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“Milestone Pharmaceuticals” and the Milestone logo appearing in this Quarterly Report on Form 10-Q are unregistered
trademarks of Milestone Pharmaceuticals Inc. All other trademarks, trade names and service marks appearing in this
Quarterly Report on Form 10-Q are the property of their respective owners. Solely for convenience, the trademarks and
trade names in this Quarterly Report on Form 10-Q may be referred to without the ® and ™ symbols, but such references
should not be construed as any indicator that their respective owners will not assert their rights thereto.
This Quarterly Report on Form 10-Q contains references to United States dollars and Canadian dollars. All dollar amounts
referenced, unless otherwise indicated, are expressed in United States dollars. References to “$” are to United States dollars
and references to “C$” are to Canadian dollars.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements about us and our industry that involve
substantial risks and uncertainties. All statements other than statements of historical facts contained in this Quarterly
Report on Form 10-Q, including statements regarding our strategy, future financial condition, future operations, projected
costs, prospects, plans, objectives of management and expected market growth, are forward-looking statements. In some
cases, you can identify forward-looking statements by terminology such as "aim," "anticipate," "assume," "believe,"
"contemplate," "continue," "could," "design," "due," "estimate," "expect," "goal," "intend," "may," "objective," "plan,"
"predict," "positioned," "potential," "seek," "should," "target," "will," "would" and other similar expressions that are
predictions of or indicate future events and future trends, or the negative of these terms or other comparable terminology.
We have based these forward-looking statements largely on our current expectations and projections about future events
and financial trends that we believe may affect our financial condition, results of operations, business strategy and financial
needs. These forward-looking statements are subject to a number of known and unknown risks, uncertainties and
assumptions, including risks described in the section titled "Risk Factors" and elsewhere in this Quarterly Report on
Form 10-Q, regarding, among other things:
●

the initiation, timing, progress and results of our current and future clinical trials of etripamil, including our
Phase 3 clinical trials of etripamil for the treatment of paroxysmal supraventricular tachycardia, our Phase 2
clinical trial of etripamil for the treatment of atrial fibrillation with rapid ventricular rate, and of our research and
development programs;

●

uncertain impacts that the COVID-19 pandemic may have on our business, strategy, clinical trial progress and
research and development efforts;

●

our plans to develop and commercialize etripamil and any future product candidates;

●

our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

●

our ability to develop and, if approved by regulatory authorities, commercialize etripamil in China and Taiwan
through our license agreement with Ji Xing Pharmaceuticals;

●

our ability to establish collaborations or obtain additional funding;

●

our ability to obtain regulatory approval of our current and future product candidates;

●

our expectations regarding the potential market size and the rate and degree of market acceptance of etripamil and
any future product candidates;

●

our ability to fund our working capital requirements and expectations regarding the sufficiency of our capital
resources;
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●

the implementation of our business model and strategic plans for our business, etripamil and any future product
candidates;

●

our intellectual property position and the duration of our patent rights;

●

developments or disputes concerning our intellectual property or other proprietary rights;

●

our expectations regarding government and third-party payer coverage and reimbursement;

●

our ability to compete in the markets we serve;

●

the impact of government laws and regulations;

●

developments relating to our competitors and our industry; and

●

other factors that may impact our financial results.

The foregoing list of risks is not exhaustive. Other sections of this Quarterly Report on Form 10-Q and the section titled
"Risk Factors" previously disclosed in Part I, Item 1A. in our Annual Report on Form 10-K may include additional factors
that could harm our business and financial performance. Moreover, we operate in a very competitive and rapidly changing
environment. New risk factors emerge from time to time, and it is not possible for our management to predict all risk
factors nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in, or implied by, any forward-looking
statements.
In light of the significant uncertainties in these forward-looking statements, you should not rely upon forward-looking
statements as predictions of future events. Although we believe that we have a reasonable basis for each forward-looking
statement contained in this Quarterly Report on Form 10-Q, we cannot guarantee that the future results, levels of activity,
performance or events and circumstances reflected in the forward-looking statements will be achieved or occur at all. You
should refer to the section titled "Risk Factors" previously disclosed in Part I, Item 1A. in our Annual Report on Form 10K, filed with the SEC and under Milestone’s SEDAR profile at www.sedar.com on March 24, 2022, for a discussion of
important factors that may cause our actual results to differ materially from those expressed or implied by our forwardlooking statements. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material.
Except as required by law, we undertake no obligation to publicly update any forward-looking statements, whether as a
result of new information, future events or otherwise.

2

Table of Contents

PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
Milestone Pharmaceuticals Inc.
Condensed Consolidated Balance Sheets (Unaudited)
(in thousands of US dollars, except share data)
September 30, 2022

Assets
Current assets
Cash and cash equivalents
Short-term investments
Research and development tax credits receivable
Prepaid expenses
Other receivables
Total current assets
Operating lease assets
Property and equipment
Total assets

$

$

December 31, 2021

37,286
39,947
195
5,058
435
82,921
2,545
303
85,769

$

6,035
487
6,522
2,092
8,614

$

$

114,141
—
356
4,299
127
118,923
711
215
119,849

Liabilities, and Shareholders' Equity
Current liabilities
Accounts payable and accrued liabilities
Operating lease liabilities
Total current liabilities
Operating lease liabilities (net of current portion)
Total liabilities

$

Shareholders’ Equity
Common shares, no par value, unlimited shares authorized 30,388,109 shares issued and
outstanding as of September 30, 2022, 29,897,559 shares issued and outstanding as of
December 31, 2021
Pre-funded warrants - 12,327,780 issued and outstanding as of September 30, 2022 and
12,327,780 as of December 31, 2021
Additional paid-in capital
Cumulative translation adjustment
Accumulated deficit
Total shareholders’ equity
Total liabilities and shareholders’ equity

$

254,937

251,901

52,941

52,941

22,441
(1,634)
(251,530)

15,711
(1,634)
(206,319)

77,155

112,600

85,769

$

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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Milestone Pharmaceuticals Inc.
Condensed Consolidated Statements of Loss (Unaudited)
(in thousands of US dollars, except share and per share data)

Revenue

Three months ended September 30,
2022
2021

Nine months ended September 30,
2022
2021

$

$

1,500

Operating expenses
Research and development, net of tax credits
General and administrative
Commercial
Loss from operations
Interest income, net
Net loss

$

15,000

29,251
11,595
6,537

27,755
8,612
4,788

(15,030)

(14,273)

(45,883)

(26,155)

48
$

42,491,787
$

1,500

9,733
2,961
1,579

(14,556)

Weighted average number of shares and pre-funded warrants
outstanding, basic and diluted

—

9,826
4,034
2,670

474
$

Net loss per share, basic and diluted

$

(0.34)

(14,225)

672
$

42,187,887
$

(0.34)

(45,211)

186
$

42,339,123
$

(1.07)

(25,969)
41,707,563

$

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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Milestone Pharmaceuticals Inc.
Condensed Consolidated Statements of Shareholders’ Equity (Unaudited)
(in thousands of US dollars, except share data)
Common Shares

Pre-funded warrants

$

Amount
251,716

Number
of warrants
12,327,780

—
23,785
—
—
—
29,869,785

$

—
50
—
—
—
251,766

Balance as of June 30, 2022
Transactions in three-month period ended September 30,
2022
Net loss
Exercise of stock options
Private Placement
Share-based compensation
Issuance of common shares, net of issuance costs
Balance as of September 30, 2022

30,005,884

$

—
20,989
—
—
361,236
30,388,109

Balance as of December 31, 2020
Transactions in nine-month period ended September 30,
2021
Net loss
Exercise of stock options
Private Placement
Share-based compensation
Issuance of common shares, net of issuance costs
Balance as of September 30, 2021

29,827,997

Balance as of December 31, 2021
Transactions in nine-month period ended September 30,
2022
Net loss
Exercise of stock options
Share-based compensation
Issuance of common shares, net of issuance costs
Balance as of September 30, 2022

Balance as of June 30, 2021
Transactions in three-month period ended September 30,
2021
Net income
Exercise of stock options
Share-based compensation
Private Placement
Issuance of common shares, net of issuance costs
Balance as of September 30, 2021

Number
of shares
29,846,000

$

Amount
52,927

—
—
—
—
—
12,327,780

$

—
—
—
—
—
52,927

252,236

12,327,780

$

52,941

$

—
57
—
—
2,644
254,937

—
—
—
—
—
12,327,780

$

251,682

11,417,034

—
41,788
—
—
—
29,869,785

$

—
84
—
—
—
251,766

29,897,559

$

$

—
129,314
—
361,236
30,388,109

Additional
paid-in
capital
$
11,795

Cumulative
translation
adjustment
$
(1,634)

Accumulated
deficit
$
(175,210)

$

(14,225)
—
—
—
—
(189,435)

$

(14,225)
24
—
2,024
—
127,417

$

(236,974)

$

86,659

$

(14,556)
28
—
2,380
2,644
77,155

$

143,119

$

Total
139,594

$

—
(26)
—
2,024
—
13,793

$

—
—
—
—
—
(1,634)

$

20,090

$

(1,634)

$

—
—
—
—
—
52,941

$

—
(29)
—
2,380
—
22,441

$

—
—
—
—
—
(1,634)

$

(14,556)
—
—
—
—
(251,530)

$

48,007

$

8,530

$

(1,634)

$

(163,466)

—
—
910,746
—
—
12,327,780

$

—
—
4,920
—
—
52,927

$

—
(41)
—
5,304
—
13,793

$

—
—
—
—
—
(1,634)

$

(25,969)
—
—
—
—
(189,435)

$

(25,969)
43
4,920
5,304
—
127,417

251,901

12,327,780

$

52,941

$

15,711

$

(1,634)

$

(206,319)

$

112,600

—
392
—
2,644
254,937

—
—
—
—
12,327,780

$

—
—
—
—
52,941

$

—
(175)
6,905
—
22,441

$

—
—
—
—
(1,634)

$

(45,211)
—
—
—
(251,530)

$

(45,211)
217
6,905
2,644
77,155

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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Milestone Pharmaceuticals Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited)
(in thousands of US dollars)
Nine months ended September 30,
2022
2021

Cash flows used in operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation of property and equipment
Share-based compensation expense
Changes in operating assets and liabilities:
Other receivables
Research and development tax credits receivable
Prepaid expenses
Operating lease assets and liabilities
Accounts payable and accrued liabilities

$

(45,211)

$

74
6,905

(25,969)
70
5,304

(308)
161
(759)
47
(516)

134
450
(540)
25
(321)

Net cash used in operating activities

(39,607)

(20,847)

Cash provided by (used in) investing activities
Acquisition of PP&E
Acquisition of short-term investments
Redemption of short-term investments

(162)
(62,947)
23,000

—
(15,000)
70,000

Net cash provided by (used in) investing activities

(40,109)

55,000

Cash provided by financing activities
Issuance of common shares, net of issuance costs
Proceeds from exercise of options
Net Proceeds from issuance of pre-funded warrants in a private placement (note 6)

2,644
217
—

—
43
4,920

Cash provided by financing activities

2,861

4,963

Net decrease in cash and cash equivalents

(76,855)

39,116

Cash and cash equivalents – Beginning of period

114,141

72,310

Cash and cash equivalents – End of period

$

37,286

$

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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Milestone Pharmaceuticals Inc.
Notes to Condensed Consolidated Financial Statements
For The Nine Months Ended September 30, 2022 and 2021 (Unaudited)
(in thousands of US dollars, except where noted and for share and per share data)

1 Organization and Nature of Operations
Milestone Pharmaceuticals Inc. (Milestone or the Company) is a biopharmaceutical company incorporated under the
Business Corporations Act (Québec). Milestone is focused on the development and commercialization of cardiovascular
medicines. Milestone’s lead product candidate, etripamil, is a novel, potent short-acting calcium channel blocker that the
Company designed and is developing as a rapid-onset nasal spray to be administered by patients. The Company is
developing etripamil to treat paroxysmal supraventricular tachycardia, atrial fibrillation, and other cardiovascular
indications.
2

Summary of Significant Accounting Policies

a) Basis of Consolidation
The consolidated financial statements include the accounts of the Company and Milestone Pharmaceuticals USA, Inc. All
intercompany transactions and balances have been eliminated.
b) Basis of Presentation and Use of Accounting Estimates and Significant Accounting Policies
These unaudited interim condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (US GAAP) and on a basis consistent with those accounting
principles followed by the Company and disclosed in Note 2 of its most recent annual consolidated financial statements.
Certain information, in particular the accompanying notes normally included in the annual financial statements prepared in
accordance with US GAAP have been omitted or condensed. Accordingly, the unaudited interim condensed consolidated
financial statements do not include all the information required for full annual financial statements, and therefore, should
be read in conjunction with the annual consolidated financial statements and the notes thereto for the year ended December
31, 2021.
In the opinion of the Company's management, the accompanying unaudited interim condensed consolidated financial
statements contain all adjustments, consisting of only normal recurring adjustments, necessary for a fair statement of its
balance sheet as of September 30, 2022, and its statements of loss, shareholders’ equity for the three and nine months
ended September 30, 2022 and 2021 and its statement of cash flows for the nine months ended September 30, 2022 and
2021.
The condensed consolidated balance sheet as of December 31, 2021, was derived from audited annual consolidated
financial statements, but does not contain all the footnote disclosures required by accounting principles generally accepted
in the United States of America.
These unaudited interim condensed consolidated financial statements are presented in US dollars, which is the Company’s
functional currency.
The preparation of unaudited interim condensed consolidated financial statements in conformity with US GAAP requires
the Company to make estimates and judgments that affect certain reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenue
and expenses during the period. The Company bases its estimates and assumptions on current facts, historical experience
and various other factors that it believes are reasonable under the circumstances, to determine the carrying values of assets
and liabilities that are not readily apparent from other sources. Significant estimates and judgments include, but are not
limited to,
●

Estimates of the percentage of work completed of the total work over the life of an individual clinical trial in
accordance with agreements established with contracted research organizations (“CRO”), contracted
7
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Milestone Pharmaceuticals Inc.
Notes to Condensed Consolidated Financial Statements
For The Nine Months Ended September 30, 2022 and 2021 (Unaudited)
(in thousands of US dollars, except where noted and for share and per share data)

manufacturing organizations (“CMO”) and clinical trial sites which in turn impact the research & development
expenses.
●

Estimate of the grant date fair value share options granted to employees, consultants and directors, and the
resulting share-based compensation expense, using the Black-Scholes option-pricing model.

c) Significant Risks and Uncertainties
The ongoing COVID-19 pandemic has had an impact on the Company’s business, operations and clinical development
timelines. The pandemic has resulted in many state, local and foreign governments implementing and making adjustments
to various orders and restrictions in order to control the spread of the disease, which have impacted patient recruitment,
enrollment and follow-up visits at clinical sites The Company will continue to evaluate the COVID-19 pandemic impact on
the development timelines of its clinical programs. Estimates and assumptions about future events and their effects cannot
be determined with certainty and therefore require the exercise of judgment. As of the date of issuance of these
consolidated financial statements, the Company is not aware of any specific event or circumstance that would require the
Company to update its estimates, assumptions and judgments. These estimates may change as new events occur and
additional information is obtained and are recognized in the consolidated financial statements as soon as they become
known. Actual results could differ from those estimates and any such differences may be material to the Company’s
unaudited interim condensed consolidated financial statements.
In addition, the Company is subject to other challenges and risks specific to its business and its ability to execute on its
strategy, as well as risks and uncertainties common to companies in the pharmaceutical industry, including, without
limitation, risks and uncertainties associated with: obtaining regulatory approval of its product candidate; delays or
problems in the supply of its study drug or failure to comply with manufacturing regulations; identifying, acquiring or inlicensing product candidates; pharmaceutical product development and the inherent uncertainty of clinical success; and the
challenges of protecting and enhancing its intellectual property rights; and complying with applicable regulatory
requirements.
d) Recent Accounting Pronouncements
The Company has considered recent accounting pronouncements and concluded that they are either not applicable to the
business or that the effect is not expected to be material to the unaudited condensed consolidated financial statements as a
result of future adoption.
e) Sources of Liquidity and Funding Requirements
The Company incurred operating losses and has experienced negative operating cash flows since its inception and
anticipates to continue to incur losses for at least the next several years. As of September 30, 2022, the Company had cash,
cash equivalents and short-term investments of $77.2 million and an accumulated deficit of $251.5 million. Management
has evaluated the Company’s current operating plan against our existing cash and cash equivalents and determined that we
expect to be able to support our ongoing operations through 2023.
3

Revenues

We generated revenue of $1.5 million from milestone payments under the License Agreement for the three months and
nine months ended September 30, 2022 compared to no revenue in the three months ended September 30, 2021 and
revenue of $15 million from upfront payments under the License Agreement during the nine months ended September 30,
2021.
8
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Milestone Pharmaceuticals Inc.
Notes to Condensed Consolidated Financial Statements
For The Nine Months Ended September 30, 2022 and 2021 (Unaudited)
(in thousands of US dollars, except where noted and for share and per share data)

