or other Person acting fandoehalf of the Company or any of its Affiliatedg)l (A) use an
funds for unlawful contributions, gifts, entertaiant or other unlawful expenses relating to politiaativity in respect of the Company Business; (Bectly o
indirectly, pay or deliver any fee, commission trey sum of money or item of property, however ebtarized, to any finder, agent, or other partyingobn behalf of ¢
under the auspices of a governmental official ové&omental Authority which is in any manner illegalder any Laws of the United States or any otbanty havin
jurisdiction; or (C) make any payment to any custoror supplier of the Company, or given any othmrsideration to any such customer or supplier speet of th
Company Business that violates applicable Law i mxaterial respect. Without limiting the foregojngpne of the Company, Protiva, Tekmira or anytsfathe
Affiliates or any Board Member or officer of the @pany or any of its Affiliates, or any consultaagent, employee or other Person acting for or dralbef the
Company or any of its Affiliates, will, directly andirectly, take any action that would result inialation by such Persons of the FCPA or UK BrbAct, or any rule
or regulations thereunder or any other applicabteorruption Law, including: (x) by making use of timails or any means or instrumentality of intelesiedmmerce i
furtherance of an offer, payment, promise to paguihorization of the payment of any money, or pffgft, promise to give, or authorization of thigigg of anything o
value, directly or indirectly, to any “foreign offal” (as such term is defined in the FCPA) or any forgiglitical party or official thereof or any candtd&for foreigr
political office to secure official action, or tmyaPerson (whether or not a foreign official) tduence that Person to act in breach of a dutyoaidgfaith, impartiality ¢
trust (“acting improperly”or to reward the Person for acting improperly, émtcavention of the FCPA or the UK Bribery Act aryeother applicable anticorruption Le
(y) by requesting, agreeing to receive or accepifigancial or other advantage intending thaia @asnsequence, anyosevork duties will be performed improperly.
as a reward for anyore’past improper performance, or (z) by otherwideriofg or conveying, directly or indirectly (suck ¢hrough an agent), anything of valu
obtain or retain business or to obtain any imprabrantage, including any bribe, rebate, payoffué@nce payment, kickback or other similar unlawpalyment to
foreign government official, candidate for offiaa, political party or official of a political partyThe Company and each of its Affiliates will comtl their respectiy
businesses in compliance with all applicable aatruption Laws, including the FCPA and the UK Riip Act, and the Company and each of its Affiliated institute
and maintain policies and procedures designedusecaach such Person to comply with all applicabtecorruption Laws, including the FCPA and the UK B Act.

(o) Export Controls CovenantThe Company will comply in all material respesith the export control Laws and regulations af thnited State
including but not limited to the Export Administi@t Regulations, and sanctions regimes of the Department of Treasury, Office of Foreign Asset @als, and th
Company will not export, reexport, or transfer pro, materials, software and/or technology, eitherctly or indirectly, without prior U.S. govermant authorizatiol
to (i) any country subject to a comprehensive W&le embargo (currently Cuba, Iran, North Koreade®, and Syria) or to any Person listed on theit§hist” or
“Denied Persons List” maintained by the U.S. Dapearit of Commerce or the list of “Specifically Dasiged Nationals and Blocked Personsdintained by the U.
Department of Treasury, or (ii) any ender engaged in activities related to weapons afsnagestruction. Such activities include but are mexessarily limited
activities related to: (x) the design, developmpnbduction, or use of nuclear materials, nuclaailifies, or nuclear weapons; (y) the design, éwent, production,
use of missiles or support of missiles projectst @) the design, development, production, or dsghemical or biological weapons.
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n PadCeProtiva License and Services AgreemeiNone of Tekmira, Protiva or the Company shaleaththe PadCe&rotiva License and Servic
Agreement in any respect without the prior writtemsent of Monsanto Canada.

(s) Tekmira. Within five (5) Business Days of execution o&tRadCdProtiva License and Services Agreement, Tekmirdl steansfer to th
Company the 1 Class A Common Share held by Tekmira.

8. Closing Conditions.

@) Conditions of Monsanto CanadaMonsanto Canads’'obligation to consummate the Closing is subjecthe satisfaction, at or prior to
Closing, of each of the following conditions (arfmdhich may be waived in writing by Monsanto Cangdavhole or in part, in its sole discretion):

(i)  Exercise of Call Option Monsanto Canada shall have exercised the Caib@®m accordance with the terms of this Agreement

(ii) Representations and Warranties Regardindthpany and Protiva The representations and warranties set forSdntion 4that ar
qualified by materiality or Material Adverse Effeabd the Fundamental Representations shall beatrdecorrect in all respects as of the EffectiveeDatd as of tt
Closing Date as though made on the Closing Dateefexhat those representations and warrantiesatbanade as of a specific date, which need beattdecorrect on!
as of such date). The representations and waesasét forth in_®ction 4(other than the Fundamental Representations) teatat qualified by materiality or Mater
Adverse Effect shall be true and correct in alleniat respects as of the Effective Date and ab®fQlosing Date as though made on the Closing (@axtept that tho:
representations and warranties that are madeaspecific date need only be so true and correst sasch date);

(i) Representations and Warranties Regardirgi¥¥r and Tekmira The representations and warranties set for8eition 5shall be tru
and correct in all respects as of the Closing Ratthough made on the Closing Date;

(iv) Covenants The covenants and agreements set forth in thieéiment to be performed or complied with or by @wenpany and/«
Protiva and/or Tekmira at or prior to the Closirwls have been performed or complied with by thenfany or Protiva or Tekmira, as applicable, inraliteria
respects. The covenants and agreements set fio®@ction 7(r) and Section 7(s) shall have beefopeed or complied with by the Company or Protivalekmira, a
applicable, in all respects;
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(v) N o Governmental Order (A) No Governmental Authority shall have enactésbued, promulgated, enforced or entered
Governmental Order or Law which is in effect orlshave initiated (which is continuing) any actitivat has the effect of making (or is seeking to @dke transactio
contemplated by this Agreement illegal or otherwias the effect of restraining or prohibiting (®seeking to restrain or prohibit) the consummatianeof; and (B) &
actions by or in respect of or filings with any @owmental Authority required to permit the consurtiamaof the Closing in accordance with the termeebéshall hav
been obtained (other than those actions or filthgs may, by their terms, be made after such Gipsirwhich, if not obtained or made prior to thesemmation of tF
transactions contemplated hereby, would not hatéaterial Adverse Effect on the Company or Protiveopto or after the Closing or a material adveesect or
Monsanto Canada after the Closing or be reasondly to subject Monsanto Canada or any of itsssiries or any of their respective officers oredtors t
substantial penalties or criminal liability);

(vi) No Material Adverse Effect No change, event, circumstance, developmenturoece or effect shall have occurred or |
discovered since the Exercise Date and be congrasnof the Closing Date that, individually or takegether with any other change, event, circuntgtadevelopmer
occurrence or effect, has had or would reasonabkpected to have a Material Adverse Effect;

(vii) Officer's Certificates Monsanto Canada shall have received an offiaggttificate from each of the Company and Profiled as «
the Closing Date, certifying as to the mattersfeeth in Sections 8(a)(ii) (iii) , (iv) and_(vi);

(viii) No Litigation . There shall be no Action pending against MorsaPanada, Protiva or the Company or any of thedpeetivt
Affiliates by any Governmental Authority (A) seegio enjoin or make illegal, delay or otherwisetnaa or prohibit the consummation of the Call @pti (B) tha
would result in the Call Option being rescindeddaing consummation; (C) seeking material damagesonnection with the Call Option; (D) seeking tampel th
Company or Monsanto Canada to dispose of or hgldrate any material assets as a result of theGqdibn; or (E) seeking to impose any criminal sems or liability
on Monsanto Canada, Protiva or the Company in adiorewith the consummation of the Call Option;

(ix) Option Exercise Price Certificate or Earlpt®n Exercise Price CertificateThe Company shall have delivered to Monsantoa@z
the Option Exercise Price Certificate or the E@igtion Exercise Price Certificate, as applicabfethe form attached hereto as Exhibit Mhich certificate shall t
deemed to be a representation and warranty of tihep@ny hereunder;

) Consents The Company and Protiva shall have obtainecctimsent or approval of each Person whose conseappyoval shall k
required in connection with the consummation of@hesing under all notes, bonds, mortgages, indesfwcontracts, agreements, leases, licenses,tpefranchises ai
other instruments or obligations to which it isaty; and
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(xi) PadCeProtiva License and Services Agreemeiithe PadCdRrotiva License and Services Agreement shall Helirforce and effec
and all representations and warranties set forthenPadCd?rotiva License and Services Agreement shall ke dnd correct as of the Closing Date as though roe
the Closing Date and shall continue to inure toltbeefit of the Company, if Monsanto Canada acquatkof the outstanding capital stock of the Comypar Monsant
Canada as assignee of all of the Company’s righg, &nd interest in, to, and under the Protiveehise, if Monsanto Canada acquires the Pd@@tva License ar
Services Agreement and the Protiva License.

(b)  Conditions of Protiva The obligation of Protiva to consummate the @igs$s subject to the satisfaction, at or priothte Closing, of each of t
following conditions (any of which may be waivedvimiting by Protiva, in whole or in part, in itsleaiscretion):

(i) Representations and WarrantieShe representations and warranties of Monsaatwm@a set forth in &ction 6shall be true and corre
as of the Closing Date as though made on the Qjd3ate;

(i) Covenants The covenants and agreements set forth in thieement to be performed or complied with Mons&aoada at or pri
to the Closing shall have been performed or cordpligh in all material respects;

(iii) N o Governmental Order (A) No Governmental Authority shall have enactesbued, promulgated, enforced or entered
Governmental Order or Law which is in effect orlshave initiated (which is continuing) any actitirat has the effect of making (or is seeking to @dke transactio
contemplated by this Agreement illegal or otherwias the effect of restraining or prohibiting (®seeking to restrain or prohibit) the consummatiameof; and (B) ¢
actions by or in respect of or filings with any @owmental Authority required to permit the consurtiamaof the Closing in accordance with the termeebéshall hav
been obtained (other than those actions or filthgs may, by their terms, be made after such Cipinwhich, if not obtained or made prior to tlsummation of tt
transactions contemplated hereby, would not haviat@rial Adverse Effect on the Company prior taaier the Closing or a material adverse effect miva after th
Closing or be reasonably likely to subject Protivany of its subsidiaries or any of their respectfficers or member of the Board to substant@igities or crimin:
liability); and

(iv) No Litigation . There shall be no Action pending against Monsad&nada, Protiva or the Company or any of thepeetive
Affiliates by any Governmental Authority (A) seegio enjoin or make illegal, delay or otherwisetnaa or prohibit the consummation of the Call ©pti (B) tha
would result in the Call Option being rescindeddaing consummation; (C) seeking material damagesonnection with the Call Option; (D) seeking tampel th
Company or Monsanto Canada to dispose of or hgldrate any material assets as a result of theGqdibn; or (E) seeking to impose any criminal szt or liability
on Monsanto Canada, Protiva or the Company in adiorewith the consummation of the Call Option.
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9. Termination .

(@) _Automatic Termination; Termination Upon Fadluo Elect to Continue

(i) This Agreement shall terminate automaticallpom Failure to Exercise.

(ii) Protiva may terminate this Agreement withirettwenty (20) day period following the expiratiohtbe applicable Phase Election Pe
upon written notice to Monsanto Canada if Mons&@anada does not elect to initiate Phase B or RBaas applicable, during the applicable Phase igleéteriod.

(b) Breach by Company or ProtivaMonsanto Canada may terminate this Agreemeritinvthe twenty (20) day period following the Comp
Cure Period if there is a material breach of aqyesgentation, warranty, covenant or obligationhef Company or Protiva that (i) would give risetfie case of a brea
of a representation or warranty) to a failure & tondition set forth in 8ctions 8(a)(ii) and 8(a)(iiijo be satisfied, and (ii) if susceptible to curas mot been cur
within thirty (30) days following receipt by Pro#iwof written notice thereof from Monsanto Canatie (tCompany Cure Period”); provided, that this Agreement sh
in no event terminate under thig&ion 9(b)if Monsanto Canada is then in material breach gfcdrts obligations under this Agreement.

(c) Breach of This Agreement by Monsanto Canad®rotiva may terminate this Agreement within tenty (20) day period following tl
Monsanto Canada Cure Period if there is a materedch of any representation, warranty, covenanbligation of Monsanto Canada that (i) would giige to a failur
of the condition set forth in &ction 8(b)(i)to be satisfied (in the case of a breach of a sgmtation or warranty), and (i) if susceptiblectoe, has not been cured wit
thirty (30) days following receipt by the Monsan@anada of written notice thereof from Protiva (thtMonsanto Canada Cure Period”); provided, that thi
Agreement shall in no event terminate under théet®n 9(c), if the Company or Protiva is in material brea¢lay of their obligations under this Agreement.

(d) Acquisition of Protiva or Tekmira by a Pripal Competitor Monsanto Canada may terminate this Agreementeidiaitely upon written notit
to Protiva in the event of a Change of Control iftira or Tekmira to a Principal Competitor.

(e) Phase A Monsanto Canada may terminate this Agreememnt aietivery by Monsanto Canada to Protiva of (i)tten notice of termination
any time during Phase A and (if}*] by electronic wire as arranged with Protiva. Nétsianding the foregoing, if Phase B is initiatgdMionsanto Canada, Monsa
Canada shall not be entitled to terminate this Agrent pursuant to thisegtion 9(e)

® Phase B Monsanto Canada may terminate this Agreement aetivery by Monsanto Canada to Protiva of (i)tten notice of termination

any time during Phase B and (iff*] by electronic wire as arranged with Protiva. Ndiwianding the foregoing, if Phase C is initiatgdMpnsanto Canada, Monsa
Canada shall not be entitled to terminate this Agrent pursuant to thisegtion 9(f).
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(9) Phase C Monsanto Canada may terminate this Agreememnt adietivery by Monsanto Canada to Protiva of (i)tter notice of termination
any time during Phase C and (ii) Prot[t&] , by electronic wire as arranged with Protiva.

(h) Survival . The provisions of_Sections 1 (Definitions), 7(m) (Confidential Information),_9(h)Survival), 11 (Indemnification) and12
(Miscellaneous) shall survive the termination a§ thgreement and shall remain in full force anceeff

(i) Rights Upon Termination For clarity, if this Agreement terminates and @losing has not occurred prior to such termimatia) Monsanto wi
relinquish its seat(s) on the Board, and (b) then@any and Protiva shall have the right to amentgmninate the PadCBrotiva License and Services Agreement in
manner as they may deem appropriate and Monsaalinshlonger be a third party beneficiary of tredEo-Protiva License and Services Agreement.

10. Certain Covenants.

(a) Reporting From the Closing Date until the date of that@wmmercial Milestone, if any, upon the writtenuest of Protiva, Monsanto Cani
shall provide Protiva by December 31 of each caedar with an annual summary report of the stafusy Commercialization activities of Monsanton@da or an
of its Affiliates or sublicensees with respect tty @roduct being developed by Monsanto Canada ypohtheir Affiliates. For the avoidance of douhbtl reports an
other information provided by Monsanto Canada toti?a pursuant to this Section 10(a) shall conitiConfidential Information”and shall be kept confidential
accordance with the applicable provisions of Secfi¢i). Monsanto Canada shall provide Protiva witfitten notice of the achievement by Monsanto @anar th
Company of the Commercial Milestone, no later tfiam (5) Business Days after the occurrence thereof

(b) Exclusivity. During the Call Period and the Exclusivity Pdriother than as specifically contemplated by theeRrch Plan, none of Tekm
Protiva (and, during the Call Period, the Compangy, any of their respective Affiliates shall, ditly or indirectly, alone or with any third Persammnduct or facilitat
the conduct of any research, Development (as d&finéhe PadCdrrotiva License and Services Agreement) or Comrakzation activities with respect to, or undert
to Develop (as defined in the Pad@mstiva License and Services Agreement), any médaatended for formulation and delivery of RNAI pdants and insects or otl
applications for use in the Agricultural Field, inding through the license of any Intellectual Rindp to enable such action. Notwithstanding thedoing, if a Persc
acquires Tekmira or Protiva and such Person (ihaasluation of greater thgf*] and (ii) is not a Principal Competitor, then suard®n shall be permitted to contil
to operate its existing operations without regarthe restrictions set forth in this Section 10(b).

11. Indemnification . The indemnification obligations of the partiesédte are set forth in Section 11_of Appendixothis Agreement.

12. Miscellaneous.
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@) Further Assuranceslf Monsanto Canada exercises the Call Optioadoordance with the terms of this Agreement, frometto time an
without additional consideration, but at the redingsparty’s expense, the parties will execute and delivecamse to be executed and delivered, such additt
further agreements, transfers, assignments, endergs, consents and other instruments as may benalaly request for the purpose of effectively yiag out the
transactions contemplated by this Agreement, inotuthe Closing, the transfer of the Protiva Liagrthe Company Owned Intellectual Property andaihgr Compan
Licensed Intellectual Property, if any, or the ¢anmsling capital stock of the Company to Monsantod@a and the release of any and all liens, claimdssacumbranc:
with respect thereto, and will use commerciallysmrable efforts to take, or cause to be takergatibns, and to do, or cause to be done, all thirgessary so as
permit consummation of the transactions contemglagzeunder prior to the Closing Date.

(b) Notices. All notices and other communications given odm@ursuant to this Agreement shall be in writing ahall be deemed effectiv
given upon the earlier of actual receipt or: @yspnal delivery to the party to be notified, (ifien sent, if sent by facsimile during normal basmhours of the recipie
and if not sent during normal business hours, trethe recipiens next Business Day, (iii) five (5) days after mybeen sent by registered or certified mail, i
receipt requested, postage prepaid, or (iv) on®8(&jness Day after deposit with a nationally retogd overnight courier, freight prepaid, specifymext Business Di
delivery, with written verification of receipt. Abommunications shall be sent to the respectivéigsaat their address as set forth on the sigegbage, or to su
facsimile number or address as subsequently mddifyewritten notice given in accordance with thisciion 12(b) If notice is given to the Company or Protivaogy
(which shall not constitute notice) shall also katgto Orrick, Herrington & Sutcliffe LLP, 51 WeS2 nd Street, New York, NY 10019, Attn: R. King Millingr. (Fax
(212) 5065151). If notice is given to Monsanto Canada, pyc@vhich shall not constitute notice) shall algodent to Bryan Cave LLP, One Metropolitan Squ2té
North Broadway, Suite 3600, St. Louis, Missouri 8B31Attn: Stephanie M. Hosler (Fax: (314) -8797).

