
TORONTO DOMINION BANK
Form F-10
October 26, 2010

Edgar Filing: TORONTO DOMINION BANK - Form F-10

1



Table of Contents

As filed with the Securities and Exchange Commission on October 26, 2010
Registration No. 333-       

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM F-10
REGISTRATION STATEMENT
Under The Securities Act of 1933

THE TORONTO-DOMINION BANK
(Exact name of Registrant as specified in its charter)

Canada 6029 13-5640479
(Province or Other Jurisdiction of
Incorporation or Organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification No., if applicable)

Toronto Dominion Bank Tower
Toronto-Dominion Centre

Toronto, Ontario M5K 1A2, Canada
(416) 982-8222

(Address and telephone number of Registrant�s principal executive offices)
Brendan O�Halloran

The Toronto-Dominion Bank
31 West 52nd Street

New York, New York 10019-6101
(212) 827-7000

(Name, address and telephone number of agent for service in the United States)

Copies to:

Christopher A. Montague, Esq.
Executive Vice President and General Counsel

The Toronto-Dominion Bank
Toronto Dominion Bank Tower
Toronto-Dominion Centre

Toronto, Ontario M5K 1A2, Canada
(416) 308-6963

Lee Meyerson, Esq.
Simpson Thacher & Bartlett LLP

425 Lexington Avenue
New York, NY 10017

(212) 455-2000

     Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

Province of Ontario, Canada
(Principal jurisdiction regulating this offering)

     It is proposed that this filing shall become effective (check appropriate box below):

A. o upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made
contemporaneously in the United States and Canada).
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B. o at some future date (check appropriate box below)
1. o pursuant to Rule 467(b) on                      at                      (designate a time not sooner than seven calendar

days after filing).
2. þ pursuant to Rule 467(b) on October 27, 2010 at 12 p.m. (designate a time seven calendar days or sooner

after filing) because the securities regulatory authority in the review jurisdiction has issued a receipt or
notification of clearance on October 26, 2010.

3. o pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or the
Canadian securities regulatory authority of the review jurisdiction that a receipt or notification of clearance
has been issued with respect hereto.

4. o after the filing of the next amendment to this Form (if preliminary material is being filed).
     If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
the home jurisdiction�s shelf prospectus offering procedures, check the following box. þ

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Amount
to be Proposed Maximum Amount of

Securities to be Registered Registered(1)(2)
Aggregate Offering

Price(3) Registration Fee
Debt Securities (subordinated indebtedness)
Common Shares
Class A First Preferred Shares
Warrants
Total U.S.$5,000,000,000 U.S.$356,500(4)

(1) There is being
registered hereunder
an indeterminate
number of securities
of The
Toronto-Dominion
Bank (the �Registrant�)
as from time to time
may be issued at
prices determined at
the time of issuance.
This Registration
Statement also
covers such
indeterminate
amount of securities
of the Registrant as
may be issued upon
exercise, conversion
or exchange of any
securities that
provide for such
issuance. Separate
consideration may
not be received for
these securities.
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(2) This Registration
Statement also
covers an
undeterminable
amount of registered
securities that may
be reoffered and
resold on an ongoing
basis after their
initial sale in
market-making
transactions by
affiliates of the
Registrant.

(3) Estimated solely for
purposes of
calculating the
registration fee
pursuant to Rule
457(o) under the
Securities Act of
1933, as amended. In
no event will the
aggregate offering
price of all securities
issued from time to
time pursuant to this
Registration
Statement exceed
U.S.$5,000,000,000,
or the equivalent
thereof in one or
more foreign
currencies.

(4) A filing fee of
(i) U.S.$36,000 was
paid in connection
with
U.S.$5,000,000,000
of unissued securities
registered by the
Registrant under
Registration
Statement
No. 333-153735
initially filed on
September 30, 2008,
(ii) U.S. $47,940 was
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paid in connection
with
U.S.$1,500,000,000
of unissued securities
registered by the
Registrant under
Registration
Statement
No. 333-140393
initially filed on
February 1, 2007,
(iii) U.S. $94,160
was paid in
connection with U.S.
$800,000,000 of
unissued securities
registered by the
Registrant under
Registration
Statement
333-121856 initially
filed on January 5,
2005, (iv) U.S.
$18,400 was paid in
connection with U.S.
$200,000,000 of
unissued securities
registered by the
Registrant under
Registration
Statement
333-101862 initially
filed on
December 16, 2002,
and each is being
offset against the
total filing fee for
this Registration
Statement pursuant
to Rule 457(p) under
the Securities Act of
1933, as amended.
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New Issue October 26, 2010
Short Form Base Shelf Prospectus
The Toronto-Dominion Bank
(a Canadian chartered bank)

U.S. $5,000,000,000
Debt Securities (subordinated indebtedness)

Common Shares
Class A First Preferred Shares

Warrants to Purchase Preferred Shares
The Toronto-Dominion Bank (the �Bank�) may from time to time offer and issue the following securities: (i) unsecured
debt securities (�Debt Securities�); (ii) common shares (�Common Shares�); (iii) Class A First Preferred Shares (�Preferred
Shares�); and (iv) warrants to purchase Preferred Shares (�Warrants�) or any combination thereof. The Debt Securities,
Common Shares, Preferred Shares and Warrants (collectively, the �Securities�) offered hereby may be offered
separately or together, in amounts, at prices and on terms to be set forth in an accompanying shelf prospectus
supplement (a �Prospectus Supplement�). All shelf information omitted from this short form base shelf prospectus (the
�Prospectus�) will be contained in one or more Prospectus Supplements that will be delivered to purchasers together
with this Prospectus. The Bank may sell up to U.S. $5,000,000,000 in aggregate initial offering price of Securities (or
the U.S. dollar equivalent thereof if any of the Securities are denominated in a foreign currency or currency unit)
during the 25 month period that this Prospectus, including any amendments thereto, remains valid. All currency
amounts in this Prospectus are stated in Canadian dollars, unless otherwise indicated.
The specific terms of the Securities in respect of which this Prospectus is being delivered will be set forth in the
applicable Prospectus Supplement and may include, where applicable: (i) in the case of Debt Securities, the specific
designation, aggregate principal amount, the currency or the currency unit for which the Debt Securities may be
purchased, maturity, interest provisions, authorized denominations, offering price, any terms for redemption at the
option of the Bank or the holder, any exchange or conversion terms and any other specific terms; (ii) in the case of
Common Shares, the number of shares and offering price; (iii) in the case of Preferred Shares, the designation of the
particular series, aggregate gross proceeds, the number of shares offered, the issue price, the dividend rate, the
dividend payment dates, any terms for redemption at the option of the Bank or the holder, any exchange or conversion
terms and any other specific terms; and (iv) in the case of Warrants, the designation, number and terms of the
Preferred Shares purchasable upon exercise of the Warrants, any procedures that will result in the adjustment of these
numbers, the exercise price, dates and periods of exercise, the currency in which the Warrants are issued and any other
specific terms.
The outstanding Common Shares are currently listed on the Toronto and New York stock exchanges and the
outstanding Preferred Shares Series M, N, O, P, Q, R, S, Y, AA, AC, AE, AG, AI and AK are listed on the Toronto
Stock Exchange.
This Prospectus does not qualify for issuance Debt Securities in respect of which the payment of principal and/or
interest may be determined, in whole or in part, by reference to one or more underlying interests, including, for
example, an equity or debt security, a statistical measure of economic or financial performance including, but not
limited to, any currency, consumer price or mortgage index, or the price or value of one or more commodities, indices
or other items, or any other item or formula, or any combination or basket of the foregoing items. For greater
certainty, this Prospectus may qualify for issuance Debt Securities in respect of which the payment of principal and/or
interest may be determined, in whole or in part, by reference to published rates of a central banking authority
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or one or more financial institutions, such as a prime rate or a bankers� acceptance rate, or to recognized market
benchmark interest rates such as LIBOR.
The Securities may be sold through underwriters or dealers purchasing as principals, through agents designated by the
Bank (such underwriters, dealers and agents are collectively referred to in this Prospectus as �Investment Dealers� and
individually as an �Investment Dealer�) or by the Bank directly pursuant to applicable statutory exemptions, from time
to time. See �Plan of Distribution�. Each Prospectus Supplement will identify each Investment Dealer engaged in
connection with the offering and sale of those Securities to which the Prospectus Supplement relates, and will also set
forth the terms of the offering of such Securities including the net proceeds to the Bank and, to the extent applicable,
any fees payable to the Investment Dealers. The offerings are subject to approval of certain legal matters on behalf of
the Bank by McCarthy Tétrault LLP and/or Simpson Thacher & Bartlett LLP, as applicable.
Warrants will not be offered for sale to any member of the public in Canada unless the Prospectus Supplement
describing the specific terms of the Warrants to be offered is first approved for filing by each of the securities
commissions or similar regulatory authorities in Canada where the Warrants will be offered for sale.
The Debt Securities will be direct unsecured obligations of the Bank constituting subordinated indebtedness for
the purposes of the Bank Act (Canada) (the �Bank Act�) and will not constitute deposits that are insured under
the Canada Deposit Insurance Corporation Act (Canada) or by the U.S. Federal Deposit Insurance Corporation.
We are permitted, under a multi-jurisdictional disclosure system adopted by the United States, to prepare this
Prospectus in accordance with the disclosure requirements of Canada. Prospective investors should be aware
that such requirements are different from those of the United States. Financial statements included or
incorporated herein have been prepared in accordance with Canadian generally accepted accounting
principles, and may be subject to Canadian auditing and auditor independence standards, and thus may not be
comparable to financial statements of United States companies.
Prospective investors should be aware that the acquisition of the Securities described herein may have tax
consequences both in the United States and in Canada. Such consequences for investors who are resident in, or
citizens of, the United States may not be described fully herein.
The enforcement by investors of civil liabilities under the United States federal securities laws may be affected
adversely by the fact that we are organized under the laws of Canada, that most of its officers and directors
may be residents of Canada, that some or all of the underwriters or experts named in this Prospectus may be
residents of Canada, and that all or a substantial portion of our assets and the assets of said persons may be
located outside the United States.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES
AND EXCHANGE COMMISSION (THE �SEC�) OR ANY STATE SECURITIES REGULATOR NOR HAS
THE SEC OR ANY STATE SECURITIES REGULATOR PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.
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FORWARD-LOOKING STATEMENTS
This Prospectus, including those documents incorporated by reference, may contain forward-looking statements. All
such statements are made pursuant to the �safe harbour� provisions of the United States Private Securities Litigation
Reform Act of 1995 and applicable Canadian securities legislation. Forward-looking statements include, among others,
statements regarding the Bank�s objectives and priorities for 2010 and beyond and strategies to achieve them, and the
Bank�s anticipated financial performance. The economic assumptions for each of its business segments are set out in
the Bank�s Annual Report as updated in the subsequently filed Quarterly Reports to Shareholders. Forward-looking
statements are typically identified by words such as �will�, �should�, �believe�, �expect�, �anticipate�, �intend�, �estimate�, �plan�,
�may� and �could�.
By their very nature, these statements require us to make assumptions and are subject to inherent risks and
uncertainties, general and specific. Especially in light of the uncertainty related to the financial, economic and
regulatory environment, such risks and uncertainties � many of which are beyond our control and the effects of which
can be difficult to predict � may cause actual results to differ materially from the expectations expressed in the
forward-looking statements. Risk factors that could cause such differences include: credit, market (including equity,
commodity, foreign exchange and interest rate), liquidity, operational, reputational, insurance, strategic, regulatory,
legal and other risks, all of which are discussed in the Bank�s Annual Report and in other regulatory filings made in
Canada and with the U.S. Securities and Exchange Commission (�SEC�). Additional risk factors include the impact of
recent U.S. legislative developments, as discussed under �Significant Events in 2010� in the �How We Performed� section
of the Bank�s Third Quarter 2010 Report to Shareholders; changes to and new interpretations of risk-based capital
guidelines and reporting instructions; increased funding costs for credit due to market illiquidity and competition for
funding; the failure of third parties to comply with their obligations to the Bank or its affiliates relating to the care and
control of information; and the use of new technologies in unprecedented ways to defraud the Bank or its customers
and the organized efforts of increasingly sophisticated parties who direct their attempts to defraud the Bank or its
customers through many channels. The preceding list is not exhaustive of all possible factors. Other factors could also
adversely affect the Bank�s results. For more information, see the Bank�s Annual Report. All such factors should be
considered carefully, as well as other uncertainties and potential events, and the inherent uncertainty of
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Any forward-looking statements contained in this Prospectus represent the views of management only as of the date of
this Prospectus and are presented for the purpose of assisting the Bank�s securityholders in understanding the Bank�s
financial position, objectives and priorities and anticipated financial performance as at and for the periods ended on
the dates presented, and may not be appropriate for other purposes. The Bank does not undertake to update any
forward-looking statements, whether written or oral, that may be made from time to time by or on its behalf, except as
required under applicable securities legislation. See �Risk Factors�.

DOCUMENTS INCORPORATED BY REFERENCE
The following documents with respect to the Bank, filed with the various securities commissions or similar authorities
in each of the provinces and territories of Canada, are specifically incorporated by reference in and form an integral
part of this Prospectus:
(a) the Management Proxy Circular dated as of January 28, 2010;

(b) the Annual Information Form dated December 2, 2009;

(c) the consolidated audited financial statements for the fiscal year ended October 31, 2009 with comparative
consolidated financial statements for the fiscal year ended October 31, 2008, together with the auditors� report
thereon and Management�s Discussion and Analysis as contained in the Bank�s Annual Report to Shareholders
(the �Annual Report�) for the year ended October 31, 2009; and

(d) the Bank�s Third Quarter Report to Shareholders for the three and nine months ended July 31, 2010, which
includes comparative consolidated interim financial statements (unaudited) and Management�s Discussion and
Analysis.