4

Short-term Investments

Short term investments are classified as held-to-maturity, are initially recognized at fair value and are subsequently
accounted for at amortized cost. They are comprised of guaranteed investment certificates with a maturity greater than 90
days but less than one year and, as such, are classified as current assets.
5 Leases
On May 20, 2022, the Company entered into a new lease arrangement for a 62-month term for new office space located in
Charlotte, NC. The Company recognized the operating lease right-of-use asset and operating lease liabilities at the lease
commencement date on August 1, 2022. The interest rate implicit in lease contracts is not readily determinable and the
Company does not have a public credit rating and carries no debt. As such, several factors were considered in the
determination of the Company’s incremental borrowing rate used in determining the present value of lease payments. The
Company’s examined credit ratings for similar companies, assumed equivalency between the Canadian and U.S. markets
for collateralized debt and used rates near the 62-month period. This resulted in an incremental borrowing rate of 7.55%.
Lease expenses are recognized on a straight-line basis over the lease term, which is accomplished by increasing the
amortization of the right-of-use asset as interest expense on the lease liability declines over the lease term.
6 Accounts Payable and Accrued Liabilities
Accounts payable and accrued liabilities are comprised of the following:
September 30, 2022 December 31, 2021
$
2,853 $
4,384
1,851
1,458
571
272
760
437
$
6,035 $
6,551

Trade accounts payable
Accrued compensation and benefits payable
Accrued research and development liabilities
Other accrued liabilities
Total

9
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Milestone Pharmaceuticals Inc.
Notes to Condensed Consolidated Financial Statements
For The Nine Months Ended September 30, 2022 and 2021 (Unaudited)
(in thousands of US dollars, except where noted and for share and per share data)

7

Shareholders’ Equity

Authorized Share Capital
The Company has authorized and issued common shares, voting and participating, without par value, of which unlimited
shares were authorized and 30,388,109 shares were issued and outstanding as of September 30, 2022.
As of September 30, 2022, there were 1,121,076 common shares available for issuance under the Employee Stock
Purchase Plan (“ESPP”) and no common shares have been issued under such plan.
In August 2022, the Company issued and sold 361,236 common shares under the Open Market Sale AgreementSM, or the
Sales Agreement, with Jefferies LLC with respect to an at-the-market offering program, or the ATM Program, for proceeds
of $2.6 million (net of issuance costs of $0.1 million).
Additional Paid-in Capital
The additional paid-in capital balances were as follows:

Opening balance
Share-based compensation expense
Exercise of stock options
Closing balance

8

Three months ended September 30, Nine months ended September 30,
2022
2021
2022
2021
$
20,090
$
11,795 $
15,711
$
8,530
2,380
2,024
6,905
5,304
(29)
(26)
(175)
(41)
$
22,441
$
13,793 $
22,441
$
13,793

Share Based Compensation

Under the Company’s 2019 Equity Incentive Plan (the “2019 Plan”) and the Company’s Stock Option Plan (the “2011
Plan”), unless otherwise decided by the Board of Directors, options vest and are exercisable as follows: 25% vest and are
exercisable on the one year anniversary of the grant date and one thirty-sixth (1/36th) of the remaining options vest and are
exercisable each month thereafter, such that options are vested in full on four-year anniversary of the grant date.
On January 1, 2022, the number of the Company’s common shares reserved for issuance under the 2019 Plan increased by
1,195,902 common shares. In addition, 125,127 options have been forfeited under the 2011 Plan since the adoption of the
2019 Plan and have become available for issuance under the 2019 Plan. As of September 30, 2022, there were 5,811,310
common shares available for issuance under the 2019 Plan, of which 664,726 common shares were available for future
grants.
On November 10, 2021, the Company established a 2021 Inducement Plan through the granting of awards. This 2021
Inducement Plan is intended to help the Company provide an inducement material for certain individuals to enter into
employment with the Company, incentives for such persons to exert maximum efforts for the success of the Company and
provide a means by which employees may benefit from increases in value of the common shares. There were 523,000
options granted and outstanding under the 2021 Inducement Plan during the nine-month period ended September 30, 2022.
The options were granted at a weighted average exercise price of $6.37.
On July 15, 2022, the Company offered an ESPP, in which participation is available to substantially all of our employees in
the United States and Canada who meet certain service eligibility requirements. As of September 30, 2022, the Company
has 1,121,076 common shares available under the ESPP with no common shares issued under this plan.
10
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Milestone Pharmaceuticals Inc.
Notes to Condensed Consolidated Financial Statements
For The Nine Months Ended September 30, 2022 and 2021 (Unaudited)
(in thousands of US dollars, except where noted and for share and per share data)

The total outstanding and exercisable options from the 2011 Plan, 2019 Plan and Inducement Plan as of September 30 were
as follows:
2022

Outstanding at beginning of year - 2011 Plan
Outstanding at beginning of year - 2019 Plan
Granted - 2019 Plan
Granted - Inducement Plan
Expired - 2011 Plan
Exercised - 2011 Plan
Exercised - 2019 Plan
Forfeited - 2019 Plan
Cancelled - 2011 Plan
Cancelled - 2019 Plan
Outstanding at end of period
Outstanding at end of period - Weighted
average exercise price
Exercisable at end of period
Exercisable at end of period - Weighted
average exercise price

2019 Plan
—
3,759,834
1,748,700
—
—
—
(15,089)
—
—
(17,950)
$
5,475,495
$

Number
of shares
Inducement Plan
—
—
—
523,000
—
—
—
—
—
—
523,000

$

2011 Plan
1,995,971
—
—
—
(1,121)
(114,225)
—
—
(19,387)
—
1,861,238

$

8.32
2,219,125

6.37
—

$

2.04
1,831,482

$

9.79

—

$

2.01

Total
1,995,971
3,759,834
1,748,700
523,000
(1,121)
(114,225)
(15,089)
—
(19,387)
(17,950)
7,859,733

Weighted
average
exercise
price
$
2.07
9.51
5.78
6.37
0.96
1.38
3.92
8.56
9.42
14.31
$
6.70

4,050,607

$

Total
2,080,097
1,706,190
2,065,200
(13,882)
(1,167)
(40,538)
(1,250)
5,794,650

Weighted
average
exercise
price
$
2.15
13.55
6.24
12.81
21.48
0.97
3.74
$
6.94

2,702,579

$

6.28

2021

Outstanding at beginning of year - 2011 Plan
Outstanding at beginning of year - 2019 Plan
Granted - 2019 Plan
Forefeited - 2019 Plan
Cancelled - 2019 Plan
Exercised - 2011 Plan
Exercised - 2019 Plan
Outstanding at end of period
Outstanding at end of period - Weighted
average exercise price
Exercisable at end of period
Exercisable at end of period - Weighted
average exercise price

$

$
$

2019 Plan
—
1,706,190
2,065,200
(13,882)
(1,167)
—
(1,250)
3,755,091

Number
of shares
Inducement Plan
—
—
—
—
—
—
—
—

$

9.53
938,433

—
—

$

11.61

—

$

2011 Plan
2,080,097
—
—
—
—
(40,538)
—
2,039,559
2.18
1,764,146

5.39

2.08

The weighted average remaining contractual life was 7.8 and 8.0 years for outstanding options as of September 30, 2022
and 2021, respectively. The weighted average remaining contractual life was 6.7 and 6.9 years for vested options, as of
September 30, 2022 and 2021, respectively.
There was $18.6 million and $17.3 million total unrecognized compensation cost related to non-vested share options as of
September 30, 2022 and 2021, respectively. The share options are expected to be recognized over a remaining weighted
average vesting period of 2.5 years and 2.6 years as of September 30, 2022 and 2021, respectively.
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Options granted are valued using the Black-Scholes option pricing model. Amortization of the fair value of the options
over vesting years has been expensed and credited to additional paid-in capital in shareholders’ equity.
The non-vested options as of September 30 were as follows:
2022

Non-vested share options at beginning of year - 2011 Plan
Non-vested share options at beginning of year - 2019 Plan
Granted - 2019 Plan
Granted - Inducement Plan
Vested, outstanding 2011 Plan
Vested, outstanding 2019 Plan
Forfeited - 2019 Plan
Non-vested share options at end of period
Non-vested share options at end of period - Weighted average
fair value

2019 Plan
—
2,665,518
1,748,700
—
—
(1,149,117)
(8,731)
3,256,370
$

5.45

Number
of options
Inducement Plan
—
—
—
523,000
—
—
—
523,000
$

—

2011 Plan
200,639
—
—
—
(170,883)
—
—
29,756
$

Total
200,639
2,665,518
1,748,700
523,000
(170,883)
(1,149,117)
(8,731)
3,809,126

Weighted
average
fair value
$
1.86
6.39
4.37
4.81
1.76
5.99
6.27
$
5.34

Total
543,192
1,438,026
2,065,200
(267,789)
(13,882)
(672,686)
3,092,061

Weighted
average
fair value
$
1.81
10.28
4.71
1.64
9.18
9.17
$
6.07

2.44
2021

Non-vested share options at beginning of year - 2011 Plan
Non-vested share options at beginning of year - 2019 Plan
Granted - 2019 Plan
Vested, outstanding 2011 Plan
Forfeited - 2019 Plan
Vested, outstanding 2019 Plan
Non-vested share options at end of period
Non-vested share options at end of period - Weighted average
fair value

2019 Plan
—
1,438,026
2,065,200
—
(13,882)
(672,686)
2,816,658
$

6.47

Number
of options
Inducement Plan
—
—
—
—
—
—
—
$

—

2011 Plan
543,192
—
—
(267,789)
—
275,403
$

1.98

There were 523,000 options granted, outstanding and non-vested under the 2021 Inducement Plan during the nine month
period ended September 30, 2022. The options were granted at a weighted average fair value price of $4.81.
The fair value of share-based payment transaction is measured using Black-Scholes valuation model. This model also
requires assumptions, including expected option life, volatility, risk-free interest rate and dividend yield, which greatly
affect the calculated values.
The fair value of options granted for the 2011 Plan, 2019 Plan and 2021 Inducement Plan were estimated using the BlackScholes option pricing model, resulting in the following weighted average assumptions for the options granted:
Three months ended September 30,
2022
2021

Exercise price
Share price
Volatility
Risk-free interest rate
Expected life
Dividend

$
$

6.94
$
6.94
$
93 %
2.94 %
5.75
0%
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Nine months ended September 30,
2022
2021

5.96
$
5.96
$
94 %
0.94 %
6.08
—%

5.91
$
5.91
$
91 %
2.41 %
6.03
0%

6.24
6.24
94 %
1.04 %
6.01
0%
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Expected volatility is determined using comparable companies for which the information is publicly available. The riskfree interest rate is determined based on the U.S. sovereign rates benchmark in effect at the time of grant with a remaining
term equal to the expected life of the option. Expected option life is determined based on the simplified method as the
Company does not have sufficient historical exercise data to provide a reasonable basis upon which to estimate expected
term. The simplified method is an average of the contractual term of the options and its ordinary vesting period. Dividend
yield is based on the share option’s exercise price and expected annual dividend rate at the time of grant.
The Company recognized share-based compensation expense as follows:
Three months ended September 30,

Administration
Research and development
Commercial activities
Total

9

$

$

2022
1,891
349
140
2,380

2021
$

$

863
821
340
2,024

Nine months ended September 30,
2022
2021
$
3,683
$
2,186
2,302
2,226
920
892
$
6,905
$
5,304

Net Loss Per Share

Basic net loss per common share is determined by dividing net loss applicable to common shareholders by the weighted
average number of common shares and pre-funded warrants outstanding during the period.
For the nine months ended September 30, 2022 and 2021, the Company was in a net loss position. Dilutive net loss per
common share is determined by dividing net loss applicable to common shareholders by the weighted average number of
common shares and shares issuable upon exercise of pre-funded warrants outstanding during the period. The following
potentially dilutive securities have been excluded from the computation of diluted weighted average shares outstanding as
of September 30, as they would be anti-dilutive:
2022
7,859,733