(c) Entire Agreement This Agreement (including the Exhibits heretojldhe other Transaction Agreements constitutetitiee agreement of t
parties with respect to the matters contemplatedimend therein. This Agreement and the othenSaetion Agreements supersede any and all pricerstehdings
to the subject matter herein and therein.

(d) Amendments, Waivers and ConsenfBhis Agreement may be amended only by an ingnirm writing, signed by each of Monsanto Cal
and Protiva. Any provisions of this Agreement nbaywaived if the party seeking waiver obtains thigt@n consent of all of the affected parties.

(e) Binding Effect; Assignment This Agreement shall be binding upon and inorthe benefit of the personal representatives andessors of t
respective parties hereto and shall not be asdigtgtiProtiva or the Company without the expresiievwr consent of the other parties hereto.
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® Public Announcements Except as required by Law or by a GovernmentéhArity (including the rules and regulations of@tock exchang
or trading market on which a party’s (or its parentity’s) securities are traded) or as permitted by tHewiing sentence, none of the Company, Protivaylonsantt
Canada, nor any of their respective Affiliates oy ®f their respective officers, directors, emplegeagents, and representatives, as applicabliéjsshee or cause tl
publication of any press release or other publicoancement with respect to the transactions corltgethby this Agreement without the prior writtesnsent of th
other parties hereto, which consent shall not breasonably withheld, conditioned or delayed. Inrextion with the execution and delivery of thisrégment, th
parties agree to publication of the press releaskd form attached hereto as Exhibiat agree that each party shall be permitted téraento use such press rele
including the specific content contained theredm,a&ny purposes without the need to obtain the pvidgten consent of the other parties hereto.

(9) General The headings contained in this Agreement aredi@rence purposes only and shall not in any ii@gtthe meaning or interpretati
of this Agreement. In this Agreement the singufeiudes the plural, the plural the singular, thasouline gender includes the neuter, masculine famihine
genders. All dollar amounts are expressed in to8ars.

(h) Severability. If any provision of this Agreement shall be fduoy any court of competent jurisdiction to be iitv@r unenforceable, the part
hereby waive such provision to the extent thas fiound to be invalid or unenforceable. Such wiowi shall, to the maximum extent allowable by |&e&,modified b
such court so that it becomes enforceable, anthaalified, shall be enforced as any other provisiereof, all the other provisions hereof continuindull force anc
effect.

(i) Counterparts . This Agreement may be executed in two or monentarparts, each of which shall be deemed an ailighut all of whicl
together shall constitute one and the same insmmun@ounterparts may be delivered via facsimilecteonic mail (including pdf) or other transmissimethod and ai
counterpart so delivered shall be deemed to hase tely and validly delivered and be valid and effee for all purposes.

() G overning Law; Jurisdiction This Agreement shall be governed and interprateatcordance with the substantive laws of theeSeé New
York. Inthe event any action shall be broughendorce or interpret the terms of this Agreemér, Rarties agree that such action will be brougliié State or Fede
courts located in New York, New York. Each of fParties hereby irrevocably submits with regardrg action or proceeding for itself and in respecit$ property
generally and unconditionally, to the nonexclugivgsdiction of the aforesaid courts. Each of Reties hereby irrevocably waives, and agreesmassert, by way
motion, as a defense, counterclaim or otherwiseany action or proceeding with respect to this &grent, (a) any claim that it isot personally subject to t
jurisdiction of the abov-named courts for any reason other than the fattutewfully serve process, (b) that it or its prages exempt or immune from jurisdiction
any such court or from any legal process commentadch courts (whether through service of notateachment prior to judgment, attachment in ai@xfcution ¢
judgment, execution of judgment or otherwise), @)do the fullest extent permitted by Applicablavi, that (i) the suit, action or proceeding in aogh court is broug
in an inconvenient forum, (ii) the venue of sucht,saction or proceeding is improper, and (iii))s#igreement, or the subject matter hereof, maypaatnforced in or k
such courts.
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(k) Joint Research CommitteeAs soon as practicable following the Effectivat®, the parties will establish a Joint Researami@ittee comprise
of an equal number of representatives of Monsartiga@a and the Company (thdRC ”). Each of Monsanto Canada and the Company (ea¢IRC Party " anc
collectively, the “JRC Parties "), may replace its representatives on the JRC atiare/upon written notice to the other party. Theresentatives of each JRC P
shall collectively have one (1) vote on all matterde decided by the JRC, and the JRC shall thlezt@ons by unanimous vote. The JRC will meetess frequentl
than once each calendar quarter. Meetings ofRi&wiill be effective only if at least one (1) repeatative of each JRC Party is present or particiga Each JRC Pai
will be responsible for all of its own expensegafticipating in the JRC meetings. The JRC Pavtiisendeavor to schedule meetings of the JR@atl six (6) montt
in advance;_provided that each JRC Party shall be permitted to calitemhal special meetings of the JRC on not lessitten (10) business daysdtice. The JR
Parties will alternate in preparing the meetingralge and the JRC Party that was responsible fqrapireg the meeting agenda will act as facilitatorcbair of thi
meeting, as well as prepare and circulate for re\dad approval by the other JRC Party written ngawdf such meeting within thirty (30) days aftectsmeeting. TF
JRC Parties will agree on the minutes of each megegtiomptly, but in no event later than the nexetimg of the JRC. The JRC, subject to and in atanwe with th
provisions of this Section 12(k) and Schedule 12 (i) oversee the activities under the Reshdptan, including but not limited to overseeing gbation of Phase /
Phase B and Phase C and the Milestones and thert/@ption Trigger; (ii) have the authority to makedifications to the Research Plan; (iii) consuit/or mak
decisions (as provided in Schedule 12(k)) regardilimyg of Patent protection in the Territory ford®iva Project Inventions and decisions regardimg prosecutiol
maintenance and/or abandonment of Protiva Projetdn®s in the Territory; (iv) make decisions regagdiling of Patent protection in the Territoryrfdoint Projec
Inventions and decisions regarding the prosecuti@intenance and/or abandonment of Joint ProjeéenBain the Territory; (v) resolve disputes amtmgparties to tt
PadCo-Protiva License and Services Agreement oPtbgvaMonsanto Services Agreement regarding the apprtepcieurse of action with respect to any JRC J&i
Infringement Matter or JRC Protiva Project Infringent Matter; (vi) resolve disputes regarding whetie Technology Transfer has been completed (ihdaot:
Canada exercises the Call Option); (vii) determiwéhin thirty (30) days following Protiva’ delivery of the Data Package, whether the Compaas/ met a
requirements of Option Insect Phase C Completiatei@ and Option Plant Phase C Completion Critexra (viii) attend to such other matters as maglitected to th
JRC by the Parties or under the terms of any TimseAgreement. Each of the Parties shall pro#deJRC with copies of all substantive communareti(including
copy of the patent application as filed, and copieall communications from the relevant patento&ff and responses thereto) in connection with gatént applicatic
that is a Joint Project Patent and shall proviégeJfRC with periodic updates in respect of the staftany pending application for a Joint ProjedeRf the members
the JRC shall review and comment on all draftsoaftJProject Patents. In the event there is audéspmong the members of the JRC regarding anentatbe handle
by the JRC, e.g., in the event the members of R@ dre unable to reach a unanimous decision regasdich matter within a reasonable time (whereah seasonab
time may be determined by any one member of the), JREn such member or members may initiate theogpiate dispute resolution process (as descriledaial) by
written notice to the other members of the JRC suth other persons who will be involved in suclpdie resolution process (as described below). prbeesses fi
resolving such disputes are as follows:

37




(i) Milestone and Technology Transfer Disputds.the event of a dispute relating to whether éeréilestones have been met or whe
the Technology Transfer has been completed inrdaocce with the Technology Transfer Completion e€iét, the Chief Executive Officer of Protiva ane thice
President of Chemistry of Monsanto shall use coroially reasonable efforts for a period of 20 dagsguch longer period as they may mutually agreegsolve an
such dispute. If, at the end of such period (tiEspute Negotiation Period”), they are unable to resolve such dispute, then titemshall be resolved in accorde

with Section12 (k) (iv) .

(i) Patent Matters Disputes Any disputes regarding Patent prosecution mattergatent strategies shall be resolved in the mase
forth on Schedule 12(k).

(i) Infringement Matter Dispute.Any dispute relating to a JRC Joint IP Infringembftatter or JRC Protiva Project Infringement Me
shall be referred to Independent IP Counsel foea@mmendation, which recommendation shall be deld/¢éo the Chief Executive Officer of Protiva arm tVice
President of Chemistry of Monsanto within 10 dagHofving such referral. During the 10 day periodnmediately following receipt of Independent IP Coelrs
recommendation, the Chief Executive Officer of Rmtand the Vice President of Chemistry of Monsastiall use commercially reasonable efforts to resslucl
dispute taking into consideration Independent IRr@els recommendation. If, at the end of such perioely fare unable to resolve such dispute, then th@ePagree 1
proceed based on Independent IP Counsel’s reconatiend

(iv) Arbitration. Any dispute relating to (A) whether certain Milesés have been met or whether the Technology Trahsie bee
completed in accordance with the Technology TrarStampletion Criteria that has not been resolveadeordance with 8ction 12(k)(i), (B) whether the Company |
completed Phase C or (C) the designation of thedaddent IP Counsel, shall be settled by arbitratioNew York, New York in accordance with the Coamgia
Arbitration Rules of the American Arbitration Assaiion, and judgment on the award rendered by thérator(s) may be entered in any court havingslictior
thereof.

) Any Other Dispute. In the event of any other dispute relating to theséarch Plan, including any dispute relating torfiization
direction, or other strategic issues regarding isesvprovided by Protiva pursuant to the PadCativa License and Services Agreement or servizesided b
Monsanto pursuant to the Protifdensanto Services Agreement, or any other disputbet resolved pursuant to the provisions of thistiSe 12(k)(v), the Chie
Executive Officer of Protiva and the Vice PresidehChemistry of Monsanto shall use commerciallysanable efforts for a period of 20 days (or sactyér period &
they may mutually agree) to resolve any such despift at the end of such period, they are unablesolve such dispute, then the matter shalebelved by the Chi
Technology Officer of Monsanto; provided, howewbat (a) such resolution shall not contravene exjsigreements that Protiva is a party to or itsi®ss strategies
require the contribution of additional resourceghe Company without Protiva’prior written consent, which consent shall notubeeasonably withheld, delayec
conditioned and (b) any increase in costs to Padaiva result of decisions by Monsanto Canada uhideBection 12(k)(v)shall be borne by Monsanto Canada.
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() Disclosure of Protiva Project Compoundin the event Monsanto Canada requests disclagube chemical composition of any Compounc
Formulations Discovered by, Developed by, that camder the Control of, or that are otherwise usgdibon behalf of, Protiva or any of its Affiliatesider th
Research Program or in connection with the promisibServices that are not Joint Project IntellacRroperty and that are the Confidential Informatdf Protiva (eac
a “ Protiva Project Compound”) prior to Closing: (i) Protiva shall disclose theeatical composition of such Protiva Project Compotmthe persons then serving
the Monsanto Canada members of the JRC (tRermitted Recipients”); (ii) the Permitted Recipients shall use such chehgomposition information solely
evaluate the merits of filing a Patent applicatibat would require disclosure of such chemical cositfipn information and, for such purpose only, noisclose suc
chemical composition to such representatives of $dato or Monsanto Canada who (A) are bound bydisclesure obligations with respect to such infaioraat leas
as restrictive as those contained in Section 7¢m)this Section 12(l) and (B) whose input the P#ediRecipients deem useful for purposes of suetiuation (i.e.
disclosure to representatives on a need to knove loady); and (iii) in the event the Permitted Reents, in their discretion, elect to recommenihdjlsuch a Pate
application, such recommendation shall be refetwettie JRC, to be considered by the JRC in theopeadnce of its duties, as set forth in Section 1a(id Schedule 12
(k). In the event the then Licensee (as definetthénPadCo-Protiva License and Services Agreenuent}r the PadCBrotiva License and Services Agreement req
disclosure of the chemical composition of any RmeotProject Compound after Closing: (i) Protiva bliidclose the chemical composition of such ProfRrajec
Compound to the persons designated by the Licer{ge¢he Licensee may use and disclose such ctengimmposition information (which chemical compimsi
information is and shall be Protiva Knddew for purposes of the Transaction Agreements)ttierpurposes set out in and subject to the temdscanditions of th
PadCoProtiva License and Services Agreement; and (iiijhie event the Licensee, in its discretion, elextecommend filing a Patent application that wiordquire
disclosure of such chemical composition informatismch recommendation shall be referred to the d&6e considered by the JRC in the performandts afuties, &
set forth in Section 12(k) and Schedule 12(k). higg in this Section 12(I) shall be deemed to limibtiva's rights to make decisions and/or recommendatiegardin
the filing or prosecution of Protiva Background étds or Protiva Project Patent so long as suchitesi are conducted in a manner Protiva reasonddtigrmines wi
prevent the disclosure to Monsanto Canada of cteramposition information not requested by Monga@é&nada.

(m) Specific Enforcement The parties hereto agree that if any of the igions of this Agreement, were not performed inoadance with the
specific terms or were otherwise breached, irrdpardamage would occur, no adequate remedy at lawidaexist and damages would be difficult to deieenand tha
except as otherwise provided herein, the partial bk entitled to specific performance of the tefdmereof, in addition to any other remedy at lavequity, without an
requirement to the securing or posting of any hiantbnnection with such remedy.
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(n) No Finders Fees. Each party represents that it neither is not kél obligated for any findes’ fee or commission in connection with
transaction. Monsanto Canada agrees to indemnéfyt@hold harmless the Company and Protiva froynliability for any commission or compensation iretnature ¢
a finder's or brokes fee arising out of this transaction (and thexastd expenses of defending against such lialitigsserted liability) for which Monsanto Canad
any of its officers, employees, or representatigsggsponsible. The Company and Protiva agreedennify and hold harmless Monsanto Canada fromliahifity for
any commission or compensation in the nature aidef’s or brokers fee arising out of this transaction (and thesasd expenses of defending against such lialoil
asserted liability) for which the Company or Pratiw any of their respective officers, employeesepresentatives is responsible.

(0) Titles and Subtitles The titles and subtitles used in this Agreensgrtused for convenience only and are not to bsidered in construing
interpreting this Agreement.

(9] Delays or Omissions No delay or omission to exercise any right, poereremedy accruing to any party under this Agreetnupon any brea
or default of any other party under this Agreemshgll impair any such right, power or remedy aftsnon-breaching or natefaulting party nor shall it be construe:
be a waiver of any such breach or default, or auiascence therein, or of or in any similar breachiefault thereafter occurring; nor shall any veaief any singl
breach or default be deemed a waiver of any otteadh or default theretofore or thereafter occgrriAny waiver, permit, consent or approval of &myd or characte
on the part of any party of any breach or defamttar this Agreement, or any waiver on the partnyf jgarty of any provisions or conditions of thisrAgment, must be
writing and shall be effective only to the extepesifically set forth in such writing. All remedigeither under this Agreement or by law or othsenafforded to ar
party, shall be cumulative and not alternative.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF , the parties have caused this Agreement to beekdguted under seal as of the date first abovéewri

PROTIVA BIOTHERAPEUTICS INC. PROTIVA AGRICULTURAL
DEVELOPMENT COMPANY, INC.

By: By:

Name: Name:

Title: Title:

Address: Address:

TEKMIRA PHARMACEUTICALS MONSANTO CANADA, INC.
CORPORATION

By: By:

Name: Name: Robert M. McCarroll, Ph. C
Title: Title: Authorized Signator
Address: Address:

[ Signature Page to Option Agreemént




Schedule 12(k)

Patent Prosecution and Review Procedures

[***]




EXHIBIT A

RESEARCH PLAN

[***]




EXHIBITB -1

UPFRONT OPTION COMPLETION CRITERIA

[***]




EXHIBIT B -2(i)
PLANT PHASE A

COMPLETION CRITERIA

[***]




EXHIBIT B -2(ii )
INSECT PHASE A

COMPLETION CRITERIA

[***]




EXHIBIT B -3(i)
PLANT PHASE B

COMPLETION CRITERIA

[***]




EXHIBIT B -3(ii )
INSECT PHASE B

COMPLETION CRITERIA

[***]




EXHIBIT B -4(i)
PLANT PHASE C

COMPLETION CRITERIA

[***]




EXHIBIT B -4(ii )
INSECT PHASE C

COMPLETION CRITERIA

[***]




EXHIBIT B -5(i)
OPTION SET-UP COMPLETION CRITERIA

[***]




EXHIBIT B -5(ii)
OPTION SHIPMENT COMPLETION CRITERIA

[***]




EXHIBIT B -6

TECHNOLOGY TRANSFER COMPLETION CRITERIA

[***]




EXHIBIT C

PADCO-PROTIVA LICENSE AND SERVICES AGREEMENT




EXHIBIT D

PROTIVA -MONSANTO LICENSE AND SERVICES AGREEMENT

Attached




EXHIBIT E

FORM OF
MILESTONE ACHIEVEMENT NOTICE

L JL 120 ]

Monsanto Canada, Inc.

Attention: [_]

Re: Milestone Achievement Notice

Ladies and Gentlemen:

Reference is hereby made to that certain Optioredment, dated as of January 12, 2014 (tBption Agreement”), by and among Monsanto Canada, In
Canadian corporation, Tekmira Pharmaceuticals Gatjpm, a British Columbia corporation, Protiva Bierapeutics Inc., a British Columbia corporatiangd Protiv.
Agricultural Development Company Inc., British Cailbia corporation (the Company ”). Capitalized terms which are used herein withouinit@n shall have th
same meanings herein as in the Option Agreement.

Pursuant to Section 3(b)(i) of the Option Agreemerg hereby notify you that the JRC has made am@iation that the Company has satisfied [the Unt
Option Completion Criteria] [the Option Sep Completion Criteria][the Option Shipment Comjaet Criteria][the Option Insect Phase A CompletiGriteria][the
Option Plant Phase A Completion Criteria][the Optiosect Phase B Completion Criteria][the OptioarPIPhase B Completion Criteria][the Option Insébgase !
Completion Criteria][the Option Plant Phase C Caatiph Criteria][the Technology Transfer Completi@riteria], and [the Upfront Option Trigger]the Gt Setup
Milestone][the Option Shipment Milestone][the Optimsect Milestone A][the Option Plant Milestone[thg Option Insect Milestone B][the Option Plantl&itone B
[the Option Insect Milestone C][the Option Plantiédtone C][the Technology Transfer] has theref@erbachieved.