Any documents of the type referred to above, and any material change reports (excluding confidential material change
reports) or business acquisition reports, all as filed by the Bank with the various securities commissions or similar
authorities in Canada pursuant to the requirements of applicable securities legislation after the date of this Prospectus
and prior to the termination of the offering of Securities under any Prospectus Supplement, shall be deemed to be
incorporated by reference into this Prospectus. In addition, any similar documents filed on Form 6-K or Form 40-F by
the Bank with the SEC, after the date of this Prospectus and prior to the termination of the offering of Securities under
any Prospectus Supplement, shall be deemed to be incorporated by reference into this Prospectus, if and to the extent
expressly provided in such reports on Form 6-K or Form 40-F.
Updated earnings coverage ratios, as required, will be filed quarterly with the applicable securities commissions or
similar authorities in Canada, either as Prospectus Supplements or as exhibits to the Bank�s unaudited interim and
audited annual financial statements, and will be deemed to be incorporated by reference into this Prospectus. Where
the Bank updates its disclosure of earnings coverage ratios by Prospectus Supplement, the Prospectus Supplement
filed with the applicable securities commissions or similar authorities that contains the most recent updated disclosure
of earnings coverage ratios will be delivered to all subsequent purchasers of Securities together with this Prospectus.
Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purposes of this Prospectus to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. The modifying or superseding statement need not state that it
has modified or superseded a prior statement or include any other information set forth in the document that it
modifies or supersedes. The making of a modifying or superseding statement is not to be deemed an admission for any
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement
of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made. Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus. Copies of the
documents incorporated by reference herein may be obtained on request
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without charge from the Corporate Secretary, The Toronto-Dominion Bank, Toronto-Dominion Centre, Toronto,
Ontario, M5K 1A2 (telephone: (416) 308-6963), or electronically at www.sedar.com.
A Prospectus Supplement containing the specific terms of an offering of Securities will be delivered to purchasers of
such Securities together with this Prospectus and will be deemed to be incorporated into this Prospectus as of the date
of the Prospectus Supplement solely for the purposes of the offering of the Securities covered by that Prospectus
Supplement unless otherwise expressly provided therein.
Upon a new Management Proxy Circular, Annual Information Form or new annual financial statements, together with
the auditors� report thereon and management�s discussion and analysis contained therein, being filed by the Bank with
the applicable securities regulatory authorities during the currency of this Prospectus, the previous Annual Information
Form, Management Proxy Circular, or annual financial statements and all interim financial statements, material
change reports, and information circulars filed prior to the commencement of the Bank�s financial year in which the
new Management Proxy Circular, Annual Information Form or annual financial statements are filed shall be deemed
no longer to be incorporated into this Prospectus for purposes of future offers and sales of Securities hereunder.

AVAILABLE INFORMATION FOR U.S. PURCHASERS
In addition to the continuous disclosure obligations under the securities laws of the provinces and territories of
Canada, the Bank is subject to the informational reporting requirements of the U.S. Securities Exchange Act of 1934,
as amended, and in accordance therewith files reports and other information with the SEC. Such reports and other
information filed by the Bank may be inspected and copied at the public reference facilities maintained by the SEC at
100 F Street, N.E., Washington, D.C. 20549. Prospective investors may call the SEC at 1-800-SEC-0330 for further
information regarding the public reference facilities. The SEC also maintains a website, at www.sec.gov, that contains
reports and other information filed by the Bank with the SEC. The Bank�s Common Shares are listed on the New York
Stock Exchange and reports and other information concerning the Bank may be inspected at the offices of the New
York Stock Exchange, 20 Broad Street, New York, NY 10005.
The Bank is filing with the SEC a registration statement on Form F-10 under the U.S. Securities Act of 1933, as
amended, with respect to the Securities. This Prospectus does not contain all of the information set forth in the
registration statement, certain parts of which are omitted in accordance with the rules and regulations of the SEC. For
further information with respect to the Bank and the Securities, reference is made to the registration statement and the
exhibits thereto, which will be publicly available as described in the preceding paragraph.
Additional Information Relating to Certain Prior Disclosures of The Bank
The discussion set forth under �Capital Structure � Ratings� in the Annual Information Form filed as Exhibit 99.1 to the
Bank�s Annual Report on Form 40-F for the year ended October 31, 2009 filed with the SEC on December 3, 2009 (the
�2009 Form 40-F�) and �Liquidity Risk � Funding� in the Management�s Discussion and Analysis attached as Exhibit 99.2
to the Bank�s 2009 Form 40-F, which report is incorporated by reference into the Bank�s Form F-10 referred to above,
is amended by supplementing such discussion with the following additional information:
Credit ratings are important to the Bank�s borrowing costs and ability to raise funds. A ratings downgrade could
potentially result in higher financing costs and reduce access to capital markets. A lowering of credit ratings may also
affect the Bank�s ability to enter into normal course derivative or hedging transactions and impact the costs associated
with such transactions. The Bank regularly reviews the level of increased collateral its trading counterparties would
require in the event of a downgrade of the Bank�s credit rating. The Bank believes that the impact of a one notch
downgrade would be minimal and could be readily managed in the normal course of business, but more severe
downgrades could have a more significant impact by increasing the Bank�s cost of borrowing and/or requiring the
Bank to post additional collateral for the benefit of its trading counterparties. Credit ratings and outlooks provided by
the ratings agencies reflect their views and are subject to change from time to time, based on a number of factors,
including the Bank�s financial strength, competitive position and liquidity as well as factors not entirely within the
Bank�s control, including the methodologies used by the rating agencies and conditions affecting the financial services
industry generally.
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The information contained in the Annual Information Form with respect to the description of ratings categories of
various ratings agencies is issuer-related disclosure required by applicable law and was based solely on public
statements by the respective ratings agencies available on their respective public websites.

THE TORONTO-DOMINION BANK
General
The Bank and its subsidiaries are collectively known as TD Bank Financial Group. TD Bank Financial Group is the
sixth largest bank in North America by branches and serves more than 18 million customers in four key businesses
operating in a number of locations in key financial centres around the globe: Canadian Personal and Commercial
Banking, including TD Canada Trust and TD Insurance; Wealth Management, including TD Waterhouse and an
investment in TD Ameritrade; U.S. Personal and Commercial Banking, including TD Bank, America�s Most
Convenient Bank; and Wholesale Banking, including TD Securities. TD Bank Financial Group also ranks among the
world�s leading online financial services firms, with more than 6 million online customers. TD Bank Financial Group
had $603 billion in assets as of July 31, 2010. The Bank trades on the Toronto and New York Stock Exchanges under
the symbol �TD�. The Bank�s head office and registered office are located in the Toronto Dominion Bank Tower,
Toronto-Dominion Centre, Toronto, Ontario, M5K 1A2.
Additional information regarding the Bank is incorporated by reference into this Prospectus. See �Documents
Incorporated by Reference�.

RECENT DEVELOPMENTS
On October 1, 2010, the Bank announced that it had closed the previously announced acquisition of 100% of the
outstanding common shares of The South Financial Group, Inc. (�South Financial�). In addition, immediately prior to
completion of the transaction, the United States Department of the Treasury sold its South Financial preferred stock
and the associated warrant acquired under the Treasury�s Capital Purchase Program to the Bank and discharged all
accrued but unpaid dividends on that stock.

CHANGES TO CAPITAL OF THE BANK
On September 30, 2010, the Bank issued 717,055 Common Shares in connection with the acquisition of South
Financial.

DESCRIPTION OF THE DEBT SECURITIES
The following is a summary of the material attributes and characteristics of the subordinated indebtedness of the Bank
evidenced by the Debt Securities, which does not purport to be complete. Reference is made to the Trust Indenture
referred to below for the full text of such attributes and characteristics. A copy of the Trust Indenture may be obtained
on request from the Corporate Secretary, The Toronto-Dominion Bank, Toronto-Dominion Centre, Toronto, Ontario,
Canada, M5K 1A2 (telephone: (416) 308-6963) and is also available electronically at www.sedar.com
General
The Debt Securities will be issued as one or more series of debentures pursuant to the provisions of a trust indenture
dated as of November 1, 2005 between the Bank and Computershare Trust Company of Canada as trustee (the
�Trustee�), as supplemented from time to time (including by supplemental indentures to be entered into with respect to
each offering of Debt Securities) (collectively, the �Trust Indenture�). The aggregate principal amount of debentures
(including the Debt Securities) that may be issued under the Trust Indenture is unlimited. In addition, the Bank may
offer Debt Securities by way of another trust indenture, the terms of which would be described in the Prospectus
Supplement relating to such offering of Debt Securities.

6
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Status and Subordination
The Debt Securities will be direct unsecured obligations of the Bank, constituting subordinated indebtedness for the
purposes of the Bank Act, ranking at least equally with other subordinated indebtedness of the Bank from time to time
issued and outstanding. In the event of the insolvency or winding-up of the Bank, the indebtedness evidenced by
debentures issued by the Bank, including the Debt Securities, will be subordinate in right of payment to the prior
payment in full of the deposit liabilities of the Bank and all other liabilities of the Bank except liabilities which by
their terms rank in right of payment equally with or subordinate to indebtedness evidenced by such debentures.
The Debt Securities will not constitute deposits that are insured under the Canada Deposit Insurance
Corporation Act (Canada) or by the U.S. Federal Deposit Insurance Corporation.
Specific Variable Terms
The specific variable terms of any offering of Debt Securities (including, where applicable and without limitation, the
aggregate principal amount of the Debt Securities being offered, the currency or currency unit, the issue and delivery
date, the maturity date, the issue price, the interest rate (either fixed or floating and, if floating, the manner of
calculation thereof), the interest payment date(s), any redemption, conversion, exchange, sinking fund or repurchase
provisions, the name of any Investment Dealer involved in the distribution of the Debt Securities, the compensation
payable to any Investment Dealer, the method of distribution, the form (either global book-entry form, certificated
form or uncertificated form) and the proceeds to the Bank) will be set forth in the Prospectus Supplement that will
accompany this Prospectus. The Bank reserves the right to set forth in a Prospectus Supplement specific variable
terms of any offering of Debt Securities which are not within the options and parameters set forth in this Prospectus.
Covenant
The Trust Indenture provides that the Bank will not create, issue or incur any indebtedness subordinate in right of
payment to the deposit liabilities of the Bank which, in the event of the insolvency or winding-up of the Bank, would
rank prior in right of payment to the Debt Securities.
Events of Default
The Trust Indenture provides that an event of default in respect of the Debt Securities will occur only if the Bank
becomes insolvent or bankrupt or resolves to wind-up or liquidate or is ordered wound-up or liquidated. If an event of
default has occurred and is continuing, the Trustee may, in its discretion and shall upon the request of holders of not
less than one-quarter of the principal amount of a series of Debt Securities then outstanding under the Trust Indenture,
declare the principal of and interest on all outstanding Debt Securities of such series to be immediately due and
payable. There will be no right of acceleration in the case of a default in the payment of interest or a default in the
performance of any other covenant of the Bank in the Trust Indenture, although a legal action could be brought to
enforce such covenant.
Form
Unless otherwise specified in the applicable Prospectus Supplement, each offering of Debt Securities will be issued in
�book-entry only� form. See �Book-Entry Only Securities�.
Modification
The Trust Indenture and the rights of the holders of debentures issued pursuant to the Trust Indenture, including the
Debt Securities, may in certain circumstances be modified, if authorized by extraordinary resolution. For that purpose,
among others, the Trust Indenture contains provisions making extraordinary resolutions binding upon all holders of
debentures. �Extraordinary resolution� is defined, in effect, as a resolution passed at a meeting of holders of the
debentures by the favourable votes of the holders of not less than 66-2/3% of the principal amount of debentures voted
on the resolution at such meeting at which a quorum, as specified in the Trust Indenture, is present,
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or as a resolution contained in one or more instruments in writing signed by the holders of not less than 66-2/3% of
the principal amount of the then outstanding debentures. Provision is made in the Trust Indenture for additional
approval by the same percentage of the holders of a series of debentures if the rights of the holders of such series are
affected in a manner or to an extent substantially different from those of other series. The Bank may also offer Debt
Securities by way of another trust indenture, the terms of which would be described in the Prospectus Supplement
relating to such offering of Debt Securities.
Holders� Rights
Rights of a holder of a Debt Security represented by a global certificate or an uncertificated Security in book-entry
form, including voting rights, must be exercised through a CDS Participant or DTC Participant (each as defined
below) in accordance with the rules and procedures of CDS or DTC (each as defined below), as applicable. See
�Book-Entry Only Securities�.
Additional Subordinated Indebtedness
The Trust Indenture does not contain any restriction on the aggregate amount of subordinated indebtedness which may
be issued thereunder.
Governing Law
The Trust Indenture and the Debt Securities shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Bank may also offer Debt Securities by way of
another trust indenture, the terms of which would be described in the Prospectus Supplement relating to such offering
of Debt Securities.

DESCRIPTION OF COMMON SHARES
The authorized common share capital of the Bank consists of an unlimited number of Common Shares without
nominal or par value, of which 874,083,022 were outstanding as at July 31, 2010. The holders of Common Shares are
entitled to vote at all meetings of the shareholders of the Bank except meetings at which only holders of a specified
class or series of shares are entitled to vote. The holders of Common Shares are entitled to receive dividends as and
when declared by the Board of Directors of the Bank, subject to the preference of the holders of the preferred shares
(including the Preferred Shares) of the Bank. After payment to the holders of the preferred shares of the Bank of the
amount or amounts to which they may be entitled, and after payment of all outstanding debts, the holders of Common
Shares shall be entitled to receive the remaining property of the Bank upon the liquidation, dissolution or winding-up
thereof.

DESCRIPTION OF PREFERRED SHARES
The following describes certain general terms and provisions of the Preferred Shares. The particular terms and
provisions of a series of Preferred Shares offered by a Prospectus Supplement, and the extent to which the general
terms and provisions described below may apply thereto, will be described in such Prospectus Supplement.
Issuable in Series
The Preferred Shares may be issued from time to time, in one or more series, with such rights, privileges, restrictions
and conditions as the Board of Directors of the Bank may determine. Currently, there are 14,000,000 Preferred Shares,
Series M, 8,000,000 Preferred Shares, Series N, 17,000,000 Preferred Shares, Series O, 10,000,000 Preferred Shares,
Series P, 8,000,000 Preferred Shares, Series Q, 10,000,000 Preferred Shares, Series R, 10,000,000 Preferred Shares,
Series S, 10,000,000 Preferred Shares, Series Y, 10,000,000 Preferred Shares, Series AA, 8,800,000 Preferred Shares,
Series AC, 12,000,000 Preferred Shares, Series AE, 15,000,000 Preferred Shares, Series AG, 11,000,000 Preferred
Shares, Series AI and 14,000,000 Preferred Shares, Series AK outstanding.
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Priority
     The Preferred Shares rank prior to the Common Shares and to any other shares of the Bank ranking junior to the
Preferred Shares with respect to the payment of dividends and the distribution of assets in the event of the liquidation,
dissolution or winding-up of the Bank. Each series of Preferred Shares ranks on a parity with every other series of
Preferred Shares.
Restriction
Pursuant to the Bank Act, the Bank may not, without the approval of the holders of the Preferred Shares, create any
class of shares ranking prior to or on a parity with the Preferred Shares.
Amendment of Class Provisions
Approval of amendments to the provisions of the Preferred Shares as a class may be given in writing by the holders of
all the outstanding Preferred Shares or by a resolution carried by an affirmative vote of at least two-thirds of the votes
cast at a meeting at which the holders of a majority of the then outstanding Preferred Shares are present or represented
by proxy or, if no quorum is present at such meeting, at an adjourned meeting at which the shareholders then present
or represented by proxy may transact the business for which the meeting was originally called.
Priority on Liquidation, Dissolution or Winding-up
In the event of the liquidation, dissolution or winding-up of the Bank, before any amounts shall be paid to or any
assets distributed among the holders of the Common Shares or shares of any other class of the Bank ranking junior to
the Preferred Shares, the holder of a Preferred Share of a series shall be entitled to receive to the extent provided for
with respect to such Preferred Shares by the conditions attaching to such series: (i) an amount equal to the amount
paid up thereon; (ii) such premium, if any, as has been provided for with respect to the Preferred Shares of such series;
and (iii) all unpaid cumulative dividends, if any, on such Preferred Shares and, in the case of non-cumulative Preferred
Shares, all declared and unpaid non-cumulative dividends. After payment to the holders of the Preferred Shares of the
amounts so payable to them, they shall not be entitled to share in any further distribution of the property or assets of
the Bank. Each series of Preferred Shares ranks on a parity with every other series of Preferred Shares.
Voting Rights
There are no voting rights attaching to the Preferred Shares except to the extent provided in any series or by the Bank
Act.
Creation and Issue of Additional Shares
The Bank may not, without the prior approval of the holders of the Preferred Shares, create or issue (i) any shares
ranking in priority to or on a parity with the Preferred Shares; or (ii) any additional series of Preferred Shares unless at
the date of such creation or issuance all cumulative dividends and any declared and unpaid non-cumulative dividends
shall have been paid or set apart for payment in respect of each series of Preferred Shares then issued and outstanding.