Share options

2021
5,794,640

Amounts above reflect the common share equivalents of the noted instruments.
10

Subsequent Events

On October 17, 2022, the Company announced positive of topline results from its second phase 3 clinical trial, which the
Company refers to as the RAPID trial, of intranasally administered etripamil in the conversion of the cardiac arrythmia
paroxysmal supraventricular tachycardia to normal sinus rhythm. With the positive results from the RAPID clinical trial,
the Company has earned a payment of $3.5 million related to the License Agreement. This revenue will be recorded in the
quarter ending December 31, 2022.
In mid-October 3,809,523 pre-funded warrants were exercised at an exercise price of $0.01 per share.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following information should be read in conjunction with the unaudited interim condensed consolidated statements
and the notes thereto included in this Quarterly Report on Form 10-Q and the audited annual consolidated financial
statements and the notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2021,
which was filed with the Securities and Exchange Commission, or SEC, on March 24, 2022. Our actual results may differ
materially from those anticipated in these forward-looking statements as a result of various factors, including those
discussed in “Risk Factors” and in other parts of this Quarterly Report on Form 10-Q.
Overview
We are a biopharmaceutical company focused on the development and commercialization of innovative cardiovascular
medicines. Our lead product candidate etripamil is a novel, potent and short-acting calcium channel blocker that we
designed as a rapid-onset nasal spray to be self-administered by patients. We are developing etripamil for the treatment of
arrhythmias with a lead indication to treat paroxysmal supraventricular tachycardia, or PSVT, with a subsequent indication
to treat atrial fibrillation with rapid ventricular rate, or AFib-RVR, and other cardiovascular indications. In October 2022,
we announced positive topline results from our second phase 3 clinical trial in PSVT, which we refer to as our RAPID
trial. We believe with the safety and tolerability experience from the PSVT program that etripamil can be expanded to the
AFib-RVR indication, for which we currently are in a phase 2 clinical trial in the emergency department setting.
Etripamil - Phase III Clinical Program in PSVT
PSVT is a rapid heart rate condition affecting approximately two million Americans that is characterized by episodes of
supraventricular tachycardia, or SVT, that start and stop without warning. Episodes of SVT are experienced by patients
with symptoms such as palpitations, sweating, chest pressure or pain, shortness of breath, sudden onset of fatigue,
lightheadedness or dizziness, fainting and anxiety. Calcium channel blockers have long been approved for the treatment of
PSVT as well as other cardiac conditions. Calcium channel blockers available in oral form are used prophylactically to
control the frequency and duration of future episodes of SVT. For treatment of acute episodes of SVT, approved calcium
channel blockers are administered intravenously under medical supervision, usually in the emergency department, or ED.
The combination of convenient nasal-spray delivery, rapid-onset and short duration of action of etripamil has the potential
to shift the current treatment paradigm for episodes of SVT away from the burdensome and costly ED setting. If approved,
we believe that etripamil will be the first self-administered therapy for the rapid termination of episodes of SVT wherever
and whenever they occur.
Atrial Fibrillation, or AFib, is a common form of arrhythmia with an irregular and often rapid heart rate that can increase
the risk of stroke, heart failure, and other heart-related complications. Acommon complication of AFib is rapid ventricular
rate, or AFib-RVR, which is frequently defined as a heart rate ≥ 110 beats per minute. While AFib can occur with or
without symptoms, the occurrence of rapid ventricular rate increases the likelihood of symptoms including heart
palpitations, shortness of breath and weakness. There are currently two pharmacological approaches to managing AFib:
rate control to lower a rapid heart rate and rhythm control to restore and maintain a regular (sinus) rhythm and prevent
recurrent AFib episodes. Either of these pharmacological management approaches may be administered chronically or
acutely, depending on patient preference and episode frequency and/or severity. For rate control, the rapid heart rate of
AFib is typically treated with AV nodal blocking drugs, such as calcium channel blockers, beta blockers, or less
commonly, digoxin, to control symptoms and improve cardiac function and hemodynamic stability. Oral rate control drugs
used acutely do not provide immediate ventricular rate control due to a 30- to 60-minute delayed onset of action.
Breakthrough episodes of symptomatic AFib often require urgent medical treatment with intravenous calcium channel
blockers and beta-blockers under medical supervision, usually in the ED to quickly reduce heart rate before transitioning a
patient back to oral therapy. The combination of convenient nasal-spray delivery, rapid-onset and short duration of action
of etripamil has the potential to shift the setting of care for rapid rate control away from the burdensome and costly
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ED setting. If approved, we believe that etripamil will be the first self-administered therapy for the rapid rate reduction of
episodes of Afib-RVR wherever and whenever they occur.
Clinical Program for the Treatment of Paroxysmal Supraventricular Tachycardia
Completed Phase 3 RAPID, NODE-301 and NODE-302 Clinical Trials
RAPID, our multi-center, randomized, double-blind, placebo-controlled phase 3 trial, enrolled a total of 706 patients across
clinical sites in North America and Europe. Patients were randomized 1:1 to a regimen of self-administering a first dose
etripamil nasal spray, with a repeat dose 10 minutes later if symptoms persisted, or a matching placebo regimen. Selfadministration was prompted by a patient’s customary symptoms and was performed in the at-home setting without
medical monitoring. A repeat dose regimen was tested such that, patients who did not experience symptom relief within 10
minutes were directed to self-administer a repeat dose of study drug. The RAPID trial achieved its primary endpoint, with
patients taking the etripamil regimen demonstrating a highly statistically significant and clinically meaningful difference in
time to SVT conversion as compared to placebo. A Kaplan Meier analysis demonstrated a significantly greater proportion
of patients who took etripamil converted within thirty minutes compared to placebo (64.3% vs. 31.2%; hazard ratio, or HR,
= 2.62; [95% CI 1.66; 4.15]; p<0.001). By 90 minutes post-study drug administration, 80.6% of etripamil patients
converted versus 60.7% of placebo patients (HR = 1.93; 95% CI 1.349, 2.752; p<0.001) and statistical significance was
maintained throughout the 5-hour observation window. Statistically significant reductions in time to conversion in patients
who took etripamil were evident early and persisted throughout the observation window of the study compared to placebo.
The median time to conversion for patients in RAPID who self-administered etripamil was 17.2 minutes compared to 53.3
minutes for patients on placebo.The safety and tolerability data from the RAPID trial continue to support the potential self
use of etripamil, with findings consistent with those observed in prior trials. The most common randomized treatment
emergent adverse events, or RTEAEs, adverse events, or AEs, which occurred within 24 hours of etripamil administration,
were related to the nasal local administration site. Overall, the majority of RTEAEs were reported as mild (68%) to
moderate (31%). There were no reported serious AEs related to etripamil. To date, the Company’s overall PSVT clinical
program has resulted in more than 1,600 unique subject exposures of etripamil doses ≥70 mg.
In the RAPID study, patients who self-administered etripamil sought additional medical interventions less frequently (25%
vs. 15%; p=0.103) and had fewer emergency department visits (21% vs. 14%; p=0.209) than patients in the placebo arm.
These findings were consistent with the Company’s previously completed Phase 3 NODE-301 study, in which patients who
self-administered etripamil sought additional medical interventions less frequently (27% vs. 14%; p=0.119) and saw a
reduction in emergency department visits (25% vs. 13%; p=0.076) than patients in the placebo arm. Neither study
individually was powered to show statistical significance for these analyses. Notably, predefined analyses of pooled data
from the NODE-301 and RAPID trials show that etripamil treatment provided a statistically significant reduction in both
the use of additional medical interventions and visits to the emergency department.
The Company believes results from the RAPID trial together with the data from the already completed NODE-301 trial
could fulfill the efficacy requirement for a New Drug Application (NDA) submission for etripamil in patients with PSVT.
The Company believes they now have the required exposures to fulfill the safety dataset for the NDA and has initiated
closure of the open label NODE-303 safety trial. We plan to submit an NDA application in mid-2023, pending agency
feedback.
In March 2020, we reported topline results of the NODE-301 pivotal trial of etripamil for the treatment of PSVT, which
was a placebo-controlled phase 3 safety and efficacy trial. NODE-301, which enrolled a total of 431 patients across 65 sites
in the United States and Canada, did not meet its primary endpoint of time to conversion of SVT to sinus rhythm compared
to placebo over the five-hour period in which patients wore a cardiac monitor following study drug administration.
However, important findings included: the median time to conversion for etripamil was 25 minutes (95% CI: 16, 43)
compared to 50 minutes (95% CI: 31,101) for placebo (p=0.12). Moreover, early efficacy activity was observed, including
the conversion of 61% of etripamil patients compared to 45% of placebo patients within 45 minutes after study drug
administration (p=0.02), a time period consistent with etripamil’s pharmacological activity, results from the latter
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part of the observation window confounded the statistical analysis of the primary endpoint. Patients were monitored during
the five-hour period after study drug administration.
After reviewing the data from NODE-301 with the FDA in July 2020, the agency indicated that an analysis period shorter
than 5 hours would be appropriate to measure the efficacy of etripamil. The FDA indicated that two trials, the RAPID and
NODE-301 trials could potentially fulfill the efficacy requirement for our planned NDA for etripamil in patients with
PSVT, both using time to conversion over the first 30 minutes with a target p-value of less than 0.05 as the primary
endpoint. When employing the updated analysis to the NODE-301 data, 54% of etripamil patients vs. 35% of placebo
patients converted within 30 minutes (HR 1.87, p=0.02).
NODE-302 was a phase 3 open-label safety extension of the NODE-301 trial. Patients who completed NODE-301 and
enrolled in NODE-302 could receive up to an additional 11 doses of etripamil. NODE-302 is a multi-center, open label trial
primarily designed to evaluate the safety of etripamil nasal spray when self-administered by patients without medical
supervision for spontaneous episodes of SVT in an outpatient setting over multiple episodes. While the primary purpose of
the trial is safety, efficacy assessments were also performed. We presented data from the NODE-302 study at a latebreaking session of the Heart Rhythm Society’s Heart Rhythm 2022 Annual conference. Of 198 eligible NODE-301
patients, 169 (85%) enrolled in NODE-302 and 105 (62%) experienced a perceived episode of PSVT, self-administered
etripamil and were included in the safety population. Overall, the rate of conversion of PSVT to normal sinus rhythm at 30
minutes following etripamil administration was 60.2% with a median time to conversion of 15.5 minutes (95% CI, 11.322.1 minutes). Among 40 patients who self-treated two separate episodes, 21 of 26 (81%) who converted on their first
episode were also successfully converted on their second episode. Moreover, the need for an external medical intervention
(e.g., an intravenous therapy administered in an emergency department) to terminate a PSVT episode was low (13% of
patients and 8.5% of positively adjudicated PSVT episodes). Etripamil was generally well-tolerated, with adverse events
consistent with those observed in previous trials; most adverse events related to treatment were localized to the nasal
administration site and were mild and transient.
Other Clinical Trials in PSVT
NODE-303 is a phase 3, multi-center, open-label safety trial, evaluating the safety of etripamil when self administered
without medical supervision over multiple, separate SVT episodes. Unique to the NODE-303 trial is the elimination of a
test dose procedure present in the RAPID and NODE-301 trials. (The test dose procedure employed in the other phase 3
studies requires patients to first self-administer etripamil in the controlled setting of the clinic while in normal sinus rhythm
before determining if the patient should be entered into the at-home self-administered dosing portion of the trial.) The
NODE-303 trial was initiated with an etripamil 70 mg single dose regimen and the 70 mg optional repeat dose regimen was
introduced into the trial starting in the second half of 2021 following FDA acceptance of the protocol amendment. The trial
is designed to add to the safety data from the remainder of the development program, including those data already obtained
from the RAPID, NODE-301 and NODE-302 trials, in order to fulfill the safety data set needed for NDA filing. Following,
the results from the RAPID study in October 2022, and the assessment of the total exposures to etripamil in the
development program to date, we believe we have the safety dataset needed for review of the NDA for PSVT and have
moved to the closure phase of the NODE-303 study.
We are conducting patient access programs to provide further access to etripamil to patients who have participated in the
clinical development registration trials to treat future SVT episodes. These programs are tailored to meet the regulatory
requirements in the territories in which the clinical sites are located.
Recent Developments
On July 1, 2022 our partner Ji Xing Pharmaceuticals Limited or Ji Xing, a clinical-stage biopharmaceutical company
committed to bringing innovative medicines to underserved Chinese patients with serious and life-threatening diseases,
announced the first patient enrollment at Nanfang Hospital of Southern Medical University in its phase 3 trial. The trial is
currently being carried out in more than 40 clinical centers across China and has a similar design and size as those of the
RAPID trial.
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Clinical Trial in AFib
In addition to our PSVT clinical program, we began enrollment of patients in a phase 2 proof-of concept clinical trial in
patients with AFib, which we refer to as our ReVeRA trial in the first quarter of 2021 to evaluate the potential effectiveness
of etripamil to reduce ventricular rate during AFib- RVR episodes. The phase 2 double blind, placebo controlled, proof-ofconcept, trial which is being conducted in Canada in collaboration with the Montreal Heart Institute and other research
centers, is expected to enroll approximately 50 patients randomized 1:1 to receive either 70 mg of etripamil nasal spray or
placebo. The primary endpoint will assess maximum reduction in ventricular rate, with key secondary endpoints including
the time to achieve maximum reduction in ventricular rate and the duration of the effect. The trial is being conducted in the
hospital or ED, setting under medical supervision, which is the same concept applied to the PSVT program. The ED
setting, especially since the onset of the COVID-19 pandemic, has proven to be a very difficult environment in which to
conduct the trial and enrollment is very slow. We are expanding this trial into other regions and clinical sites that we
believe have the opportunity to overcome some of the current enrollment challenges.
Operations Overview
Since the commencement of our operations in 2003, we have devoted substantially all of our resources to performing
research and development activities in support of our product development efforts, hiring personnel, raising capital to
support and expand such activities, providing general and administrative support for these operations and, more recently
preparing for commercialization. We operate our business using a significant outsourcing model. As such, our team is
composed of a relatively smaller core of employees who direct a significantly larger number of team members who are
outsourced in the forms of vendors and consultants to enable execution of our operational plans. We do not currently have
any products approved for sale, and we continue to incur significant research and development and general administrative
expenses related to our operations.
Since inception, we have incurred significant operating losses. For the three months ended September 30, 2022 and 2021
we recorded net loss of $14.6 million and $14.2 million, respectively. For the nine months ended September 30, 2022 and
2021, we recorded net losses of $45.2 million and $26.0 million, respectively. As of September 30, 2022, we had an
accumulated deficit of $251.5 million. We expect to continue to incur significant losses for the foreseeable future. We
anticipate that a substantial portion of our capital resources and efforts in the foreseeable future will be focused on
completing the necessary development activities required for obtaining regulatory approval and preparing for potential
commercialization of our product candidates. We had $77.2 million of cash, cash equivalents and short-term investments at
September 30, 2022.
We expect to continue to incur significant expenses and increasing operating losses for at least the next several years. Our
net losses may fluctuate significantly from period to period, depending on the timing of our planned clinical trials and
expenditures on other research and development activities. We expect our expenses will increase substantially over time as
we:
●

continue our ongoing and planned development of etripamil, as we close out our Phase 3 clinical trials of
etripamil for the treatment of PSVT and begin our future clinical trials of etripamil for the treatment of AFib-RVR
;

●

seek marketing approvals for etripamil for the treatment of PSVT, AFib-RVR and other cardiovascular
indications;

●

establish a sales, marketing, manufacturing and distribution capability, either directly or indirectly through third
parties, to commercialize etripamil or any future product candidate for which we may obtain marketing approval;
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●

build a portfolio of product candidates through development, or the acquisition or in-license of drugs, product
candidates or technologies;

●

initiate preclinical studies and clinical trials for etripamil for any additional indications we may pursue, including
the clinical trials for the treatment of AFib and AFib-RVR as well as other areas of unmet medical need, and for
any additional product candidates that we may pursue in the future;

●

maintain, protect and expand our intellectual property portfolio;

●

hire additional clinical, commercial, regulatory and scientific personnel;

●

add operational, financial and management information systems and personnel, including personnel to support
our product development and planned future commercialization efforts; and

●

incur additional legal, accounting, insurance and other expenses associated with operating as a public company.

COVID-19 Business Update
The periods of reduced global economic activity and volatility, the overall disruption of global healthcare systems and the
other risks and uncertainties associated with the pandemic could have a material adverse effect on our business, financial
condition, results of operations and growth prospectsWe continue to monitor the pandemic as we evolve our business
continuity plans and response strategy.
Clinical Development
With respect to clinical development, we have taken measures to maintain patient safety and trial continuity and to preserve
study integrity. While COVID-19 resurgences around the world impact different geographies and clinical sites to varying
degrees and at different times, the PSVT clinical program average overall enrollment rate displayed clear forward
momentum, compared to 2020. Enrollment rates had slowed as a result of COVID-19, but largely recovered due to
operational actions by Milestone, as evidenced by the recent completion and plans to close the phase 3 studies, RAPID and
NODE 303. During 2021 and 2020, the COVID-19 pandemic delayed the initiation of many proposed RAPID clinical trial
sites as some health care institutions prioritized their resources for pandemic related activities with some precluding the
initiation of new clinical trials or conduct of existing trials. It also delayed the initiation of clinical trial sites and the
enrollment of patients into our ReVeRA trial of etripamil for AFib-RVR performed in the acute care hospital setting in
Canada, due to closures of clinical sites as well as to the increased stress that COVID-19 places on ED logistics and staff.
Given the uncertainty and differing and evolving restrictions applicable to clinical trial sites and participants, additional
disruptions and delays are possible. To be precautionary, we will continue to monitor the impact of COVID-19 on our
planned clinical sites and patient enrollment activities. We could also see an impact on the ability to supply study drug,
report trial results, or interact with regulators, ethics committees or other important agencies due to limitations in
regulatory authority employee resources or otherwise. In addition, we rely on contract research organizations or other third
parties to assist us with clinical trials, and we cannot guarantee that they will continue to perform their contractual duties in
a timely and satisfactory manner as a result of the COVID-19 pandemic. If the COVID-19 pandemic continues and
persists for an extended period of time, we could experience further significant disruptions to our clinical development
timelines, which would adversely affect our business, financial condition, results of operations and growth prospects.
Other Financial and Corporate Impacts
While we expect the COVID-19 pandemic to continue to affect our business operations and financial results, the extent of
the impact on our clinical development and regulatory efforts, our corporate development objectives and the value of and
market for our common shares, will depend on future developments that are highly uncertain and cannot be predicted with
confidence at this time, such as the ultimate duration of the pandemic, travel restrictions, business closure requirements in
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the United States, Canada, Europe and other countries, the timing and unpredictability of achieving widespread vaccination
rates, the effectiveness of any vaccines against new variants, and the timing of the return of the global economy to prepandemic levels. In addition, we may be impacted by general economic, political, and market conditions, including
deteriorating market conditions due to investor concerns regarding inflation and Russian hostilities in Ukraine and overall
fluctuations in the financial markets in the United States and abroad.
Components of Results of Operations
Revenues
We have not generated any revenues from product sales to date and we do not expect to generate revenues from product
sales in the near future. Our revenues for the nine months ended September 30, 2022 and September 30, 2021 are from the
license agreement with Ji Xing and are comprised of upfront and milestone payments.
Research and Development
Research and development expenses consist primarily of salaries and fees paid to external service providers and also
include personnel costs, including share-based compensation expense and other related compensation expenses. We
expense research and development costs in the periods in which they are incurred. Costs for certain development activities
are recognized based on an evaluation of the progress to completion of specific tasks using information and data provided
to us by our vendors, collaborators and third-party service providers.
To date, substantially all of our research and development expenses have been related to the preclinical and clinical
development of etripamil. As we advance etripamil or other product candidates for other indications, we expect to allocate
our direct external research and development costs across each of the indications or product candidates. Further, while we
expect our research and development costs for the development of etripamil in AFib-RVR to increase for the ReVeRA
clinical trial as we continue to expand this trial, we expect our research and development expenses related to the
development of etripamil for PSVT to remain a very large majority of our total research and development expenses.
We expect our research and development expenses to increase as we continue the development of etripamil and prepare to
pursue regulatory approval. The process of conducting the necessary clinical research to obtain regulatory approval is
costly and time-consuming and is subject to uncertainties and delays, including as a result of the ongoing COVID-19
pandemic. COVID-19 has adversely affected enrollment rates. As a result of the uncertainties discussed above, we are
unable to determine the duration and completion costs of our research and development projects or when and to what
extent we will generate revenue from the commercialization and sale of our product candidates, if at all.
We recognize the benefit of Canadian research and development tax credits as a reduction of research and development
costs for fully refundable investment tax credits.
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General and Administrative
General and administrative expenses include personnel and related compensation costs, expenses for outside professional
services, lease expense, insurance expense and other general administrative expenses. Personnel costs consist of salaries,
bonuses, benefits, related payroll taxes and share-based compensation. Outside professional services consist of legal,
accounting and audit services and other consulting fees.
We expect to continue to incur expenses as a public company, including expenses related to compliance with the rules and
regulations of the Securities and Exchange Commission, or SEC, and those of any national securities exchange on which
our securities are traded, additional insurance expenses, investor relations activities, and other administrative and
professional services.
Commercial
Commercial expenses consist primarily of personnel and related compensation costs, market and health economic research,
and market development activities for PSVT and, to a lesser extent, AFib-RVR. The focus of these expenses is three-fold:
first, we want to leverage rigorous primary and secondary research to fully understand our target disease states from the
perspective of the patient, healthcare provider, and payer; second, we want to understand and document the burden of
disease posed by PSVT and AFib-RVR from an epidemiology, healthcare resource use, and cost perspective; and third, we
want to engage our target patient, physician, and payer stakeholders with evidence-based and compliant educational
materials that serve to increase the awareness and understanding of the impact of PSVT and AFib-RVR on patients and the
overall healthcare system.
Starting approximately six months to one year before we file our new drug application, or NDA with the FDA, we
anticipate our commercial expenses will increase substantially as we invest in the infrastructure, personnel, and operational
expenses required to launch our first product in the United States, if approved.
Interest Income
Interest income primarily consists of interest income from our cash equivalents and short-term investments.
Results of Operations
Comparison of the Three and Nine Months Ended September 30, 2022 and 2021
The following table summarizes our results of operations and changes:
Three months ended September 30,
2022
2021
$ Change % Change