Very truly yours,

Joint Research Committee

Name:

Name:




CONFIDENTIAL
EXHIBIT F

DISCLOSURE SCHEDULE
TO PROTIVA AGRICULTURAL DEVELOPMENT COMPANY INC.
OPTION AGREEMENT
by and among
MONSANTO CANADA, INC.,
TEKMIRA PHARMACEUTICALS CORPORATION,
PROTIVA BIOTHERAPEUTICS INC.,
and

PROTIVA AGRICULTURAL DEVELOPMENT COMPANY INC.

Dated as of January 12, 2014




CONFIDENTIAL

[***]




CONFIDENTIAL
Section 4(f)(iii)(A)

INTELLECTUAL PROPERTY

[***]




CONFIDENTIAL
Section 4(f)(iii)(C)

COVENANTS NOT TO SUE

[***]




CONFIDENTIAL
Section 4(f)(iii)(D)

RESEARCH PROGRAM NON-INFRINGEMENT AS OF THE EFFECTI VE DATE

[***]




CONFIDENTIAL
Section 4(f)(iii)(E)

RESEARCH PROGRAM IP NON-INFRINGEMENT ON THE CLOSING DATE

[***]




CONFIDENTIAL
Section 4(f)(iii)(F)

NO ACTIONS PENDING - PROTIVA IP

[***]




CONFIDENTIAL
Section 4(f)(x)

CONFIDENTIAL INFORMATION - EMPLOYEES

[***]




CONFIDENTIAL
Section 4(f)(x)-2

CONFIDENTIAL INFORMATION

[***]




CONFIDENTIAL
Section 4(f)(xi)

OPTIONS, LICENSES, COVENANTS, SECURITY INTERESTS, LIENS

[***]




CONFIDENTIAL
Section 4(f)(xii)

USE OF GOVERNMENTAL AUTHORITIES

[***]




CONFIDENTIAL
Section 4(h)(ii)

PERMITS

[***]




CONFIDENTIAL
Section 4(Kk)(i)

FINANCIAL STATEMENTS

[***]




CONFIDENTIAL
EXHIBIT G

PRESS RELEASE

Attached




—~
Tekmira

Tekmira Signs Development Agreement on Delivery Témology For Agricultural Applications

FOR IMMEDIATE RELEASE: January 13, 201-

Vancouver, BC —Tekmira Pharmaceuticals Corporation (Nasdaq: TKM®&X: TKM), a leading developer of RNA interferen@@NAi) therapeutics, announced to
that it has signed an Option Agreement with Monsapursuant to which Monsanto may obtain a licetts@ise Tekmira proprietary delivery technology. T
transaction will support the application of Tekmirgroprietary delivery technology and related ietgtlial property (IP) for use in agriculture. Tekanhoted that tt
potential value of the transaction could reachaip$$86.2 million following the successful compbetiof milestones. Tekmira expects to receive a tegar payment
net US$16.5 million.

The agreement announced today follows Monsantdiglitesting of Tekmiras proprietary delivery technology and the demotisineof initial positive results from u
of that technology in the field of agriculture. Thempanies’agreement and research collaboration will now foaughe development of new innovative biolog
solutions for farmers, which have the potentigbtovide new options for sustainable pest, viruswaadd control.

Over the option period, which is expected to beraximately four years, Tekmira will provide lipidfmulations to Monsants’research and development activities,
Monsanto will make certain payments to Tekmira &intain its option rights. At any time during thetion period, Monsanto may choose to exercisegt®n, in whict
case Monsanto will pay to Tekmira an option exeréee and will receive a worldwide, exclusive rightuse Tekmira proprietary delivery technology in the fielc
agriculture. Monsanto may elect to terminate thpiam at their discretion. Tekmira retains all igho therapeutics uses of all current IP and NReldped under t
agreement.

“Our proprietary delivery technology is enabling thest advanced applications of RNAI therapeuticgéclinic. This new agreement points to the brapglicability
of Tekmira’s delivery platform, and underscores the promisappiying this science within the field of agrieukt. We are pleased to have this additional vatidai
our technology,” said Dr. Mark J. Murray, Tekmir&@sesident and CEO.

“As a core pillar of our business strategy, we turg to seek out a wide range of partnerships wbergeechnology can enable the programs of ouaboHators,’adder
Dr. Murray.

“We are pleased to partner with Tekmira to expldegelopment of their delivery technologies for fieéd of agriculture,’said Dr. Robert M McCarroll, Vice Presid
of Chemistry Technology for Monsanto Company. “Wiidwe that by collaborating with Tekmira, the canp’s research can provide a key enablement to suppc
expand our BioDirect technology platform.”

About Monsanto Company

Monsanto Company, operating worldwide through ffdigtes and subsidiaries, is a leading globalvyder of technologysased solutions and agricultural products
improve farm productivity and food quality. Monsarmemains focused on enabling both small-holder largkescale farmers to produce more from their land v
conserving more of our world's natural resourcet as water and energy. To learn more about oundéss and our commitments, please visit: www.motoseom.
Follow our business on Twitter® at www.twitter.cdtdnsantoNews on the company blog, Beyond the Rows® at www.raoteblog.com or subscribe to our Ne!
Release RSS Feed.




About Tekmira

Tekmira Pharmaceuticals Corporation is a biophaeutical company focused on advancing novel RNArgpeutics and providing its leading delivery tedbgyg
platforms to pharmaceutical partners. Tekmira heenbworking in the field of nucleic acid deliveryr fover a decade and has broad intellectual prppestering its
delivery technology. Further information about Tetarcan be found at www.tekmirapharm.com. Teknsrbased in Vancouver, B.C.

Forward-Looking Statements and Information

This news release contains “forward-looking statetsieor “forward-looking information” within the naming of applicable securities laws (collectiveligrward-
looking statements”). Forward-looking statementsthirs news release include statements about Moo'sapbtential worldwide, exclusive right to use Taka's
proprietary LNP platform technology in the field ajriculture; the use of Tekmisaproprietary LNP platform technology and relatBdn agriculture applications; t
Monsanto option agreement, including the quantuthefotential value, quantum and timing of expe&@ayments, expected duration of the option pegiud expecte
focus of research collaboration activities on tlewedopment of new innovative biological solutiors farmers; the provision by Tekmira of lipid fortations tc
Monsanto’s research and development activitiespaytinent by Monsanto to Tekmira to maintain its aptiights; and Tekmira’ strategy, future operations, prosp
and the plans of management.

With respect to the forward-looking statements aord in this news release, Tekmira has made nwsessumptions regarding, among other things: ENRitus as
leading RNAI delivery technology; Tekmira's resdaand development capabilities and resources; skeotiLNP technology by Tekmisdevelopment partners; ¢
the timing and quantum of payments to be receivedeu contracts with Tekmirs’ partners. While Tekmira considers these assungptio be reasonable, th
assumptions are inherently subject to significarsifiess, economic, competitive, market and socie¢dainties and contingencies.

Additionally, there are known and unknown risk astwhich could cause Tekmigaactual results, performance or achievements tmdterially different from ar
future results, performance or achievements expdess implied by the forwartboking statements contained herein. Known riskdiacinclude, among others:
agreement with Monsanto may not result in the Us&ekmira’s technology in agricultural applications, or rédnl the payment (both quantum and timing) f
Monsanto as anticipated, or at all; Teknmsré&chnology many have no economically benefigiliaation in the field of agriculture; Monsanto ynaever exercise i
option to receive a worldwide, exclusive right ®eurekmira’s proprietary LNP platform technologythie field of agriculture; Tekmira’products may not prove to
effective or as potent as currently believed.

A more complete discussion of the risks and uni#its facing Tekmira appears in Tekmira’s AnnuapBrt on Form 2@ for the year ended December 31, 2
which is available at www.sedar.com or at www.se¢gdgar. All forwardooking statements herein are qualified in theitirety by this cautionary statement, .
Tekmira disclaims any obligation to revise or updaty such forward-looking statements or to puplzinounce the result of any revisions to any efftimwardiooking
statements contained herein to reflect future tesevents or developments, except as requiredvoy |

Contact Information

Investors

Jodi Regts

Director, Investor Relations
Phone: 604-419-3234

Email: jregts@tekmirapharm.com




Media

David Ryan

Longview Communications Inc.
Phone: 416-649-8007

Email: dryan@Ilongviewcomms.ca




EXHIBIT H

FORM OF
OPTION EXERCISE PRICE CERTIFICATE

L JC 120 ]

This OPTION EXERCISE PRICE CERTIFICATE Certificate ") is being delivered pursuant to Section 3(c)()(&f that certain Option Agreement (the “
Option Agreement”), dated as of January 12, 2014, by and among BlttnsCanada, Inc., a Canadian corporatioM@hsanto Canada”), Tekmira Pharmaceutic:
Corporation, a Canadian corporation, Protiva Bimtpeutics Inc., a British Columbia corporatiorBfotiva "), and Protiva Agricultural Development Company Ira
British Columbia corporation. Capitalized terms efhare used herein without definition shall haweshme meanings herein as in the Option Agreement.

The undersigned, solely in [his] capacity as thei¢CFinancial Officer] of Protiva, certifies thelfowing:

(@) The total amount previously paid by Monsa@émada as the Initiation Payments, if any, i@ $[].

(b)  The total amount previously paid by Monsa@itmada as the Upfront Option Payment, if any, @ $[].

(c)  The total amount previously paid by MonsaBtmada as the Milestone Payments, if any, & $[.

(d)  The total amount of Indebtedness of the Cammxpected to be outstanding upon the Closing #& $].

(e)  Protiva’'s calculation of the Option Exercizece is $[@ .

(f)  Protiva’s calculation of the Option ExerciBece Credits is $® ].

(9) Protiva’s calculation of the Closing Paymisr[ @ .

Attached hereto as Exhibit i& documentation supporting the calculation ofaheunts set forth herein.

[Signature Page Follows]




IN WITNESS WHEREOF , the undersigned has caused this Certificate #xbeuted the day and year first above written.

PROTIVA BIOTHERAPEUTICS INC.

By:

Name:
Title:

[Signature Page to Form of Option Exercise Priceiftate]




Exhibit A

SUPPORTING DOCUMENTATION




FORM OF
EARLY OPTION EXERCISE PRICE CERTIFICATE

120 ]

This EARLY OPTION EXERCISE PRICE CERTIFICATE Certificate ") is being delivered pursuant to Section 3(c)(ii)(&¥) that certain Option Agreem
(the “ Option Agreement "), dated as of January 12, 2014, by and among BlansCanada, Inc., a Canadian corporatiorM@nsanto Canada”), Tekmire
Pharmaceuticals Corporation, a British Columbiapocation, Protiva Biotherapeutics Inc., a Britislol@nbia corporation (‘Protiva "), and Protiva Agricultur:
Development Company Inc., a British Columbia cogpion. Capitalized terms which are used herein auttdefinition shall have the same meanings heasiin th
Option Agreement.

The undersigned, solely in [his] capacity as thei¢CFinancial Officer] of Protiva, certifies thelfowing:
(@) The total amount previously paid by Monsa@éamada as the Initiation Payments, if any, i® $[].
(b)  The total amount previously paid by Monsa@itmada as the Upfront Option Payment, if any, @ $[].

(c)  The total amount of all Milestone Paymentgareless of whether such Milestone Payment haagjlrbeen previously paid by Monsanto Canada is
(e 1.

(d)  The total amount previously paid by MonsaBtmada as the Milestone Payments, if any, @ $[.

(e)  The total amount of Indebtedness of the Comexpected to be outstanding upon the Closing ® $].
(f)  Protiva’s calculation of the Early Option Egise Price is $@ .

(9) Protiva’s calculation of the Early Option Egise Price Credits is % .

(h) Protiva’s calculation of the Early Exercislw€ing Payment is 3 ].

Attached hereto as Exhibit i& documentation supporting the calculation ofaheunts set forth herein.

[Signature Page Follows]




IN WITNESS WHEREOF , the undersigned has caused this Certificate #xbeuted the day and year first above written.

PROTIVA BIOTHERAPEUTICS INC.

By:

Name:
Title:

[Signature Page to Form of Early Option Exerciseeé’Certificate]
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SUPPORTING DOCUMENTATION




EXHIBIT |

FORM OF
PHASE COMPLETION NOTICE

L I 120 ]

Monsanto Canada, Inc.

Attention: [_]

Re: Phase Completion Notification

Ladies and Gentlemen:

Reference is hereby made to that certain Optiore@&gent, dated as of January 12, 2014 (tbetion Agreement”), by and among Monsanto Canada, Inc., a
Canadian corporation {lonsanto Canada”), Tekmira Pharmaceuticals Corporation, a Brit@&lumbia corporation, Protiva Biotherapeutics liacBritish Columbia
corporation, and Protiva Agricultural Developm@&umpany Inc., a British Columbia corporation (thedmpany”). Capitalized terms which are used herein withou
definition shall have the same meanings herein #se Option Agreement.

Pursuant to Section 2(e) of the Option Agreemerthereby notify you that the JRC has made a deatetion that the Company has completed [Phase A
B] and that Monsanto Canada has thirty (30) datgs aéceipt of this notice to elect to initiate fiebsequent phase.

Very truly yours,

Joint Research Committee

Name:

Name:




EXHIBIT J

CERTAIN KNOWLEDGE PERSONS

[***]

Note: In the event that any of the above Persons longer employed by Tekmira or Protiva or ahtheir Affiliates, then such Person shall be reewirom
this Exhibit Jand shall be replaced with the name of the Persed o replace Person.




EXHIBIT K

CERTAIN PRINCIPAL COMPETITORS

[***]

Note: The term Principal Competitor shall not irde the pharmaceutical Affiliates of those entitiéth an asterisk (*)




APPENDIX A

[***]



Exhibit 10.34

EXECUTION COPY

Confidential treatment has been requested for portins of this exhibit. The copy filed herewith omitghe information subject to the confidentiality request.
Omissions are designated as [***]. A complete versh of this exhibit has been filed separately withite Securities and Exchange Commission.

LICENSE AND SERVICES AGREEMENT
Between
PROTIVA AGRICULTURAL DEVELOPMENT COMPANY INC.

on the one hand,

and
PROTIVA BIOTHERAPEUTICS INC.
and
TEKMIRA PHARMACEUTICALS CORPORATION ,
on the other hand

Dated: January 12, 2014
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LICENSE AND SERVICES AGREEMENT

This License and Services Agreement (this “ Agragnipis entered into as of Januaryl2, 2014 (the “_Effective Dat¥), between Protiva Agricultur
Development Company Inc., a British Columbia cogbion with a principal place of business at 1008&Jkenlyon Parkway, Burnaby, B.C., Canada V5J 5J8adC¢
"), on the one hand, and Protiva Biotherapeuties,, la British Columbia corporation with a prindipéace of business at 1&300 Glenlyon Parkway, Burnaby, B.
Canada V5J 5J8 (*_Protivg, and Tekmira Pharmaceuticals Corporation, ai@ritColumbia corporation with a principal place lafsiness at 108900 Glenlyo
Parkway, Burnaby, B.C., Canada V5J 5J8 (“Tekmira)the other hand.

RECITALS

WHEREAS, Protiva and Tekmira own or Control Prothatellectual Property (as defined below) that seful for the delivery of a variety of oligonuclets
products, including those that function through Riterference or the modulation of microRNAs;

WHEREAS, contemporaneously with the execution @ #hgreement (a) Protiva is granting Monsanto Canddc., a Canadian corporation Monsantt
Canadd’), an exclusive option pursuant to the terms of, argest to the conditions in, the Option Agreemeat (lefined below) by and among Monsanto Ca
Protiva, Tekmira, and PadCo dated as of the Effedliate (as the same may be amended, restatetheswise modified from time to time, the “ Optiorgfeement’)
and (b) Protiva and Monsanto are entering intoraices agreement (as the same may be amendedgedssta otherwise modified from time to time, théfotiva
Monsanto Services Agreeméit pursuant to which, among other things, Monsantbaeihduct services for Protiva to screen Compowmior Formulations accordi
to the Research Program (each as defined below);

WHEREAS, PadCo is Protiva’s whollywned subsidiary, which was formed to engage inhthsiness, directly or indirectly, of Discoveringgeveloping
Commercializing and Manufacturing products in thgriéultural Field (each as defined below); and

WHEREAS, Protiva and Tekmira desire to grant LieenBcenses to Protiva Intellectual Property, anati¥a desires to provide Licensee services reléd
Developing and Commercializing the Products (eactiedined below), upon the terms and subject t@dimelitions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual ctargs contained herein, and other good and valuadnsideration, the receipt of which is het
acknowledged, PadCo, Tekmira and Protiva entertinsoAgreement effective as of the Effective Date:

ARTICLE | —DEFINITIONS

1.1 General When used in this Agreement, each of the follgatgrms, whether used in the singular or plura)ldtave the meanings set forth in this Article I.

“ Affiliate " means, with respect to a Person, any corporatiempany, partnership, joint venture and/or firm whuontrols, is controlled by, or is un
common control with such Person. For purposesi®fforegoing sentence, “contrafieans (a) in the case of corporate entities, doeatdirect ownership of at lei
fifty percent (50%) of the stock or shares havimng tight to vote for the election of directors(by in the case of nooerporate entities, direct or indirect ownershigi
least fifty percent (50%) of the equity interesttwthe power to direct the management and poliwiessich non-corporate entities.




“ Agreement’ has the meaning set forth in the introductoryagaaph.

“ Agricultural Field” means any and all applications in agriculture,ibolture, forestry, aquaculture, and/or resider(gad)., lawn and garden) markets rels
to, for example, plants, fish, arthropods and/astpend pathogens thereof. For the avoidance abtdé\gricultural Field excludes, for example: &) human an
animal (other than fish and arthropods) therapeptiaphylactic, and diagnostic applications; andnflodification of any cells, tissues, or organisimsthe purpose
manufacturing heterologous proteins, peptides,roisgs for any purpose, including producing theusipgoroducts, other than the modification of ptamilant cells, ¢
plant tissues for the purpose of manufacturingrokigous proteins, peptides, or viruses for apfibecato plants, fish, arthropods, and/or pestsathggens thereof.