DESCRIPTION OF WARRANTS
The following describes certain general terms and provisions that will apply to the Warrants. The particular terms and
provisions of Warrants offered by a Prospectus Supplement, and the extent to which the general terms and provisions
described below apply to such Warrants, will be described in such Prospectus Supplement.
Warrants may be offered separately or together with Preferred Shares. Each series of Warrants will be issued under a
separate indenture (each, a �Warrant Indenture�) in each case between the Bank and a trustee determined by the Bank.
The statements below relating to any Warrant Indenture and the Warrants to be issued thereunder are
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summaries of certain anticipated provisions thereof, are not complete and are subject to, and qualified by reference to
all provisions of the applicable Warrant Indenture. The applicable Prospectus Supplement will include details of the
Warrant Indenture with respect to the Warrants being offered. Reference is made to the applicable Prospectus
Supplement which will accompany this Prospectus for the terms and other information with respect to the offering of
Warrants being offered thereby.
Preferred Share Warrants
The particular terms and provisions of each issue of Warrants providing for the issuance of Preferred Shares on
exercise of Warrants will be described in the related Prospectus Supplement and may include the designation, number
and terms of the Preferred Shares purchasable upon exercise of the Warrants, any procedures that will result in the
adjustment of these numbers, the exercise price, dates and periods of exercise, the currency in which the Warrants are
issued and any other specific terms of the Warrants.

BOOK-ENTRY ONLY SECURITIES
CDS Clearing and Depository Services Inc.
Securities issued in �book-entry only� form must be purchased, transferred or redeemed through participants (�CDS
Participants�) in the depository service of CDS Clearing and Depository Services Inc. or a successor or its nominee
(collectively, �CDS�), except that Securities issued in the United States generally must be purchased, transferred or
redeemed through participants (�DTC Participants�) in the depository service of The Depository Trust Company or a
successor or its nominee (collectively, �DTC�), as described below. Each of the Investment Dealers named in an
accompanying Prospectus Supplement offering securities in �book-entry only� form will be a CDS Participant. On the
closing of a book-entry only offering, the Bank will cause a global certificate or certificates representing the aggregate
number of Securities subscribed for under such offering to be delivered to, and registered in the name of, CDS or will
cause the Securities to be issued or authenticated in uncertificated format, as applicable. Except as described below, no
purchaser of Securities will be entitled to a certificate or other instrument from the Bank or CDS evidencing that
purchaser�s ownership thereof, and no purchaser will be shown on the records maintained by CDS except through a
book-entry account of a CDS Participant acting on behalf of such purchaser. Each purchaser of Securities will receive
a customer confirmation of purchase from the Investment Dealer from which the Securities are purchased in
accordance with the practices and procedures of that Investment Dealer. The practices of Investment Dealers may
vary, but generally customer confirmations are issued promptly after execution of a customer order. Reference in this
Prospectus to a holder of Securities means, unless the context otherwise requires, the owner of the beneficial interest
in the Securities.
CDS will be responsible for establishing and maintaining book-entry accounts for CDS Participants having interests in
the Securities. If (i) the book-entry only system ceases to exist, (ii) the Bank determines that CDS is no longer willing
or able to discharge properly its responsibilities as depository with respect to the Securities and the Bank is unable to
locate a qualified successor, or (iii) the Bank at its option elects, or is required by applicable law or the rules of any
securities exchange, to withdraw the Securities from the book-entry only system, then physical certificates
representing the Securities will be issued to holders thereof or their nominees.
Transfer, Conversion and Redemption of Securities
Transfers of ownership, conversions or redemptions of Securities will be effected only through records maintained by
CDS for such Securities with respect to interests of CDS Participants and on the records of CDS Participants with
respect to interests of persons other than CDS Participants. Holders of Securities who are not CDS Participants, but
who desire to purchase, sell or otherwise transfer ownership of or other interests in the Securities, may do so only
through CDS Participants. The ability of a holder to pledge Securities or otherwise take action with respect to such
holder�s interest in Securities (other than through a CDS Participant) may be limited due to the lack of a physical
certificate.
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Payments and Deliveries
The Bank will make, or cause to be made, payments of principal, redemption price, if any, dividends and interest, as
applicable, on Securities to CDS as the registered holder of the Securities and the Bank understands that the payment
will be forwarded by CDS to CDS Participants in accordance with the customary practices and procedures of CDS. As
long as CDS is the registered owner of the Securities, CDS will be considered the sole owner of the Securities for the
purposes of receiving notices or payments on the Securities. As long as the Securities are held in the CDS book-entry
only system, the responsibility and liability of the Bank in respect of the Securities is limited to making payments of
principal, redemption price, if any, dividends and interest, as applicable, on the Securities to CDS, as registered holder
of the Securities. The Bank expects that CDS, upon receipt of any payment in respect of Securities, will credit CDS
Participants� accounts in amounts proportionate to their respective interests in the principal amount of such Securities
as shown on the records of CDS in accordance with the customary practices and procedures of CDS. The Bank also
expects that payments by CDS Participants to the owners of beneficial interests in Securities held through such CDS
Participants will be governed by standing instructions and customary practices, and will be the responsibility of such
CDS Participants. The rules governing CDS provide that it acts as the agent and depository for the CDS Participants.
As a result, CDS Participants must look solely to CDS, and persons other than CDS Participants having an interest in
Securities must look solely to CDS Participants, for payments or deliveries made by or on behalf of the Bank to CDS
in respect of such Securities.
Each beneficial owner must rely on the procedures of CDS and, if such beneficial owner is not a CDS Participant, on
the procedures of the CDS Participant through which such beneficial owner owns its interest, to exercise any rights
with respect to the Securities. The Bank understands that under existing policies of CDS and industry practices, if the
Bank requests any action of a beneficial owner or if a beneficial owner desires to give any notice or take any action
which a registered holder is entitled to give or take with respect to the Securities, CDS would authorize the CDS
Participant acting on behalf of the beneficial owner to give such notice or to take such action, in accordance with the
procedures established by CDS or agreed to from time to time by the Bank, any Trustee and CDS. Any beneficial
owner that is not a CDS Participant must rely on the contractual arrangement it has directly, or indirectly through its
financial intermediary, with its CDS Participant to give such notice or take such action.
None of the Bank, the Investment Dealers, the Trustee or any other trustee (in the case of Debt Securities) will assume
liability or responsibility for (i) any aspect of the records relating to the beneficial ownership of the Securities held by
CDS or the payments or deliveries relating thereto, (ii) maintaining, supervising or reviewing any records relating to
the Securities, or (iii) any advice or representation made by or with respect to CDS relating to the rules governing
CDS or any action to be taken by CDS or at the direction of CDS Participants.
The Depository Trust Company
On the closing of a book-entry only offering made in the United States, the Bank will cause a global certificate or
certificates representing the aggregate number of Securities subscribed for under such offering to be delivered to, and
registered in the name of, DTC or will cause the Securities to be issued or authenticated in uncertificated format, as
applicable. Purchasers of such Securities may only hold interests in the global certificates or uncertificated Securities
through DTC if they are DTC Participants. Purchasers may also hold interests through a securities intermediary �
banks, brokerage houses and other institutions that maintain securities accounts for customers � that has an account
with DTC. DTC will maintain accounts showing the Security holdings of its DTC Participants, and these DTC
Participants will in turn maintain accounts showing the Security holdings of their customers. Some of these customers
may themselves be intermediaries holding Securities for their customers. Thus, each beneficial owner of a book-entry
Security will hold that Security indirectly through a hierarchy of intermediaries, with DTC at the �top� and the
beneficial owner�s own securities intermediary at the �bottom.�
The Securities of each beneficial owner of a book-entry Security will be evidenced solely by entries on the books of
the beneficial owner�s securities intermediary. The actual purchaser of the Securities will generally not be entitled to
have the Securities represented by the global certificate or uncertificated Securities registered in its name and will not
be considered the record holder. In most cases, a beneficial owner will also not be able to obtain a paper certificate
evidencing the holder�s ownership of Securities. Accordingly, you must rely on the procedures of DTC and the DTC
participant through which you own your interest to exercise any rights of a holder under the global Security. The

Edgar Filing: TORONTO DOMINION BANK - Form F-10

Table of Contents 18



book-entry system for holding securities eliminates the need for physical movement of certificates
11

Edgar Filing: TORONTO DOMINION BANK - Form F-10

Table of Contents 19



Table of Contents

and is the system through which most publicly-traded securities are held in the United States. However, the laws of
some jurisdictions require some purchasers of securities to take physical delivery of their securities in definitive form.
These laws may impair the ability to transfer book-entry interests in the Securities.
The Bank will make payments on Securities represented by a global certificate or uncertificated Security to DTC as
the registered owner and holder of the global certificate or uncertificated Security representing those Securities. DTC
has advised the Bank that upon receipt of any payment on a global certificate or uncertificated Security, DTC will
immediately credit accounts of DTC participants with payments in amounts proportionate to their respective
beneficial interests in that Security, as shown in the records of DTC. Standing instructions and customary practices
will govern payments by DTC participants to owners of beneficial interests in a global certificate or uncertificated
Security held through those DTC participants, as is now the case with Securities held for the accounts of customers in
bearer form or registered in �street name.� Those payments will be the sole responsibility of those DTC participants,
subject to any statutory or regulatory requirements in effect from time to time.
None of the Bank, the trustees or any respective agents will have any responsibility or liability for any aspect of the
records of DTC or any DTC participant relating to, or payments made on account of, beneficial interests in a global
certificate or uncertificated Security or for maintaining, supervising or reviewing any of the records of DTC or any
DTC participant relating to those beneficial interests.
A beneficial owner of book-entry Securities represented by a global certificate or uncertificated Security held by DTC
will have its Securities exchanged for definitive Securities only if: (i) the book-entry only system ceases to exist in the
United States, (ii) the Bank determines that DTC is no longer willing or able to discharge properly its responsibilities
as depository with respect to the Securities and the Bank is unable to locate a qualified successor in the United States,
or (iii) the Bank at its option elects, or is required by applicable law or the rules of the SEC, to withdraw the Securities
from the book-entry only system in the United States.
Unless otherwise specified in the applicable Prospectus Supplement, any global certificate or uncertificated Security
that is exchangeable as described in the preceding paragraph will be exchangeable in whole for definitive Securities in
registered form, with the same terms and of an equal aggregate principal amount. Definitive Securities will be
registered in the name or names of the person or persons specified by DTC in a written instruction to the registrar of
the Securities. DTC may base its written instruction upon directions it receives from DTC Participants.
In this Prospectus, for book-entry Securities held through DTC, references to actions taken by Security holders will
mean actions taken by DTC upon instructions from DTC Participants, and references to payments and notices of
redemption to Security holders will mean payments and notices of redemption to DTC as the registered holder of the
Securities for distribution to DTC Participants in accordance with DTC�s procedures.
DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal
Reserve System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code and a
�clearing agency� registered under section 17A of the U.S. Securities Exchange Act of 1934. The rules applicable to
DTC and the DTC Participants are on file with the SEC.
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The Bank will not have any responsibility or liability for any aspect of the records relating to, or payments made on
account of, beneficial ownership interests in the book-entry Securities held through DTC or for maintaining,
supervising or reviewing any records relating to the beneficial ownership interests held through DTC.

BANK ACT RESTRICTIONS AND RESTRICTIONS ON PAYMENT OF DIVIDENDS
The Bank Act contains restrictions on the issue, transfer, acquisition, beneficial ownership and voting of all shares of a
chartered bank. For example, no person shall be a major shareholder of a bank if the bank has equity of $8 billion or
more (which would include the Bank). A person is a major shareholder of a bank where: (i) the aggregate of shares of
any class of voting shares beneficially owned by that person, by entities controlled by that person and by any person
associated or acting jointly or in concert with that person is more than 20% of that class of voting shares; or (ii) the
aggregate of shares of any class of non-voting shares beneficially owned by that person, by entities controlled by that
person and by any person associated or acting jointly or in concert with that person is more than 30% of that class of
non-voting shares. No person shall have a significant interest in any class of shares of a bank, including the Bank,
unless the person first receives the approval of the Minister of Finance (Canada). For purposes of the Bank Act, a
person has a significant interest in a class of shares of a Canadian chartered bank where the aggregate of any shares of
the class beneficially owned by that person, by entities controlled by that person and by any person associated or
acting jointly or in concert with that person exceeds 10% of all of the outstanding shares of that class of shares of such
bank. Purchasers of Securities (and CDS Participants) may be required to furnish declarations relating to ownership
(and ownership by clients of such CDS Participants) in a form prescribed by the Bank.
The Bank Act also prohibits the registration of a transfer or issue of any share of the Bank to, and the exercise, in
person or by proxy, of any voting rights attached to any share of the Bank that is beneficially owned by, Her Majesty
in right of Canada or of a province or any agent or agency of Her Majesty in either of those rights, or to the
government of a foreign country or any political subdivision, agent or agency of any of them.
Under the Bank Act, the Bank cannot redeem or purchase any of its shares, including the Preferred Shares, unless the
consent of the Superintendent of Financial Institutions (Canada) (the �Superintendent�) has been obtained. In addition,
the Bank Act prohibits a payment to purchase or redeem any shares or the declaration of a dividend if there are
reasonable grounds for believing that the Bank is, or the payment would cause the Bank to be, in contravention of the
capital adequacy and liquidity regulations of the Bank Act or directions of the Superintendent.
The Bank is also restricted from paying certain dividends in the event that TD Capital Trust II, TD Capital Trust III or
TD Capital Trust IV (each a subsidiary of the Bank) fails to pay semi-annual distributions or interest in cash, as
applicable, in full to holders of TD Capital Trust II Securities, TD Capital Trust III Securities, or TD Capital Trust IV
Notes, respectively, when required pursuant to the terms of the respective securities. In addition, the ability to pay
dividends on the Common Shares without the approval of the holders of the outstanding Preferred Shares is restricted
unless all dividends on the Preferred Shares have been declared and paid or set apart for payment.