(in thousands)
Revenue

$

Operating expenses
Research and development, net of tax credits
General and administrative
Commercial
Total operating expenses
Loss from operations
Interest income, net
Net loss

$

1,500

9,826
4,034
2,670
16,530
(15,030)
474
$ (14,556)

20

$
$

-

9,733
2,961
1,579
14,273
(14,273)
48
$ (14,225)

$

$

1,500

100.0%

93
1,073
1,091
2,257
(757)
426
(331)

1.0%
36.2%
69.1%
15.8%
5.3%
887.5%
2.3%
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(in thousands)

2022

Revenue

$

Operating expenses
Research and development, net of tax credits
General and administrative
Commercial
Total operating expenses
Loss from operations
Interest income, net
Net loss

Nine months ended September 30,
2021
$ Change % Change

1,500
29,251
11,595
6,537
47,383
(45,883)
672
(45,211)

$

15,000
27,755
8,612
4,788
41,155
(26,155)
186
(25,969)

$ (13,500)
1,496
2,983
1,749
6,228
(19,728)
486
(19,242)

(90.0)%
5.4%
34.6%
36.5%
15.1%
75.4%
261.3%
74.1%

Revenue
We generated revenue of $1.5 million from milestone payments under the License Agreement for the three months and
nine months ended September 30, 2022 compared to no revenue in the three months ended September 30, 2021 and
revenue of $15 million from upfront payments under the License Agreement during the nine months ended September 30,
2021.
Research and Development Expenses
The following table shows our research and development expenses by type of activity for the three and nine months ended
September 30, 2022 and 2021, respectively.
Three months ended September 30,
(in thousands)
Clinical
Drug manufacturing and formulation
Regulatory and other costs
Less: R&D tax credits
Total R&D expenses

2022

2021 $ Change

$ 7,886 $ 8,081 $ (195)
1,389
1,272
117
688
580
108
(137)
(200)
63
$ 9,826 $ 9,733 $
93

Nine months ended September 30,
2022
2021 $ Change % Change
(2.4)% $ 23,704 $ 22,545 $ 1,159
5.1%
9.2%
3,564
3,926
(362)
(9.2)%
18.6%
2,303
1,662
641
38.6%
(31.5)%
(320)
(378)
58
(15.3)%
1.0% $ 29,251 $ 27,755 $ 1,496
5.4%

% Change

Research and development expenses were consistent for the three months ended September 30, 2022 compared to the three
months ended September 30, 2021.
Research and development expenses increased by $1.5 million, or 5.4% for the nine months ended September 30, 2022
compared to the nine months ended September 30, 2021. The increase was due to clinical personnel related costs and
clinical consulting fees. Regulatory costs increased due to personnel related costs.
We recognize the benefit of Canadian research and development tax credits as a reduction of research and development
costs for fully refundable investment tax credits.
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General and Administrative
General and administrative expenses increased by $1.1 million, or 36.2% for the three months ended September 30, 2022
compared to the three months ended September 30, 2021. The primary contributor was an increase in personnel-related
costs and consulting fees for general and administrative expenses.
General and administrative expenses increased by $3.0 million, or 34.6% for the nine months ended September 30, 2022
compared to the nine months ended September 30, 2021. The primary contributor was an increase in personnel-related
costs and consulting fees for general and administrative expenses.
Commercial
For the three months ended September 30, 2022, commercial expenses increased by $1.1 million, or 69.1%, compared to
the three months ended September 30, 2021. The increase is due to consulting and marketing analytics.
Commercial expenses increased by $1.7 million, or 36.5%, for the nine months ended September 30, 2022, compared to
the same period in 2021. The increase is due to personnel related costs and consulting fees.
Starting approximately six months to one year before we file our new drug application, or NDA with the FDA, we
anticipate our commercial expenses will increase substantially as we invest in the infrastructure, personnel and operational
expenses required to launch our first product in the United States, if approved.
Interest Income, net
Interest income, net, was $0.5 million and $0.05 million for the three months ended September 30, 2022 and 2021,
respectively. Interest income, net of bank charges, was $0.7 million and $0.2 million for the nine months ended September
30, 2022 and 2021, respectively. The increase in interest income was due to higher interest rates earned on investments in
2022 when compared to 2021.
Liquidity and Capital Resources
Sources of Liquidity
We have incurred operating losses and experienced negative operating cash flows since our inception, and we anticipate
continuing to incur losses for at least the next several years. As of September 30, 2022, we had cash, cash equivalents and
short-term investments of $77.2 million and an accumulated deficit of $251.5 million.
On July 29, 2020, we entered into an Open Market Sale AgreementSM, or the Sales Agreement, with Jefferies LLC with
respect to an at-the-market offering program, or the ATM Program, under which the Company may issue and sell its
common shares having an aggregate offering price of up to $50 million through Jefferies as its sales agent or principal. The
common shares to be sold under the Sales Agreement, are offered and sold pursuant to our shelf registration statement on
Form S-3 (File No. 333-239318), which was declared effective by the SEC on July 6, 2020. During the nine months ended
September 30, 2022, we issued 361,236 shares under the Sales Agreement, resulting in net proceeds of $2.6 million (net of
issuance costs of $0.1 million).
Based on our cash and cash equivalents as of September 30, 2022, we expect to be able to support our current operating
plan through 2023.
Funding Requirements
We use our cash primarily to fund research and development expenditures. We expect our total research and development
expenses to increase as we continue the development of etripamil and prepare to pursue regulatory approval. We expect to
incur an increase in general and administrative expenses, and a continued increase in expenses related to commercial
activities in 2022 as we focus our efforts on the clinical pathway and potential commercialization of etripamil. We expect
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to incur increasing operating losses for the foreseeable future as we continue the clinical development of our product
candidate. At this time, due to the inherently unpredictable nature of clinical development, we cannot reasonably estimate
the costs we will incur and the timelines that will be required to complete development, obtain marketing approval, and
commercialize etripamil or any future product candidates, if at all. For the same reasons, we are also unable to predict
when, if ever, we will generate revenue from product sales or whether, or when, if ever, we may achieve profitability.
Clinical and preclinical development timelines, the probability of success, and development costs can differ materially
from expectations.
In addition, we have exclusive development and commercialization rights for etripamil for all indications that we may
pursue and as such have the potential to license development and or commercialization rights for etripamil to a potential
partner. We plan to establish commercialization and marketing capabilities using a direct sales force to commercialize
etripamil in the United States. Outside of the United States, we are considering commercialization strategies that may
include collaborations with other companies.
For other new product candidates, our efforts are focused on licensing development and/or commercialization rights from
potential partners. In the case of either in-licensing or out-licensing, we cannot forecast when such arrangements will be
secured, if at all, and to what degree such arrangements would affect our development and commercialization plans and
capital requirements.
The timing and amount of our operating expenditures will depend largely on:
●

the timing, progress and results of our ongoing and planned clinical trials and other development activities of
etripamil in PSVT, AFib-RVR and in other cardiovascular indications;

●

the scope, progress, results and costs of preclinical development, laboratory testing and clinical trials of etripamil
for additional indications or any future product candidates that we may pursue;

●

our ability to establish collaborations on favorable terms, if at all;

●

the ability of vendors and third-party service providers to accurately forecast expenses and deliver on
expectations;

●

the costs, timing and outcome of regulatory review of etripamil and any future product candidates;

●

the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and
distribution, for etripamil and any future product candidates for which we receive marketing approval;

●

the revenue, if any, received from commercial sales of etripamil and any future product candidates for which we
receive marketing approval;

●

the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our
intellectual property rights and defending any intellectual property-related claims; and

●

the extent to which we acquire or in-license other product candidates and technologies.

Until such time, if ever, as we can generate substantial revenue from product sales, we expect to fund our operations and
capital funding needs through equity and/or debt financing. We may also consider entering into arrangements, similar to the
agreement entered into with Ji Xing, or selectively partnering for clinical development and commercialization. The sale of
additional equity would result in additional dilution to our shareholders. The incurrence of debt financing would result in
debt service obligations and the instruments governing such debt could provide for operating and financing covenants that
restrict our operations or our ability to incur additional indebtedness or pay dividends, among other items. In addition, the
COVID-19 pandemic, the Russian invasion of Ukraine and the implementation of a tightening monetary
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policy has contributed to periods of reduced global economic activity and volatility. If these and other events contributes to
future periods of disruption of the global financial markets, we could experience an inability to access additional capital,
which could in the future negatively affect our operations. If we are not able to secure adequate additional funding, we may
be forced to make reductions in spending, extend payment terms with suppliers, liquidate assets where possible, and/or
suspend or curtail planned programs. Any of these actions could materially and adversely affect our business, financial
condition and results of operations.
Discussion of Cash Flows
The following table summarizes our cash flows for the periods indicated:

(in thousands)
Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net decrease in cash and cash equivalents during the period

2022
$

$

Nine months ended September 30,
2021
$ Change
% Change

(39,607)
(40,109)
2,861
(76,855)

$ (20,847)
55,000
4,963
$ 39,116

(18,760)
(95,109)
(2,102)
(115,971)

90.0%
(172.9)%
(42.4)%

Operating Activities
Net cash used in operating activities during the nine months ended September 30, 2022 was $39.6 million, which consisted
of a net loss of $45.2 million and a net decrease of $1.4 million in our operating assets and liabilities due to increases in
prepaid expenses and other receivables and a decrease in accounts payable offset by non-cash charges of $7.0 million
related to share-based compensation and depreciation expenses.
Net cash used in operating activities during the nine months ended September 30, 2021 was $20.5 million, which consisted
of a net loss of $26.0 million and a net decrease of $0.3 million in our operating assets and liabilities offset by non-cash
charges of $5.4 million related to share-based compensation and depreciation expenses.
Investing Activities
In the nine months ended September 30, 2022 we acquired $63.0 million of short-term investments while we divested of
$23.0 million. In the nine months ended September 30, 2021 we acquired $15.0 million of short-term investments while we
divested of $70.0 million during the same period.
Financing Activities
In the nine months ended September 30, 2022, our financing activities provided a de minimis amount of proceeds from the
exercise of share options. In August 2022, the Company issued and sold 361,236 common shares under the Sales
Agreement for proceeds of $2.6 million (net of issuance costs of $0.1 million). During the nine months ended September
30, 2021, our financing activities provided $5.0 million, consisting of net proceeds from the Private Placement and a de
minimis amount of proceeds from the exercise of share options.
We have not entered into off-balance sheet arrangements.
Contractual Obligations
During the nine months ended September 30, 2022, there were no material changes to our contractual obligations and
commitments described under "Management's Discussion and Analysis of Financial Condition and Results of Operations"
in our Annual Report on Form 10-K, filed with the SEC on March 24, 2022.
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Critical Accounting Estimates
Our management’s discussion and analysis of our financial condition and results of operations is based on our unaudited
interim consolidated financial statements as of September 30, 2022, which have been prepared in accordance with United
States generally accepted accounting principles, or U.S. GAAP and on a basis consistent with those accounting principles
followed by us. The preparation of these consolidated financial statements requires our management to make judgments
and estimates that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities
at the date of the financial statements, as well as the reported revenue generated and expenses incurred during the reporting
periods. Our estimates are based on our historical experience and on various other factors that we believe are reasonable
under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and
liabilities that are not readily apparent from other sources. Significant estimates and judgments include, but are not limited
to:
●

Estimates of the percentage of work completed of the total work over the life of the individual trial in accordance
with agreements established with CROs, CMOs and clinical trial sites which in turn impact the research &
development expenses.

●

Estimate of the grant date fair value share options granted to employees, consultants and directors, and the
resulting share-based compensation expense, using the Black-Scholes option-pricing model.

Accordingly, actual results may differ from these judgments and estimates under different assumptions or conditions and
any such differences may be material. We believe that the accounting policies discussed below are critical to understanding
our historical and future performance, as these policies relate to the more significant areas involving management’s
judgments and estimates.
a) Research & Development Expenses — Accruals
Research and development costs are charged against income in the period of expenditure. Our research and development
costs consist primarily of salaries and fees paid to CROs and to CMOs.
Clinical trial expenses include direct costs associated with CROs, direct CMO costs for the formulation and packaging of
clinical trial material, as well as investigator and patient-related costs at sites at which our trials are being conducted. Direct
costs associated with our CROs and CMOs are generally payable on a time-and-materials basis, or when milestones are
achieved. The invoicing from clinical trial sites can lag several months. We record expenses for our clinical trial activities
performed by third parties based upon estimates of the percentage of work completed of the total work over the life of the
individual trial in accordance with agreements established with CROs and clinical trial sites. We determine the estimates
through discussions with internal clinical personnel, CROs and CMOs as to the progress or stage of completion of trials or
services and the agreed-upon fee to be paid for such services based on facts and circumstances known to us as of each
consolidated balance sheet date. The actual costs and timing of clinical trials are highly uncertain, subject to risks and may
change depending upon a number of factors, including our clinical development plan. If the actual timing of the
performance of services of the level of effort varies from the estimate, we will adjust the accrual accordingly. Adjustments
to prior period estimates have not been material. We recognize the benefit of Canadian research and development tax
credits as a reduction of research and development costs for fully refundable investment tax credits and as a reduction of
income taxes for investment tax credits that can only be claimed against income taxes payable when there is reasonable
assurance that the claim will be recovered.
b) Share-Based Compensation
We recognize compensation costs related to share options granted to employees, consultants and directors based on the
estimated fair value of the awards on the date of grant. We estimate the grant date fair value, and the resulting share-based
compensation expense, using the Black-Scholes option-pricing model. This Black-Scholes option pricing model uses
various inputs to measure fair value, including estimated fair value of our underlying common shares at the grant date,
expected term, estimated volatility, risk-free interest rate and expected dividend yields of our common shares. The
estimated volatility creates a critical estimate because we have not been a public company long enough to demonstrate our
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own historical volatility. The grant date fair value of the share-based awards is recognized on a straight-line basis over the
requisite service periods, which are generally the vesting period of the respective awards. Forfeitures are accounted for as
they occur.
Recent Accounting Pronouncements
Refer to Note 2, “Summary of Significant Accounting Policies”, for a discussion of recent accounting pronouncements and
to the notes to our audited consolidated financial statements as of December 31, 2021 appearing in our Annual Report on
Form 10-K, filed with the SEC on March 24, 2022.
Emerging Growth Company Status
The Jumpstart Our Business Startups Act of 2012 permits an “emerging growth company” such as us to take advantage of
an extended transition period to comply with new or revised accounting standards applicable to public companies until
those standards would otherwise apply to private companies. We have irrevocably elected to “opt out” of this provision
and, as a result, we comply with new or revised accounting standards when they are required to be adopted by public
companies that are not emerging growth companies.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
The primary objective of our investment activities is to preserve principal and liquidity while maximizing income without
significantly increasing risk. We are exposed to market risks in the ordinary course of our business. These risks primarily
relate to interest rate risks. We had cash, cash equivalents and short-term investments of $77.2 million as of September 30,
2022, which consist primarily of bank deposits and guaranteed investment certificates. We do not enter into investments for
trading or speculative purposes. Due to the short-term nature of our investment portfolio, we do not believe an immediate
10% increase or decrease in interest rates would have a material effect on the fair market value of our portfolio, and
accordingly we do not expect our operating results or cash flows to be materially affected by a sudden change in market
interest rates.
We undertake certain transactions in Canadian dollars and as such are subject to risk due to fluctuations in exchange rates.
Canadian dollar denominated payables are paid at the converted rate as due. We do not use derivative instruments to hedge
exposure to foreign exchange rate risk due to the low volume of transactions denominated in foreign currencies. On
September 30, 2022, our net monetary exposure denominated in Canadian dollars was $4.7 million.
Our operating results and financial position are reported in U.S. dollars in our consolidated financial statements. The
fluctuation of the Canadian dollar in relation to the U.S. dollar might, consequently, have an impact upon our loss and may
also affect the value of our assets and the amount of shareholders’ equity.
We do not have a formal hedging program with respect to foreign currency. A 10% increase or decrease in current
exchange rates would not have a material effect on our consolidated financial results.
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures.
We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, that are designed to ensure that information required to be
disclosed in the reports that we file or submit under the Exchange Act is (1) recorded, processed, summarized and reported,
within the time periods specified in the SEC’s rules and forms and (2) accumulated and communicated to our management,
including our principal executive officer and principal financial officer, to allow timely decisions regarding required
disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in
evaluating the cost-benefit relationship of possible controls and procedures.
26