“ Applicable Laws” means all applicable laws, statutes, rules, reiguist guidelines, guidances, ordinances, orderseds, writs, judicial or administrati
decisions and the like of any nation or governmany, state or other political subdivision therewfy entity exercising executive, judicial, regufgtor administrativ
functions of or pertaining to government (includigy Governmental Authority), any tribunal or arhibr of competent jurisdiction, and any trade argation whos
regulations have the force of law.

“ Background Patent Infringement Actidthas the meaning set forth in Section 5.3(b).

“ Call Option” has the meaning set forth in the Option Agreement

“ Call Period” has the meaning set forth in the Option Agreement

“ Channel Cost8 means those costs incurred by a Party and itsi&&8 in preparing and utilizing distribution chatefor a Product (including product retu
customer rebates, dealer incentives, volume digspaaed service fees, cash discounts fpsediscounts), local competitive response, trariafon or cargo insuranc
and some of which, by way of example, are curreidiintified as “seed service fees,” “crop loss agplant,” “volume discount,” and “seed action pagkii all case
allocated to such Products in accordance with GAAP.

“ Closing” has the meaning set forth in the Option Agreement

“ Code” has the meaning set forth in Section 2.5.

“ Combination Product means any Product that incorporates other tedyyoand/or materials that embody Patents, Kittaw, or other intellectual prope

rights, benefits, and/or value, including for exdenseeds, seed treatments (chemicals or biopissticior transgenic or ndrensgenic components of a plant genc
provided, however, that a Product will only be a Combination Prodfistich other technology and/or materials haventpsekaged and sold separately at any time.




“ Commercial Milestone Paymehhas the meaning set forth in Section 3.3(a).

“ Commercialize” means any and all activities directed to marketprgmoting, distributing, importing, having impatteexporting, having exported, sell
and having sold a Product, in each case for comaigrarposes.

“ Commercial Launch means the first bona fide commercial sale ofRheduct in an arm’s length transaction.

“ Compound” means any molecule (a) that is Controlled by iReots of the Effective Date, (b) Discovered bytReoor any of its Affiliates under th
Research Program, or (c) becomes under the Caftfiotiva or any of its Affiliates during the ped in which Protiva is providing Services pursusmthe Researt
Program.

“ Confidential Informatiori’ means all proprietary or confidential informatiamdamaterials, patentable or otherwise, of a Pasglased by or on behalf of st
Party to the other Party before, on or after theedfive Date, chemical substances, formulationshrijues, processes, methodology, equipment, dgtarts, Know-
How, sources of supply, patent positioning, businglans, and also each Pastyroprietary and confidential information of ThiRérties in possession of such P
under an obligation of confidentiality, whethermmt related to making, using or selling Products.

“ Continuing JRC Terni has the meaning set forth in Section 5.7.

“ Control,” “ Controls” or “ Controlled by” means, with respect to any Compound, Formulatiofrotiva Intellectual Property, the possessio(wdfether br
ownership or license, other than pursuant to thggeAment), or the ability of Protiva or any of Affiliates to grant access to, or a license or mdpse of, suc
Compound, Formulation, or Protiva Intellectual Rndp as provided for herein without violating tlegrhs of any agreement or other arrangement withTéuirgl Part
existing at the time Protiva would be required beder to grant (or cause its Affiliates to grantdnsee such access or license or sublicense.

“ Cover,” “ Covers” or “ Covered by’ means, with respect to a Product, that, but forevamip of or a license or sublicense granted uadéalid Claim of
Protiva Background Patent or Protiva Project Patiet Discovery, Development, Manufacture, and/om@ercialization with respect to such Product wanfdnge
such Patent (or, if such Patent is a patent agygitawould infringe a patent issued from such pa#pplication if such patent application weredsuie with the clain
pending in the patent application as of the mornttemtetermination of “Cover,” “Covers,” or “Coverbg” is being made).

“ Develop,” “ Developing” or “ Development” means any and all activities, testing and studéegiired to develop one or more Products for Regry
Approval and/or commercial sale.

“ Diligence Buyout Paymerithas the meaning set forth in Section 2.6(c).

“ Diligence Period’ has the meaning set forth in Section 2.6(a).




“ Disclosing Party’ has the meaning set forth in the Option Agreement

nou

“ Discover”, “ Discovering” or “ Discovery” means any and all research or discovery actwitierespect of a Compound, Formulation, or Praduct

“ Effective Date” has the meaning set forth in the introductoryagaaph.

“ Formulation” means any chemical composition, including lipidsnjogates and polymers formulated with a varietgxdgipients, that is (a) Controlled
Protiva as of the Effective Date; (b) designedesned or tested under the Research Program; be¢omes under the Control of Protiva or any oAifdliates during
the period in which Protiva is providing Servicesguant to the Research Program.

“ GAAP " means United States generally accepted accouptingiples as in effect from time to time, consigty applied.
“ Governmental Authority” means any United States or supiational, foreign, federal, state, local, provihciar municipal government, governmen

regulatory or administrative authority, agency, yobranch, bureau, instrumentality or commissiorany court, tribunal, or judicial or arbitral bodiaving relevar
jurisdiction over a subject matte

“ Identified Infringement’ has the meaning set forth in Section 5.4(b).

“ Indemnified Party’ has the meaning set forth in Section 7.3.

“ Indemnifying Party’ has the meaning set forth in Section 7.3.

“ Infringement Action” means a Background Patent Infringement Actioa &roject Patent Infringement Action.

“ Initiating Party” has the meaning set forth in Section 5.4(d).

“ Insolvent Party’ has the meaning set forth in Section 8.5.

“ |IP_Counsel has the meaning set forth in the Option Agreement

“ Joint Project Intellectual Propertymeans (a) all inventions that are conceived joibly (i) Monsanto, employees of Monsanto, or ofersons owing a dt
to assign to Monsanto (* Monsanto Persoripelnd (ii) Protiva, any of its Affiliates, employees ofd®iva or any of its Affiliates, or other Personsing a duty to assic
to Protiva or any of its Affiliates (“ Protiva Persnel”) in the conduct of activities under the Resedpchgram (“_Joint Project Inventioriy (b) all Know-How that it
developed, created, made, discovered, or prodwietlyjby Monsanto Personnel and Protiva Persoimtiie conduct of activities under the Researclgfm, and (¢
all tangible works of expression that areaxghored by Monsanto Personnel and Protiva Perbantiee conduct of activities under the Researagigfam. In the eve

the same invention is conceived of independentlybbth Monsanto Personnel and Protiva Personndiénconduct of activities under the Research Proggrt
invention shall be Joint Project Intellectual Pnape




“ Joint Project Patentsmeans Patents that are directedoint Project Inventions.
“ JRC" has the meaning set forth in the Option Agreement

“ JRC Protiva Project Infringement Mattehas the meaning set forth in Section 5.5.

“ Knowingly " has the meaning set forth in the Option Agreement

“ Knowledge” has the meaning set forth in the Option Agreement

“ Know-How " means biological materials and other tangible nmel&grinformation, data, inventions, practices, moels, protocols, formulas, formulatio
knowledge, knowhow, trade secrets, processes, assays, skillsfienpe, techniques and results of experimentatihtasting, patentable or otherwise (but exclu
any marketing, financial, commercial, personnel atieer business information and plans).

“ Licensee” means PadCo or, in the event Monsanto Canadaisgsrthe Call Option and receives from PadCo amgm@ament of all of PadCe'rights an
obligations under this Agreement, shall mean Mots&anada or any permitted assignee of Monsantadzan

“ Licensee Indemnite€'shas the meaning set forth in Section 7.1.

“ Losses’ has the meaning set forth in Section 7.1.

“ Manufacturing” or “ Manufacture” means, with respect to a Product, all activitiesoamted with the production, manufacture, packgdebeling, releasir
or processing of such Product.

“ Monsanto” means Monsanto Company, a Delaware corporation.
“ Monsanto Canadahas the meaning set forth in the recitals.

“ Monsanto Improvementshas the meaning set forth in the Protiva-Mons&#ovices Agreement.

“ Monsanto Project Intellectual Propeftyas the meaning set forth in the Protiva-Mons&#ovices Agreement.

“ Net Sales” means Value Captured for a Product less ChannelsCad¢et Sales shall also be consistent with GAA®r the avoidance of doubt, fo
Combination Product, Net Sales shall be equitappoéioned for the contribution of Protiva BackgnduPatents, Protiva Project Patents and/or Jooje&trPatents
the Combination Product in a manner generally cpest with the then-current custom and practice.

“ Non-Initiating Party” has the meaning set forth in Section 5.4(d).

“ Option Agreement has the meaning set forth in the recitals.

“ PadCo” has the meaning set forth in the introductoryagaaph.




“ Party” means either Licensee or Protiva; “ Parti@seans Licensee and Protiva. References to “Pany “Parties”,as applicable, shall also refer to Tekr
with respect to the Tekmira Patents and the rightsobligations related thereto.

“ Patent” means any patent (including any reissue, extenssabstitution, confirmation, re-registrations;es@mination, revival, supplementary protec
certificate, patents of addition, continuation, tomation-in-part, or divisional) or patent applica (including any provisional application, npnevisional patet
application, continuation, continuation{rart, divisional, PCT international applicationsnational phase applications), in each case whéthiere U.S. or any forei¢
country.

“ Person” means an individual, corporation, limited liabiligppmpany, syndicate, association, trust, partngrghint venture, unincorporated organizat
government agency or any agency, instrumentaligotitical subdivision thereof, or other entity.

“ Phase A" means the initial development activities outlinedhe Research Plan to be commenced pursuarictios 2(e)(ii) of the Option Agreement.
“ Phase B’ means the activities outlined in the Researcim Réebe commenced pursuant to Section 2(e)(iithefOption Agreement.
“ Phase C' means the activities outlined in the Researcim Réebe commenced pursuant to Section 2(e)(ivi®@Qption Agreement.

“ Product” means any product or process in the Agriculturald=Covered by a Valid Claim of one or more of Bretiva Background Patents, Protiva Prc
Patents, or Joint Project Patents.

“ Project Patent Infringement Actidrhas the meaning set forth in Section 5.4(b).

“ Proposed Abandonmehhas the meaning set forth in Section 5.6.

“ Protiva Background Patentsmeans Patents relevant to or useful in the comipaositormulation, or manufacture of Compounds and/formulations and/
their use in the Agricultural Field that are (i) i@mlled by Protiva and that are (1) independenthef activities under the Research Program anéx@} (whether ¢
pending applications, issued patents, or othervdase)f the Effective Date and/or (ii) Controlled Byotiva or any of its Affiliates and that are (@ylependent of tt
activities under the Research Program and (2) éwisether as pending applications, issued patentstherwise) at any time during the period begignimmediatel
following the Effective Date and ending on the ditat is[***] . For purposes of Sections 2.5, 5.2(a), 5.3,4&n8,5.6 references to “Protiva Background Patestial
be deemed to also refer to Tekmira Patents (arabpigcable, references to Protiva shall be decimeefer to Tekmira).

“ Protiva Indemnitee$ has the meaning set forth in Section 7.2.

“ Protiva Intellectual Propertymeans Protiva Know-How, Protiva Background PateRtotiva Project Patents, Protiva Research Datdl ekmira Patents.




“ Protiva KnowHow " means KnowHow relevant to or useful in the composition, fotation, or manufacture of Compounds and/or Fornutatand/or the
use in the Agricultural Field which is Controllegt fa) Protiva on the Effective Date and/or (b) Ritor any of its Affiliates at any time during tiperiod beginnin
immediately following the Effective Date and endiog the Closing Date; providechowever, Protiva KnowHow shall exclude Protiva Background Patents, #a
Project Patents, and Joint Project IntellectuapPriy.

“ Protiva Licens€’ means all rights and licenses in and to the Prdtitellectual Property, and all other rights, geghto Licensee, or to which License
otherwise entitled, pursuant to this Agreementetogr with the benefit of (and subject to) all eantations, warranties, covenants, and termsedetatthe Protiv
Intellectual Property as set forth in this Agreeinen

“ ProtivaMonsanto Services Agreemértias the meaning set forth in the recitals.

“ Protiva Note” means a non-interest-bearing demand promissaey indhe principal amount ¢f**] .

“ Protiva Project Invention$ means inventions that are not Joint Project Intali@ Property and that are conceived by Protivad®ael in the conduct of t
Services or other activities under the ResearcrBnoe pursuant to this Agreement.

“ Protiva Project Patentsmeans Patents that are directed to Protiva Prajeentions.

“ Protiva Purchase Priceshall mear[***] .

“ Protiva Research Datahas the meaning set forth in Section 4.3.

“ Receiving Party has the meaning set forth in the Option Agreement

“ Record Retention Perigdhas the meaning set forth in Section 3.3(c).

“ Researcli or “ Researching means identifying, evaluating, testing, validgtiand/or optimizing Compounds, Formulations or Bobs.

“ Research Plahhas the meaning set forth in the Option Agreement

“ Research Prograthmeans the program to design and synthesize Compantior Formulations and to conduct research amdldpment activities for su
Compounds and/or Formulations as described in gs2&ch Plan.

“ Response Deadlifkhas the meaning set forth in Section 5.6.
“ Services’ has the meaning set forth in Section 4.1.
“ Solvent Party’ has the meaning set forth in Section 8.5.

“ Sublicenseé means a Third Party to whom Licensee has graataablicense pursuant to the terms hereof.




“ Tax Act” means théncome Tax AdfCanada).

“ Tax Value” shall mean, in respect of the rights transferretthéoLicensee hereunder, where the respectiveféraed right is eligible capital property under
Tax Act, the least of the amounts referred to impswagraphs 85(1)(d)(i), (ii) and (iii) of the Taxt; where the where the respective transferrelt lig capital proper
under the Tax Act, the least of the amounts refietoein subparagraphs 85(1)(c.1)(i) and (ii) of Trex Act; and where the where the respective teared right i
depreciable property under the Tax Act, the lea#ii@amounts referred to in subparagraphs 85(1)(€)) and (iii) of the Tax Act.

“ Tekmira Patent§ means Patents relevant to or useful in the conmiposiformulation, or manufacture of Compounds anéformulations and/or their use
the Agricultural Field that are Controlled by Tekenas of the Effective Date, other than the Patiésiesi on Exhibit A.

“ Tekmira Purchase Priceshall mear[***] .

“ Term” means the term described in Section 8.1.

“ Territory " means worldwide.

“ Third Party” means any Person other than Protiva, License@ypof their respective Affiliates.
“ Third Party Claim” has the meaning set forth in Section 7.3.

“ Trade Secret Disclosure Provisiohsneans the provisions set out in Section 12(l) ef @ption Agreement that govern disclosure and @iseoofidentia
Information of Protiva relating to the chemical quusitions of Compounds and Formulations.

“ Transferred Protiva Rightsmeans the licenses granted by Protiva to Licesseéorth in Section 2.1.

“ Transferred Tekmira Rightsmeans the licenses granted by Tekmira to Licessééorth in Section 2.1.

“ Transaction Agreementsshall mean this Agreement, the Protivmnsanto Services Agreement, the Option Agreeraard, such other documents ent
into in connection therewith.

“ Valid Claim " means a claim of: (a) an issued and unexpired\Rr&ioject Patent, Protiva Background Patent, mt Rroject Patent, as applicable, wt
claim has not been revoked or held unenforceabigatentable or invalid by a decision of a courbtirer governmental agency of competent jurisdi¢tighich is no
appealable or has not been appealed within thedlloaed for appeal, and which has not been abasjatisclaimed, denied, or admitted to be invatidmenforceab!
through reissue, rexamination or disclaimer or otherwise, or (b) éepaapplication that is a Protiva Project PatanBrotiva Background Patent, or a Joint Pri
Patent claiming an invention that is Joint Inteiled Property, as applicable, that has not beexdipgrfor more than eight years after the originabnity date for sai
application and that has not been cancelled, wathdror abandoned, or finally rejected by an adrriive agency action, which is not appealable as hot bee
appealed within the time allowed for appeal; predidhowever, that for purposes of defining Prodémtgpurposes of Section 3.3(a), a claim of a pegdipplicatio
shall be a Valid Claim only if such claim has beéentified in an office action (or other office camnication) issued by the U.S. Patent and Trader@dfike in
connection with the prosecution of such applicatignas allowable, or (y) allowable but for its éeglency on a rejected independent claim (the dondibf (x) and (y
collectively referred to as * Allowabld during the 10year period following the Commercial Launch of firet Product, such claim as Allowable Covers thedact
and, during such period, the designation of sueintlas Allowable has not been reversed or othervégeted in subsequent prosecution of such agjaicand ni
substantive amendments have been made to such (@aamy claims from which it depends) during pmg®n of such application since its designatiorAiswable.
wherein the substantive amendment(s) results icl#im no longer Covers the Product.




“ Value Captured’ means the gross amount invoiced on sales of theéubt® by a Party and its Affiliates and Sublicessiethe Agricultural Field in t
Territory. For a Combination Product, the Valugptiaed shall be determined in accordance with dhegoing sentence, except that the gross amouoiciny on sale
of the Combination Product will be reduced on a gt basis by the invoice amount of the other tetbgy and/or materials in the Combination Produien sol
separately.

1.2 Interpretation Words such as “herein”, “hereinafter”, “hereafid “hereunderfefer to this Agreement as a whole and not mereby section, paragraph
clause in which such words appear, unless the xbatkerwise requires. Enumerative referencegttians, paragraphs or clauses, or exhibits, withefierence to ¢
explicit agreement, document or exhibit, referhis tAgreement or exhibits attached to this Agredmas applicable. The singular shall include thegh, and eac
masculine, feminine and neuter reference shalldeland refer also to the others, unless the cbategrwise requires. The words “include”, “incésd and “including”
are deemed to be followed by “without limitation” words of similar import. Except where the comtetherwise requires, the word “oiS used in the inclusive sel
(and/or). All dollar amounts are expressed in d@lars.