EARNINGS COVERAGE
The following earnings coverage ratios do not reflect the issuance of any Securities under this Prospectus.
The Bank�s dividend requirements on all its outstanding preferred shares adjusted to a before-tax equivalent using an
effective tax rate of 7.6% for the 12 months ended October 31, 2009 and 18.1% for the 12 months ended July 31, 2010
amounted to $205.9 million for the 12 months ended October 31, 2009 and $232.2 million for the 12 months ended
July 31, 2010. The Bank�s interest requirements on all subordinated notes and debentures, and liabilities for preferred
shares and capital trust securities after adjustment for new issues and retirement, amounted to $1,017.4 million for the
12 months ended October 31, 2009 and $982.6 million for the 12 months ended July 31, 2010. The Bank�s reported net
income, before interest on subordinated debt and liabilities for preferred shares and capital trust securities and income
taxes was $4,177 million for the 12 months ended October 31, 2009, which was 3.4 times the Bank�s aggregate
dividend and interest requirement for this period. The Bank�s reported net income, before interest on subordinated debt
and liabilities for preferred shares and capital trust securities and income taxes was $6,495 million for the 12 months
ended July 31, 2010, which was 5.3 times the Bank�s aggregate dividend and interest requirement for this period.
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On an adjusted basis, the Bank�s net income before interest on subordinated debt and liabilities for preferred shares and
capital trust securities and income taxes for the 12 months ended October 31, 2009 was $6,457 million, which was 5.3
times its aggregate dividend and interest requirement for this period. On an adjusted basis, the Bank�s net income
before interest on subordinated debt and liabilities for preferred shares and capital trust securities and income taxes for
the 12 months ended July 31, 2010 was $7,396 million, which was 6.1 times its aggregate dividend and interest
requirement for this period.
The Bank�s financial results are prepared in accordance with Canadian generally accepted accounting principles
(�GAAP�). The Bank refers to results prepared in accordance with GAAP as �reported� results. The Bank also utilizes
non-GAAP financial measures referred to as �adjusted� results to assess each of its businesses and to measure overall
Bank performance. To arrive at adjusted results, the Bank removes �items of note�, net of income taxes, from reported
results. The items of note relate to items which management does not believe are indicative of underlying business
performance. The Bank believes that adjusted results provide the reader with a better understanding of how
management views the Bank�s performance. As explained, adjusted results are different from reported results
determined in accordance with GAAP. Adjusted results, items of note and related terms are not defined terms under
GAAP, and therefore may not be comparable to similar terms used by other issuers. Please see the �Management�s
Discussion and Analysis � Financial Results Overview � How the Bank Reports� section of the Bank�s 2009 Annual
Report to Shareholders and the �Management�s Discussion and Analysis of Operating Performance � How we Performed
� How the Bank Reports� section of the Bank�s Third Quarter Report to Shareholders for a reconciliation between the
Bank�s reported and adjusted results.

PLAN OF DISTRIBUTION
The Bank may sell Securities to or through underwriters or dealers purchasing as principal, and also may sell
Securities to one or more purchasers directly or through agents. Securities may be sold from time to time in one or
more transactions at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at
prices related to such prevailing market prices or at prices to be negotiated with purchasers.
A Prospectus Supplement will set forth the terms of any offering of Securities, including the name or names of any
Investment Dealers, the initial public offering price, the proceeds to the Bank, any underwriting discount or
commission to be paid to any Investment Dealers and any discounts, concessions or commissions allowed or
re-allowed or paid by any Investment Dealers to other investment dealers.
The Securities may be sold directly by the Bank at such prices and upon such terms as agreed to by the Bank and the
purchaser or through agents designated by the Bank from time to time. Any agent involved in the offering and sale of
the Securities in respect of which this Prospectus is delivered will be named, and any commissions payable by the
Bank to such agent will be set forth, in the applicable Prospectus Supplement. Unless otherwise indicated in the
applicable Prospectus Supplement, any agent is acting on a best efforts basis for the period of its appointment.
If underwriters are used in the sale, the Securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale, at market prices prevailing at the time of sale or at prices
related to such prevailing market prices. The obligations of the underwriters to purchase such Securities will be
subject to certain conditions precedent, and the underwriters will be obligated to purchase all the Securities offered by
the Prospectus Supplement if any of such Securities are purchased.
Any public offering price and any discounts or concessions allowed or re-allowed or paid to Investment Dealers may
be changed from time to time. The Bank may agree to pay the Investment Dealers a commission for various services
relating to the issue and sale of any Securities offered hereby. Any such commission will be paid out of the general
corporate funds of the Bank. Investment Dealers who participate in the distribution of the Securities may be entitled
under agreements to be entered into with the Bank to indemnification by the Bank against certain liabilities, including
liabilities under securities legislation, or to contribution with respect to payments which such Investment Dealers may
be required to make in respect thereof.
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In connection with any offering of the Securities (unless otherwise specified in a Prospectus Supplement), the
Investment Dealers may over-allot or effect transactions which stabilize or maintain the market price of the Securities
offered at a higher level than that which might exist in the open market. These transactions may be commenced,
interrupted or discontinued at any time.
This Prospectus and related Prospectus Supplement may be used by direct or indirect wholly-owned subsidiaries of
the Bank in connection with offers and sales related to secondary market transactions in the Securities in the United
States. Those subsidiaries may act as principal or agent in those transactions. Secondary market sales will be made at
prices related to prevailing market prices at the time of sale.

RISK FACTORS
Investment in the Securities is subject to various risks including those risks inherent in conducting the business of a
diversified financial institution. Before deciding whether to invest in any Securities, investors should consider
carefully the risks set out herein and incorporated by reference in this Prospectus (including subsequently filed
documents incorporated by reference) and, if applicable, those described in a Prospectus Supplement relating to a
specific offering of Securities. Prospective investors should consider the categories of risks identified and discussed in
the Bank�s Annual Information Form and Management�s Discussion and Analysis of the Bank incorporated herein by
reference including credit, market (including equity, commodity, foreign exchange and interest rate), liquidity,
operational, reputational, insurance, strategic, regulatory and legal risks.

USE OF PROCEEDS
Unless otherwise specified in a Prospectus Supplement, the net proceeds to the Bank from the sale of the Securities
will be added to the general funds of the Bank and utilized for general corporate purposes.

INTERESTS OF EXPERTS
Ernst & Young LLP, Chartered Accountants, Toronto, Ontario, is the external auditor who prepared the Auditors�
Report to Shareholders with respect to the consolidated balance sheet of the Bank as at October 31, 2009 and 2008
and the consolidated statements of income, changes in shareholders� equity, comprehensive income and cash flows for
each of the years then ended. Ernst & Young LLP is independent with respect to the Bank within the meaning of the
Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario, and the Public Company
Accounting Oversight Board, United States.

LEGAL MATTERS
Unless otherwise specified in the Prospectus Supplement, certain legal matters relating to the Securities offered by a
Prospectus Supplement will be passed upon, on behalf of the Bank, by McCarthy Tétrault LLP and, with respect to
Securities offered in the United States, Simpson Thacher & Bartlett LLP.

DOCUMENTS FILED AS PART OF
THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the registration statement of which this Prospectus
forms a part: the documents listed in (a) � (d) under �Documents Incorporated by Reference�; the Trust Indenture;
consents of Ernst & Young LLP; and Powers of Attorney.
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PART II
INFORMATION NOT REQUIRED TO BE DELIVERED

TO OFFEREES OR PURCHASERS
Indemnification of Directors and Officers
     Under the Bank Act (Canada) (the �Bank Act�), The Toronto-Dominion Bank (the �Bank�) may not, by contract,
resolution or by-law, limit the liability of its directors for breaches of their fiduciary duties. However, except in
respect of an action by or on behalf of the Bank to procure a judgment in its favor, the Bank may indemnify a director
or officer, a former director or officer or a person who acts or acted at the Bank�s request as a director or officer of or
in a similar capacity for another entity, and his or her heirs and legal representatives, against all costs, charges and
expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him or her
because of any civil, criminal, administrative, investigative or other proceeding to which he or she is involved by
reason of being or having been associated with the bank or the entity, if:
     (1) that person acted honestly and in good faith with a view to the best interests of the Bank; or the other entity, as
the case may be, and
     (2) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, that
person had reasonable grounds for believing that his or her conduct was lawful.
     These individuals are entitled to an indemnity from the Bank if the person was not judged by the court or other
competent authority to have committed any fault or omitted to do anything that they ought to have done and fulfilled
the conditions set out in (1) and (2) above. The Bank may also advance amounts to the director, officer or other person
for the costs, charges and expenses of a proceeding referred to above, provided such amounts are repaid if the
conditions set out in (1) and (2) above are not satisfied. The Bank may, with the approval of a court, also indemnify or
advance funds to that person regarding an action by or on behalf of the Bank to procure a judgment in its favor, to
which the person is made a party by reason of being or having been a director or officer of the company or entity, if he
or she fulfills the conditions set out in (1) and (2) above.
     The Bank�s by-laws provide that subject to the limitations contained in the Bank Act, but without limit to the right
of the Bank to indemnify or advance funds to any person under the Bank Act or otherwise, the Bank will indemnify a
director or officer or a former director or officer, or a person who acts or acted at the Bank�s request as a director or
officer or in a similar capacity of a body corporate, and such person�s heirs and legal representatives, against all costs,
charges and expenses, including an amount paid to settle an action or satisfy a judgment reasonably incurred by such
person in respect of any civil, criminal, administrative, investigative or other proceeding to which such person is made
a party by reason of being or having been a director or officer of the Bank or such body corporate if: (i) such person
acted honestly and in good faith with a view to the best interests of the Bank or the other entity, as the case may be;
and (ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, such
person had reasonable grounds for believing that such person�s conduct was lawful. These indemnification provisions
could be construed to permit or require indemnification for certain liabilities arising out of U.S. federal securities
laws. Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the �Securities
Act�) may be permitted to directors, officers or persons controlling the Bank pursuant to the foregoing provisions, the
Bank has been informed that in the opinion of the Securities and Exchange Commission (�SEC�) such indemnification
is against public policy as expressed in the Securities Act and is therefore unenforceable.
     The Bank maintains directors� and officers� liability insurance policies providing for the insurance on behalf of any
person who is or was a director or officer of the Bank and subsidiary companies against any liability incurred by him
or her in any such capacity or arising out of his or her status as such.
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EXHIBITS

Exhibit No. Description

4.1 Annual Information Form of the Registrant dated December 2, 2009 (incorporated by reference to
Exhibit 99.1 to The Toronto-Dominion Bank�s Form 40-F filed on December 3, 2009, File
No. 001-14446).

4.2 The consolidated audited financial statements for the fiscal year ended October 31, 2009 with
comparative consolidated financial statements for the fiscal year ended October 31, 2008, together
with the auditors� report thereon and Management�s Discussion and Analysis (incorporated by reference
to Exhibits 99.2 and 99.3 to The Toronto-Dominion Bank�s Form 40-F filed on December 3, 2009, File
No. 001-14446).

4.3 Reconciliation of Canadian and U.S. Generally Accepted Accounting Principles for the fiscal year
ended October 31, 2009 (incorporated by reference to Exhibit 99.4 to The Toronto-Dominion Bank�s
Form 40-F filed on December 3, 2009, File No. 001-14446).

4.4 Management Proxy Circular of the Registrant dated as of January 28, 2010 (incorporated by reference
to The Toronto-Dominion Bank�s Form 6-K filed on February 25, 2010, File No. 001-14446).

4.5 The Third Quarter Report to Shareholders for the three and nine months ended July 31, 2010, which
includes comparative consolidated interim financial statements (unaudited) and Management�s
Discussion and Analysis (incorporated by reference to The Toronto-Dominion Bank�s Form 6-K filed
on September 2, 2010, File No. 001-14446).

5.1 Consent of Ernst & Young LLP.

5.2 Consent of Ernst & Young LLP addressed to the Canadian securities regulatory authorities.

6.1 Powers of Attorney (included on page III-3 of the registration statement).

7.1 Trust Indenture, dated as of November 1, 2005 between the Registrant and Computershare Trust
Company of Canada, as trustee, relating to the Debt Securities registered hereby (incorporated by
reference to The Toronto-Dominion Bank�s Registration Statement on Form F-10 filed on February 1,
2007, File No. 333-140383).
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PART III
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1. Undertaking
     The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries
made by the SEC staff, and to furnish promptly, when requested to do so by the SEC staff, information relating to the
securities registered pursuant to this Form F-10 or to transactions in said securities.
Item 2. Consent to Service of Process.
     The Registrant and the Trustee with respect to the Debt Securities registered pursuant to this Form F-10 have each
filed with the SEC an Appointment of Agent for Service of Process and Undertaking on Form F-X with the original
filing of this Registration Statement.

III-1
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form F-10 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Toronto, Province of Ontario, country of Canada, on this 25th day of October, 2010.

THE TORONTO-DOMINION BANK

By:  /s/ Christopher A. Montague  
Name:  Christopher A. Montague  
Title:  Executive Vice President and

General Counsel 
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POWERS OF ATTORNEY
     KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Christopher A. Montague or, failing him, Colleen Johnston his or her true and lawful attorneys-in-fact and
agents, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to do any and all things and execute any and all instruments that such
attorney may deem necessary or advisable under the Securities Act of 1933, as amended, and any rules, regulations
and requirements of the U.S. Securities and Exchange Commission (the �Commission�) in connection with the
registration under the Securities Act of 1933, as amended, of the securities of the Registrant as contemplated by the
resolutions of the Board of Directors of the Registrant adopted on September 23, 2010, including specifically, but
without limiting the generality of the foregoing, the power and authority to sign his or her name in his or her
respective capacity as a member of the Board of Directors or officer of the Registrant, a registration statement on
Form F-10 (or any other form deemed appropriate by such attorney, or one or more amendments to an existing
registration statement of the Registrant) and/or such other form or forms as may be appropriate to be filed with the
Commission as any of them deem appropriate in respect of the securities of the Registrant, to any and all amendments,
including post-effective amendments, to such registration statement(s), and to any and all instruments and documents
filed as part of or in connection with such registration statement(s) and any and all amendments thereto, including
post-effective amendments.
     Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed below by or on behalf of the following persons in the capacities and on the dates indicated:
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Name Title Date

/s/ W. Edmund Clark President, Chief Executive Officer and
Director 

October 25,
2010

W. Edmund Clark (Principal Executive Officer)

/s/ Colleen M. Johnston Group Head, Finance and Chief Financial
Officer 

October 25,
2010

Colleen M. Johnston (Principal Financial Officer)

/s/ Kelvin Tran Senior Vice President and Chief Accountant October 25,
2010

Kelvin Tran (Principal Accounting Officer)

/s/ John M. Thompson Chairman of the Board October 25,
2010

John M. Thompson

/s/ William E. Bennett Director October 25,
2010

William E. Bennett

/s/ Hugh J. Bolton Director October 25,
2010

Hugh J. Bolton

/s/ John L. Bragg Director October 25,
2010

John L. Bragg

/s/ Wendy K. Dobson Director October 25,
2010

Wendy K. Dobson

/s/ Henry H. Ketcham Director October 25,
2010

Henry H. Ketcham

/s/ Pierre H. Lessard Director October 25,
2010

Pierre H. Lessard

/s/ Brian M. Levitt Director October 25,
2010

Brian M. Levitt

/s/ Harold H. MacKay Director October 25,
2010
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Harold H. MacKay

/s/ Irene R. Miller Director October 25,
2010

Irene R. Miller

/s/ Nadir H. Mohamed Director October 25,
2010

Nadir H. Mohamed

/s/ Wilbur J. Prezzano Director October 25,
2010

Wilbur J. Prezzano

/s/ Helen K. Sinclair Director October 25,
2010

Helen K. Sinclair
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Name Title Date

/s/ Carole S. Taylor Director October 25,
2010

Carole S. Taylor

/s/ Brendan O�Halloran Authorized Representative in the United
States 

October 25,
2010

Brendan O�Halloran
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EXHIBITS

Exhibit No. Description

4.1 Annual Information Form of the Registrant dated December 2, 2009 (incorporated by reference to
Exhibit 99.1 to The Toronto-Dominion Bank�s Form 40-F filed on December 3, 2009, File
No. 001-14446).