Table of Contents

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of our disclosure controls and procedures as of September 30, 2022. Based upon the evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were
effective at a reasonable assurance level.
Changes in Internal Control over Financial Reporting.
There were no changes in our internal control over financial reporting during the period covered by this Quarterly Report
on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting. We have not experienced any material impact to our internal controls over financial reporting despite the fact
that our employees have worked remotely due to the COVID-19 pandemic. We are continually monitoring and assessing
the COVID-19 situation on our internal controls to minimize the impact on their design and operating effectiveness.
Inherent Limitations on Effectiveness of Controls.
Our management, including our Chief Executive Officer and Chief Financial Officer, believes that our disclosure controls
and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving their
objectives and are effective at the reasonable assurance level. However, our management does not expect that our
disclosure controls and procedures or our internal control over financial reporting will prevent all errors and all fraud. A
control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all
control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if
any, have been detected. These inherent limitations include the realities that judgments in decision making can be faulty,
and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the
individual acts of some persons, by collusion of two or more people or by management override of the controls. The design
of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can
be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time,
controls may become inadequate because of changes in conditions, or the degree of compliance with policies or procedures
may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud
may occur and not be detected.
PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. We are not
currently a party to any material legal proceedings, and we are not aware of any pending or threatened legal proceeding
against us that we believe could have an adverse effect on our business, operating results or financial condition.
Item 1A. Risk Factors
Aside from the risk factor listed below, there have been no material changes from the risk factors previously disclosed in
Part I, Item 1A. in our Annual Report on Form 10-K, filed with the SEC and under Milestone’s SEDAR profile at
www.sedar.com on March 24, 2022.
Healthcare legislative reform measures may have a negative impact on our business and results of operations.
In the United States and some foreign jurisdictions, there have been, and continue to be, several legislative and regulatory
changes and proposed changes regarding the healthcare system that could prevent or delay marketing approval of product
candidates, restrict or regulate post approval activities, and affect our ability to profitably sell any product candidates for
which we obtain marketing approval. In particular, there have been and continue to be a number of initiatives at the U.S.
federal and state levels that seek to reduce healthcare costs and improve the quality of healthcare. For example, in March
2010 the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act,
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collectively referred to as PPACA, was passed, which substantially changed the way healthcare is financed by both
governmental and private payors in the United States. There have been executive, judicial and Congressional challenges to
certain aspects of the PPACA. For example, the Tax Cuts and Jobs Act of 2017, or the Tax Act, was enacted, which
included a provision that repealed, effective January 1, 2019, the tax based shared responsibility payment imposed by the
PPACA on certain individuals who fail to maintain qualifying health coverage for all or part of a year that is commonly
referred to as the “individual mandate.” In addition, the 2020 federal spending package permanently eliminated, effective
January 1, 2020, the PPACA mandated “Cadillac” tax on high cost employer sponsored health coverage and medical
device tax and, effective January 1, 2021, also eliminated the health insurer tax. On June 17, 2021, the U.S. Supreme Court
dismissed a challenge on procedural grounds that argued the PPACA is unconstitutional in its entirety because the
“individual mandate” was repealed by Congress. Moreover, prior to the U.S. Supreme Court ruling, on January 28, 2021,
President Biden issued an executive order that initiated a special enrollment period for purposes of obtaining health
insurance coverage through the PPACA marketplace. The executive order also instructed certain governmental agencies to
review and reconsider their existing policies and rules that limit access to healthcare, including among others, reexamining
Medicaid demonstration projects and waiver programs that include work requirements, and policies that create unnecessary
barriers to obtaining access to health insurance coverage through Medicaid or the PPACA. Further, on August 16, 2022,
President Biden signed the Inflation Reduction Act of 2022, or IRA, into law, which among other things, extends enhanced
subsidies for individuals purchasing health insurance coverage in PPACA marketplaces through plan year 2025. The IRA
also eliminates the “donut hole” under the Medicare Part D program beginning in 2025 by significantly lowering the
beneficiary maximum out-of-pocket cost through a newly established manufacturer discount program. It is possible that the
PPACA will be subject to judicial or Congressional challenges in the future. It is unclear how any additional healthcare
reform measures of the Biden administration will impact the PPACA and our business.
Further, in the United States there has been heightened governmental scrutiny over the manner in which manufacturers set
prices for their marketed products, which has resulted in several Congressional inquiries and proposed and enacted federal
and state legislation designed to, among other things, bring more transparency to drug pricing, reduce the cost of
prescription drugs under government payor programs, and review the relationship between pricing and manufacturer
patient programs. In July 2021, the Biden administration released an executive order, “Promoting Competition in the
American Economy,” with multiple provisions aimed at prescription drugs. In response to Biden’s executive order, on
September 9, 2021, the U.S. Department of Health and Human Servies, or HHS, released a Comprehensive Plan for
Addressing High Drug Prices that outlines principles for drug pricing reform and sets out a variety of potential legislative
policies that Congress could pursue as well as potential administrative actions HHS can take to advance these principles. In
addition, the IRA, among other things, (1) directs HHS to negotiate the price of certain single-source drugs and biologics
covered under Medicare and (2) imposes rebates under Medicare Part B and Medicare Part D to penalize price increases
that outpace inflation. These provisions will take effect progressively starting in fiscal year 2023, although they may be
subject to legal challenges. It is currently unclear how the IRA will be implemented but is likely to have a significant
impact on the pharmaceutical industry. Further, the Biden administration released an additional executive order on October
14, 2022, directing HHS to submit a report within ninety (90) days on how the Center for Medicare and Medicaid
Innovation can be further leveraged to test new models for lowering drug costs for Medicare and Medicaid beneficiaries.. It
is unclear whether this executive order or similar policy initiatives will be implemented in the future. At the state level,
legislatures have increasingly passed legislation and implemented regulations designed to control pharmaceutical and
biological product pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product
access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage importation
from other countries and bulk purchasing. We expect that additional U.S. healthcare reform measures will be adopted in the
future, any of which could limit the amounts that the U.S. federal government will pay for healthcare products and
services, which could result in reduced demand for etripamil or any future product candidates or additional pricing
pressures.
In addition, other legislative changes have been proposed and adopted since the PPACA was enacted. On August 2, 2011,
the Budget Control Act of 2011 was signed into law, which includes reductions to Medicare payments to providers of 2%
per fiscal year, which went into effect on April 1, 2013 and, due to subsequent legislative amendments to the statute,
including the Infrastructure Investment and Jobs Act, will remain in effect through 2031 with the exception of a temporary
suspension from May 1, 2020 through March 31, 2022 due to the ongoing COVID-19 pandemic, unless additional
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Congressional action is taken. Under current legislation the actual reduction in Medicare payments will vary from 1% in
2022 to up to 4% in the final fiscal year of this sequester. Additionally, on March 11, 2021, President Biden signed the
American Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate cap, currently set at
100% of a drug’s average manufacturer price, for single source and innovator multiple source drugs, beginning January 1,
2024. On January 2, 2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other things,
reduced Medicare payments to several providers, including hospitals, and increased the statute of limitations period for the
government to recover overpayments to providers from three to five years.
We cannot predict the likelihood, nature or extent of health reform initiatives that may arise from future legislation or
administrative action in the United States or any other jurisdiction. If we or any third parties we may engage are slow or
unable to adapt to changes in existing or new requirements or policies, or if we or such third parties are not able to maintain
regulatory compliance, etripamil or any future product candidates we may develop may lose any regulatory approval that
may have been obtained and we may not achieve or sustain profitability.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Recent Sales of Unregistered Equity Securities
None
Item 3. Defaults Upon Senior Securities.
Not applicable
Item 4. Mine Safety Disclosures.
Not applicable
Item 5. Other Information.
Not applicable
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Item 6. Exhibits.
Exhibit
Number

3.1

Description

Amended Articles of Incorporation of the Company (incorporated herein by reference to Exhibit 3.1 to
the Company’s Current Report on Form 8-K (File No. 001-38899), filed with the SEC on May 15,
2019).
Amended and Restated Bylaws of the Company (incorporated herein by reference to Exhibit 3.2 to the
Company’s Current Report on Form 8-K (File No. 001-38899), filed with the SEC on May 15, 2019).
2019 Equity Incentive Plan, as amended

3.2
10.1
31.1

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the
Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

31.2

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the
Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

32.1*

Certification of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS

Inline XBRL Instance Document

101.SCH

Inline XBRL Taxonomy Extension Schema Document

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104

The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended September
30, 2022, formatted in Inline XBRL.

*

+

Furnished herewith and not deemed to be “filed” for purposes of Section 18 of the Exchange Act, and shall not be
deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation
language contained in such filing.
Certain portions of this exhibit have been omitted pursuant to Item 601(b)(10) of Regulation S-K. The Registrant
hereby undertakes to furnish to the SEC, upon request, copies of any such instruments.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
MILESTONE PHARMACEUTICALS INC.
Date: November 10, 2022

By: /s/ Joseph Oliveto
Joseph Oliveto
President and Chief Executive Officer
(Principal Executive Officer)

Date: November 10, 2022

By: /s/ Amit Hasija
Amit Hasija
Chief Financial Officer
(Principal Financial
Accounting Officer)
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Exhibit 10.1
MILESTONE PHARMACEUTICALS INC.
2019 EQUITY INCENTIVE PLAN
ADOPTED BY THE BOARD OF DIRECTORS: APRIL 10, 2019
APPROVED BY THE SHAREHOLDERS: APRIL 29, 2019
IPO DATE: MAY 8, 2019
AMENDED BY THE BOARD OF DIRECTORS: APRIL 19, 2022
APPROVED BY THE SHAREHOLDERS: JULY 5, 2022
1.

GENERAL.

(a) Successor to and Continuation of Prior Plan. The Plan is intended as the successor to and continuation of the Milestone
Pharmaceuticals Inc. Third Amended and Restated Stock Option Plan (the “Prior Plan”). From and after 12:01 a.m. Eastern time on the
IPO Date, no additional share awards will be granted under the Prior Plan. All Awards granted on or after 12:01 a.m. Eastern Time on the
IPO Date will be granted under this Plan. All share awards granted under the Prior Plan will remain subject to the terms of the Prior Plan.
(i)
Any shares that would otherwise remain available for future grants under the Prior Plan as of 12:01 a.m. Eastern
Time on the IPO Date (the “Prior Plan’s Available Reserve”) will cease to be available under the Prior Plan at such time. Instead, that
number of Common Shares equal to the Prior Plan’s Available Reserve will be added to the Share Reserve (as further described in
Section 3(a) below) and will be immediately available for grants and issuance pursuant to Share Awards hereunder, up to the maximum
number set forth in Section 3(a) below.
(ii) In addition, from and after 12:01 a.m. Eastern time on the IPO Date, any shares subject, at such time, to
outstanding share awards granted under the Prior Plan that (i) expire or terminate for any reason prior to exercise or settlement; (ii) are
forfeited because of the failure to meet a contingency or condition required to vest such shares or otherwise return to the Company; or
(iii) are reacquired, withheld (or not issued) to satisfy a tax withholding obligation in connection with an award or to satisfy the purchase
price or exercise price of a share award (such shares the “Returning Shares”) will immediately be added to the Share Reserve (as further
described in Section 3(a) below) as and when such shares become Returning Shares, up to the maximum number set forth in Section 3(a)
below.
(b)

Eligible Award Recipients. Employees, Directors and Consultants are eligible to receive Awards.

(c) Available Awards. The Plan provides for the grant of the following types of Awards: (i) Incentive Stock Options, (ii)
Nonstatutory Stock Options, (iii) Share Appreciation Rights (iv) Restricted Share Awards, (v) Restricted Share Unit Awards, (vi)
Performance Share Awards, (vii) Performance Cash Awards, and (viii) Other Share Awards.
(d) Purpose. The Plan, through the granting of Awards, is intended to help the Company secure and retain the services of
eligible award recipients, provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate
and provide a means by which the eligible recipients may benefit from increases in value of the Common Shares.
2.

ADMINISTRATION.

(a) Administration by Board. The Board will administer the Plan. The Board may delegate administration of the Plan to a
Committee or Committees, as provided in Section 2(c).
(b)
Plan:

Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the

(i)
To determine (A) who will be granted Awards; (B) when and how each Award will be granted; (C) what type of
Award will be granted; (D) the provisions of each Award (which need not be identical), including when a person will be permitted to
exercise or otherwise receive cash or Common Shares under the Award; (E) the number of Common Shares subject to, or the cash value
of, an Award; and (F) the Fair Market Value applicable to a Share Award.
(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and
regulations for administration of the Plan and Awards. The Board, in the exercise of these powers, may correct any defect, omission or
inconsistency in the Plan or in any Award Agreement or in the written terms of a Performance Cash Award, in a manner and to the extent
it will deem necessary or expedient to make the Plan or Award fully effective.
(iii)

To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or the time at which
cash or Common Shares may be issued in settlement thereof).
(v)
To suspend or terminate the Plan at any time. Except as otherwise provided in the Plan or an Award Agreement,
suspension or termination of the Plan will not materially impair a Participant’s rights under the Participant’s then-outstanding Award
without the Participant’s written consent except as provided in subsection (viii) below.
(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, by
adopting amendments relating to Incentive Stock Options and certain nonqualified deferred compensation under Section 409A of the
Code and/or bringing the Plan or Awards granted under the Plan into compliance with the requirements for Incentive Stock Options or
ensuring that they are exempt from or compliant with the requirements for nonqualified deferred compensation under Section 409A of
the Code, subject to the limitations, if any, of applicable law. If required by applicable law or listing requirements, and except as provided
in Section 9(a) relating to Capitalization Adjustments, the Company will seek shareholder approval of any amendment of the Plan that
(A) materially increases the number of Common Shares available for issuance under the Plan, (B) materially expands the class of
individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to Participants under the Plan, (D)
materially reduces the price at which Common Shares may be issued or purchased under the Plan, (E) materially extends the term of the
Plan, or (F) materially expands the types of Awards available for issuance under the Plan. Except as otherwise provided in the Plan or an
Award Agreement, no amendment of the Plan will materially impair a Participant’s rights under an outstanding Award without the
Participant’s written consent.
(vii) To submit any amendment to the Plan for shareholder approval, including, but not limited to, amendments to
the Plan intended to satisfy the requirements of (A) Section 422 of the Code regarding incentive stock options or (B) Rule 16b-3.
(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more
Awards, including, but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the
Award Agreement, subject to any specified limits in the Plan that are not subject to Board discretion; provided however, that a
Participant’s rights under any Award will not be impaired by any such amendment unless (A) the Company requests the consent of the
affected Participant, and (B) such Participant consents in writing. Notwithstanding the foregoing, (1) a Participant’s rights will not be
deemed to have been impaired by any such amendment if the Board, in its sole discretion, determines that the amendment, taken as a
whole, does not materially impair the Participant’s rights, and (2) subject to the limitations of applicable law, if any, the Board may
amend the terms of any one or more Awards without the affected Participant’s consent (A) to maintain the qualified status of the Award
as an Incentive Stock Option under Section 422 of the Code; (B) to change the terms of an Incentive Stock Option, if such change results
in impairment of the Award solely because it impairs the qualified status of the Award as an Incentive Stock Option under Section 422 of
the Code; (C) to clarify the manner of exemption from, or to bring the Award into compliance with, Section 409A of the Code; or (D) to
comply with other applicable laws or listing requirements.

(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to
promote the best interests of the Company and that are not in conflict with the provisions of the Plan or Awards.
(x)
To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by
Employees, Directors or Consultants who are foreign nationals or employed outside the United States (provided that Board approval will
not be necessary for immaterial modifications to the Plan or any Award Agreement that are required for compliance with the laws of the
relevant foreign jurisdiction).
(xi) To effect, with the consent of any adversely affected Participant, (A) the reduction of the exercise, purchase or
strike price of any outstanding Share Award; (B) the cancellation of any outstanding Share Award and the grant in substitution therefor of
a new (1) Option or SAR, (2) Restricted Share Award, (3) Restricted Share Unit Award, (4) Other Share Award, (5) cash and/or (6) other
valuable consideration determined by the Board, in its sole discretion, with any such substituted award (x) covering the same or a
different number of Common Shares as the cancelled Share Award and (y) granted under the Plan or another equity or compensatory plan
of the Company; or (C) any other action that is treated as a repricing under generally accepted accounting principles.
(c)

Delegation to Committee.