ARTICLE Il —LICENSE GRANTS AND RELATED RIGHTS

2.1 License Grants to LicenseeSubject to the terms and conditions of this &grent, Protiva (and with respect to the Tekmireefatonly, Tekmire
hereby grants to Licensee an irrevocable, worldwpetual (subject to Article VIII), fully paidp, transferrable (subject to Section 9.4), suhbeble (subject
Section 2.2), exclusive (even as to Protiva, exespprovided in Section 2.3, and even as to Tekmitla respect to the Tekmira Patents) right andrge under tt
Protiva Intellectual Property for all purposes e tAgricultural Field, including to Discover, Dewpl Commercialize and Manufacture Products, andisoover
develop, commercialize, and manufacture other misdand processes that use or employ Protiva déatethl Property, in the Agricultural Field. In teeent License
reasonably determines that any Patent or Kihtmm+ owned or Controlled by Tekmira or its Affiliafether than Protiva) to which Licensee does nethalicense und
this Agreement is relevant to or useful in the cosifion, formulation, or manufacture of Compoundsd/ar Formulations and/or their use in the Agrietdt Field, the
upon Licensee’s request, Protiva shall cause Tekorisuch Affiliate to promptly grant a licenseaind to such Patent or Knoew to Licensee under this Agreem:
and such Patent or Knolwew shall thereafter be included in Protiva Intefiiel Property for all purposes of this Agreemeror the avoidance of doubt, Protiva has
granted to Licensee any right or license to theivadntellectual Property outside of the AgricutilField.




2.2 Sublicensing Licensee shall not have the right to sublicearsg of the rights or licenses granted to it unté Agreement prior to the first to occul
the Closing or the termination of the Option Agres) however, in the event Monsanto Canada exartise Call Option and either acquires all of théstaunding
capital stock of Licensee or receives from Licenseessignment of all of Licenseeaights and obligations under this Agreement, tlielfowing such acquisition
assignment, the following provisions shall apply:

(a) Licensee may grant sublicenses to the Pririedlectual Property solely for use in the Agitaual Field; provided however, that any sublicense gran
by Licensee shall be subject and subordinate totéhms and conditions of this Agreement and shaiitain terms and conditions consistent with thasehis
Agreement. Licensee shall assume full responsilfdr the performance of all obligations and obserce of all terms herein under the licenses gdaiutét. If License
becomes aware of a material breach of any subkcbyps Sublicensee, Licensee shall promptly nétifytiva of the particulars of same and take akoeable efforts 1
enforce the terms of such sublicense. Any agreerhetween Licensee and the Sublicensee shall prothdt such Sublicensee may only use the Confal
Information of Protiva in accordance with termstlois Agreement applicable to Licenseeise of such Confidential Information and subjecprovisions at least
stringent as those set forth in Article VI, and tfs@ shall be an express third party beneficianswth agreement, including provisions related ® arsd disclosure
Confidential Information. Subject to the foregoimgvisions of this Section 2.2(a), Sublicenseed| $tave the right to further sublicense Protiveellectual Property i
the Agricultural Field to Third Parties.

(b)  Unless otherwise provided in this Agreement, Lieenshall notify Protiva within thirty (30) days @ftexecution of a sublicense entered into herel
and provide a copy of the fully executed subliceageeement to Protiva within the same time, whicllsbe treated as Confidential Information of lrisee unde
Article VI.

2.3 Grant Back Licensee agrees to grant and hereby grantsativ®ra nonexclusive right and license under the Protiva latdlal Property to Discov
and Develop Products in the Agricultural Field farposes of (a) performing the Services and (bjtgrg to Monsanto a license to use the Protivalletrial Propert
as set forth in the Protiva-Monsanto Services Agie@. This right and license shall terminate imiatsdly, without notice, upon termination of Protisabligation ti
provide the Services, as set forth in Section 4ldv.

2.4 Retained Rights Protiva expressly retains any rights not expgyegganted to Licensee under this Article Il (orhetwise under th
Agreement). Nothing in Section 2.1 limits Protwwadbility to perform its obligations under this &gment, the Protiva-Monsant&ervice Agreement or the Opt
Agreement. For purposes of clarity and withouttiition, Protiva has exclusively retained (evenoakicensee) the right to use and employ Protivellectual Proper
(alone or with Third Parties) in connection withyaand all activities related to the Discovery, Diepenent, Commercialization and manufacture (inaigdilanufacture
of Compounds, Formulations and products outsidé\trécultural Field in the Territory.
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2.5 Rights in Bankruptcy All licenses and rights to licenses granted umdgpursuant to this Agreement by Protiva to Leeare, and shall otherwise
deemed to be, for purposes of Section 365(n) ofuthiteed States Bankruptcy Code (the “ Cdyldicenses of rights to “intellectual propertgs defined under Secti
101(35A) of the Code. Licensee, as a licenseeidf sights under this Agreement, shall retain ary fully exercise all of its rights and electionsder the Code, al
that upon commencement of a bankruptcy proceediray bgainst Protiva (or any Affiliate of Protiviaat owns or Controls Protiva Intellectual Propettgjier the Cod
Licensee shall be entitled to a complete duplicdter complete access to (as Licensee deems ajmte)p any such intellectual property and all edibeents of suc
intellectual property. Such intellectual propeatyd all embodiments thereof shall be promptly @e#d to Licensee (a) upon any such commencemenbahkruptc
proceeding upon written request therefore by Lieensinless Protiva (or its Affiliate) elects to tione to perform all of its obligations under tiigreement or (b) if n¢
delivered under (a) above, upon the rejection isfAlgreement by or on behalf of Protiva upon writtequest therefor by Licensee. The foregoingiprons are withot
prejudice to any rights Licensee may have arisimdpn the Code or other Applicable Law.

2.6 Diligence In the event Monsanto Canada exercises theQuibn and either acquires all of the outstandiagital stock of Licensee or receives fi
Licensee an assignment of all of Licenseeghts and obligations under this Agreement ttiellowing such acquisition or assignment, thedwaling provisions she

apply:

(@) Subject to Section 2.6(c) below, during tleeigr of time beginning upon termination of Protwabligation to provide the Services, as set fan
Section 4.4 below, and ending on the expiratiothef10year period following Commercial Launch of the ffilyoduct or earlier date of payment to Protivaspant t
Section 3.3(a) below (the “ Diligence PerifdLicensee shall use commercially reasonablereffim Develop, Manufacture, and Commercialize a Product.

(b) Whether certain efforts by Licensee are dekitoebe “commercially reasonablé&r purposes of this Section 2.6 shall be deterdhimelight of al
relevant factors in all of the relevant jurisdictoin the Territory, taken as a whole, including ot limited to: the perceived market potentiakofy Product (includir
anticipated or actual profit margin); the anticgzhtevel of regulatory approval that may be avaéldbr such Product (including any restrictionstba use thereof); tl
level of intellectual property protection of sucto@uct; the presence of thighrty intellectual property that may impact the kegability of such Product (including &
claims made or threatened by third parties thanbaufacture, marketing or sale of such Producinigés, violates or misappropriates the intellelcpwaperty of suc
third parties); the presence or absence of paatilyutlifficult manufacturing issues; and the expelctompetitive position of such Product visiga-other products th
may have been or may be developed, marketed addaothe same or similar use, including with rezpge the expected or actual efficacy and costushsProduc
when compared to such other products. Licensdersitebe deemed to be in breach of this Secti@l.for any particular period unless Licenseefforts with respe
to Products during such period, taken as a whele, combination with efforts in prior periods, takas a whole, are not commercially reasonable.
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(c) Licensee may terminate its obligations under thastiSn 2.6 at any time prior to the expiration bé tDiligence Period, effective immediately u
payment to Protiva of an amount equa[*d] (the “ Diligence Buyout Paymeri}. In addition, upon such payment, Protiva’s tgland Licensesg’ obligations und:
Section 3.3 shall terminate and, in no event, sluayl payments be made to Protiva pursuant to Se8ti®(a). The amount of the Diligence Buyout Paytrshall b
reduced, if applicable, in accordance with Monsantgght of set off and/or any reduction in the amtoaf the Diligence Buyout Payment as a result @hange ¢
Control of Protiva or Tekmira, in each case unter@ption Agreement.

2.7 Compliance With Applicable Laws Each Party shall conduct its obligations undes tAgreement, and conduct the Discovery, Develoy
Manufacture and Commercialization of the Produatsll material respects in accordance with Apflleadaws.

ARTICLE IIl —FINANCIAL PROVISIONS

3.1 _Payments for Servicedn consideration of the performance by Proti/¢he Services, Licensee shall pay to Protiva thiewing amounts:

(@ [**] within five business days of the Effective Date;

(b) [***] within five business days of receipt by License¢hefOption Phase B Initiation Payment (as definetie Option Agreement); and

(¢) [ within five business days of receipt by License¢hef Option Phase C Initiation Payment (as defingtle Option Agreement).

If Monsanto Canada exercises the Call Option goarompletion of Phase C, Monsanto shall haveitite,rbut not the obligation, to pay Protiva fom8ees tc
be performed in any phase subsequent to the phagkich the Call Option was exercised, and Pragivall perform all Services for which it is paidpgect to Sectio

4.1 below. For the avoidance of doubt, any releds$trotivas obligation to perform all or part of the Serviéesany such phase, in accordance with Sectiorbdldw
shall not reduce the amount due to Protiva for iSesvto be performed in such phase, as such amatenget out in this Section 3.1.

3.2 Payment for License

(@) As consideration for the Transferred Protiva Rightsl in full satisfaction of the Protiva Purch&sie, the Licensee shall, on the Effective Dajas$ue
to Protiva the Protiva Note (the principal amouimivbich shall be a one-time, non-refundable, oeditable amount), (ii) allot and issue to Protivee Class B Comm
share without par value in the capital stock ofltfeensee as a fully paid and non-assessable siraddjii) grant to Protiva the rights set out iec8on 3.3.

(b)  As consideration for the Transferred Tekmira Rightsl in full satisfaction of the Tekmira Purch&e, the Licensee shall, on the Effective Dallet
and issue to Tekmira one Class A Common share utithar value in the capital stock of the Licensea éully paid and non-assessable share.
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3.3 Other Payments

(@) Subject to Section 2.6(c) above, Licensed alditionally pay promptly to Protiva a one-timen-refundable, nooreditable payment in the amoun
[***] upon the first to occur, if either, of (i) the N&ales in the Territory of Products by MonsantotetAiffiliates equals or exceefs*] in any single year during t
10-year period following Commercial Launch of the ffiRroduct, or (ii) the aggregate Net Sales in teerifory of Products by Monsanto or its Affiliatesjuals c
exceedg***] cumulatively over the 10-year period following tBemmercial Launch of the first such Product (ti@dmmercial Milestone Payme®)t The amount ¢
the Commercial Milestone Payment shall be reduifehplicable, in accordance with Monsarstaight of set off and/or any reduction in the amtoof the Commerci
Milestone Payment as a result of a Change of Cbatirotiva or Tekmira, in each case under thei@phgreement.

(b)  Any payments due from Licensee to Protiva undeti@e@8.3 of this Agreement that are not paid bydaee such payments are due shall bear intei
[***] per month from the date such unpaid payments aeudtil paid in full. The foregoing interest shiad in addition to any other remedies that theiaahay hav
pursuant to this Agreement.

(c) During the period of time beginning upon teration of Protivas obligation to provide the Services, as set fortsection 4.4 below, and ending
expiration of the 1Q«ear period following Commercial Launch of the fiBroduct (or, if applicable, the earlier date updrich payment is made by Licensee to Prc
pursuant to Section 2.6(c) or Section 3.3(a)) {tRecord Retention Peridl, Licensee shall maintain and retain (and shall csesanto and its Affiliates to maint:
and retain) complete and accurate books of accauthtrecords covering all transactions relatingagnpent of amounts that may be due under Sectigf@)3d3 this
Agreement and, unless payment has been made byseiegursuant to Section 2.6(c), then until expinadf the two (2) year period following expiratioh the Recor
Retention Period, shall make such books and recvrd#able for inspection and audit by Protvauthorized representative (which shall be a natioertified publi
accounting firm), subject to reasonable precauttonotection of confidential information of Licese, Monsanto, or its Affiliates (including Confidial Information)
for the purpose of verifying the accuracy of alymeents due under Section 3.3(a) of this AgreemBnttiva shall pay the cost of such audit unlestistovers th:
Licensee has underreported aggregate Gross Pdafitsy any year in the Record Retention Periodraiiva by an amount of at legét*] , in which case the costs
such audit shall be borne by Licensee.

3.4 Protiva Subsection 85(1) Election

(@) Protiva and Licensee will jointly make ankk fan election under subsection 85(1) of the Tak (&e “ Protiva Election ") in the prescribed form a
within the time required by subsection 85(6) of Trax Act in respect of the transfer of the Trang@rProtiva Rights and will elect therein that éhected amount, whi
will be deemed to be Protiva’s proceeds of dispmsiand the Licenseg’cost of the Transferred Protiva Rights, will be greater of (i) the principal amount of
Protiva Note, and (ii) Protiva’s Tax Value in respef the Transferred Protiva Rights at the timéheftransfer (the Protiva Elected Amount”).
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(b) If the Canada Revenue Agency or any other competathbrity at any time hereafter proposes to igsugsues any assessment or assessments
basis that the fair market value of the TransfeRsativa Rights at the time of transfer is greateless than the Protiva Purchase Price, then:

0] upon the fair market value of the Transferred ReoRights being finally determined by the AgreemenhProtiva and the Licensee with
Canada Revenue Agency if they do so agree, orrta) fletermination by a court of competent juriddictif they do not, the Protiva Purchase Price Wwél deeme
conclusively to have always been the amount samé@ted, and this Agreement will be deemed to berated as of the Effective Date to reflect such ReoRurchas
Price as determined under this Section 3.4(b)(i; a

(i) if permitted under the Tax Act or the administratiiscretion of the Canada Revenue Agency, Prati\s sole discretion may file an amen
election under subsection 85(7.1) of the Tax Achglwith the appropriate penalty payment reporéimgew fair market value of the Transferred ProRights based ¢
the amounts determined pursuant to section 3.4@f)this Agreement.

(c) If the Canada Revenue Agency or any other compeighbrity at any time hereafter proposes to igsussues any assessment or assessments,
basis that the Protiva Elected Amount set out é&Rlotiva Election is greater or less than theiegple Tax Values of the Transferred Protiva Rigtiten:

(i)  upon the applicable Tax Values being finally deteed, by the Agreement of Protiva and the Licensite the Canada Revenue Agency if t
do so agree, or by final determination by a cofitampetent jurisdiction if they do not, the PratiZlected Amount will be deemed conclusively toéhatways bee
such finally determined Tax Value; and

(ii) if permitted under the Tax Act or the administratiiscretion of the Canada Revenue Agency, Prativs sole discretion may file an amen
election under subsection 85(7.1) of the Tax Aohglwith the appropriate penalty payment electinchsamount as is deemed to be the Protiva Electedufit unde
Section 3.4(c)(i).

3.5 _Tekmira Subsection 85(1) Election

@) Tekmira and Licensee will jointly make anig fan election under subsection 85(1) of the Tak (e “ Tekmira Election ") in the prescribed form a
within the time required by subsection 85(6) of e Act in respect of the transfer of the TrangfdrTekmira Rights and will elect therein that tlected amour
which will be deemed to be Tekmira's proceeds spdsition and the Licensee’s cost of the Transfiefrekmira Rights, will be Tekmira’Tax Value in respect of t
Transferred Tekmira Rights at the time of the tfan@he “Tekmira Elected Amount”).
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(b) If the Canada Revenue Agency or any other competathbrity at any time hereafter proposes to igsugsues any assessment or assessments
basis that the fair market value of the Transfeiirekimira Rights at the time of transfer is greateless than the Tekmira Purchase Price, then:

0] upon the fair market value of the Transferred Teknitights being finally determined by the AgreemeinTekmira and the Licensee with
Canada Revenue Agency if they do so agree, orra} fletermination by a court of competent juriddittif they do not, the Tekmira Purchase Price bél deeme
conclusively to have always been the amount samé@ted, and this Agreement will be deemed to berated as of the Effective Date to reflect such Te&rfurchas
Price as determined under this Section 3.5(b)(i; a

(i) if permitted under the Tax Act or the administratidiscretion of the Canada Revenue Agency, Tekatiriés sole discretion may file
amended election under subsection 85(7.1) of tlxeAEaalong with the appropriate penalty paymepboréing a new fair market value of the Transfeffettmira Right
based on the amounts determined pursuant to se&8@n)(i) of this Agreement.

(c) If the Canada Revenue Agency or any other compeighbrity at any time hereafter proposes to igsussues any assessment or assessments,
basis that the Tekmira Elected Amount set outénTtekmira Election is greater or less than theiegple Tax Values of the Transferred Tekmira Rigtitsn:

0] upon the applicable Tax Values being finally deieed, by the Agreement of Tekmira and the Licensik the Canada Revenue Agenc
they do so agree, or by final determination by arcof competent jurisdiction if they do not, theKmira Elected Amount will be deemed conclusivehhave alway
been such finally determined Tax Value; and

(ii) if permitted under the Tax Act or the administratigiscretion of the Canada Revenue Agency, Tekatiriss sole discretion may file
amended election under subsection 85(7.1) of the Al along with the appropriate penalty paymemricéhg such amount as is deemed to be the Teknhaetet
Amount under Section 3.5(c)(i).

ARTICLE IV —SERVICES

4.1 General Subject to the terms and conditions of this &gment, Protiva agrees to use its reasonable biestsefo provide to Licensee the resei
services described in the Research Plan as seteides provided by Protiva (the “ Servic@sprovided, however, that if Monsanto Canada exercises the Call O
prior to completion of Phase C, Monsanto, by wnittetice to Protiva, may release Protiva from samall of its obligations in respect of (and, fbetavoidance
doubt, not expand, absent Protiwgrior written consent) the Services to be pravidg Protiva after exercise of the Call Option amdil completion of the last phe
(i.e., Phase A, Phase B, or Phase C) for whichivgrdtas been paid for its Services (i.e., througmpmletion of the phase in which the Call Optiorei®rcised ar
through completion of any subsequent phase fortwRiotiva has been engaged to provide Servicégimianner described in the last paragraph of Sestih.
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4.2 Operation Protivas activities under this Agreement, including withdimitation the performance of Services, shall dmordinated by the JF
established pursuant to the Option Agreement iraence with the terms and conditions thereof.hSzaordination shall include a quarterly reviewthg JRC c
research deliverables performed by Protiva for hsee and relevant supporting documentation. Subjethe oversight and direction of the JRC, Pmotshall b
responsible for the administrative management gedtadions of the Services in accordance with theeReeh Plan. The Services shall be conducteddat@ordinate
from the facilities of Protiva under the directiand supervision of a qualified program director Eyped by Protiva, with the understanding that (ejtiva shall b
responsible for the supply of the Compounds anééomulations in accordance with the Research Rigrcertain confirmatory activities may be conddcée Protiva €
further described in the Research Plan and (chicesctivities may be conducted at Third Party m@wmitfacilities selected by and accountable toiPacas furthe
described in the Research Plan, provided that Juhd Parties are bound by written agreements diggrconfidentiality and ownership of intellectuaioperty
consistent with the provisions of this Agreement.