4.2 The consolidated audited financial statements for the fiscal year ended October 31, 2009 with
comparative consolidated financial statements for the fiscal year ended October 31, 2008, together with
the auditors� report thereon and Management�s Discussion and Analysis (incorporated by reference to
Exhibits 99.2 and 99.3 to The Toronto-Dominion Bank�s Form 40-F filed on December 3, 2009, File
No. 001-14446).

4.3 Reconciliation of Canadian and U.S. Generally Accepted Accounting Principles for the fiscal year
ended October 31, 2009 (incorporated by reference to Exhibit 99.4 to The Toronto-Dominion Bank�s
Form 40-F filed on December 3, 2009, File No. 001-14446).

4.4 Management Proxy Circular of the Registrant dated as of January 28, 2010 (incorporated by reference
to The Toronto-Dominion Bank�s Form 6-K filed on February 25, 2010, File No. 001-14446).

4.5 The Third Quarter Report to Shareholders for the three and nine months ended July 31, 2010, which
includes comparative consolidated interim financial statements (unaudited) and Management�s
Discussion and Analysis (incorporated by reference to The Toronto-Dominion Bank�s Form 6-K filed on
September 2, 2010, File No. 001-14446).

5.1 Consent of Ernst & Young LLP.

5.2 Consent of Ernst & Young LLP addressed to the Canadian securities regulatory authorities.

6.1 Powers of Attorney (included on page III-3 of the registration statement).

7.1 Trust Indenture, dated as of November 1, 2005 between the Registrant and Computershare Trust
Company of Canada, as trustee, relating to the Debt Securities registered hereby (incorporated by
reference to The Toronto-Dominion Bank�s Registration Statement on Form F-10 filed on February 1,
2007, File No. 333-140383).
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 $7.50 
  29,166 
March 16, 2021
  29,166 
March Placement Agent Warrants
 $7.50 
  15,000 
March 21, 2021
  15,000 

  963,309 

  824,570 

During the three and nine months ended August 31, 2018, there were no cash exercises in respect of warrants (three
and nine months ended August 31, 2017 – 3,000 and 33,601) and no cashless exercise (three and nine months ended
August 31, 2017 - Nil) of warrants, resulting in the issuance of Nil (three and nine months ended August 31, 2017 –
1,500 and 16,801) and Nil (three and nine months ended August 31, 2017 - Nil) common shares, respectively.

For the warrants exercised, the Company recorded a charge to capital stock of $Nil (three and nine months ended
August 31, 2017 - $38,442 and $430,573) comprised of proceeds of $Nil (three and nine months ended August 31,
2017 – $28,950 and $324,258) and the associated amount of $Nil (three and nine months ended August 31, 2017 -
$9,492 and $106,315) previously recorded in additional paid-in-capital.
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Intellipharmaceutics International Inc.
Notes to the condensed unaudited interim consolidated financial statements
For the three and nine months ended August 31, 2018 and 2017
(Stated in U.S. dollars)

9
Warrants (continued)

Details of warrant transactions are as follows:

March 2013
Warrants

July 2013
Warrants

June 2016
Warrants

October
2017
Warrants

Placement
Agent
Warrants

March 2018
Warrants

Placement
Agent
Warrants

 Total 

Outstanding,
December 1,
2017

  149,174   87,000   277,478   181,818   18,181   -   -   713,651 

Issued   -   -   -   -   -   441,666   44,166   485,832 
Expired   (149,174)   (87,000)   -   -   -   -   -   (236,174)
Outstanding,
August 31,
2018

  -   -   277,478   181,818   18,181   441,666   44,166   963,309 

March 2013 Warrants July 2013 Warrants June 2016 Warrants Total

Outstanding, December 1, 2016   149,174   87,000   311,474   547,648 
Exercised   -   -   (30,601)   (30,601)
Outstanding,August 31, 2017   149,174   87,000   280,873   517,047 

10. 
Income taxes
The Company has had no taxable income under the Federal and Provincial tax laws of Canada for the three and nine
months ended August 31, 2018 and August 31, 2017. The Company has non-capital loss carry-forwards at August 31,
2018, totaling $43,236,241 in Canada and $47,132 in United States federal income tax losses that must be offset
against future taxable income. If not utilized, the loss carry-forwards will expire between 2028 and 2038.

For the three and nine months ended August 31, 2018, the Company had a cumulative carry-forward pool of Canadian
Federal Scientific Research & Experimental Development expenditures in the amount of approximately $15,700,000
which can be carried forward indefinitely.

For the three and nine months ended August 31, 2018, the Company had approximately $3,000,000 of unclaimed
Investment Tax Credits which expire from 2025 to 2037. These credits are subject to a full valuation allowance as
they are not more likely than not to be realized.

11. 
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From time to time, the Company may be exposed to claims and legal actions in the normal course of business. As at
August 31, 2018, and continuing as at October 15, 2018, the Company is not aware of any pending or threatened
material litigation claims against the Company, other than as described below.

In November 2016, the Company filed an NDA for its abuse-deterrent oxycodone hydrochloride extended release
tablets (formerly referred to as RexistaTM) (“Oxycodone ER”) product candidate, relying on the 505(b)(2) regulatory
pathway, which allowed the Company to reference data from Purdue Pharma L.P.'s file for its OxyContin® extended
release oxycodone hydrochloride. The Oxycodone ER application was accepted by the FDA for further review in
February 2017. The Company certified to the FDA that it believed its Oxycodone ER product candidate would not
infringe any of the OxyContin® patents listed in the Orange Book, or that such patents are invalid, and so notified
Purdue Pharma L.P. and the other owners of the subject patents listed in the Orange Book of such certification. On
April 7, 2017, the Company received notice that Purdue Pharma L.P., Purdue Pharmaceuticals L.P., The P.F.
Laboratories, Inc., or collectively the Purdue parties, Rhodes Technologies, and Grünenthal GmbH, or collectively the
Purdue litigation plaintiffs, had commenced patent infringement proceedings against the Company in the U.S. District
Court for the District of Delaware (docket number 17-392) in respect of the Company’s NDA filing for Oxycodone
ER, alleging that its proposed Oxycodone ER infringes 6 out of the 16 patents associated with the branded
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Intellipharmaceutics International Inc.
Notes to the condensed unaudited interim consolidated financial statements
For the three and nine months ended August 31, 2018 and 2017
(Stated in U.S. dollars)

11. 
Contingencies (continued)

product OxyContin®, or the OxyContin® patents, listed in the Orange Book. The complaint seeks injunctive relief as
well as attorneys' fees and costs and such other and further relief as the Court may deem just and proper. An answer
and counterclaim have been filed.

Subsequent to the above-noted filing of lawsuit, 4 further such patents were listed and published in the Orange Book.
The Company then similarly certified to the FDA concerning such further patents. On March 16, 2018, the Company
received notice that the Purdue litigation plaintiffs had commenced further such patent infringement proceedings
against the Company adding the 4 further patents. This lawsuit is also in the District of Delaware federal court under
docket number 18-404.

As a result of the commencement of the first of these legal proceedings, the FDA is stayed for 30 months from
granting final approval to the Company’s Oxycodone ER product candidate. That time period commenced on February
24, 2017, when the Purdue litigation plaintiffs received notice of the Company’s certification concerning the patents,
and will expire on August 24, 2019, unless the stay is earlier terminated by a final declaration of the courts that the
patents are invalid, or are not infringed, or the matter is otherwise settled among the parties.

On or about June 26, 2018 the court issued an order to sever 6 overlapping patents from the second Purdue case, but
ordered litigation to proceed on the 4 new (2017-issued) patents. An answer and counterclaim was filed July 9, 2018.
The existence and publication of additional patents in the Orange Book, and litigation arising therefrom, is an ordinary
and to be expected occurrence in the course of such litigation.

On July 6, 2018 the court issued a so-called “Markman” claim construction ruling on the first case and the October 22,
2018 trial date remains unchanged. The Company believes that it has non-infringement and/or invalidity defenses to
all of the asserted claims of the subject patents in both of the cases and will vigorously defend against these claims.

On July 24, 2018, the parties to the case mutually agreed to dismiss the infringement claims related to the Grünenthal
‘060 patent. The Grünenthal ‘060 patent is one of the six patents included in the original litigation case, however, the
dismissal does not by itself result in a termination of the 30-month litigation stay. Infringement claims related to this
patent have been dismissed without prejudice.

On October 4, 2018, the parties to the case mutually agreed to postpone the scheduled court date pending a case status
conference scheduled for December 17, 2018.

In July 2017, three complaints were filed in the U.S. District Court for the Southern District of New York asserting
claims under the federal securities laws against the Company and two of its executive officers on behalf of a putative
class of purchasers of the Company’s securities. In a subsequent order, the Court consolidated the three actions under
the caption Shanawaz v. Intellipharmaceutics Int’l Inc., et al., No. 1:17-cv-05761 (S.D.N.Y.), appointed lead plaintiffs
in the consolidated action, and approved lead plaintiffs’ selection of counsel. Lead plaintiffs filed a consolidated
amended complaint on January 29, 2018. In the amended complaint, lead plaintiffs purport to assert claims on behalf
of a putative class consisting of purchasers of the Company’s securities between May 21, 2015 and July 26, 2017. The
amended complaint alleges that the defendants violated Sections 10(b) and 20(a) of the Securities Exchange Act of
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1934 and Rule 10b-5 promulgated thereunder by making allegedly false and misleading statements or failing to
disclose certain information regarding the Company’s NDA for Oxycodone ER abuse-deterrent oxycodone
hydrochloride extended release tablets. The complaint seeks, among other remedies, unspecified damages, attorneys’
fees and other costs, equitable and/or injunctive relief, and such other relief as the court may find just and proper. On
March 30, 2018, the Company filed a motion to dismiss in response to the claim. A response by the plaintiffs was
filed May 31, 2018. A reply in support of the motion to dismiss was filed by the Company on June 29, 2018. The
Company and the other defendants intend to vigorously defend themselves against the claims asserted in the
consolidated action.
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Intellipharmaceutics International Inc.
Notes to the condensed unaudited interim consolidated financial statements
For the three and nine months ended August 31, 2018 and 2017
(Stated in U.S. dollars)

12. 
Financial instruments

 (a) 
Fari values

The Company follows ASC topic 820, “Fair Value Measurements” which defines fair value, establishes a framework for
measuring fair value, and expands disclosures about fair value measurements. The provisions of ASC topic 820 apply
to other accounting pronouncements that require or permit fair value measurements. ASC topic 820 defines fair value
as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants at the
measurement date; and establishes a three level hierarchy for fair value measurements based upon the transparency of
inputs to the valuation of an asset or liability as of the measurement date.

Inputs refers broadly to the assumptions that market participants would use in pricing the asset or liability, including
assumptions about risk. To increase consistency and comparability in fair value measurements and related disclosures,
the fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value into three broad levels.
The three levels of the hierarchy are defined as follows:

Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly for substantially the full term of the financial instrument.

Level 3 inputs are unobservable inputs for asset or liabilities.

The categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair
value measurement.

(i)
The Company calculates expected volatility based on historical volatility of the Company’s peer group that is publicly
traded for options that have an expected life that is more than eight years (Level 2) while the Company uses its own
historical volatility for options that have an expected life of eight years or less (Level 1).

(ii)
The Company calculates the interest rate for the conversion option based on the Company’s estimated cost of raising
capital (Level 2).

An increase/decrease in the volatility and/or a decrease/increase in the discount rate would have resulted in an
increase/decrease in the fair value of the conversion option and warrants.

Fair value of financial assets and financial liabilities that are not measured at fair value on a recurring basis are as
follows:
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August 31, 2018 November 30, 2017

Carrying Fair Carrying Fair

amount value amount value

   $    $    $    $

Financial Liabilities
Convertible debenture(i)   1,338,975   1,346,445   1,290,465   1,316,386 

(i)
The Company calculates the interest rate for the Debenture and due to related parties based on the Company’s
estimated cost of raising capital and uses the discounted cash flow model to calculate the fair value of the Debenture
and the amounts due to related parties.

The carrying values of cash, accounts receivable, accounts payable, accrued liabilities and employee cost payable
approximates their fair values because of the short-term nature of these instruments.
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Intellipharmaceutics International Inc.
Notes to the condensed unaudited interim consolidated financial statements
For the three and nine months ended August 31, 2018 and 2017
(Stated in U.S. dollars)

12. 
Financial instruments (continued)

 (b) 
Interest rate and credit risk

Interest rate risk is the risk that the value of a financial instrument might be adversely affected by a change in interest
rates. The Company does not believe that the results of operations or cash flows would be affected to any significant
degree by a sudden change in market interest rates, relative to interest rates on cash and the convertible debenture due
to the short-term nature of these obligations.

Trade accounts receivable potentially subjects the Company to credit risk. The Company provides an allowance for
doubtful accounts equal to the estimated losses expected to be incurred in the collection of accounts receivable.

The following table sets forth details of the aged accounts receivable that are not overdue as well as an analysis of
overdue amounts and the related allowance for doubtful accounts:

August 31, November 30,

2018 2017

  $   $

Total accounts receivable   330,189   756,468 
Less allowance for doubtful accounts   (66,849)   (66,849)
Total accounts receivable, net   263,340   689,619 

Not past due   263,330   689,619 
Past due for more than 31 days
but no more than 90 days   -   5,176 
Past due for more than 120 days   66,859   61,673 
Total accounts receivable, gross   330,189   756,468 

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of
uncollateralized accounts receivable. The Company’s maximum exposure to credit risk is equal to the potential amount
of financial assets. For the three and nine months ended August 31, 2018, two customers accounted for substantially
all the revenue and all the accounts receivable of the Company and for the three and nine months ended August 31,
2017, Par accounted for substantially all of the revenue and all of the accounts receivable of the Company.