(i)
General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees.
If administration of the Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the
powers theretofore possessed by the Board that have been delegated to the Committee, including the power to delegate to a
subcommittee of the Committee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to
the Board will thereafter be to the Committee or subcommittee, as applicable). Any delegation of administrative powers will be reflected
in resolutions, not inconsistent with the provisions of the Plan, adopted from time to time by the Board or Committee (as applicable). The
Committee may, at any time, abolish the subcommittee and/or revest in the Committee any powers delegated to the subcommittee. The
Board may retain the authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or
all of the powers previously delegated.
(ii) Rule 16b-3 Compliance. The Committee may consist solely of two or more Non-Employee Directors, in
accordance with Rule 16b-3.
(d) Delegation to an Officer. The Board may delegate to one or more Officers the authority to do one or both of the
following (i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by applicable
law, other Share Awards) and, to the extent permitted by applicable law, the terms of such Awards, and (ii) determine the number of
Common Shares to be subject to such Share Awards granted to such Employees; provided, however, that the Board resolutions regarding
such delegation will specify the total number of Common Shares that may be subject to the Share Awards granted by such Officer and
that such Officer may not grant a Share Award to himself or herself. Any such Share Awards will be granted on the form of Share Award
Agreement most recently approved for use by the Committee or the Board, unless otherwise provided in the resolutions approving the
delegation authority. The Board may not delegate authority to an Officer who is acting solely in the capacity of an Officer (and not also
as a Director) to determine the Fair Market Value pursuant to Section 13(w)(iii) below.
(e) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith will
not be subject to review by any person and will be final, binding and conclusive on all persons.
3.

SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, and the following sentence regarding the
annual increase, the aggregate number of shares of Common Stock that may be issued pursuant to Share Awards will not exceed
5,710,564 shares (the “Share Reserve”), which number is the sum of (i) 1,000,000 new shares that were approved at the Company’s
2022 Annual Meeting of Stockholders, plus (ii) 1,923,501 shares that were approved in connection with the initial adoption of the Plan as
of the Adoption Date, plus (iii) the number of shares subject to the Prior Plan’s Available Reserve plus (iv) the number of shares that are
Returning Shares, as such shares become available from time to time. In addition, the Share Reserve will automatically increase on
January

1st of each year, for a period of not more than ten years, commencing on January 1st of the year following the year in which the IPO Date
occurs and ending on (and including) January 1, 2029, in an amount equal to 4% of the total number of shares of Capital Shares
outstanding on December 31st of the preceding calendar year. Notwithstanding the foregoing, the Board may act prior to January 1st of a
given year to provide that there will be no January 1st increase in the Share Reserve for such year or that the increase in the Share
Reserve for such year will be a lesser number of Common Shares than would otherwise occur pursuant to the preceding sentence.
For clarity, the Share Reserve in this Section 3(a) is a limitation on the number of Common Shares that may be issued pursuant
to the Plan. Accordingly, this Section 3(a) does not limit the granting of Share Awards except as provided in Section 7(a). Shares may be
issued in connection with a merger or acquisition as permitted by NASDAQ Listing Rule 5635(c) or, if applicable, NYSE Listed
Company Manual Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance will not reduce the
number of shares available for issuance under the Plan.
(b) Reversion of Shares to the Share Reserve. If a Share Award or any portion thereof (i) expires or otherwise terminates
without all of the shares covered by such Share Award having been issued or (ii) is settled in cash (i.e., the Participant receives cash
rather than shares), such expiration, termination or settlement will not reduce (or otherwise offset) the number of Common Shares that
may be available for issuance under the Plan. If any Common Shares issued pursuant to a Share Award are forfeited back to or
repurchased by the Company because of the failure to meet a contingency or condition required to vest such shares in the Participant,
then the shares that are forfeited or repurchased will revert to and again become available for issuance under the Plan. Any shares subject
to a Share Award (or portion thereof) that are surrendered to the Company in satisfaction of tax withholding obligations on a Share
Award or as consideration for the exercise or purchase price of a Share Award will again become available for issuance under the Plan.
(c)
Incentive Stock Option Limit. Subject to the Share Reserve and Section 9(a) relating to Capitalization Adjustments, the
aggregate maximum number of Common Shares that may be issued pursuant to the exercise of Incentive Stock Options will be
17,131,692 Common Shares.
(d)
Limitation on Grants to Non-Employee Directors. The maximum number of shares of Common Stock subject to
Share Awards granted under the Plan or otherwise during a single calendar year to any Non-Employee Director, taken together with any
cash fees paid by the Company to such Non-Employee Director during such calendar year for service on the Board, will not exceed
seven hundred fifty thousand dollars ($750,000) in total value (calculating the value of any such Share Awards based on the grant date
fair value of such Share Awards for financial reporting purposes), or, with respect to the calendar year in which a Non-Employee
Director is first appointed or elected to the Board, one million one hundred thousand dollars ($1,100,000).
(e)
4.

Source of Shares. The shares issuable under the Plan will be authorized but unissued Common Shares.

ELIGIBILITY.

(a)
Eligibility for Specific Share Awards. Incentive Stock Options may be granted only to employees of the Company or a
“parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code). Share
Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants; provided, however, that Share
Awards may not be granted to Employees, Directors and Consultants who are providing Continuous Service only to any “parent” of the
Company, as such term is defined in Rule 405 of the Securities Act, unless (i) the shares underlying such Share Awards is treated as
“service recipient stock” under Section 409A of the Code (for example, because the Share Awards are granted pursuant to a corporate
transaction such as a spin off transaction), (ii) the Company, in consultation with its legal counsel, has determined that such Share
Awards are otherwise exempt from Section 409A of the Code, or (iii) the Company, in consultation with its legal counsel, has determined
that such Share Awards comply with the distribution requirements of Section 409A of the Code.

(b)
Ten Percent Shareholders. A Ten Percent Shareholder will not be granted an Incentive Stock Option unless the exercise
price of such Option is at least 110% of the Fair Market Value on the date of grant and the Option is not exercisable after the expiration
of five years from the date of grant.
5.

PROVISIONS RELATING TO OPTIONS AND SHARE APPRECIATION RIGHTS.

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate. All
Options will be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are
issued, a separate certificate or certificates will be issued for Common Shares purchased on exercise of each type of Option. If an Option
is not specifically designated as an Incentive Stock Option, or if an Option is designated as an Incentive Stock Option but some portion
or all of the Option fails to qualify as an Incentive Stock Option under the applicable rules, then the Option (or portion thereof) will be a
Nonstatutory Stock Option. The provisions of separate Options or SARs need not be identical; provided, however, that each Award
Agreement will conform to (through incorporation of provisions hereof by reference in the applicable Award Agreement or otherwise)
the substance of each of the following provisions:
(a)
Term. Subject to the provisions of Section 4(b) regarding Ten Percent Shareholders, no Option or SAR will be
exercisable after the expiration of ten (10) years from the date of its grant or such shorter period specified in the Award Agreement.
(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Shareholders, the exercise or strike price
of each Option or SAR will be not less than 100% of the Fair Market Value of the Common Shares subject to the Option or SAR on the
date the Award is granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or strike price lower than
100% of the Fair Market Value of the Common Shares subject to the Award if such Award is granted pursuant to an assumption of or
substitution for another option or share appreciation right pursuant to a corporate transaction and in a manner consistent with the
provisions of Section 409A of the Code and, if applicable, Section 424(a) of the Code. Each SAR will be denominated in Common
Shares equivalents.
(c) Purchase Price for Options. The purchase price of Common Shares acquired pursuant to the exercise of an Option may
be paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the
methods of payment set forth below. The Board will have the authority to grant Options that do not permit all of the following methods
of payment (or otherwise restrict the ability to use certain methods) and to grant Options that require the consent of the Company to use a
particular method of payment. The permitted methods of payment are as follows:
(i)

by cash, check, bank draft or money order payable to the Company;

(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to
the issuance of the shares subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of
irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;
(iii) if an Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company
will reduce the number of Common Shares issuable upon exercise by the largest whole number of shares with a Fair Market Value that
does not exceed the aggregate exercise price; provided, however, that the Company will accept a cash or other payment from the
Participant to the extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the number of whole
shares to be issued. Common Shares will no longer be subject to an Option and will not be exercisable thereafter to the extent that (A)
shares otherwise issuable upon exercise are used to pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to the
Participant as a result of such exercise, and (C) shares otherwise issuable are withheld to satisfy tax withholding obligations; or
(iv)
Award Agreement.

in any other form of legal consideration that may be acceptable to the Board and specified in the applicable

(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written notice of
exercise to the Company in compliance with the provisions of the Share Appreciation Right Agreement evidencing such SAR. The
appreciation distribution payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate
Fair Market Value (on the date of the exercise of the SAR) of a number of Common Shares equal to the number of Common Share
equivalents in which the Participant is vested under such SAR, and with respect to which the Participant is exercising the SAR on such
date, over (B) the aggregate strike price of the number of Common Share equivalents with respect to which the Participant is exercising
the SAR on such date. The appreciation distribution may be paid in Common Shares, in cash, in any combination of the two or in any
other form of consideration, as determined by the Board and contained in the Award Agreement evidencing such SAR.
(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the
transferability of Options and SARs as the Board will determine. In the absence of such a determination by the Board to the contrary, the
following restrictions on the transferability of Options and SARs will apply:
(i)
Restrictions on Transfer. An Option or SAR will not be transferable except by will or by the laws of descent
and distribution (or pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of the Participant only by the
Participant. The Board may permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax and securities laws.
Except as explicitly provided herein, neither an Option nor a SAR may be transferred for consideration.
(ii) Domestic Relations Orders. Subject to the approval of the Board or a duly authorized Officer, an Option or
SAR may be transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or other divorce or
separation instrument as permitted by Treasury Regulation Section 1.421-1(b)(2). If an Option is an Incentive Stock Option, such Option
may be deemed to be a Nonstatutory Stock Option as a result of such transfer.
(iii) Beneficiary Designation. Subject to the approval of the Board or a duly authorized Officer, a Participant may,
by delivering written notice to the Company, in a form approved by the Company (or the designated broker), designate a third party who,
on the death of the Participant, will thereafter be entitled to exercise the Option or SAR and receive the Common Shares or other
consideration resulting from such exercise. In the absence of such a designation, upon the death of the Participant, the executor or
administrator of the Participant’s estate will be entitled to exercise the Option or SAR and receive the Common Shares or other
consideration resulting from such exercise. However, the Company may prohibit designation of a beneficiary at any time, including due
to any conclusion by the Company that such designation would be inconsistent with the provisions of applicable laws.
(f) Vesting Generally. The total number of Common Shares subject to an Option or SAR may vest and become exercisable
in periodic installments that may or may not be equal. The Option or SAR may be subject to such other terms and conditions on the time
or times when it may or may not be exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the
Board may deem appropriate. The vesting provisions of individual Options or SARs may vary. The provisions of this Section 5(f) are
subject to any Option or SAR provisions governing the minimum number of Common Shares as to which an Option or SAR may be
exercised.
(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and other
than upon the Participant’s death or Disability), the Participant may exercise his or her Option or SAR (to the extent that the Participant
was entitled to exercise such Award as of the date of termination of Continuous Service), but only within the period of time ending on the
earlier of (i) the date that is three (3) months following the termination of the Participant’s Continuous Service (or such longer or shorter
period specified in the applicable Award Agreement, which period will not be less than thirty (30) days if necessary to comply with
applicable laws unless such termination is for Cause) and (ii) the expiration of the term of the Option or SAR as set forth in the Award
Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR within the applicable
time frame, the Option or SAR as applicable will terminate.

(h) Extension of Termination Date. Except as otherwise provided in the applicable Award Agreement or other written
agreement between the Participant and the Company, if the exercise of an Option or SAR following the termination of the Participant’s
Continuous Service (other than for Cause and other than upon the Participant’s death or Disability) would be prohibited at any time
solely because the issuance of Common Shares would violate the registration requirements under the Securities Act, then the Option or
SAR will terminate on the earlier of (i) the expiration of a total period of time (that need not be consecutive) equal to the applicable post
termination exercise period after the termination of the Participant’s Continuous Service during which the exercise of the Option or SAR
would not be in violation of such registration requirements or other applicable securities laws, and (ii) the expiration of the term of the
Option or SAR as set forth in the applicable Award Agreement. In addition, unless otherwise provided in a Participant’s Award
Agreement, if the sale of any Common Shares received on exercise of an Option or SAR following the termination of the Participant’s
Continuous Service (other than for Cause) would violate the Company’s insider trading policy, then the Option or SAR will terminate on
the earlier of (i) the expiration of a period of months (that need not be consecutive) equal to the applicable post-termination exercise
period after the termination of the Participant’s Continuous Service during which the sale of the Common Shares received upon exercise
of the Option or SAR would not be in violation of the Company’s insider trading policy, or (ii) the expiration of the term of the Option or
SAR as set forth in the applicable Award Agreement.
(i)
Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between
the Participant and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the
Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of
the date of termination of Continuous Service), but only within such period of time ending on the earlier of (i) the date twelve (12)
months following such termination of Continuous Service (or such longer or shorter period specified in the Award Agreement, which
period will not be less than six (6) months if necessary to comply with applicable laws) and (ii) the expiration of the term of the Option
or SAR as set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her
Option or SAR within the applicable time frame, the Option or SAR (as applicable) will terminate.
(j)
Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between the
Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or (ii) the
Participant dies within the period (if any) specified in the Award Agreement for exercisability after the termination of the Participant’s
Continuous Service for a reason other than death, then the Option or SAR may be exercised (to the extent the Participant was entitled to
exercise such Option or SAR as of the date of death) by the Participant’s estate, by a person who acquired the right to exercise the Option
or SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the Participant’s death, but only within
the period ending on the earlier of (i) the date eighteen (18) months following the date of death (or such longer or shorter period specified
in the Award Agreement, which period will not be less than six (6) months if necessary to comply with applicable laws) and (ii) the
expiration of the term of such Option or SAR as set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR is
not exercised within the applicable time frame, the Option or SAR (as applicable) will terminate.
(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agreement or other individual
written agreement between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is terminated for
Cause, the Option or SAR will terminate immediately upon such Participant’s termination of Continuous Service, and the Participant will
be prohibited from exercising his or her Option or SAR from and after the time of such termination of Continuous Service.
(l)
Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-exempt employee for purposes of
the Fair Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any Common Shares until at least
six (6) months following the date of grant of the Option or SAR (although the Award may vest prior to such date). Consistent with the
provisions of the Worker Economic Opportunity Act, (i) if such non-exempt Employee dies or suffers a Disability, (ii) upon a Corporate
Transaction in which such Option or SAR is not assumed, continued, or substituted, (iii) upon a Change in Control, or (iv) upon the
Participant’s retirement (as such term may be defined in the Participant’s Award Agreement, in another agreement between the
Participant and the Company, or, if no such definition, in accordance with the Company’s then current employment policies and
guidelines), the vested portion of any Options and SARs may be exercised earlier than six (6) months following the date of grant. The
foregoing provision is intended to operate so that any income derived by a non-exempt

employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the extent
permitted and/or required for compliance with the Worker Economic Opportunity Act to ensure that any income derived by a nonexempt employee in connection with the exercise, vesting or issuance of any shares under any other Share Award will be exempt from
the employee’s regular rate of pay, the provisions of this Section 5(l) will apply to all Share Awards and are hereby incorporated by
reference into such Share Award Agreements.
6.

PROVISIONS OF SHARE AWARDS OTHER THAN OPTIONS AND SARS.

(a) Restricted Share Awards. Each Restricted Share Award Agreement will be in such form and will contain such terms and
conditions as the Board deems appropriate. To the extent consistent with the Company’s bylaws, at the Board’s election, Common Shares
may be (i) held in book entry form subject to the Company’s instructions until any restrictions relating to the Restricted Share Award
lapse; or (ii) evidenced by a certificate, which certificate will be held in such form and manner as determined by the Board. The terms
and conditions of Restricted Share Award Agreements may change from time to time, and the terms and conditions of separate Restricted
Share Award Agreements need not be identical. Each Restricted Share Award Agreement will conform to (through incorporation of the
provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:
(i)
Consideration. A Restricted Share Award may be awarded in consideration for (A) cash, check, bank draft or
money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any other form of legal consideration that
may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
(ii) Vesting. Common Shares awarded under the Restricted Share Award Agreement may be subject to forfeiture to
the Company in accordance with a vesting schedule to be determined by the Board.
(iii) Termination of Participant’s Continuous Service. If a Participant’s Continuous Service terminates, the
Company may receive through a forfeiture condition or a repurchase right any or all of the Common Shares held by the Participant as of
the date of termination of Continuous Service under the terms of the Restricted Share Award Agreement.
(iv) Transferability. Common Shares acquired under the Restricted Share Award Agreement will be transferable by
the Participant only upon such terms and conditions as are set forth in the Restricted Share Award Agreement, as the Board will
determine in its sole discretion, so long as Common Shares awarded under the Restricted Share Award Agreement remains subject to the
terms of the Restricted Share Award Agreement.
(v)
Dividends. A Restricted Share Award Agreement may provide that any dividends paid on Common Shares will
be subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Share Award to which they relate.
(b) Restricted Share Unit Awards. Each Restricted Share Unit Award Agreement will be in such form and will contain such
terms and conditions as the Board deems appropriate. The terms and conditions of Restricted Share Unit Award Agreements may change
from time to time, and the terms and conditions of separate Restricted Share Unit Award Agreements need not be identical. Each
Restricted Share Unit Award Agreement will conform to (through incorporation of the provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:
(i)
Consideration. At the time of grant of a Restricted Share Unit Award, the Board will determine the
consideration, if any, to be paid by the Participant upon delivery of each Common Share subject to the Restricted Share Unit Award. The
consideration to be paid (if any) by the Participant for each Common Share subject to a Restricted Share Unit Award may be paid in any
form of legal consideration that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
(ii) Vesting. At the time of the grant of a Restricted Share Unit Award, the Board may impose such restrictions on or
conditions to the vesting of the Restricted Share Unit Award as it, in its sole discretion, deems appropriate.