4.3 Data and ReportsSubject to the confidentiality provisions of tiigreement and the Option Agreement, Protiva gtralvide to Licensee and the J
(a) a summary report of all Services performed ttia and data generated in the performance df Secvices on a quarterly basis or as otherwiseegignpon by tt
JRC; (b) as requested by the JRC, the actual réavgdaerated by or on behalf of Protiva in perfarogeof the Services; and (c) such other reports, dad informatio
as may be required pursuant to the Research Paan(§), and (c) collectively, the * Protiva ResdgaiData”); provided, however, that Protiva shall not provid
Licensee or the JRC the chemical compositions gfGompounds or Formulations Discovered by, Develdpg that come under the Control of, or that drevise
used by or on behalf of, Protiva or any of its Adies under the Research Program or in conneutitinthe provision of Services that are the Coniiifd Information o
Protiva, unless Monsanto specifically requestsldisze of such chemical compositions, in which éwarch disclosure shall be made subject to the elt3ekcre
Disclosure Provisions.

4.4  Termination of Obligations Protiva’s obligation to provide Services under this Agreensddll terminate on the first to occur of (a) teration of thi:
Agreement, (b) Monsanto Canada’s exercise of tHe@aion following completion of Phase C, or (0jJlbwing Monsanto Canads'exercise of the Call Option prior
completion of Phase C, upon Protisa'ompletion of Services to be provided by Profiuesuant to this Agreement through completion efghase (i.e., Phase A, Pt
B, or Phase C) during which the Call Option wasreised and any subsequent phase for which Pratipaid for its Services in accordance with Seclidnabove.

ARTICLE V —INTELLECTUAL PROPERTY

5.1 Ownership Subject to the licenses granted by Protiva hererotiva is and shall at all times remain the ewof the Protiva Intellectual Propel
including, for the avoidance of doubt, Protiva BobjPatents. As more particularly set forth in BretivaMonsanto Services Agreement, and subject to thendk
granted by Monsanto in the Protiva-Monsanto Sesvigreement, Monsanto is and shall at all timesararawner of any Joint Project Intellectual Propert
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5.2 Prosecution and Maintenance of Patents

(@) Subject to Section 5.6, Protiva shall have the gghg and responsibility, in its sole discretiamdaat its sole cost and expense, to file, prosecudntair
and/or abandon patent protection in the TerritoryHrotiva Background Patents.

(b)  During the Term, decisions regarding the filingRatent protection in the Territory for Protiva RiajInventions and decisions regarding the prosat,
maintenance and/or abandonment of Protiva Projie®s in the Territory shall be made by Protivd/anthe JRC in accordance with the applicable igiors of thi
Option Agreement and, subject to and in accordavitte such provisions, Protiva shall be responsfbfeimplementing Protiva’s and/or the JRGJecisions regardil
the filing, prosecution, maintenance, and/or abantent of Protiva Project Patents in the TerritoExcept as otherwise set out in the Option Agrednahcosts an
fees incurred in connection with the filing, prosten, maintenance and/or abandonment of all PadEikoject Patents through the Exercise Date (iiChk Option i
exercised) shall be the sole responsibility of iRegtall costs and fees incurred in connection Wi filing, prosecution, maintenance and/or abantmt of all Protiv
Project Patents after the Exercise Date (if thesi@poccurs) shall be the sole responsibility afelnsee.

5.3 ThirdParty Infringement of Protiva Background Patents

@) Each Party shall promptly report in writirggthe other Party (and, prior to the Closing, t® JRC) during the Term known or suspected commerc
relevant infringement by a Third Party of any oé tArotiva Background Patents in any field and amywih or suspected infringement by a Third Partamf of the
Protiva Background Patents in the Agricultural &ief which such Party becomes aware and shall geatvie other Party with all evidence supportingetating to suc
infringement in its possession.

(b)  Protiva shall have the sole and exclusive righhitiate an infringement or other appropriate suith respect to infringements or suspected infrigpt:
of any of the Protiva Background Patents, or t@ taikch other actions as Protiva, in its sole diggredeems appropriate with respect to such igéments or suspeci
infringements (“ Background Patent Infringementifit’). Protiva shall notify Licensee promptly afteitiating any Background Patent Infringement Action

(c)  After Closing (if Closing occurs), then with resp&z any Background Patent Infringement Action dieel to infringement occurring at least in parthie
Agricultural Field: (i) Licensee may join such limfgement Action as a party if it has standing tosdgat its own cost and expense), may retain &watsts own co:
and expense to provide advice to Licensee regasliog Infringement Action, and may share all infation regarding the InfringemeAttion provided by Protiva wil
such counsel, and, if Licensee has joined suclinjgment Action, such counsel shall be permittedttend meetings, discussions, or other activitdating to th
Infringement Action on behalf of Licensee; and Rijovita agrees to give due consideration to angmenendations or suggestions of Licensee in coiumeutith the
Infringement Action, but shall not be obligateditaplement or follow any such recommendations orgesgions. After Closing (if Closing occurs), Pvatishall nc
enter into any settlement or compromise in connackith any Background Patent Infringement Actibattwould eliminate, diminish, or otherwise modéfyy right
title, or interest of the Licensee in any Protiveellectual Property or that would require any pemts, concessions, or otherwise bind the Licensitbput the
Licensees prior written consent, which consent shall nottheeasonably withheld; for the avoidance of doahy; settlement or compromise that permits contionat
Licensees rights in and to Protiva Intellectual Propertyttie same manner and subject to the same termsoaditions as set forth in this Agreement shall reojuire
Licensees prior consent. Licensee shall provide reasonebtgeration and assistance in connection with ek@aund Patent Infringement Action initiated by
Initiating Party (including being joined as a parysuch Background Patent Infringement ActionPadtiva’s reasonable request and sole cost.
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5.4 ThirdParty Infringement of Protiva Project Patents

(@) Each Party shall promptly report in writirggthe other Party (and, prior to the Closing, t® JRC) during the Term known or suspected commerc
relevant infringement by a Third Party of any o fArotiva Project Patents in any field and any kmawsuspected infringement by a Third Party of ahthe Protiv.
Project Patents in the Agricultural Field of whiglich Party becomes aware and shall provide the Btrty with all evidence supporting or relatingstech infringemel
in its possession.

(b) Protiva shall have the right, but not the obligafito initiate an infringement or other appropriatgt with respect to infringements or suspe
infringements of any of the Protiva Project Pateatdo take such other actions as Protiva, isdle discretion, deems appropriate with respesuth infringements
suspected infringements (* Project Patent InfringetrAction”). If Protiva declines to commence a Project Patefningement Action with respect to a particular ad
or threatened infringement of any issued patertiiwithe Protiva Project Patents (an “ Identifiefimement”) within sixty (60) days following its receipt of aritten
request from Licensee that it initiate a ProjedeRtalnfringement Action with respect to such Idiéad Infringement, or if Protiva otherwise fails tonfirm that it wil
commence a Project Patent Infringement Action wagpect to such Identified Infringement within sstkty (60) day period, then Licensee may thereafdenmence
Project Patent Infringement Action with respecsteh Identified Infringement. Licensee shall usasonable best efforts to notify Protiva priorritidting any Proje«
Patent Infringement Action and shall continue timim Protiva of the status of any Project Patefringement Action initiated by Licensee, includibyg responding 1
Protiva’s reasonable requests for status reports, provitiaigs of substantive filings of Licensee priotthe due date for such filings, and providing cemé substantiv
filings of any other party to any such Project Rataefringement Action promptly after receiving $ufilings. If any monetary judgment or settlement is recoven
connection with any Project Patent Infringementidtinitiated by Licensee or Protiva in accordamdéh this Section 5.4(b), then, after LicenseePootiva, a
applicable, recoups actual costs and reasonablensgp associated with such Project Patent Infrirgerction, (i) then if the monetary judgment ottleenent i
primarily attributable to infringement in the Aguitural Field, Licensee shall be entitled to reeeirom the remainder an amount equal to all didechages attributat
to infringement in the Agricultural Fieldawarded in such judgment or payable under suctesetnt; Protiva shall then be entitled to recenosrf the remainder aft
such payment to Licensee, if any, an amount equalltdirect damages attributable to infringemeuts@e of the Agricultural Field awarded in such judgment
payable under such settlement; and the balaneayifremaining after such payments to LicenseePantiva shall be allocated and payapifé] to Licensee ant**]
to Protiva,; or (i) if the monetary judgment orti&hent is primarily attributable to infringemenitside of the Agricultural Field, Protiva shall estitled to receive frol
the remainder an amount equal to all direct damagfeibutable to infringement outside of the Agtiawal Field awarded in such judgment or payable under
settlement, Licensee shall then be entitled toivecBom the remainder after such payment to Pagtif’ any, an amount equal to all direct damagéibatable t
infringement in the Agricultural Fieldawarded in such judgment or payable under suclesetht; and the balance, if any, remaining aftehguayments to Protiva a
Licensee shall be allocated and paydbif to Licensee anff**] to Protiva.
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(c)  Protiva shall use reasonable best efforts to naidgnsee prior to initiating any Project Paterftigement Action and shall continue to inform Lise«
of the status of any Project Patent Infringementickcinitiated by Protiva, including by responditiLicensees reasonable requests for status reports, provittiafis
of substantive filings of Protiva prior to the ddate for such filings, and providing copies of dahtive filings of any other party to any such inflement Actio
promptly after receiving such filings.

(d) Each Party (as a “ Ndnitiating Party”), with respect to a Project Patent Infringemeuntién initiated by the other Party (as an “ Initigt Party”), may
join such Infringement Action as a party if it hetanding to do so (at its own cost and expensey,retain counsel at its own cost and expense teigecadvice to th
Non-Initiating Party regarding such Infringement Actiaand may share all information regarding the htfément Action provided by the Initiating Party lwiuclt
counsel, and, if the Nomitiating Party has joined such Infringement Aatisuch counsel shall be permitted to attend mggtidiscussions, or other activities relatin
the Infringement Action on behalf of the Non-Initiey Party. The Initiating Party agrees to gives dwnsideration to any recommendations or suggestibthe Non-
Initiating Party in connection with a Project Patémfringement Action, but shall not be obligateditmplement or follow any such recommendations uggestions
provided however, that the Initiating Party shait anter into any settlement or compromise in cotioe with a Project Patent Infringement Actionttheuld eliminate
diminish, or otherwise modify any right, title, mterest of the Nonnitiating Party in any Protiva Intellectual Propeor that would require any payments, concess
or otherwise bind the Non-Initiating Party, withabe Non-Initiating Partys prior written consent, which consent shall notubeeasonably withheld; for the avoidanc
doubt, any settlement or compromise that permitsicoation of the Non-Initiating Party’rights in and to Protiva Intellectual Propertyhie same manner and subjer
the same terms and conditions as set forth inAgreement shall not require the Non-Initiating Rarprior consent. The Nomitiating Party shall provide reasona
cooperation and assistance in connection with g&rBatent Infringement Action initiated by thetiating Party (including being joined as a partysiich Project Pate
Infringement Action) at the Initiating Party’s reemble request and sole cost.

5.5 _Defense of Claims Brought by Third PartieSach Party shall promptly notify the other Pdemd, prior to the Closing, the JRQJ it becomes aware
any claim that Licensee’s actual use or practicEaipounds or Formulations within the Protiva lieigtlual Property, or Licenseemethods of creating or using s
Formulations or Compounds, in connection with kereise of its license under Section 2.1 infringegsappropriates, or otherwise violates the intéllal propert
rights of any Third Party in the Agricultural Fieldn any such instance, the Parties shall coopeaatl shall mutually agree upon an appropriateseoaof actior
provided, however, that in the absence of any sugbement, (i) any such matter relating to ProBvaject Patents (such matter dRC Protiva Project Infringeme
Matter”) shall be referred to the JRC to be addressed imtvner set forth in the Option Agreement, andRiitiva shall have sole right to determine whaioag if
any, should be taken in respect of Protiva BackguoRatents. Each Party shall provide to the dé@ety (and, prior to the Closing, the JRC) copikany notices
receives from Third Parties regarding any patefiitpactions regarding the Protiva Background Rtgeor the Protiva Project Patents, any declargtatgment actior
and any alleged infringement or misappropriatioloifd Party intellectual property rights arisingt@f Licensees use or practice of the Protiva Intellectual Propim
connection with its exercise of its license undectf®n 2.1. Each Party shall be responsible foown costs incurred pursuant to this Sectionfrdyided, however, th
nothing in this Section 5.5 or elsewhere in thisefgnent shall be deemed to eliminate, reduce harwise modify any liability or obligation of Praé in respect of t
Protiva Intellectual Property or Licensee’s (or $isblicensees’yse or practice of the Protiva Intellectual Propént connection with its exercise of its licensedai
Section 2.1, including but not limited to any suietbility or obligation that may arise out of angpresentation, warranty, or covenant made by Rrathder the Optic
Agreement or any other Transaction Agreement; andiged further, however, that nothing in this $@met5.5 shall be deemed to limit or eliminate atyarright tc
defend actions initiated by a Third Party againathsParty, except to the extent such rights majirbéed under any indemnification provisions applite to suc
actions.
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5.6 Disclosures and Ot Rights Regarding Protiva Background Patenifs during the Term, Protiva decides not to play maintenance fee, annuity fee
similar fee due on any Protiva Background Patemtemides to abandon or discontinue prosecutiomypfaotiva Background Patent (each_a * Proposechédmament’)
and if (a) such Proposed Abandonment will not bmapanied by the proper filing of a continuationcontinuation-inpart application for a Protiva Background Pe
and (b) there will be no remaining Protiva BackgmiPatent in the same country or jurisdiction irclithe abandoned or discontinued Protiva BackgtdRetent we
filed that will substantially maintain the value of Licenseeexclusive license under the Protiva BackgrounerRa in the Agricultural Field, Protiva shall rig
Licensee (and, prior to the Closing, Monsanta) least sixty (60) days in advance of any applealdministrative deadline, maintenance fee due, datresponse d
after or upon which such Protiva Background Patélitbe or become abandoned or trigger a similaslof rights in jurisdictions other than the Unitettes (the
Response Deadlirf®, such notice to include the Response Deadline. Wydten request of Licensee (or, prior to the @igs Monsanto), Protiva shall promptly ass
to Licensee (or, prior to the Closing, Monsantad)odlits right, title, and interest in and to sutotiva Background Patent unlgs3 such Protiva Background Pater
assigned to a Third Party who takes all steps sacgs$o prevent the Proposed Abandonment and ¢@risee retains its license to such Protiva Backgt®atent on tt
terms and conditions set forth in this AgreementtiPa shall thereafter have no further rightgtitbr interest in or to such Protiva BackgrounceRatexcept that Proti
shall thereafter have a perpetual, fully paid-upn-exclusive right and license under such Protiva Bemlind Patent for all uses in the Protiva Field. tiie exter
necessary or appropriate to prevent the abandonaresimilar loss of rights of a Protiva BackgrouRdtent assigned or to be assigned to Licenseeifor, to the
Closing, to Monsanto), Protiva shall take such o#teps (including submission of filings or payngeah behalf of Licensee or Monsanto) that are messly requeste
by Licensee (or Monsanto), at Licensee’s (or Motsahsole cost and expense.
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5.7 Joint Research Committee Oversigifirom and after termination of the Option Agreeinéhen until the disbandment of the JRC by unanisnvote ¢
the JRC at any time after expiration of the laséxpire Valid Claim of a Protiva Project Patentaodoint Project Patent (the_“ Continuing JRC Té&nthe JRC she
remain in existence and shall perform the functidescribed in this Agreement and any other Trafsagtgreements according to the general processgpm@cedure
set out in the Option Agreement (as such procemseéprocedures may be modified by the unanimous ebthe JRC). For the avoidance of doubt, the’ 3R@ersigr
of Protiva Project Patents shall terminate if #higeement terminates.

ARTICLE VI — CONFIDENTIAL INFORMATION AND PUBLICITY

6.1 NonDisclosure of Confidential Information Each Party agrees that, for itself and its lisfies, until the first to occur of ({fF**] or (i) [***] , e
Receiving Party shall maintain all Confidentialdrhation of the Disclosing Party in strict confidenand shall not (a) disclose Confidential Infororato any thir
party without the prior written consent of the Dasing Party, except for disclosures expressly jeech below or (b) use Confidential Information fany purpos
except those explicitly licensed or otherwise ati#tenl or permitted by this Agreement or any othemBaction Agreement.

6.2 Exceptions The obligations in Section 6.1 will not applytwvrespect to any portion of the Confidential Imh@tion that the Receiving Party can sl
by competent proof: (i) was known to the Receiviagty or its Affiliates, without any obligation keep it confidential or any restriction on its uggor to disclosure t
the Disclosing Party; (ii) is subsequently discthse the Receiving Party or its Affiliates by a fichParty lawfully in possession thereof and withany obligation t
keep it confidential or any restriction on its u§é) is or otherwise becomes generally availatdethe public or enters the public domain, eithefobe or after it i
disclosed to the Receiving Party and such publélaility is not the result, directly or indiregtlof any fault of, or improper taking, use or diistire by, the Receivil
Party or its Affiliates or anyone working in conter participation with the Receiving Party or Affiliates; or (iv) has been independently develdfiy employees !
contractors of the Receiving Party or its Affiliatevithout the aid, application or use of Confidehtinformation of the Disclosing Party. Specifior@identia
Information disclosed by a Disclosing Party willtriie deemed to be within any exceptions set fortfi)j (i), or (iii) above merely because it is braced by moi
general information to which one or more of thoseeptions may apply and provided further that nmisimation of information shall be deemed to be imithny suc
exceptions unless the combination itself and itagple of operation are within the public domaiBven though Confidential Information may be witlane of th:
exceptions described in the preceding sentenceRélweiving Party shall not disclose to third partileat the excepted Confidential Information waseieed from th
Disclosing Party.