The Company is also exposed to credit risk at period end from the carrying value of its cash. The Company manages
this risk by maintaining bank accounts with a Canadian Chartered Bank. The Company’s cash is not subject to any
external restrictions.
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(c)
Foreign exchange risk

The Company has balances in Canadian dollars that give rise to exposure to foreign exchange (“FX”) risk relating to the
impact of translating certain non-U.S. dollar balance sheet accounts as these statements are presented in U.S. dollars.
A strengthening U.S. dollar will lead to a FX loss while a weakening U.S. dollar will lead to a FX gain. For each
Canadian dollar balance of $1.0 million, a +/- 10% movement in the Canadian currency held by the Company versus
the U.S. dollar would affect the Company’s loss and other comprehensive loss by $0.1 million.

 (d) 
Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty raising liquid funds to meet commitments as they
fall due. In meeting its liquidity requirements, the Company closely monitors its forecasted cash requirements with
expected cash drawdown.

The following are the contractual maturities of the undiscounted cash flows of financial liabilities as at August 31,
2018:
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Intellipharmaceutics International Inc.
Notes to the condensed unaudited interim consolidated financial statements
For the three and nine months ended August 31, 2018 and 2017
(Stated in U.S. dollars)

12.
Financial instruments (continued)

(d) 
Liquidity risk (continued)

Less than 3 to 6 6 to 9 9 months Greater than

3 months months months to 1 year 1 year Total

   $     $    $     $      $    $ 
Third parties
Accounts payable   5,857,726   -   -   -   -   5,857,726 
Accrued liabilities   741,875   -   -   -   -   741,875 
Related parties
Employee costs payable   216,926   -   -   -   -   216,926 
Convertible debenture (Note 5)   1,363,750   -   -   -   -   1,363,750 

  8,180,277   -   -   -   -   8,180,277 

13. 
Segmented information

The Company's operations comprise a single reportable segment engaged in the research, development and
manufacture of novel and generic controlled-release and targeted-release oral solid dosage drugs. As the operations
comprise a single reportable segment, amounts disclosed in the financial statements for revenue, loss for the period,
depreciation and total assets also represent segmented amounts. In addition, all of the Company's long-lived assets are
in Canada. The Company’s license and commercialization agreement with Par accounts for substantially all of the
revenue of the Company.

       Three months ended         Nine months ended  

August 31, August 31, August 31, August 31,

2018 2017 2018 2017

   $    $    $    $
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Revenue
Canada   -   -   -   - 
United States   413,555   1,189,739   1,325,040   4,426,617 

  413,555   1,189,739   1,325,040   4,426,617 

August 31, November 30,

  2018    2017

   $    $

Total assets
Canada   5,633,986   7,396,781 

Total property and equipment
Canada   2,909,927   3,267,551 

14. 
Subsequent event

On September 10, 2018, the Company completed a private placement financing of an unsecured convertible debenture
in the principal amount of $0.5 million (the “2018 Debenture”), The 2018 Debenture has is due to mature on September
1, 2020. The 2018 Debenture bears interest at a rate of 10% per annum, payable monthly, is pre-payable at any time at
the option of the Company and is convertible at any time into common shares at a conversion price of $3.00 per
common share at the option of the holder. Dr. Isa Odidi and Dr. Amina Odidi, who are principal shareholders,
directors and executive officers of the Company provided the Company with the $0.5 million of the proceeds for the
2018 Debenture.
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Management Discussion and Analysis
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MANAGEMENT DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FOR THE THREE AND NINE MONTHS ENDED AUGUST 31, 2018

The following Management Discussion and Analysis (“MD&A”) should be read in conjunction with the August 31,
2018 condensed unaudited interim consolidated financial statements of Intellipharmaceutics International Inc. The
condensed unaudited interim consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”), as outlined in the Financial Accounting
Standards Board (“FASB”) Accounting Standards Codification (“ASC”). Our accounting policies have the potential to
have a significant impact on our condensed unaudited interim consolidated financial statements, either due to the
significance of the financial statement item to which they relate or because they require judgment and/or estimation
due to the uncertainty involved in measuring, at a specific point in time, events which are continuous in nature. The
information contained in this document is current in all material respects as of October 15, 2018 unless otherwise
noted.

Unless the context otherwise requires, the terms “we”, “us”, “our”, “Intellipharmaceutics”, and the “Company” refer to
Intellipharmaceutics International Inc. and its subsidiaries. Any reference in this document to our “products” includes a
reference to our product candidates and future products we may develop. Whenever we refer to any of our current
product candidates (including additional product strengths of products we are currently marketing), no assurances can
be given that we, or any of our strategic partners, will successfully commercialize or complete the development of any
of such product candidates or future products under development or proposed for development, that regulatory
approvals will be granted for any such product candidate or future product, or that any approved product will be
produced in commercial quantities or sold profitably.

Unless stated otherwise, all references to “$” are to the lawful currency of the United States and all references to “C$” are
to the lawful currency of Canada. We refer in this document to information regarding potential markets for our
products, product candidates and other industry data. We believe that all such information has been obtained from
reliable sources that are customarily relied upon by companies in our industry. However, we have not independently
verified any such information.

Intellipharmaceutics™, Hypermatrix™, Drug Delivery Engine™, IntelliFoam™, IntelliGITransporter™, IntelliMatrix™,
IntelliOsmotics™, IntelliPaste™, IntelliPellets™, IntelliShuttle™, RexistaTM, nPODDDS™, PODRAS™ and Regabatin™ are our
trademarks. These trademarks are important to our business. Although we may have omitted the “TM” trademark
designation for such trademarks in this document, all rights to such trademarks are nevertheless reserved. Unless
otherwise noted, other trademarks used in this document are the property of their respective holders.

Unless the context otherwise requires, references in this document to (i) share amounts, per share data, share prices,
exercise prices and conversion rates have been adjusted to reflect the effect of the 1-for-10 reverse split which became
effective on each of Nasdaq and TSX at the open of market on September 14, 2018, (ii) “consolidation” or “share
consolidation” are intended to refer to such reverse split, and (iii) “pre-consolidation” and “post-consolidation” are intended
to refer to “pre-reverse split” and “post-reverse split”, respectively.

FORWARD-LOOKING STATEMENTS

Certain statements in this document constitute “forward-looking statements” within the meaning of the United States
Private Securities Litigation Reform Act of 1995 and/or “forward-looking information” under the Securities Act
(Ontario). These statements include, without limitation, statements expressed or implied regarding our expectations
regarding our recent reverse stock split, our plans, goals and milestones, status of developments or expenditures
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relating to our business, plans to fund our current activities, and statements concerning our partnering activities, health
regulatory submissions, strategy, future operations, future financial position, future sales, revenues and profitability,
projected costs and market penetration. In some cases, you can identify forward-looking statements by terminology
such as “appear”, “unlikely”, “target”, “may”, “will”, “should”, “expects”, “plans”, “plans to”, “anticipates”, “believes”, “estimates”, “predicts”,
“confident”, “prospects”, “potential”, “continue”, “intends”, "look forward", “could”, “would”, “projected”, “goals”, “set to”, “seeking” or the
negative of such terms or other comparable terminology. We made a number of assumptions in the preparation of our
forward-looking statements. You should not place undue reliance on our forward-looking statements, which are
subject to a multitude of known and unknown risks and uncertainties that could cause actual results, future
circumstances or events to differ materially from those stated in or implied by the forward-looking statements.

Page 2
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Risks, uncertainties and other factors that could affect our actual results include, but are not limited to, the effects of
general economic conditions, securing and maintaining corporate alliances, our estimates regarding our capital
requirements and the effect of capital market conditions and other factors, including the current status of our product
development programs, on capital availability, the estimated proceeds (and the expected use of any proceeds) we may
receive from any offering of our securities, the potential dilutive effects of any future financing, potential liability
from and costs of defending pending or future litigation, our ability to maintain compliance with the continued listing
requirements of the principal markets on which our securities are traded including risks or uncertainties related to our
ability to implement our plan to comply with The NASDAQ Stock Market LLC ("Nasdaq") continued listing
standards, our programs regarding research, development and commercialization of our product candidates, the timing
of such programs, the timing, costs and uncertainties regarding obtaining regulatory approvals to market our product
candidates and the difficulty in predicting the timing and results of any product launches, the timing and amount of
profit-share payments from our commercial partners, and the timing and amount of any available investment tax
credits. Other factors that could cause actual results to differ materially include but are not limited to:

●
the actual or perceived benefits to users of our drug delivery technologies, products and product candidates as
compared to others;

●
our ability to establish and maintain valid and enforceable intellectual property rights in our drug delivery
technologies, products and product candidates;

●
the scope of protection provided by intellectual property rights for our drug delivery technologies, products and
product candidates;

●
recent and future legal developments in the United States and elsewhere that could make it more difficult and costly
for us to obtain regulatory approvals for our product candidates and negatively affect the prices we may charge;

●
increased public awareness and government scrutiny of the problems associated with the potential for abuse of opioid
based medications;

●
pursuing growth through international operations could strain our resources;

●
our limited manufacturing, sales, marketing or distribution capability and our reliance on third parties for such;

●
the actual size of the potential markets for any of our products and product candidates compared to our market
estimates;

●
our selection and licensing of products and product candidates;

●
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our ability to attract distributors and/or commercial partners with the ability to fund patent litigation and with
acceptable product development, regulatory and commercialization expertise and the benefits to be derived from such
collaborative efforts;

●
sources of revenues and anticipated revenues, including contributions from distributors and commercial partners,
product sales, license agreements and other collaborative efforts for the development and commercialization of
product candidates;

●
our ability to create an effective direct sales and marketing infrastructure for products we elect to market and sell
directly;

●
the rate and degree of market acceptance of our products;

●
delays in product approvals that may be caused by changing regulatory requirements;

●
the difficulty in predicting the timing of regulatory approval and launch of competitive products;

●
the difficulty in predicting the impact of competitive products on volume, pricing, rebates and other allowances;

Page 3
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●
the number of competitive product entries, and the nature and extent of any aggressive pricing and rebate activities
that may follow;

●
the inability to forecast wholesaler demand and/or wholesaler buying patterns;

●
seasonal fluctuations in the number of prescriptions written for our generic Focalin XR® capsules and our generic
Seroquel XR® tablets, which may produce substantial fluctuations in revenue;

●
the timing and amount of insurance reimbursement regarding our products;

●
changes in laws and regulations affecting the conditions required by the United States Food and Drug Administration
(“FDA”) for approval, testing and labeling of drugs including abuse or overdose deterrent properties, and changes
affecting how opioids are regulated and prescribed by physicians;

●
changes in laws and regulations, including Medicare and Medicaid, affecting among other things, pricing and
reimbursement of pharmaceutical products;

●
the effect of recently-enacted changes in U.S. federal income tax laws, including but not limited to, limitations on the
deductibility of business interest, limitations on the use of net operating losses and application of the base erosion
minimum tax, on our U.S. corporate income tax burden;

●
the success and pricing of other competing therapies that may become available;

●
our ability to retain and hire qualified employees;

●
the availability and pricing of third-party sourced products and materials;

●
challenges related to the development, commercialization, technology transfer, scale-up, and/or process validation of
manufacturing processes for our products or product candidates;

●
the manufacturing capacity of third-party manufacturers that we may use for our products;

●
potential product liability risks;

●
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the recoverability of the cost of any pre-launch inventory should a planned product launch encounter a denial or
delay of approval by regulatory bodies, a delay in commercialization, or other potential issues;

●
the successful compliance with FDA, Health Canada and other governmental regulations applicable to us and our third
party manufacturers’ facilities, products and/or businesses;

●
our reliance on commercial partners, and any future commercial partners, to market and commercialize our products
and, if approved, our product candidates;

●
difficulties, delays, or changes in the FDA approval process or test criteria for Abbreviated New Drug Applications
(“ANDAs”) and New Drug Applications (“NDAs”);

●
challenges in securing final FDA approval for our product candidates, including our oxycodone hydrochloride
extended release tablets (previously referred to as RexistaTM) (“Oxycodone ER”) product candidate in particular, if a
patent infringement suit is filed against us with respect to any particular product candidates (such as in the case of
Oxycodone ER), which could delay the FDA’s final approval of such product candidates;

●
healthcare reform measures that could hinder or prevent the commercial success of our products and product
candidates;

●
the FDA may not approve requested product labeling for our product candidate(s) having abuse-deterrent properties
and targeting common forms of abuse (oral, intra-nasal and intravenous);

●
risks associated with cyber-security and the potential for vulnerability of our digital information or the digital
information of a current and/or future drug development or commercialization partner of ours; and
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●
risks arising from the ability and willingness of our third-party commercialization partners to provide documentation
that may be required to support information on revenues earned by us from those commercialization partners.

Additional risks and uncertainties relating to us and our business can be found in our reports, public disclosure
documents and other filings with the securities commissions and other regulatory bodies in Canada and the U.S. which
are available on www.sedar.com and www.sec.gov. The forward-looking statements reflect our current views with
respect to future events and are based on what we believe are reasonable assumptions as of the date of this document.
We disclaim any intention and have no obligation or responsibility, except as required by law, to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

This discussion should not be construed to imply that the results discussed herein will necessarily continue into the
future, or that any conclusion reached herein will necessarily be indicative of our actual operating results.

CORPORATE DEVELOPMENTS

●
 In October 2018, we entered into an Underwriting Agreement (the “Underwriting Agreement”) with H.C. Wainwright
& Co., LLC (“H.C. Wainwright”), pursuant to which we agreed to issue and sell, in an underwritten public offering (the
“October 2018 Offering”), 827,970 common shares and an aggregate of 16,563,335 pre-funded warrants (“Pre-Funded
Warrants”) exercisable into an aggregate of 16,563,335 common shares (the “Warrant Shares”) together with common
share purchase warrants to purchase up to an aggregate of 17,391,305 common shares (“Firm Warrants”). We also
granted H.C. Wainwright an option to purchase up to  2,608,695 additional common shares at a purchase price of
$0.74 per share and/or additional warrants to purchase up to 2,608,695 additional common shares at a purchase price
of $0.01 each, less the underwriting discount, to cover over-allotments (if any). The common shares are being offered
and sold to purchasers in units (“Units”), each of which includes one common share and one Firm Warrant, and the
Pre-Funded Warrants are being offered and sold to purchasers in units (“Pre-Funded Units”), each of which includes one
Pre-Funded Warrant and one Firm Warrant. The offering price is $0.75 per Unit and $0.74 per Pre-Funded Unit. Each
Firm Warrant will be exercisable for one common share immediately upon the closing of the offering at a price of
$0.75 per common share, subject to adjustment in certain circumstances, and will expire five years from the date of
issuance. Each Pre-Funded Warrant will be immediately exercisable for one common share at an exercise price of
$0.01 per Pre-Funded Warrant and may be exercised at any time after closing until all of the Pre-Funded Warrants are
exercised in full. The Pre-Funded Units are being offered and sold to purchasers whose purchase of Units in the
offering would otherwise result in the purchaser, together with its affiliates and certain related parties, beneficially
owning more than 4.99% (or, at the election of such purchaser, 9.99%) of our outstanding common shares
immediately following the consummation of the October 2018 Offering. The closing of the October 2018 Offering is
expected to take place on or about October 16, 2018, subject to the satisfaction of customary closing conditions.