(iii) Payment. A Restricted Share Unit Award may be settled by the delivery of Common Shares, their cash
equivalent, any combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted
Share Unit Award Agreement.
(iv) Additional Restrictions. At the time of the grant of a Restricted Share Unit Award, the Board, as it deems
appropriate, may impose such restrictions or conditions that delay the delivery of the Common Shares (or their cash equivalent) subject
to a Restricted Share Unit Award to a time after the vesting of such Restricted Share Unit Award.
(v)
Dividend Equivalents. Dividend equivalents may be credited in respect of Common Shares covered by a
Restricted Share Unit Award, as determined by the Board and contained in the Restricted Share Unit Award Agreement. At the sole
discretion of the Board, such dividend equivalents may be converted into additional Common Shares covered by the Restricted Share
Unit Award in such manner as determined by the Board. Any additional shares covered by the Restricted Share Unit Award credited by
reason of such dividend equivalents will be subject to all of the same terms and conditions of the underlying Restricted Share Unit Award
Agreement to which they relate.
(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable Restricted
Share Unit Award Agreement or other written agreement between a Participant and the Company or an Affiliate, such portion of the
Restricted Share Unit Award that has not vested will be forfeited upon the Participant’s termination of Continuous Service.
(c)

Performance Awards.

(i)
Performance Share Awards. A Performance Share Award is a Share Award that is payable (including that may
be granted, may vest or may be settled) contingent upon the attainment during a Performance Period of certain Performance Goals. A
Performance Share Award may, but need not, require the Participant’s completion of a specified period of Continuous Service. The
length of any Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of whether and
to what degree such Performance Goals have been attained will be conclusively determined by the Board or Committee, in its sole
discretion. In addition, to the extent permitted by applicable law and the applicable Award Agreement, the Board or the Committee may
determine that cash may be used in payment of Performance Share Awards.
(ii) Performance Cash Awards. A Performance Cash Award is a cash award that is payable contingent upon the
attainment during a Performance Period of certain Performance Goals. A Performance Cash Award may also require the completion of a
specified period of Continuous Service. At the time of grant of a Performance Cash Award, the length of any Performance Period, the
Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such Performance
Goals have been attained will be conclusively determined by the Board or Committee, in its sole discretion. The Board or Committee
may specify the form of payment of Performance Cash Awards, which may be cash or other property, or may provide for a Participant to
have the option for his or her Performance Cash Award, or such portion thereof as the Board may specify, to be paid in whole or in part
in cash or other property.
(iii) Board Discretion. The Board retains the discretion to adjust or eliminate the compensation or economic benefit
due upon attainment of Performance Goals and to define the manner of calculating the Performance Criteria it selects to use for a
Performance Period. Partial achievement of the specified criteria may result in the payment or vesting corresponding to the degree of
achievement as specified in the Share Award Agreement or the written terms of a Performance Cash Award.
(d) Other Share Awards. Other forms of Share Awards valued in whole or in part by reference to, or otherwise based on,
Common Shares, including the appreciation in value thereof (e.g., options or share rights with an exercise price or strike price less than
100% of the Fair Market Value of the Common Shares at the time of grant) may be granted either alone or in addition to Share Awards
provided for under Section 5 and the preceding provisions of this Section 6. Subject to the provisions of the Plan, the Board will have
sole and complete authority to determine the persons to whom and the time or times at which such Other Share Awards will be granted,
the number of Common

Shares (or the cash equivalent thereof) to be granted pursuant to such Other Share Awards and all other terms and conditions of such
Other Share Awards.
7.

COVENANTS OF THE COMPANY.

(a) Availability of Shares. The Company will keep available at all times the number of Common Shares reasonably required
to satisfy then outstanding Share Awards.
(b) Securities Law Compliance. The Company will seek to obtain from each regulatory commission or agency having
jurisdiction over the Plan, as necessary, such authority as may be required to grant Share Awards and to issue Common Shares upon
exercise or settlement of the Share Awards; provided, however, that this undertaking will not require the Company to register under the
Securities Act or other securities or applicable laws, the Plan, any Share Award or any Common Shares issued or issuable pursuant to any
such Share Award. If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory
commission or agency the authority that counsel for the Company deems necessary or advisable for the lawful issuance of Common
Shares under the Plan, the Company will be relieved from any liability for failure to issue Common Shares upon exercise or settlement of
such Share Awards unless and until such authority is obtained. A Participant will not be eligible for the grant of an Award or the
subsequent issuance of cash or Common Shares pursuant to the Award if such grant or issuance would be in violation of any applicable
securities law.
(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to any Participant to advise
such holder as to the tax treatment or time or manner of exercising such Share Award. Furthermore, the Company will have no duty or
obligation to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the
Award may not be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of
such Award.
8.

MISCELLANEOUS.

(a) Use of Proceeds from Issuance of Common Shares. Proceeds from the issuance of Common Shares pursuant to Share
Awards will constitute general funds of the Company.
(b)
Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award
to any Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the Board,
regardless of when the instrument, certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the
Participant. In the event that the corporate records (e.g., Board consents, resolutions or minutes) documenting the corporate action
approving the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are inconsistent with those in the
Award Agreement or related grant documents as a result of a clerical error in the papering of the Award Agreement or related grant
documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term in the Award
Agreement or related grant documents.
(c)
Shareholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with
respect to, any Common Shares subject to an Award unless and until (i) such Participant has satisfied all requirements for exercise of, or
the issuance of Common Shares under, the Award pursuant to its terms, and (ii) the issuance of the Common Shares subject to such
Award has been entered into the books and records of the Company.
(d)
No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed
thereunder or in connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the
Company or an Affiliate in the capacity in effect at the time the Award was granted or will affect the right of the Company or an Affiliate
to terminate (i) subject to applicable employment standards legislation, the employment of an Employee with or without notice and with
or without cause, (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate,
or (iii) the service of a Director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law
of the state or foreign jurisdiction in which the Company or the Affiliate is domiciled or incorporated, as the case may be.

(e)
Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his
or her services for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of
the Company and the Employee has a change in status from a full-time Employee to a part-time Employee or takes a leave of absence)
after the date of grant of any Award to the Participant, subject to applicable employment standards legislation, the Board has the right in
its sole discretion to (x) make a corresponding reduction in the number of shares or cash amount subject to any portion of such Award
that is scheduled to vest or become payable after the date of such change in time commitment, and (y) in lieu of or in combination with
such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the Participant
will have no right with respect to any portion of the Award that is so reduced or extended.
(f)
Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined at the time of
grant) of Common Shares with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during
any calendar year (under all plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or
otherwise does not comply with the rules governing Incentive Stock Options, the Options or portions thereof that exceed such limit
(according to the order in which they were granted) or otherwise do not comply with such rules will be treated as Nonstatutory Stock
Options, notwithstanding any contrary provision of the applicable Option Agreement(s).
(g)
Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common
Shares under any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in
financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable
and experienced in financial and business matters and that such Participant is capable of evaluating, alone or together with the purchaser
representative, the merits and risks of exercising the Award; and (ii) to give written assurances satisfactory to the Company stating that
the Participant is acquiring Common Shares subject to the Award for the Participant’s own account and not with any present intention of
selling or otherwise distributing the Common Shares. The foregoing requirements, and any assurances given pursuant to such
requirements, will be inoperative if (A) the issuance of the shares upon the exercise or acquisition of Common Shares under the Share
Award has been registered under a then currently effective registration statement under the Securities Act, or (B) as to any particular
requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the
then applicable securities laws. The Company may, upon advice of counsel to the Company, place legends on share certificates issued
under the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including, but not
limited to, legends restricting the transfer of the Common Shares.
(h)
Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the Company may, in its sole
discretion, satisfy any federal, foreign, state, provincial or local tax withholding obligation relating to an Award by any of the following
means or by a combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding Common Shares from
the Common Shares issued or otherwise issuable to the Participant in connection with the Share Award; provided, however, that no
Common Shares are withheld with a value exceeding the maximum amount of tax required to be withheld by law (or such lesser amount
as may be necessary to avoid classification of the Share Award as a liability for financial accounting purposes); (iii) withholding cash
from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the Participant; or (v) by such other
method as may be set forth in the Award Agreement.
(i)
Electronic Delivery. Any reference herein to a “written” agreement or document will include any agreement or
document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s intranet
(or other shared electronic medium controlled by the Company to which the Participant has access).
(j)
Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of
Common Shares or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and
may establish programs and procedures for deferral elections to be made by Participants. Deferrals by Participants will be made in
accordance with Section 409A of the Code or the Tax Act, as applicable. Consistent with Section 409A of the Code or the Tax Act, as
applicable, the Board may provide for distributions while a Participant is still an employee or otherwise providing services to the
Company. The Board

is authorized to make deferrals of Awards and determine when, and in what annual percentages, Participants may receive payments,
including lump sum payments, following the Participant’s termination of Continuous Service, and implement such other terms and
conditions consistent with the provisions of the Plan and in accordance with applicable law.
(k) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback
policy that the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which
the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or
other applicable law. In addition, the Board may impose such other clawback, recovery or recoupment provisions in an Award
Agreement as the Board determines necessary or appropriate, including but not limited to a reacquisition right in respect of previously
acquired Common Shares or other cash or property upon the occurrence of an event constituting Cause. No recovery of compensation
under such a clawback policy will be an event giving rise to a right to voluntary terminate employment upon a “resignation for good
reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.
(l)
Compliance with Section 409A of the Code. Unless otherwise expressly provided for in an Award Agreement, to the
extent applicable, the Plan and Award Agreements will be interpreted to the greatest extent possible in a manner that makes the Plan and
the Awards granted hereunder exempt from Section 409A of the Code, and, to the extent not so exempt, in compliance with Section
409A of the Code. To the extent Section 409A of the Code is applicable, if the Board determines that any Award granted hereunder is not
exempt from and is therefore subject to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the
terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award
Agreement is silent on terms necessary for compliance, such terms are hereby incorporated by reference into the Award Agreement.
Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if the Common
Shares are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under Section 409A of the
Code is a “specified employee” for purposes of Section 409A of the Code, no distribution or payment of any amount that is due because
of a “separation from service” (as defined in Section 409A of the Code without regard to alternative definitions thereunder) will be
issued or paid before the date that is six months following the date of such Participant’s “separation from service” or, if earlier, the date
of the Participant’s death, unless such distribution or payment can be made in a manner that complies with Section 409A of the Code,
and any amounts so deferred will be paid in a lump sum on the day after such six month period elapses, with the balance paid thereafter
on the original schedule.
9.

ADJUSTMENTS UPON CHANGES IN COMMON SHARES; OTHER CORPORATE EVENTS.

(a)
Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board will appropriately and
proportionately adjust: (i) the class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es)
and maximum number of securities by which the share reserve is to increase automatically each year pursuant to Section 3(a), (iii) the
class(es) and maximum number of securities that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section
3(c), (iv) the class(es) and maximum number of securities that may be awarded to any Non-Employee Director pursuant to Section 3(d),
and (v) the class(es) and number of securities and price per share subject to outstanding Share Awards. The Board will make such
adjustments, and its determination will be final, binding and conclusive.
(b)
Dissolution. Except as otherwise provided in the Share Award Agreement, in the event of a Dissolution of the Company,
all outstanding Share Awards (other than Share Awards consisting of vested and outstanding Common Shares not subject to a forfeiture
condition or the Company’s right of repurchase) will terminate immediately prior to the completion of such Dissolution, and the
Common Shares subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the
Company notwithstanding the fact that the holder of such Share Award is providing Continuous Service; provided, however, that the
Board may, in its sole discretion, cause some or all Share Awards to become fully vested, exercisable and/or no longer subject to
repurchase or forfeiture (to the extent such Share Awards have not previously expired or terminated) before the Dissolution is completed
but contingent on its completion.

(c) Transaction. The following provisions will apply to Share Awards in the event of a Transaction unless otherwise
provided in the Share Award Agreement or any other written agreement between the Company or any Affiliate and the Participant or
unless otherwise expressly provided by the Board at the time of grant of a Share Award. In the event of a Transaction, then,
notwithstanding any other provision of the Plan, the Board may take one or more of the following actions with respect to Share Awards,
contingent upon the closing or completion of the Transaction:
(i)
arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company) to assume or continue the Share Award or to substitute a similar share award for the Share Award (including, but not limited
to, an award to acquire the same consideration paid to the shareholders of the Company pursuant to the Transaction);
(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common
Shares issued pursuant to the Share Award to the surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company);
(iii) accelerate the vesting, in whole or in part, of the Share Award (and, if applicable, the time at which the Share
Award may be exercised) to a date prior to the effective time of such Transaction as the Board determines (or, if the Board does not
determine such a date, to the date that is five days prior to the effective date of the Transaction), with such Share Award terminating if not
exercised (if applicable) at or prior to the effective time of the Transaction; provided, however, that the Board may require Participants to
complete and deliver to the Company a notice of exercise before the effective date of a Transaction, which exercise is contingent upon
the effectiveness of such Transaction;
(iv) arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the Company with
respect to the Share Award;
(v)
cancel or arrange for the cancellation of the Share Award, to the extent not vested or not exercised prior to the
effective time of the Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider
appropriate; and
(vi) make a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the value of
the property the Participant would have received upon the exercise of the Share Award immediately prior to the effective time of the
Transaction, over (B) any exercise price payable by such holder in connection with such exercise. For clarity, this payment may be $0 if
the value of the property is equal to or less than the exercise price. Payments under this provision may be delayed to the same extent that
payment of consideration to the holders of the Company’s Common Shares in connection with the Transaction is delayed as a result of
escrows, earn outs, holdbacks or any other contingencies.
The Board need not take the same action or actions with respect to all Share Awards or portions thereof or with respect to all
Participants. The Board may take different actions with respect to the vested and unvested portions of a Share Award.
(d) Change in Control. A Share Award may be subject to additional acceleration of vesting and exercisability upon or after a
Change in Control as may be provided in the Share Award Agreement for such Share Award or as may be provided in any other written
agreement between the Company or any Affiliate and the Participant, but in the absence of such provision, no such acceleration will
occur.
10.

PLAN TERM; EARLIER TERMINATION OR SUSPENSION OF THE PLAN.

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after the tenth
anniversary of the earlier of (i) the date the Plan is adopted by the Board (the “Adoption Date”), or (ii) the date the Plan is approved by
the shareholders of the Company. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
11.

EXISTENCE OF THE PLAN; TIMING OF FIRST GRANT OR EXERCISE.

The Plan will come into existence on the Adoption Date; provided, however, that no Share Award may be granted prior to the
IPO Date. In addition, no Share Award will be exercised (or, in the case of a Restricted Share Award, Restricted Share Unit Award,
Performance Share Award, or Other Share Award, no Share Award will be granted) and no Performance Cash Award will be settled
unless and until the Plan has been approved by the shareholders of the Company, which approval will be within 12 months after the date
the Plan is adopted by the Board.
12.

CHOICE OF LAW.

The laws of the province of Quebec and the laws of Canada applicable therein will govern all questions concerning the
construction, validity and interpretation of this Plan.
13.

DEFINITIONS. As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in
Rule 405 of the Securities Act. The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status
is determined within the foregoing definition.
(b)

“Award” means a Share Award or a Performance Cash Award.

(c) “Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and
conditions of an Award.
(d)

“Board” means the Board of Directors of the Company.