6.3 Permitted Uses Confidential Information of a Disclosing Partyaynbe used by the Receiving Party in the performanfcits obligations under a
Transaction Agreement, as otherwise expressly aattbin any Transaction Agreement or as expreasthorized by the Disclosing Party in writing. @dential
Information that is Protiva Intellectual Propertyaynbe used by Licensee subject to and in accordaitbethe provisions of this Agreement applicaldelLicensees
license to Protiva Intellectual Property. Licenshall take steps to maintain the confidentialitguch Confidential Information that are consisteith the steps it tak:
to maintain the confidentiality of its own mosttuable confidential information, but in no evésgs than commercially reasonable steps; providegever, that nothir
in this Agreement shall be deemed to eliminatetricésor otherwise limit Licensesg’license to use such Confidential Information @acaadance with the terms ¢
conditions of this Agreement, even if such use nesylt, directly or indirectly, in the disclosuresuch Confidential Information, so long as sucécttisures are made
a manner than complies with Section 6.4 below.
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6.4 Permitted DisclosuresThe Receiving Party may disclose Confidentidbdmation belonging to the Disclosing Party to #adent (and only to tt
extent) such disclosure is reasonably necessateifollowing instances: (i) subject to the provisglow, by any Party hereto, in order to complyhwapplicable non-
patent law (including any securities law or regolator the rules of a securities exchange in aveglejurisdiction) and with judicial process, ifds on the reasona
advice of the Receiving Party/'counsel, such disclosure is necessary for sucipl@nce; (ii) subject to the proviso below, by aPgrty hereto, in connection w
prosecuting or defending litigation; (iii) by anym®y hereto, in connection with filing and proseegtProtiva Project Patents and Joint Project Ratenly in a mann
that complies with such Pargy/rights and obligations in connection with suchitera as set out in the Transaction Agreementy;s(ibject to the proviso below,
Licensee, its Sublicensees, or their sublicengeesrinection with any legal or regulatory requiratseelated to the development, sale, offer foe,sade or manufactt
of commercial products (or potential commercialdurets) that use or employ Protiva Intellectual lerop such as labeling requirements, disclosuremimection wit
obtaining regulatory approvals, and the like, smlas the discovery, development, use, manufacn commercialization of such products has bednsaperforme
in a manner that complies with the terms and camditof Licensee license to such Protiva Intellectual Property esasonable steps shall be taken to maintai
confidentiality of said Confidential Information ew when disclosed for legal or regulatory purpoégssubject to the proviso below, by the Licendeeits Affiliates
permitted acquirers or assignees under the Traosakgreements and its or any of their researchabolators, subcontractors, lenders (but, witheesfo lenders, on
Confidential Information related to the terms andditions of the Transaction Agreements and firgnaformation related thereto), and each of theehsees and it
Affiliates’ respective directors, employees, contractors amttagand (vi) subject to the proviso below, bytReg to its Affiliates, permitted acquirers or Egee:
under the Transaction Agreements and its or arlyedf research collaborators, subcontractors, lenmit, with respect to lenders, only Confidenligibrmation relate
to the terms and conditions of the Transaction Agrents and financial information related theretmyd Protiva’s and its Affiliates’espective directors, employe
contractors and agents, provided, that (a) withbeesto clause (i), (ii) and (iv) where legally pessible, (1) the Receiving Party shall notify Disclosing Party of tr
Receiving Partys intent to make any disclosure pursuant therefficntly prior to making such disclosure so asaltow the Disclosing Party adequate time to
whatever action it may deem appropriate to proteetconfidentiality of the information to be dissém, and (2) consistent with applicable law or le&tpn, the
Disclosing Party shall have the right to suggeasoaable changes to the disclosure to protecttésests and the Receiving Party shall not unreddpmefuse to incluc
such changes in its disclosure, and (b) with rasjpeclause (v) and (vi), each Person to whom Genfiial Information is disclosed must be bound pidodisclosure k£
confidentiality and nomuse restrictions at least as restrictive as thosgamed in this Agreement (other than investmemtkiers, investors and lenders, who mu:
bound prior to disclosure by commercially reasoeattiligations of confidentiality).
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ARTICLE VII —INDEMNIFICATION AND INSURANCE

7.1 Protiva Indemnification Protiva agrees to indemnify Licensee and itsiliates, and their respective agents, directordicafs, employee
representatives, successors and permitted assign$ (icensee Indemniteéy against and to hold each of them harmless fromaayall losses, costs, damages, fe
expenses (* Lossé$ actually incurred or suffered by an Licensee Indiggento the extent arising out of or in connectigith any claim, suit, demand, investigatior
proceeding brought by a Third Party based on aegdir of any representation, warranty or covenar®royiva under this Agreement or Protivagjross negligence
willful misconduct. The foregoing indemnificatiatall not apply to the extent that any Losses aeetd (a) a breach of any of Licenseespresentations, warrant
covenants and/or obligations under this Agreemefi)Licensee’s gross negligence or willful misdaat.

7.2 Licensee Indemnification Licensee agrees to indemnify Protiva and itsiliafes, and their respective agents, directordicerfs, employee
representatives, successors and permitted assfgn$ Protiva Indemniteed against and to hold each of them harmless fromaamiyall Losses actually incurred
suffered by a Protiva Indemnitee to the extentirmgisut of or in connection with (a) any claim, tsuiemand, investigation or proceeding brought Byiad Party base
on (i) any breach of any representation, warrantgawvenant by Licensee under this Agreement, biL{giensees gross negligence or willful misconduct, or (bytard
Party’s direct damages resulting from any developme@anmercialization of any Product or products orcpsses that use or employ Protiva Intellectual éttgp Ir
addition to the limitations set forth in the preicegdsentence, the foregoing indemnification obiigsd shall not apply to the extent that any Lossesdue to (x) a brea
of any of Protiva’s representations, warrantiesec@nts and/or obligations under this AgreementP¢ptiva’s gross negligence or willful misconduct, or (zy arf the
following occurring prior to or at Closing (if Clogy occurs): (A) any breach of any representatisarranty or covenant by Licensee under this Agregm@)
Licensee’s gross negligence or willful miscondaet(C) a breach of any of Protisarepresentations, warranties, or covenants dadoterotiva Intellectual Property
the Protiva License under the Option Agreement.
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7.3 _Tender of Defense; Counsefny Person (the “ Indemnified Partyseeking indemnification under Article VIl agreeggise prompt notice in writing
the other Party (the “ Indemnifying Paftyof the assertion of any claim or the commencenuérany action by any third party (a_“ Third Pafyaim ") in respect ¢
which indemnity may be sought under such sect®mch notice shall set forth in reasonable detahsthird Party Claim and the basis for indemnifimat(taking intc
account the information then available to the Indiéied Party). The failure to so notify the Indeifymg Party shall not relieve the Indemnifying Beof its obligation
hereunder, except to the extent such failure $teale materially and adversely prejudiced the Ind8imy Party. The Indemnifying Party shall be d¢etil to participat
in the defense of any Third Party Claim and shagdhn its written confirmation of its obligation itedemnify the Indemnified Party in accordance viftls Article VII, be
entitled to control and appoint lead counsel reabbynsatisfactory to the Indemnified Party for sagfense by written notice to the Indemnified Pavithin twenty (20
calendar days after the Indemnifying Party hasivedenotice of the Third Party Claim, in each catés own expense; providediowever, that the Indemnifying Pai
must conduct the defense of the Third Party Claitively and diligently thereafter in order to preaeits rights in this regard. The Indemnifyingriyashall not b
entitled to assume or maintain control of the deéeof any Third Party Claim and shall pay the f&es expenses of one counsel retained by the Indiechiarty if: (a
the Third Party Claim relates to or arises in catioe with any criminal proceeding, action, indiem or allegation, (b) the Third Party Claim seeaksinjunction ¢
equitable relief against a Indemnified Party or ahyts Affiliates, or (c) the Indemnifying Partyah failed or is failing to prosecute or defend vassly the Third Par
Claim. Each Indemnified Party shall obtain theopsvritten consent of the Indemnifying Party, sucnsent not to be unreasonably withheld, delayecboditionec
before entering into any settlement of a Third yP&laim. Notwithstanding the foregoing, the Indefying Party shall not be entitled to enter into agprove an
settlement of a Third Party Claim without the corsef the Indemnified Party (which may be withhaidits sole discretion), if the settlement (a) does express|
unconditionally release all applicable Indemniflearties and their Affiliates from all Liabilitiesithn respect to such Third Party Claim or (b) imposgunctive or othe
equitable relief against the Indemnified Party iy af its Affiliates, (c) involves any admission afiminal or similar liability, or (d) involves angonetary damages tl
may not be fully covered by the Indemnifying Partg.the event that the Indemnifying Party failsasksume the defense of the Third Party Claim iorznce with thi
Section7.3, (a) the Indemnified Party may defend againstTthied Party Claim in any manner it reasonably megrd appropriate, and (b) the Indemnifying Party
remain responsible for any Losses of the Indenthiffarty as a result of such Third Party Claim.citumstances where the Indemnifying Party is adlinig the
defense of a Third Party Claim in accordance whik Section 7.3, the Indemnified Party shall betledt to participate in the defense of any ThirdtP&laim and t
employ separate counsel of its choice for such geepin which case the fees and expenses of symrase counsel shall be borne by such Indemi
Party. Notwithstanding anything herein to thetcany, in circumstances where there is a confliéhterest that would reasonably make it inappraterunder applicak
standards of professional conduct to have commams= for the Indemnifying Party and the Indemuifiearty, the Indemnified Party shall be entitledetoploy
separate counsel, that is reasonably acceptalleetdndemnifying Party, and the Indemnifying Pastyall pay the reasonable fees and expenses of sapdrat
counsel. Each Party shall cooperate, and caugeréispective Affiliates to cooperate in all reaable respects, in the defense or prosecution ofTéirgl Party Clair
and shall furnish or cause to be furnished sucbrds; information and testimony, and attend suctiezences, discovery proceedings, hearings, iaégppeals, as m
be reasonably requested in connection therewith.

7.4 Insurance Each Party shall maintain insurance, includimgdpct liability insurance, with respect to its isities under this Agreement regard
Products in such amount as such Party customasiptains with respect to similar activities for @her products. Each Party shall maintain suctrrarece for so lor
as it continues its activities under this Agreemant thereafter for so long as such Party custi@maaintains insurance for itself covering simiktivities for its othe
products. Notwithstanding the foregoing, the Rartigree that during such time that Licensee Affiliate of Protiva, Licensee shall have satisfiéglobligations und:
this Section 7.4 provided it is covered by ProsveXisting insurance policies.
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ARTICLE VIIIl —TERM AND TERMINATION

8.1 Term. The term of this Agreement (the “ Tefjnshall begin on the Effective Date and, unless teateid earlier as provided herein, shall contint
perpetuity.

8.2 Limitations on Termination RightsPrior to the first to occur of the Closing oettermination of the Option Agreement, this Agreatrghall not an
may not be terminated by either Party for any readbthe Option Agreement terminates and the Btpdrias not occurred prior to such termination,tiPaomay
terminate this Agreement in its sole discretionlsitten notice to Licensee.

8.3 Pos{Closing Termination for Material Breach If the Closing occurs, then in the event of atenial breach of this Agreement by Licensee dfie
Closing, Protiva may provide notice to Licensedisgtforth the nature of the breach and a desonptf the facts underlying the breach sufficientidentify the
breach. If Licensee has not cured such breachopoped a reasonably satisfactory plan to cureéh@raise remedy such breach within ninety (90) days the date «
receipt of such notice of breach, Protiva may pfeva notice of termination to Licensee and thisekgnent shall terminate ninety (90) days after suafice o
termination unless the breach is cured to the redde satisfaction of Protiva or unless Licenseg legun to implement a reasonably satisfactory macure o
otherwise remedy such breach within ninety (90)sdfagm the receipt of such notice of terminatioNotwithstanding the foregoing, or any terminatmiLicensees
license pursuant to Section 8.5 below, with respecny sublicense entered into by Licensee forcwhihe Sublicensee is not the cause of the matemégch the
resulted in the termination of this Agreement, thpon the assignment to Protiva of all rights afdrisee under such sublicense, Protiva shall ashase obligations
Licensee to such Sublicensee under such sublidbaseare within the scope of Protigadbligations to Licensee under this Agreementodier obligations to tt
Sublicensee under such sublicense, and all liegsildf Licensee to such Sublicensee, shall renh&irsole and exclusive obligations and liabilitié®mtiva, and nothir
in this Section 8.3 shall be deemed to expandeas®, or otherwise modify Protiva’s obligationdiabilities under this Agreement.

8.4 Challenges of Protil Patents If Licensee or any of its Affiliates shall (a)ramence or participate in any action or proceedimguding any patel
opposition or reexamination proceeding), or otherwise assert itingriany claim, challenging or denying the validitiyany of the Protiva Background Patents or Pa
Project Patents or any claim thereof or (b) acyivadsist any other Person in bringing or prosegudiny action or proceeding (including any patergagition or re-
examination proceeding) challenging or denyinguhiity of such Patents or any claim thereof, Reotvill have the right to give notice to Licenggehich notice mus
be given, if at all, within ninety (90) days affeekmira’'s CEO first learns of the foregoing) that the Ieef granted by Protiva to such Patent will ternaimaninety (9C
days following such notice, and, unless Licensed/anits Affiliate, as applicable, withdraws or s@s to be withdrawn all such challenge(s) withiohsoinetyeay
period, such licenses will so terminate.
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8.5 Rights in Bankruptcy Each Party (the “ Insolvent Paryshall promptly notify the other Party (the * 8eht Party”) in writing upon the initiation ¢
any proceeding in bankruptcy, reorganization, diggm, liquidation or arrangement for the appoietthof a receiver or trustee to take possessidheohssets of tl
Insolvent Party or similar proceeding under the famrelease of creditors by or against the Insai\Rarty or if the Insolvent Party shall make aegahassignment f
the benefit of its creditors. To the extent petaditby Applicable Law, if the applicable circumstas described above shall have continued for ni(@@y day
undismissed, unstayed, unbonded and undischatge@&divent Party may terminate this Agreement wpitten notice to the Insolvent Party at any tinieProtiva is
the Insolvent Party, the rights and remedies grhtdd.icensee (as the Solvent Party) pursuantigoSkction 8.5 shall be in addition to, and noliéa of, Licensees
rights and remedies under Section 2.5 above.

8.6 Consequences of Termination; Survival

(@) In the event this Agreement is properly teraed in accordance with its terms, then excegiragided in the Protivédonsanto Services Agreeme
Licensees rights and licenses under the Protiva Intellédtuaperty shall terminate upon the effective dzteuch termination. Termination of this Agreemshnall no
relieve the Parties of any obligation accruing pfi@ or upon such expiration or termination and flrevisions of ARTICLE | — (Definitions), ARTICLE V-
(Confidential Information), ARTICLE VII — (Indemridation), and ARTICLE IX — (Miscellaneous) shallrgive any expiration or termination of this Agreemhe

(b) Notwithstanding anything to the contrary contaimedhis Agreement, if it is determined that Protivas breached its representation and warrai
Section 9.1(b)(iii), Licensee’s sole and exclugiemedy shall be to require Tekmira or its Affiliatess applicable, to grant to Licensee a licenseuitsl Patents or Know-
How for all purposes in the Agricultural Field asdch Patents and/or KnoMew shall thereafter be included within Protivaelfgctual Property for all purpose of t
Agreement.

8.7 RemediesThe Parties acknowledge and agree that, in thetef a breach or a threatened breach by eithéy Bfthis Agreement for which it will har
no adequate remedy at law, the other Party magrsirfeparable damage and, accordingly, shall liglezhto injunctive and other equitable remedieptevent c
restrain such breach or threatened breach, iniaddd any other remedy they might have at lawtacaiity. In the event of a breach or threateneddir by a Party
any such provision, the other Party shall be aigbdrand entitled to obtain from any court of cotepejurisdiction injunctive relief, whether prelinary or permaner
arising from such breach, which rights shall be slative and in addition to any other rights or relies to which the other Party may be entitled w ¢a equity.

ARTICLE IX —MISCELLANEOUS

9.1 Representations and Warranties

(@) _Mutual Representations and Warranties byiRraeind Licensee
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(i) Each Party hereby represents and warrartsetother Party as of the Effective Date:

(@ Itis duly organized and validly existing under thes of the jurisdiction of its incorporation arfation, and has all necessary pc
and authority to conduct its business in the mammeihich it is currently being conducted, to owrdause its assets in the manner in which its assetsurrently owne
and used, and to enter into and perform its ohitigatunder this Agreement.

(b)  The execution, delivery and performance of thisesgnent has been duly authorized by all necesséighamn the part of such Pa
and its Board of Directors and no consent, apprawaer or authorization of, or registration, deateon or filing with any Third Party or GovernmeahtAuthority i<
necessary for the execution, delivery or perforreasfcthis Agreement.

(c) This Agreement constitutes the legal, valid andlinig obligation of such Party, enforceable against accordance with its tern
subject to (A) laws of general application relatbegbankruptcy, insolvency and the relief of debtand (B) rules of law governing specific perfonoe, injunctivi
relief and other equitable remedies.

(d) It has never approved or commenced any proceedingade any election contemplating, the windingupessation of its business
affairs or the assignment of material assets fet@mefit of creditors. To such Party’s knowledgesuch proceeding is pending or threatened.

(i) Each Party acknowledges and agrees that the odrgr [Pas not made any representation or warrantiguthis Agreement that it has or
provide all the rights that are necessary or ugefllesearch, Develop or Commercialize a Produotjiged, however, that nothing in this Section 8)(i{) or elsewher
in this Agreement shall be deemed to eliminateycedor otherwise modify any liability or obligati@f Protiva or Licensee that may arise out of eepresentatio
warranty, or covenant made by Protiva or Licenseteuthe Option Agreement or any other Transadligreement.

(iii) Each Party represents and warrants to the othéy that as of the Effective Date and as of Closirftas the right to grant to such other Pi
its Affiliates and Sublicensees the licenses gahereunder and has not granted any conflictingsigp any other Person.