●
In October 2018, we announced that we had completed the clinical portion of our Category 2 and 3 human abuse
liability studies for our Oxycodone ER product candidate to support its abuse-deterrent label claims for both the oral
and intranasal route of administration. Bioanalytical samples and statistical analysis for such studies are pending.
Results from the studies will be included in our response to the FDA Complete Response Letter which is due no later
than February 28, 2019.

●
As more fully described below, in October 2018, we announced that we had regained compliance with the Nasdaq
minimum bid price requirement and that the Nasdaq Hearings Panel (the “Hearings Panel”) had granted our request for
continued listing through October 17, 2018 while we work to regain compliance with Nasdaq’s $2.5 million
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stockholders’ equity continued listing requirement.
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●
In September 2018, we announced a one-for-ten share consolidation (the “reverse split”). At a special meeting of our
shareholders held on August 15, 2018, our shareholders granted our Board of Directors discretionary authority to
implement a consolidation of our issued and outstanding common shares on the basis of a consolidation ratio within a
range from five (5) pre-consolidation common shares for one (1) post-consolidation common share to fifteen (15)
pre-consolidation common shares for one (1) post-consolidation common share. The Board of Directors selected a
share consolidation ratio of ten (10) pre-consolidation shares for one (1) post-consolidation common share. The
reverse split was implemented in order to qualify for continued listing on Nasdaq, whereby we have to meet certain
continued listing criteria, including a closing bid price of at least $1.00 for a minimum of 10 consecutive business
days. On September 12, 2018, the Company filed articles of amendment which implemented the reverse split, and our
shares began trading on each of The NASDAQ Capital Market (“Nasdaq”) and the Toronto Stock exchange (“TSX”) on a
post-split basis under the Company’s existing trade symbol “IPCI” at the market open on September 14, 2018. The
reverse split reduced the number of outstanding common shares from approximately 43.5 million to approximately
4.35 million.

●
In September 2018, we announced that we issued in a private placement financing (the ''Debenture Financing'') an
unsecured convertible debenture in the principal amount of $0.5 million (the ''2018 Debenture''), which will mature
September 1, 2020. The 2018 Debenture bears interest at a rate of 10% per annum, payable monthly, is pre-payable at
any time at the option of the Company, and is convertible at any time into common shares at a conversion price of
$3.00 per common share at the option of the holder. The Debenture Financing was non-brokered and the net proceeds
are to be used for working capital and general corporate purposes.

●
In July 2018, we announced that infringement claims related to one of the six original patents included in the Purdue
litigation (as described below) have been dismissed without prejudice. As previously announced, in April 2017, we
received notice that Purdue Pharma L.P., Purdue Pharmaceuticals L.P., The P.F. Laboratories, Inc., Rhodes
Technologies, and another party had commenced patent infringement proceedings against the Company in the U.S.
District Court for the District of Delaware in respect of the Company’s new drug application filing for Oxycodone ER.
The parties to the case mutually agreed to dismiss the infringement claims related to the Grünenthal ‘060 patent (which
is one of the six patents included in the original litigation case). Infringement claims related to this patent have been
dismissed without prejudice. On October 4, 2018, the parties to the case mutually agreed to postpone the scheduled
court date pending a case status conference scheduled for December 17, 2018.

There can be no assurance that our products will be successfully commercialized or produce significant revenues for
us. Also, there can be no assurance that we will not be required to conduct further studies for our Oxycodone ER
product candidate, that the FDA will approve any of our requested abuse-deterrence label claims or that the FDA will
ultimately approve the NDA for the sale of our Oxycodone ER product in the U.S. market, or that it will ever be
successfully commercialized, that we will be successful in submitting any additional ANDAs or NDAs with the FDA
or ANDSs with Health Canada, that the FDA or Health Canada will approve any of our current or future product
candidates for sale in the U.S. market and Canadian market, or that they will ever be successfully commercialized and
produce significant revenue for us.

NASDAQ NOTICES AND NASDAQ HEARINGS PANEL GRANT OF REQUEST FOR CONTINUED LISTING

●
While we are currently not in compliance with the requirements for the continued listing of our common shares on
Nasdaq, as described below, we have until October 17, 2018 to satisfy those requirements. The October 2018 Offering
and our recent reverse split are important parts of our plan to regain compliance with Nasdaq’s requirements for the
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continued listing of our common shares.

Page 6

Edgar Filing: TORONTO DOMINION BANK - Form F-10

Table of Contents 55



●
In September 2017, we were notified by Nasdaq that we were not in compliance with the minimum market value of
listed securities required for continued listing on Nasdaq. Nasdaq Listing Rule 5550(b) requires listed securities to
maintain a minimum market value of $35.0 million, among other alternatives, including minimum stockholders’ equity
of $2.5 million. A failure to meet the minimum market value requirement exists if the deficiency continues for a
period of 30 consecutive business days. Based on the market value of our common shares for the 30 consecutive
business days from August 8, 2017, we did not satisfy the minimum market value of listed securities requirement. By
rule, we were provided 180 calendar days, or until March 19, 2018, to regain compliance with that requirement. To
regain compliance, our common shares were required to have a market value of at least $35.0 million for a minimum
of 10 consecutive business days prior to March 19, 2018, which they did not. In the alternative, if the minimum
market value requirement for continued listing is not met, an issuer may maintain continued listing under Nasdaq
Listing Rule 5550(b) if it has stockholders’ equity of at least $2.5 million.

●
On April 20, 2018, we received notice that the Nasdaq Listings Qualification staff (the “Nasdaq Staff”) had determined
to delist our common shares as a result of our failure to meet either the minimum market value of listed securities
requirement or the minimum stockholders’ equity requirement for continued listing. However, any delisting action by
the Nasdaq Staff was stayed pending the ultimate conclusion of the Company’s hearing before the Panel.

●
In addition to not meeting the minimum market value of listed securities or minimum stockholders’ equity
requirements, we were separately notified in December 2017 that our common shares no longer satisfied the minimum
$1.00 per share bid requirement under Nasdaq Listing Rule 5550(a)(2).

●
We attended a hearing before the Hearings Panel on May 17, 2018, and subsequently received formal notice that the
Hearings Panel had granted our request for continued listing provided that by September 28, 2018, we (i) comply with
Nasdaq’s $1.00 bid price requirement by having a closing bid price of over $1.00 for ten consecutive trading days, (ii)
have stockholders’ equity position of over $2.5 million, and (iii) provide the Hearings Panel with updated financial
projections demonstrating our ability to maintain compliance with the stockholders’ equity rule for the coming year.
Following receipt of shareholder approval for a reverse stock split (known as a share consolidation under Canadian
law) at our August 15, 2018 shareholders meeting, on September 12, 2018, we filed articles of amendment to
effectuate a 1-for-10 reverse split, and our common shares began trading on each of Nasdaq and the Toronto Stock
Exchange on a post-reverse split basis on September 14, 2018. As a result of the closing bid price of our common
shares exceeding $1.00 for the period from September 14, 2018 to September 27, 2018, we received a letter from
Nasdaq Listing Qualification notifying the Company that it had regained compliance with Nasdaq’s minimum bid price
requirement. On September 29, 2018, we were advised that the Hearings Panel granted an extension through October
17, 2018 for us to regain compliance with Nasdaq’s stockholders’ equity continued listing requirement. There is no
assurance that we will be able to regain compliance with Nasdaq’s stockholders’ equity requirements, or if we do, that
we will be able to maintain compliance with Nasdaq’s listing requirements.

There is no assurance that we will be able to regain or maintain compliance with the Nasdaq listing requirements or, if
we do regain compliance, that we will be able to maintain such compliance over the long term. If we are unable to do
so, our common shares may be delisted from Nasdaq and the liquidity and market price of our common shares may be
adversely impacted as a result. If our common shares are delisted from Nasdaq, they may trade in the over-the-counter
system, which may be a less liquid market. In such case, our shareholders’ ability to trade, or obtain quotations of the
market value of, our common shares could be severely limited because of lower trading volumes and transaction
delays.
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BUSINESS OVERVIEW

On October 22, 2009, Intellipharmaceutics Ltd. (“IPC Ltd.”) and Vasogen Inc. (“Vasogen”) completed a court-approved
plan of arrangement and merger (the “IPC Arrangement Agreement”), resulting in the formation of the Company, which
is incorporated under the laws of Canada and the common shares of which are traded on the Toronto Stock Exchange
and Nasdaq.
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We are a pharmaceutical company specializing in the research, development and manufacture of novel and generic
controlled-release and targeted-release oral solid dosage drugs. Our patented Hypermatrix™ technology is a
multidimensional controlled-release drug delivery platform that can be applied to the efficient development of a wide
range of existing and new pharmaceuticals. Based on this technology platform, we have developed several drug
delivery systems and a pipeline of products (some of which have received FDA approval) and product candidates in
various stages of development, including ANDAs filed with the FDA (and one ANDS filed with Health Canada) and
one NDA filing, in therapeutic areas that include neurology, cardiovascular, gastrointestinal tract (“GIT”), diabetes and
pain.

In November 2005, we entered into a license and commercialization agreement between Par Pharmaceutical, Inc.
(“Par”) and us (as amended on August 12, 2011 and September 24, 2013, the “Par agreement”), pursuant to which we
granted Par an exclusive, royalty-free license to make and distribute in the U.S. all strengths of our generic Focalin
XR® (dexmethylphenidate hydrochloride extended-release) capsules for a period of 10 years from the date of
commercial launch which was November 19, 2013. Under the Par agreement, we made a filing with the FDA for
approval to market generic Focalin XR® capsules in various strengths in the U.S. (the “Company ANDA”), and are the
owner of that Company ANDA, as approved in part by the FDA. We retain the right to make and distribute all
strengths of the generic product outside of the U.S. Calendar quarterly profit-sharing payments for its U.S. sales under
the Company ANDA are payable by Par to us as calculated pursuant to the Par agreement. Within the purview of the
Par agreement, Par also applied for and owns an ANDA pertaining to all marketed strengths of generic Focalin XR®
(the “Par ANDA”), and is now approved by the FDA, to market generic Focalin XR® capsules in all marketed strengths
in the U.S. As with the Company ANDA, calendar quarterly profit-sharing payments are payable by Par to us for its
U.S. sales of generic Focalin XR® under the Par ANDA as calculated pursuant to the Par agreement.

We received final approval from the FDA in November 2013 under the Company ANDA to launch the 15 and 30 mg
strengths of our generic Focalin XR® capsules. Commercial sales of these strengths were launched immediately by
our commercialization partner in the U.S., Par. In January 2017, Par launched the 25 and 35 mg strengths of its
generic Focalin XR® capsules in the U.S., and in May 2017, Par launched the 10 and 20 mg strengths, complementing
the 15 and 30 mg strengths of our generic Focalin XR® marketed by Par. The FDA granted final approval under the
Par ANDA for its generic Focalin XR® capsules in the 5, 10, 15, 20, 25, 30, 35 and 40 mg strengths, and
subsequently Par launched the remaining 5 and 40 mg strengths. Under the Par agreement, we receive quarterly profit
share payments on Par’s U.S. sales of generic Focalin XR®. We currently expect revenues from sales of the generic
Focalin XR® capsules to improve over the longer term; however, results for the next several quarters are expected to
continue to be impacted by ongoing competitive pressures in the generic market. There can be no assurance whether
revenues from this product will improve going forward or that any recently launched strengths will be successfully
commercialized. We depend significantly on the actions of our marketing partner Par in the prosecution, regulatory
approval and commercialization of our generic Focalin XR® capsules and on its timely payment to us of the
contracted calendar quarterly payments as they come due.

In February 2017, we received final approval from the FDA for our ANDA for metformin hydrochloride extended
release tablets in the 500 and 750 mg strengths, a generic equivalent for the corresponding strengths of the branded
product Glucophage® XR sold in the U.S. by Bristol-Myers Squibb. The Company is aware that several other generic
versions of this product are currently available that serve to limit the overall market opportunity for this product. We
are continuing to evaluate options to realize commercial returns on this product, particularly in international markets.
There can be no assurance that our metformin hydrochloride extended release tablets for the 500 and 750 mg strengths
will be successfully commercialized.

In February 2016, we received final approval from the FDA of our ANDA for generic Keppra XR® (levetiracetam
extended-release) tablets for the 500 and 750 mg strengths. Our generic Keppra XR® is a generic equivalent for the
corresponding strengths of the branded product Keppra XR® sold in the U.S. by UCB, Inc., and is indicated for use in
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the treatment of partial onset seizures associated with epilepsy. We are aware that several other generic versions of
this product are currently available that serve to limit the overall market opportunity. We are actively exploring the
best approach to maximize our commercial returns from this approval and are looking at several international markets
where, despite lower volumes, product margins are typically higher than in the U.S. There can be no assurance that
our generic Keppra XR® for the 500 and 750 mg strengths will be successfully commercialized.
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In October 2016, we received tentative approval from the FDA for our ANDA for quetiapine fumarate
extended-release tablets in the 50, 150, 200, 300 and 400 mg strengths, and in May 2017, our ANDA received final
FDA approval for all of these strengths. Our approved product is a generic equivalent for the corresponding strengths
of the branded product Seroquel XR® sold in the U.S. by AstraZeneca Pharmaceuticals LP (“AstraZeneca”). Pursuant to
a settlement agreement between us and AstraZeneca dated July 30, 2012, we were permitted to launch our generic
versions of the 50, 150, 200, 300 and 400 mg strengths of generic Seroquel XR®, on November 1, 2016, subject to
FDA final approval of our ANDA for those strengths. The Company manufactured and shipped commercial quantities
of all strengths of generic Seroquel XR® to our marketing and distribution partner Mallinckrodt LLC (“Mallinckrodt”),
and Mallinckrodt launched all strengths in June 2017.

In October 2016, we announced a license and commercial supply agreement with Mallinckrodt, granting Mallinckrodt
an exclusive license to market, sell and distribute in the U.S. the following extended release drug product candidates
(the "licensed products") which have either been launched (generic Seroquel XR) or for which we have ANDAs filed
with the FDA (the “Mallinckrodt agreement”):

■
Quetiapine fumarate extended-release tablets (generic Seroquel XR®) – Approved and launched
■
Desvenlafaxine extended-release tablets (generic Pristiq®) – ANDA under FDA Review
■
Lamotrigine extended-release tablets (generic Lamictal® XR™) – ANDA under FDA Review

Under the terms of the 10-year agreement with Mallinckrodt, we received a non-refundable upfront payment of $3
million in October 2016. In addition, the agreement also provides for a long-term profit sharing arrangement with
respect to these licensed products (which includes up to $11 million in cost recovery payments that are payable on
future sales of licensed product). We have agreed to manufacture and supply the licensed products exclusively for
Mallinckrodt on a cost plus basis. The Mallinckrodt agreement contains customary terms and conditions for an
agreement of this kind and is subject to early termination in the event we do not obtain FDA approvals of the
Mallinckrodt licensed products by specified dates, or pursuant to any one of several termination rights of each
party. Upon the expiration of the initial term, and absent any early termination actions, the Mallinckrodt agreement
will be automatically renewed for additional and consecutive terms of one year (the 12-month period coinciding with
Mallinckrodt’s regularly established fiscal months), absent notice of non-renewal given by one party to the other at
least 180 days prior to the end of the initial or renewal term.