(e)

“Capital Shares” means each and every class of common shares of the Company, regardless of the number of votes per

share.
(f) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common
Shares subject to the Plan or subject to any Share Award after the Adoption Date without the receipt of consideration by the Company
through merger, amalgamation, arrangement, consolidation, reorganization, recapitalization, reincorporation, share dividend, dividend in
property other than cash, large nonrecurring cash dividend, share split, reverse share split, liquidating dividend, combination of shares,
exchange of shares, change in corporate structure or any similar equity restructuring transaction, as that term is used in Statement of
Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto). Notwithstanding the
foregoing, the conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.
(g) “Cause” shall have the meaning ascribed to such term in any written agreement between the Participant and the Company
or an Affiliate defining such term and, in the absence of such agreement, such term means, with respect to a Participant, in addition to
such meaning as shall have been or shall hereafter be ascribed to such term or similar terms from time to time by the jurisprudence or
law: (i) a failure or refusal by the Participant to perform his or her customary duties or services for the Company or any Affiliate without
lawful justification after being provided with 10 business days’ notice from the Company and an opportunity to cure such failure to
perform, in a manner satisfactory to the Company or any Affiliate; (ii) the Participant’s conviction for a criminal act or other indictable
offence pursuant to the provisions of the Criminal Code or of any other criminal or penal statute of any jurisdiction which the Company
or any Affiliate reasonably determines may have an adverse effect upon the reputation or good will of the Company or any Affiliate or on
the performance of the Participant’s duties, or the commission by the Participant of any indictable or criminal offence or act which
denotes moral turpitude, whether relating or not to the course of employment; (iii) a breach by the Participant of, or his or her failure or
refusal to perform, in any material respect, any of his or her obligations under any employment agreement, employee invention and
confidentiality agreement or such other material written agreement between participant and the company or any related entity; (iv)
wanting in adequate capacity or qualification to fulfil the Participant’s employment functions; (v) any breach of any non-compete or nonsolicitation covenant of the participant; or (vi) any dishonest or fraudulent act relating directly or indirectly to the course of employment.
The determination that a termination of the Participant’s Continuous Service

is either for Cause or without Cause shall be made by the Company, in its sole discretion. Any determination by the Company that the
Continuous Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such
Participant shall have no effect upon any determination of the rights or obligations of the Company or such Participant for any other
purpose.
(h) “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or
more of the following events:
(i)
any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing
more than 50% of the combined voting power of the Company’s then outstanding securities other than by virtue of a merger,
amalgamation, arrangement, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control will not be deemed
to occur (A) on account of the acquisition of securities of the Company directly from the Company, (B) on account of the acquisition of
securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person that acquires the Company’s securities
in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company through the
issuance of equity securities, (C) on account of the acquisition of securities of the Company by any individual who is, on the IPO Date,
either an executive officer or a Director (either, an “IPO Investor”) and/or any entity in which an IPO Investor has a direct or indirect
interest (whether in the form of voting rights or participation in profits or capital contributions) of more than 50% (collectively, the “IPO
Entities”) or on account of the IPO Entities continuing to hold shares that come to represent more than 50% of the combined voting
power of the Company’s then outstanding securities as a result of the conversion of any class of the Company’s securities into another
class of the Company’s securities having a different number of votes per share pursuant to the conversion provisions set forth in the
Company’s Amended and Restated Certificate of Incorporation; or (D) solely because the level of Ownership held by any Exchange Act
Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting securities as a result of a repurchase
or other acquisition of voting securities by the Company reducing the number of shares outstanding, provided that if a Change in Control
would occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the Company, and after such
share acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase or other
acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person over the
designated percentage threshold, then a Change in Control will be deemed to occur;
(ii) there is consummated a merger, amalgamation, arrangement, consolidation or similar transaction involving
(directly or indirectly) the Company and, immediately after the consummation of such merger, amalgamation, arrangement,
consolidation or similar transaction, the shareholders of the Company immediately prior thereto do not Own, directly or indirectly, either
(A) outstanding voting securities representing more than 50% of the combined outstanding voting power of the surviving Entity in such
merger, amalgamation, arrangement, consolidation or similar transaction or (B) more than 50% of the combined outstanding voting
power of the parent of the surviving Entity in such merger, amalgamation, arrangement, consolidation or similar transaction, in each case
in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such
transaction; provided, however, that a merger, amalgamation, arrangement, consolidation or similar transaction will not constitute a
Change in Control under this prong of the definition if the outstanding voting securities representing more than 50% of the combined
voting power of the surviving Entity or its parent are owned by the IPO Entities;
(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of
the consolidated assets of the Company and its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting
securities of which are Owned by shareholders of the Company in substantially the same proportions as their Ownership of the
outstanding voting securities of the Company immediately prior to such sale, lease, license or other disposition; provided, however, that a
sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries
will not constitute a Change in Control under this prong of the definition if the outstanding voting securities representing more than 50%
of the combined voting power of the acquiring Entity or its parent are owned by the IPO Entities;

(iv) the shareholders of the Company approve or the Board approves a plan of complete dissolution or liquidation of
the Company, or a complete dissolution or liquidation of the Company will otherwise occur, except for a liquidation into a parent
corporation; or
(v)
individuals who, on the IPO Date, are members of the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still
in office, such new member will, for purposes of this Plan, be considered as a member of the Incumbent Board.
Notwithstanding the foregoing definition or any other provision of the Plan, (A) the term Change in Control will not include a
sale of assets, merger amalgamation, arrangement, or other transaction effected exclusively for the purpose of changing the domicile of
the Company and the definition of Change in Control (or any analogous term) in an individual written agreement between the Company
or any Affiliate and the Participant will supersede the foregoing definition with respect to Awards subject to such agreement; provided,
however, that if no definition of Change in Control or any analogous term is set forth in such an individual written agreement, the
foregoing definition will apply.
(i)
thereunder.

“Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance

(j) “Committee” means a committee of one or more Directors to whom authority has been delegated by the Board in
accordance with Section 2(c).
(k)

“Common Share” means, as of the IPO Date, a common share in the share capital of the Company.

(l)

“Company” means Milestone Pharmaceuticals Inc and any successor corporation thereto.

(m) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render
consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate
and is compensated for such services. However, service solely as a Director, or payment of a fee for such service, will not cause a
Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant
under this Plan only if a Form S-8 Registration Statement under the Securities Act is available to register either the offer or the sale of the
Company’s securities to such person.
(n) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee,
Director or Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company
or an Affiliate as an Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided
that there is no interruption or termination of the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s
Continuous Service; provided, however, that if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as
determined by the Board, in its sole discretion, such Participant’s Continuous Service will be considered to have terminated on the date
such Entity ceases to qualify as an Affiliate. To the extent permitted by law, the Board or the chief executive officer of the Company, in
that party’s sole discretion, may determine whether Continuous Service will be considered interrupted in the case of (i) any leave of
absence approved by the Board or chief executive officer, including sick leave, military leave or any other personal leave, or (ii) transfers
between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a leave of absence will be treated as Continuous
Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of absence policy, in the
written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.
(o) “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any
one or more of the following events:
(i)
a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion, of the
consolidated assets of the Company and its Subsidiaries;

(ii)

a sale or other disposition of more than 50% of the outstanding securities of the Company;

(iii) a merger, amalgamation, arrangement, consolidation or similar transaction following which the Company is not
the surviving corporation; or
(iv) a merger, amalgamation, arrangement, consolidation or similar transaction following which the Company is the
surviving corporation but the Common Shares outstanding immediately preceding the merger, consolidation or similar transaction are
converted or exchanged by virtue of the merger, amalgamation, arrangement, consolidation or similar transaction into other property,
whether in the form of securities, cash or otherwise.
(p)

“Director” means a member of the Board.

(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or that has lasted
or can be expected to last for a continuous period of not less than 12 months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the
Code, and will be determined by the Board on the basis of such medical evidence as the Board deems warranted under the circumstances.
(r) “Dissolution” means when the Company, after having executed a certificate of dissolution with the Registraire des
entreprises du Quebec, has completely wound up its affairs.
(s) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or
payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
(t)
(u)
thereunder.

“Entity” means a corporation, partnership, limited liability company or other entity.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

(v) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the
Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any
employee benefit plan of the Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an
employee benefit plan of the Company or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to
a registered public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the shareholders of the Company in
substantially the same proportions as their Ownership of shares of the Company; or (v) any natural person, Entity or “group” (within the
meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the IPO Date, is the Owner, directly or indirectly, of securities of the
Company representing more than 50% of the combined voting power of the Company’s then outstanding securities.
(w)

“Fair Market Value” means, as of any date, the value of the Common Shares determined as follows:

(i)
If the Common Shares are listed on any established stock exchange or traded on any established market, the Fair
Market Value of a Common Share will be, unless otherwise determined by the Board, the closing sales price for such share as quoted on
such exchange or market (or the exchange or market with the greatest volume of trading in the Common Shares) on the date of
determination, as reported in a source the Board deems reliable.
(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Shares on the date of
determination, then the Fair Market Value will be the closing selling price on the last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Shares, the Fair Market Value will be determined by the Board
in good faith and in a manner that complies with Sections 409A and 422 of the Code.
(x) “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that is intended to be, and qualifies
as, an “incentive stock option” within the meaning of Section 422 of the Code.
(y) “IPO Date” means the date of the underwriting agreement between the Company and the underwriter(s) managing the
initial public offering of the Common Shares, pursuant to which the Common Shares are priced for the initial public offering.
(z) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an
Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a
consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not be required under Item
404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-K”)), does not possess an interest in any other
transaction for which disclosure would be required under Item 404(a) of Regulation S-K, and is not engaged in a business relationship
for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee
director” for purposes of Rule 16b-3.
(aa) “Nonstatutory Stock Option” means any Option granted pursuant to Section 5 of the Plan that does not qualify as an
Incentive Stock Option.
(bb)

“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.

(cc) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase Common Shares granted
pursuant to the Plan.
(dd) “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and
conditions of an Option grant. Each Option Agreement will be subject to the terms and conditions of the Plan.
(ee) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person
who holds an outstanding Option.
(ff) “Other Share Award” means an award based in whole or in part by reference to the Common Shares which is granted
pursuant to the terms and conditions of Section 6(d).
(gg) “Other Share Award Agreement” means a written agreement between the Company and a holder of an Other Share
Award evidencing the terms and conditions of an Other Share Award grant. Each Other Share Award Agreement will be subject to the
terms and conditions of the Plan.
(hh) “Own,” “Owned,” “Owner,” “Ownership” means a person or Entity will be deemed to “Own,” to have “Owned,” to be
the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the
voting, with respect to such securities.
(ii) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who
holds an outstanding Award.
(jj)

“Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section 6(c)(ii).

(kk) “Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the
Performance Goals for a Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be
based on any one of, or combination of, the following as determined by the Board:

(i) sales; (ii) revenues; (iii) assets; (iv) expenses; (v) market penetration or expansion; (vi) earnings from operations; (vii) earnings before
or after deduction for all or any portion of interest, taxes, depreciation, amortization, incentives, service fees or extraordinary or special
items, whether or not on a continuing operations or an aggregate or per share basis; (viii) net income or net income per common share
(basic or diluted); (ix) return on equity, investment, capital or assets; (x) one or more operating ratios; (xi) borrowing levels, leverage
ratios or credit rating; (xii) market share; (xiii) capital expenditures; (xiv) cash flow, free cash flow, cash flow return on investment, or
net cash provided by operations; (xv) share price, dividends or total shareholder return; (xvi) development of new technologies or
products; (xvii) sales of particular products or services; (xviii) economic value created or added; (xix) operating margin or profit margin;
(xx) customer acquisition or retention; (xxi) raising or refinancing of capital; (xxii) successful hiring of key individuals; (xxiii) resolution
of significant litigation; (xxiv) acquisitions and divestitures (in whole or in part); (xxv) joint ventures and strategic alliances; (xxvi) spinoffs, split-ups and the like; (xxvii) reorganizations; (xxviii) recapitalizations, restructurings, financings (issuance of debt or equity) or
refinancings; (xxix) or strategic business criteria, consisting of one or more objectives based on the following goals: achievement of
timely development, design management or enrollment, meeting specified market penetration or value added, payor acceptance, patient
adherence, peer reviewed publications, issuance of new patents, establishment of or securing of licenses to intellectual property, product
development or introduction (including, without limitation, any clinical trial accomplishments, regulatory or other filings, approvals or
milestones, discovery of novel products, maintenance of multiple products in pipeline, product launch or other product development
milestones), geographic business expansion, cost targets, cost reductions or savings, customer satisfaction, operating efficiency,
acquisition or retention, employee satisfaction, information technology, corporate development (including, without limitation, licenses,
innovation, research or establishment of third party collaborations), manufacturing or process development, legal compliance or risk
reduction, patent application or issuance goals, or goals relating to acquisitions, divestitures or other business combinations (in whole or
in part), joint ventures or strategic alliances; and (xxx) other measures of performance selected by the Board.
(ll) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the
Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to
one or more business units, divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one
or more comparable companies or the performance of one or more relevant indices. The Board is authorized at any time in its sole
discretion, to adjust or modify the calculation of a Performance Goal for such Performance Period in order to prevent the dilution or
enlargement of the rights of Participants, (a) in the event of, or in anticipation of, any unusual or extraordinary corporate item,
transaction, event or development; (b) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the
Company, or the financial statements of the Company in response to, or in anticipation of, changes in applicable laws, regulations,
accounting principles, or business conditions; or (c) in view of the Board’s assessment of the business strategy of the Company,
performance of comparable organizations, economic and business conditions, and any other circumstances deemed relevant. Specifically,
the Board is authorized to make adjustment in the method of calculating attainment of Performance Goals and objectives for a
Performance Period as follows: (i) to exclude the dilutive effects of acquisitions or joint ventures; (ii) to assume that any business
divested by the Company achieved performance objectives at targeted levels during the balance of a Performance Period following such
divestiture; and (iii) to exclude the effect of any change in the outstanding Common Shares of the Company by reason of any share
dividend or split, share repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of shares or
other similar corporate change, or any distributions to common shareholders other than regular cash dividends. In addition, the Board is
authorized to make adjustment in the method of calculating attainment of Performance Goals and objectives for a Performance Period as
follows: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as applicable, for non-U.S.
dollar denominated net sales and operating earnings; (iii) to exclude the effects of changes to generally accepted accounting standards
required by the Financial Accounting Standards Board; (iv) to exclude the effects of any items that are “unusual” in nature or occur
“infrequently” as determined under generally accepted accounting principles; (v) to exclude the effects to any statutory adjustments to
corporate tax rates; and (vi) to make other appropriate adjustments determined by the Board.
(mm) “Performance Period” means the period of time selected by the Board over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Participant’s right to and the payment of a Share Award or a
Performance Cash Award. Performance Periods may be of varying and overlapping duration, at the sole discretion of the Board.

(nn)

“Performance Share Award” means a Share Award granted under the terms and conditions of Section 6(c)(i).

(oo)

“Plan” means this Milestone Pharmaceuticals Inc. 2019 Equity Incentive Plan, as amended.

(pp)
Section 6(a).

“Restricted Share Award” means an award of Common Shares which is granted pursuant to the terms and conditions of

(qq) “Restricted Share Award Agreement” means a written agreement between the Company and a holder of a Restricted
Share Award evidencing the terms and conditions of a Restricted Share Award grant. Each Restricted Share Award Agreement will be
subject to the terms and conditions of the Plan.
(rr) “Restricted Share Unit Award” means a right to receive Common Shares which is granted pursuant to the terms and
conditions of Section 6(b).
(ss) “Restricted Share Unit Award Agreement” means a written agreement between the Company and a holder of a
Restricted Share Unit Award evidencing the terms and conditions of a Restricted Share Unit Award grant. Each Restricted Share Unit
Award Agreement will be subject to the terms and conditions of the Plan.
(tt)
time to time.
(uu)

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from
“Securities Act” means the Securities Act of 1933, as amended.

(vv) “Share Appreciation Right” or “SAR” means a right to receive the appreciation on Common Shares that is granted
pursuant to the terms and conditions of Section 5.
(ww) “Share Appreciation Right Agreement” means a written agreement between the Company and a holder of a Share
Appreciation Right evidencing the terms and conditions of a Share Appreciation Right grant. Each Share Appreciation Right Agreement
will be subject to the terms and conditions of the Plan.
(xx) “Share Award” means any right to receive Common Shares granted under the Plan, including an Incentive Stock Option,
a Nonstatutory Stock Option, a Restricted Share Award, a Restricted Share Unit Award, a Share Appreciation Right, a Performance Share
Award or any Other Share Award.
(yy) “Share Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and
conditions of a Share Award grant. Each Share Award Agreement will be subject to the terms and conditions of the Plan.
(zz) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital
stock having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time,
stock of any other class or classes of such corporation will have or might have voting power by reason of the happening of any
contingency) is at the time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other
entity in which the Company has a direct or indirect interest (whether in the form of voting or participation in profits or capital
contribution) of more than 50%.
(aaa) “Tax Act” means the Income Tax Act (Canada), as amended, including any applicable regulations and guidance
thereunder.
(bbb) “Ten Percent Shareholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code)
shares possessing more than 10% of the total combined voting power of all classes of shares of the Company or any Affiliate.
(ccc) “Transaction” means a Corporate Transaction or a Change in Control.

Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Joseph Oliveto, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Milestone Pharmaceuticals Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: November 10, 2022
/s/ Joseph Oliveto
Joseph Oliveto
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Amit Hasija, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Milestone Pharmaceuticals Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: November 10, 2022
/s/ Amit Hasija
Amit Hasija
Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

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
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the
“Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Joseph Oliveto,
Chief Executive Officer of Milestone Pharmaceuticals Inc. (the “Company”), and Amit Hasija, Chief Financial Officer of
the Company, each hereby certifies that, to the best of his or her knowledge:
1.

The Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2022, to which this
Certification is attached as Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of
Section 13(a) or Section 15(d) of the Exchange Act; and

2.

The information contained in the Periodic Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Dated: November 10, 2022
/s/ Joseph Oliveto
Joseph Oliveto
Chief Executive Officer
(Principal Executive Officer)

/s/ Amit Hasija
Amit Hasija
Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