(b) Protiva Representations, Warranties, and Gams. Protiva hereby represents, warrants, and coemarticensee that:

(i)  To Protivas Knowledge, except as set forth on Schedule 9.tt{e)conception, development and reduction totjmeof the Protiva Intellectu
Property licensed to Licensee under this Agreemd@hinot constitute or involve the infringement, appropriation, or other violation of trade secretsother right
(including intellectual property rights) or properelated to polynucleotide delivery in biologisgistems of any Person anywhere in the Territory.
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(i) If a Compound or Formulation is provided or creatsd Protiva or its Affiliate in connection with thResearch Program, the use
employment of which as contemplated by the ReseBrogram or this Agreement (including but not ligditto in connection with the development, Manufegto
Commercialization of any Product or the developmemtnufacture, or commercialization of any othewdpict or process that uses or employs Protivaléatela
Property) would, to the Knowledge of Protiva, infle upon or misappropriate or otherwise violae lifitellectual Property of any Third Party, therotRa shal
promptly (and, in any event, prior to or contempaausly with providing such Compound or FormulatiotMonsanto under the Protidensanto Services Agreeme
provide written notice thereof to the JRC;

(iii) Except for the Tekmira Patents, as of the Effecidage, neither Tekmira nor any of its Affiliatesti{er than Protiva) owns or Contr
(including by joint ownership) any Patents or Knblow relevant to or useful in the composition, fotation, or manufacture of Compounds and/or Forntat an
their use in the Agricultural Field;

(iv) Neither Protiva nor any of its Affiliates has asmd, transferred, conveyed or otherwise encumbigseight, title and interest in the Prot
Intellectual Property in a manner that conflictshaany rights granted to Licensee hereunder;

) In the provision of Services under this Agreememtd except as disclosed in accordance with Se&ib(b)(ii) above, Protiva will ni
Knowingly infringe, misappropriate, or otherwisehate any trade secrets or other rights (includmellectual property rights) or property of anyr& anywhere in ti
Territory; and

(vi) During the Term, neither Tekmira nor any of itsidtes will grant a license, sublicense or othight, title, or interest in or to any Patent:
Know-How it owns or Controls (including by joint owrship) as of the Effective Date to any Third P&t use in the Agricultural Field.

(vii) Notwithstanding Sections 9.1(b)(i) and 9.1(b)(vped, Licensee agrees and acknowledges that Protkes no representation, warrant
covenant regarding whether any nucleic acid moécprovided by Monsanto and used by Protiva inpirdormance of the Research Plan, or used by Léeeir
connection with the development, Manufacture, om@ercialization of any Product or the developmemnufacture, or commercialization of any other paico
process that uses or employs Protiva Intellectuapé&rty infringe, misappropriate, or otherwise &tel the trade secrets or other rights (includinglliectual propert
rights) or property of any Person anywhere in teeifory.

(c) Warranty Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THISGREEMENT, NEITHER PARTY MAKES AN
REPRESENTATION OR EXTENDS ANY WARRANTY OR CONDITIOBI OF ANY KIND, EITHER EXPRESS OR IMPLIED, TO THE ®IER PARTY WITH
RESPECT TO ANY INTELLECTUAL PROPERTY, PRODUCTS, GOS, RIGHTS OR OTHER SUBJECT MATTER OF THIS AGREEMEMIND HEREBY
DISCLAIMS ALL IMPLIED CONDITIONS, REPRESENTATIONS,AND WARRANTIES, INCLUDING WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE MD NONINFRINGEMENT OR VALIDITY OF PATENT RIGHTS WIH RESPECT TO AN'
AND ALL OF THE FOREGOING. EACH PARTY HEREBY DISCLIMS ANY REPRESENTATION OR WARRANTY THAT THE DEVELOMENT,
MANUFACTURE OR COMMERCIALIZATION OF ANY PRODUCT PUBUANT TO THIS AGREEMENT SHALL BE SUCCESSFUL OR THARNY
PARTICULAR SALES LEVEL WITH RESPECT TO ANY SUCH PRIWJCT SHALL BE ACHIEVED. Nothing in this Section B(c) or elsewhere in this Agreem
shall be deemed to eliminate, reduce, or othermigdify any liability or obligation of Protiva or tensee that may arise out of any representatiomamist, or covena
made by Protiva or Licensee under the Option Agegrar any other Transaction Agreement.
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9.2 Force Majeure Except with respect to payment obligations, gyPshall neither be held liable or responsiblehy other Party, nor be deemed to t
defaulted under or breached this Agreement, fduriior delay in fulfilling or performing any terof this Agreement to the extent, and for so longsash failure ¢
delay is caused by or results from causes beyomdedsonable control of the affected Party, inclgdire, floods, embargoes, power shortage or fajlacts of we
(whether war be declared or not), insurrectiorasriterrorism, civil commotions, strikes, lockowts other labor disturbances, acts of God or arny, asnissions «
delays in acting by any Governmental Authority oy ather Party, and such affected Party prompttjiriseperforming under this Agreement once sucheshave be¢
removed.

9.3 Consequential DamagedJNDER NO CIRCUMSTANCES WILL ANY PARTY BE LIABLE D ANY OTHER PARTY WITH RESPECT TO Tk
PROVISION OF THE SERVICES HEREUNDER FOR ANY CONSEENTIAL, INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL ORSIMILAR DAMAGES,
WHETHER FORESEEABLE OR UNFORESEEABLE AND REGARDLES% THE CAUSE OF ACTION FROM WHICH THEY ARISE, INGIDING, WITHOUT
LIMITATION, CLAIMS FOR LOSS OF GOODWILL OR LOST PRETS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DMAGES
OCCURRING. NOTWITHSTANDING THE FOREGOING, NOTHINGN THIS SECTION 9.3 IS INTENDED TO OR SHALL LIMIT @& RESTRICT THE
INDEMNIFICATION RIGHTS OF A PARTY OR DAMAGES AVAILABLE FOR A PARTYS BREACH OF CONFIDENTIALITY OBLIGATIONS IN ARTICLEVI
OR ANY DAMAGES THAT MAY BE AVAILABLE TO A PARTY AS A RESULT OF ANOTHER PARTYS BREACH OF ITS OBLIGATIONS UNDER AN
OTHER TRANSACTION AGREEMENT, SUBJECT TO THE LIMITADNS SET FORTH THEREIN.

9.4 _Assignment Licensee may not assign or otherwise transferAgreement or any of its rights and obligationsler this Agreement prior to the earlie
the Closing or the termination of the Option Agresr) provided however, that Licensee may freely assign its rights anijations hereunder to Monsanto upon
Closing so long as (a) Monsanto Canada exercisesCil Option and (b) Monsanto Canada expresslynass in writing Licenses’ rights and obligatiol
herein. Protiva may not assign or otherwise tiemitfis Agreement or any of its rights and obligasi under this Agreement at any time without therprritten conser
of Monsanto. Any purported transfer or assignmiantontravention of this Section 9.4 shall, at tygion of the norassigning Party, be null and void and of
effect. This Agreement shall be binding upon andeé to the benefit of the Parties and their peetdisuccessors and assigns. No assignment hyaaotany of it
Affiliates of any right, title, or interest in ootthe Protiva Intellectual Property shall extinguismit, or otherwise modify any rights grantedliicensee in or to su
Protiva Intellectual Property, or the exclusivitiysaich rights.
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9.5 Notices
Notices to Licensee shall be addressed to:

Protiva Agricultural Development Company Inc.
c/o Protiva Pharmaceuticals Corporation
100-8900 Glenlyon Parkway

Burnaby, B.C.

Canada V5J 5J8

Attention: President & CEO

Facsimile No.: (604) 630-5103

Notices to Protiva shall be addressed to:

Protiva Pharmaceuticals Corporation
100-8900 Glenlyon Parkway
Burnaby, B.C.

Canada V5J 5J8

Attention: President & CEO
Facsimile No.: (604) 630-5103

Notices to Tekmira shall be addressed to:

Tekmira Pharmaceuticals Corporation
100-8900 Glenlyon Parkway
Burnaby, B.C.

Canada V5J 5J8

Attention: President & CEO

Facsimile No.: (604) 630-5103

In each case with copy to:

Orrick, Herrington & Sutcliffe LLP
51 West 524 Street

New York, NY 10019

Attention: R. King Milling
Facsimile No.: (212) 506-5151

Either Party may change its address by giving edticthe other Party in the manner provided in $@stion 9.5. Any notice required or providedligrthe terms of th

Agreement shall be in writing and shall be (a) dBntertified mail, return receipt requested, pgstarepaid, (b) sent via a reputable internatiempless courier servic
or (c) sent by facsimile transmission, with a ctyyregular mail. The effective date of the nosball be the actual date of receipt by the RecgiAarty.
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9.6 Independent Contractardt is understood and agreed that the relatignbbiween the Parties is that of independent cotorsaand that nothing in tt
Agreement shall be construed as authorizationitbheeParty to act as the agent for the other Party

9.7 Governing Law; Jurisdiction This Agreement shall be governed and interpretedctordance with the substantive laws of the Siatdew York
excluding its conflicts of laws principles. In tkegent any action shall be brought to enforce terpret the terms of this Agreement, the Partieseaghat such acti
will be brought in the State or Federal courts fedan New York, New York. Each of the Partiesdimrirrevocably submits with regard to any actiopmceeding fc
itself and in respect to its property, generallg amconditionally, to the nonexclusive jurisdictiohthe aforesaid courts. Each of the Partieshyeireevocably waive:
and agrees not to assert, by way of motion, agensle, counterclaim or otherwise, in any actiopraceeding with respect to this Agreement, (a) @ayn that it is nc
personally subject to the jurisdiction of the aboxened courts for any reason other than the fatludawfully serve process, (b) that it or its praypds exempt ¢
immune from jurisdiction of any such court or fraany legal process commenced in such courts (whetimeugh service of notice, attachment prior togjment
attachment in aid of execution of judgment, exexubf judgment or otherwise), and (c) to the fullestent permitted by Applicable Law, that (i) theit, action ¢
proceeding in any such court is brought in an ineaent forum, (ii) the venue of such suit, actmmproceeding is improper, and (iii) this Agreemettthe subje:
matter hereof, may not be enforced in or by suchtso

9.8 _Severability In the event that any provision of this Agreeirisrheld by a court of competent jurisdiction ® tmenforceable because it is invalid ¢
conflict with any law of the relevant jurisdictiothe validity of the remaining provisions shall rm affected and the rights and obligations of Riagties shall t
construed and enforced as if the Agreement didcootain the particular provisions held to be unesdable, providedhat the Parties shall negotiate in good fai
modification of this Agreement with a view to rewig this Agreement in a manner which reflects, lasaly as is reasonably practicable, the commeterats of thi
Agreement as originally signed.

9.9 No Implied Waivers The waiver by either Party of a breach or defatibny provision of this Agreement by the othartl shall not be construed &
waiver of any succeeding breach of the same oragingr provision, nor shall any delay or omissiontloa part of either Party to exercise or availlite€ any right
power or privilege that it has or may have hereungerate as a waiver of any right, power or peyd by such Party.

9.10 Headings The headings of articles and sections contathesd Agreement are intended solely for convenieacd ease of reference and do
constitute any part of this Agreement, or have efifigct on its interpretation or construction.

9.11 _Entire Agreement; Amendmenfhis Agreement (along with the attachments) taedother Transaction Agreements contain the eatiderstanding «
the Parties with respect to the subject matterdiened thereof and supersede and replace any bpceaious arrangements and understandings, whethéor written
between the Parties with respect to the subjedemia¢reof and thereof. This Agreement (includimg attachments hereto) may be amended only bytiagvsigned b
(a) each of the Parties and (b) Monsanto Canada.
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9.12 Waiver of Rule of ConstructionEach Party has had the opportunity to consuth wounsel in connection with the review, draftangd negotiation «
this Agreement. Accordingly, the rule of constroitthat any ambiguity in this Agreement shall bastrued against the drafting Party shall not apply

9.13 No ThirdParty Beneficiaries Except as expressly contemplated herein, nadTiérty, including any employee of any Party te thgreement, shi
have or acquire any rights by reason of this Agesprovided, however, that Monsanto Canada Slesdin express third party beneficiary of this Agrest.

9.14 Further AssurancesEach Party shall provide such further documentsstruments required by the other Party as neyelasonably necessary
desirable to give effect to the purpose of thise&gnent and carry out its provisions.

9.15 Performance by AffiliatesEither Party may use one or more of its Afféisto perform its obligations and duties hereuader Affiliates of a Party a
expressly granted certain rights herein; provittedeach such Affiliate shall be bound by the corresiium obligations of such Party and the relevantyPstiall remai
liable hereunder for the prompt payment and peréoree of all their respective obligations hereunder.

9.16 Counterparts This Agreement may be executed in any numbeoahterparts, each of which shall be deemed arnatigand all of which togeth
shall constitute one and the same instrument.

[ Signature Page Followjs
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IN WITNESS WHEREOF, Licensee and Protiva havelseit hands to this License and Services Agreenmeeaf the date first written above.
PROTIVA AGRICULTURAL DEVELOPMENT COMPANY, INC.
By:

Name:
Title:

TEKMIRA PHARMACEUTICALS CORPORATION

By:
Name:
Title:

PROTIVA BIOTHERAPEUTICS INC

By:
Name:
Title:

[ Signature Page to Monsanto License and Servicesehgeni
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Exhibit 21.1

Tekmira Pharmaceuticals Corporation

List of Subsidiaries

Name Jurisdiction
Protiva Biotherapeutics In Canade
Protiva Biotherapeutics (USA), In United States of Americ

Protiva Agricultural Development Company | Canade



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Tekmira Pharmaceuticals Corporation:

We consent to the incorporation by reference inréiggstration statement (No. 333t94068 ) on Form F-10 and registration statement @83-186185) on Form $-oi
Tekmira Pharmaceuticals Corporation of our repated March 5, 2014, with respect to the consoliii@lance sheets of Tekmira Pharmaceuticals Cdiporas o
December 31, 2013 and 2012, and the related cdasedl statements of operations and comprehensieen (loss), stockholdersyuity and cash flows for each of
years in the three-year period ended December®13,2vhich report appears in the December 31, 2048ial report on Form 1K-of Tekmira Pharmaceutic:
Corporation.

/sl KPMG LLP

Vancouver, Canada
March 26, 2014



Exhibit 31.1

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.

I have reviewed this Form -K Tekmira Pharmaceuticals Corporatit

Based on my knowledge, this report does not comaynuntrue statement of a material fact or omiitée a material fact necessary to make the staisrmade
in light of the circumstances under which suchestents were made, not misleading with respecte@éniod covered by this repc

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respects theaficial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contanid procedures (as defined in Exchange Act F
13&15(e) and 15-15(e)) and internal control over financial repagtias defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

@

(b)

©

(d)

Designed such disclosure controls and proceduresused such disclosure controls and procedutes tkesigned under our supervision, to ensure that
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtows by others within those entities, partidylauring
the period in which this report is being prepal

Designed such internal control over financial réipgy, or caused such internal control over finah@gaorting to be designed under our supervision, t
provide reasonable assurance regarding the rétjabilfinancial reporting and the preparation imiacial statements for external purposes in acourel
with generally accepted accounting princip

Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeiport our conclusions about the effectivendsbe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweafuation; anc

D isclosed in this report any change in the regi¢'s internal control over financial reporting thatomed during the registre’s most recent fiscal quart
(the registrant’s fourth fiscal quarter in the cafan the annual report) that has materially aéfgcor is reasonably likely to materially affettie
registran’s internal control over financial reporting; &

T he registrar's other certifying officer and | have disclosedsémhon our most recent evaluation of internal @bmiver financial reporting, to the registr's
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent functions)

@

(b)

All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably ik
adversely affect the registrant’s ability to recgutbcess, summarize and report financial inforamatand

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal control ove
financial reporting

Date: March 27, 2014

/sl Mark J. Murray
Name: Mark J. Murray
Title: President and Chief Executive Offic




Exhibit 31.2

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, Bruce Cousins, certify that:

1.

2.

| have reviewed this Form -K of Tekmira Pharmaceuticals Corporati

Based on my knowledge, this report does not comaynuntrue statement of a material fact or omiitée a material fact necessary to make the staisrmade
in light of the circumstances under which suchestents were made, not misleading with respecte@éniod covered by this repc

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respects theaficial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contanid procedures (as defined in Exchange Act F
13&15(e) and 15-15(e)) and internal control over financial repagtias defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

@

(b)

©

(d)

Designed such disclosure controls and proceduresused such disclosure controls and procedutes tkesigned under our supervision, to ensure that
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtows by others within those entities, partidylauring
the period in which this report is being prepal

Designed such internal control over financial réipgy, or caused such internal control over finah@gaorting to be designed under our supervision, t
provide reasonable assurance regarding the rétjabilfinancial reporting and the preparation imiacial statements for external purposes in acourel
with generally accepted accounting princip

Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeiport our conclusions about the effectivendsbe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweafuation; anc

D isclosed in this report any change in the regi¢'s internal control over financial reporting thatomed during the registre’s most recent fiscal quart
(the registrant’s fourth fiscal quarter in the cafan annual report) that has materially affecteds reasonably likely to materially affect, tregistrant’s
internal control over financial reporting; a

The registrar's other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reporting, to the registr's
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent functions)

@

(b)

All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably ik
adversely affect the registrant’s ability to recgutbcess, summarize and report financial inforamatand

Any fraud, whether or not material, that involveammagement or other employees who have a significéain the registra’s internal control ove
financial reporting

Date: March 27, 2014

/sl Bruce Cousin

Name: Bruce Cousin:

Title: Executive Vice President, Finance ¢
Chief Financial Office




Exhibit 32.1
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 Rhaceuticals Corporation (the “Company”) on FormKLfbr the year ended December 31, 2013, as filed the
Securities and Exchange Commission on the datehghe “Report”), | Mark J. Murray, President a@tief Executive Officer of the Company, certify,rpuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@i6rof the Sarbanes-Oxley Act of 2002, that toltast of my knowledge:

1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly regents, in all material respects, the financiat@@nm and results of the operations of the Comp
Date: March 27, 2014

/sl Mark J. Murray

Name: Mark J. Murray
Title: President and Chief Executive Offic




Exhibit 32.2

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 Rhaceuticals Corporation (the “Company”) on FormKLfbr the year ended December 31, 2013, as filed the
Securities and Exchange Commission on the dat®hghe “Report”), | Bruce Cousins, Executive Vieeesident, Finance and Chief Financial Officerhaf Company,
certify, pursuant to 18 U.S.C. Section 1350, apsetbpursuant to Section 906 of the Sarbanes-Oxepf 2002, that to the best of my knowledge:

1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly regents, in all material respects, the financiat@@nm and results of the operations of the Comp

Date: March 27, 2014

/s/ Bruce Cousin

Name: Bruce Cousin:

Title: Executive Vice President, Finance ¢
Chief Financial Office