Our goal is to leverage our proprietary technologies and know-how in order to build a diversified portfolio of revenue
generating commercial products. We intend to do this by advancing our products from the formulation stage through
product development, regulatory approval and manufacturing. We believe that full integration of development and
manufacturing will help maximize the value of our drug delivery technologies, products and product candidates. We
also believe that out-licensing sales and marketing to established organizations, when it makes economic sense, will
improve our return from our products while allowing us to focus on our core competencies. We expect our
expenditures for the purchase of production, laboratory and computer equipment and the expansion of manufacturing
and warehousing capability to be higher as we prepare for the commercialization of ANDAs, one NDA and one
ANDS that are pending FDA and Health Canada approval, respectively.

STRATEGY

Our Hypermatrix™ technologies are central to the development and manufacture of novel and generic controlled-release
and targeted-release oral solid dosage drugs. The Hypermatrix™ technologies are a multidimensional controlled-release
drug delivery platform that we believe can be applied to the efficient development of a wide range of existing and new
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pharmaceuticals. We believe that the flexibility of these technologies allows us to develop complex drug delivery
solutions within an industry-competitive timeframe. Based on this technology platform, we have developed several
drug delivery systems and a pipeline of products (some of which have received FDA approval) and product candidates
in various stages of development, including ANDAs filed with the FDA (and one ANDS filed with Health Canada)
and one NDA filing, in therapeutic areas that include neurology, cardiovascular, GIT, diabetes and pain. We expect
that certain, but not all, of the products in our pipeline may be developed from time to time for third parties pursuant
to drug development agreements with those third parties, under which our commercialization partner may pay certain
of the expenses of development, make certain milestone payments to us and receive a share of revenues or profits if
the drug is developed successfully to completion, the control of which would generally be in the discretion of our drug
development partner.

Page 9
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The principal focus of our development activities previously targeted difficult-to-develop controlled-release generic
drugs which follow an ANDA regulatory path. Our current development effort is increasingly directed towards
improved difficult-to-develop controlled-release drugs which follow an NDA 505(b)(2) regulatory pathway. We have
increased our research and development (“R&D”) emphasis towards specialty new product development, facilitated by
the 505(b)(2) regulatory pathway, by advancing the product development program for both Oxycodone ER and
RegabatinTM. We have also identified several additional 505(b)(2) product candidates for development in various
indication areas including cardiovascular, dermatology, pulmonary disease and oncology. The technology that is
central to our abuse deterrent formulation of our Oxycodone ER is the novel Point of Divergence Drug Delivery
System (“nPODDDS™”). nPODDDS™ is designed to provide for certain unique drug delivery features in a product. These
include the release of the active substance to show a divergence in a dissolution and/or bioavailability profile. The
divergence represents a point or a segment in a release timeline where the release rate, represented by the slope of the
curve, changes from an initial rate or set of rates to another rate or set of rates, the former representing the usually
higher rate of release shortly after ingesting a dose of the drug, and the latter representing the rate of release over a
later and longer period of time, being more in the nature of a controlled-release or sustained action. It is applicable for
the delivery of opioid analgesics in which it is desired to discourage common methods of tampering associated with
misuse and abuse of a drug, and also dose dumping in the presence of alcohol. It can potentially retard tampering
without interfering with the bioavailability of the product.

In addition, our Paradoxical OverDose Resistance Activating System (“PODRAS™”) delivery technology was initially
introduced to enhance our Oxycodone ER product candidate. The PODRASTM delivery technology platform was
designed to prevent overdose when more pills than prescribed are swallowed intact. Preclinical studies of prototypes
of oxycodone with PODRAS technology suggest that, unlike other third-party abuse-deterrent oxycodone products in
the marketplace, if more tablets than prescribed are deliberately or inadvertently swallowed, the amount of drug active
released over 24 hours may be substantially less than expected. However, if the prescribed number of pills is
swallowed, the drug release should be as expected. Certain aspects of our PODRAS technology are covered by U.S.
Patent Nos. 9,522,119, 9,700,515, 9,700,516 and 9,801,939 and Canadian Patent No. 2,910,865 issued by the U.S.
Patent and Trademark Office and the Canadian Intellectual Property Office in respect of “Compositions and Methods
for Reducing Overdose” in December 2016, July 2017 and October 2017, respectively. The issuance of these patents
provides us with the opportunity to accelerate our PODRAS™ development plan by pursuing proof of concept studies in
humans. We intend to incorporate this technology in future product candidates, including Oxycodone ER and other
similar pain products, as well as pursuing out-licensing opportunities.

The NDA 505(b)(2) pathway (which relies in part upon the FDA’s findings for a previously approved drug) both
accelerates development timelines and reduces costs in comparison to NDAs for new chemical entities. An advantage
of our strategy for development of NDA 505(b)(2) drugs is that our product candidates can, if approved for sale by the
FDA, potentially enjoy an exclusivity period which may provide for greater commercial opportunity relative to the
generic ANDA route.

The market we operate in is created by the expiration of drug product patents, challengeable patents and drug product
exclusivity periods. There are three ways that we employ our controlled-release technologies, which we believe
represent substantial opportunities for us to commercialize on our own or develop products or out-license our
technologies and products:

●
For branded immediate-release (multiple-times-per-day) drugs, we can formulate improved replacement products,
typically by developing new, potentially patentable, controlled-release once-a-day drugs. Among other out-licensing
opportunities, these drugs can be licensed to and sold by the pharmaceutical company that made the original
immediate-release product. These can potentially protect against revenue erosion in the brand by providing a clinically
attractive patented product that competes favorably with the generic immediate-release competition that arises on
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expiry of the original patent(s). The regulatory pathway for this approach requires NDAs via a 505(b)(2) application
for the U.S. or corresponding pathways for other jurisdictions where applicable.
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●
Some of our technologies are also focused on the development of abuse-deterrent and overdose preventive pain
medications. The growing abuse and diversion of prescription “painkillers”, specifically opioid analgesics, is well
documented and is a major health and social concern. We believe that our technologies and know-how are aptly suited
to developing abuse-deterrent pain medications. The regulatory pathway for this approach requires NDAs via a
505(b)(2) application for the U.S. or corresponding pathways for other jurisdictions where applicable.

●
For existing controlled-release (once-a-day) products whose active pharmaceutical ingredients (“APIs”) are covered by
drug molecule patents about to expire or already expired, or whose formulations are covered by patents about to
expire, already expired or which we believe we do not infringe, we can seek to formulate generic products which are
bioequivalent to the branded products. Our scientists have demonstrated a successful track record with such products,
having previously developed several drug products which have been commercialized in the U.S. by their former
employer/clients. The regulatory pathway for this approach requires ANDAs for the U.S. and ANDSs for Canada.

We intend to collaborate in the development and/or marketing of one or more products with partners, when we believe
that such collaboration may enhance the outcome of the project. We also plan to seek additional collaborations as a
means of developing additional products. We believe that our business strategy enables us to reduce our risk by (a)
having a diverse product portfolio that includes both branded and generic products in various therapeutic categories,
and (b) building collaborations and establishing licensing agreements with companies with greater resources thereby
allowing us to share costs of development and to improve cash-flow. There can be no assurance that we will be able to
enter into additional collaborations or, if we do, that such arrangements will be commercially viable or beneficial.

OUR DRUG DELIVERY TECHNOLOGIES

HypermatrixTM

Our scientists have developed drug delivery technology systems, based on the Hypermatrix™ platform, that facilitate
controlled-release delivery of a wide range of pharmaceuticals. These systems include several core technologies,
which enable us to flexibly respond to a wide range of drug attributes and patient requirements, producing a desired
controlled-release effect. Our technologies have been incorporated in drugs manufactured and sold by major
pharmaceutical companies.

This group of drug delivery technology systems is based upon the drug active ingredient (“drug active”) being imbedded
in, and an integral part of, a homogeneous (uniform), core and/or coatings consisting of one or more polymers which
affect the release rates of drugs, other excipients (compounds other than the drug active), such as for instance
lubricants which control handling properties of the matrix during fabrication, and the drug active itself. The
Hypermatrix™ technologies are the core of our current marketing efforts and the technologies underlying our existing
development agreements.

nPODDDSTM

In addition to continuing efforts with Hypermatrix™ as a core technology, our scientists continue to pursue novel
research activities that address unmet needs. Oxycodone ER is an NDA candidate with a unique long acting oral
formulation of oxycodone intended to treat moderate-to-severe pain. The formulation is intended to present a
significant barrier to tampering when subjected to various forms of physical and chemical manipulation commonly
used by abusers. It is also designed to prevent dose dumping when inadvertently co-administered with alcohol. The
technology that supports our abuse deterrent formulation of oxycodone is the nPODDDS™ Point of Divergence Drug
Delivery System. The use of nPODDDS™ does not interfere with the bioavailability of oxycodone. We intend to apply
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the nPODDDS™ technology platforms to other extended release opioid drug candidates (e.g., oxymorphone,
hydrocodone, hydromorphone and morphine) utilizing the 505(b)(2) regulatory pathway.

PODRASTM

Our Paradoxical OverDose Resistance Activating System (PODRAS™) delivery technology is designed to prevent
overdose when more pills than prescribed are swallowed intact. Preclinical studies of prototypes of oxycodone with
PODRAS technology suggest that, unlike other third-party abuse-deterrent oxycodone products in the marketplace, if
more tablets than prescribed are deliberately or inadvertently swallowed, the amount of drug active released over 24
hours may be substantially less than expected. However, if the prescribed number of pills is swallowed, the drug
release should be as expected. In April 2015, the FDA published Guidance for Industry: Abuse-Deterrent Opioids —
Evaluation and Labeling, which cited the need for more efficacious abuse-deterrence technology. In this Guidance, the
FDA stated, “opioid products are often manipulated for purposes of abuse by different routes of administration or to
defeat extended-release properties, most abuse-deterrent technologies developed to date are intended to make
manipulation more difficult or
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to make abuse of the manipulated product less attractive or less rewarding. It should be noted that these technologies
have not yet proven successful at deterring the most common form of abuse—swallowing a number of intact capsules or
tablets to achieve a feeling of euphoria.” The FDA reviewed our request for Fast Track designation for our abuse
deterrent Oxycodone ER development program incorporating PODRAS™, and in May 2015 notified us that the FDA
had concluded that we met the criteria for Fast Track designation. Fast Track is a designation assigned by the FDA in
response to an applicant’s request which meets FDA criteria. The designation mandates the FDA to facilitate the
development and expedite the review of drugs intended to treat serious or life threatening conditions and that
demonstrate the potential to address unmet medical needs.

In December 2016, July 2017 and October 2017, U.S. Patent Nos. 9,522,119, 9,700,515, 9,700,516 and 9,801,939 and
Canadian Patent No. 2,910,865 were issued by the U.S. Patent and Trademark Office and the Canadian Intellectual
Property Office in respect of “Compositions and Methods for Reducing Overdose”. The issued patents cover aspects of
the PODRAS™ delivery technology. The issuance of these patents represents a significant advance in our abuse
deterrence technology platform. The PODRAS™ platform has the potential to positively differentiate our technology
from others of which we are aware, and may represent an important step toward addressing the FDA’s concern over the
ingestion of a number of intact pills or tablets. In addition to its use with opioids, the PODRASTM platform is
potentially applicable to a wide range of drug products, inclusive of over-the-counter drugs, that are intentionally or
inadvertently abused and cause harm by overdose to those who ingest them. We intend to incorporate this technology
in our Oxycodone ER product candidate. We intend to apply the PODRAS™ technology platforms to other extended
release opioid drug candidates (e.g., oxymorphone, hydrocodone, hydromorphone and morphine) utilizing the
505(b)(2) regulatory pathway.

PRODUCTS AND PRODUCT CANDIDATES

The table below shows the present status of our ANDA, ANDS and NDA products and product candidates that have
been disclosed to the public.

Generic name Brand Indication Stage of
Development(1)

Regulatory
Pathway

Market Size
(in
millions)(2)

Rights(3)

Dexmethylphenidate
hydrochloride
extended-release
capsules

Focalin XR®
Attention deficit
hyperactivity
disorder

Received final
approval for 5,
10,15, 20, 25, 30,
35 and 40 mg
strengths from
FDA(4)

ANDA $828 Intellipharmaceutics
and Par

Levetiracetam
extended-release
tablets

Keppra XR®
Partial onset
seizures for
epilepsy

Received final
approval for the
500 and 750 mg
strengths from
FDA

ANDA $127 Intellipharmaceutics

Venlafaxine
hydrochloride
extended-release
capsules

Effexor XR® Depression

ANDA application
for
commercialization
approval for 3
strengths under
review by FDA

ANDA $745 Intellipharmaceutics

Pantoprazole sodium
delayed- release

Protonix® Conditions
associated with

ANDA application
for

ANDA $354 Intellipharmaceutics
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tablets gastroesophageal
reflux disease

commercialization
approval for 2
strengths under
review by FDA

Metformin
hydrochloride
extended-release
tablets

Glucophage®
XR

Management of
type 2 diabetes

Received final
approval for 500
and 750 mg
strengths from
FDA

ANDA

$406
(500 and
750 mg
only)

Intellipharmaceutics

Quetiapine fumarate
extended-release
tablets

Seroquel
XR®

Schizophrenia,
bipolar disorder
& major
depressive
disorder

Received final
FDA approval for
all 5 strengths.
ANDS under
review by Health
Canada

ANDA
ANDS

$157 Intellipharmaceutics
and Mallinckrodt
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Lamotrigine
extended-release
tablets

Lamictal®
XR™

Anti-convulsant
for epilepsy

ANDA application for
commercialization
approval for 6 strengths
under review by FDA

ANDA $541 Intellipharmaceutics
and Mallinckrodt

Desvenlafaxine
extended-release
tablets

Pristiq® Depression

ANDA application for
commercialization
approval for 2 strengths
under review by FDA

ANDA $96 Intellipharmaceutics
and Mallinckrodt

Trazodone
hydrochloride
extended-release
tablets

Oleptro™ Depression

ANDA application for
commercialization
approval for 2 strengths
under review by FDA

ANDA $1 Intellipharmaceutics

Carvedilol phosphate
extended- release
capsules

Coreg CR® Heart failure,
hypertension Late-stage development ANDA $208 Intellipharmaceutics

Oxycodone
hydrochloride
controlled-release
capsules

OxyContin® Pain

NDA application
accepted February 2017
and under review by
FDA

NDA
505(b)(2) $1,625Intellipharmaceutics

Pregabalin
extended-release
capsules

Lyrica® Neuropathic
pain

Investigational New
Drug (“IND”) application
submitted in August
2015

NDA
505(b)(2) $5,299Intellipharmaceutics

Ranolazine
extended-release
tablets

Ranexa® Chronic angina

ANDA application for
commercialization
approval for 2 strengths
under review by FDA

ANDA $1,001Intellipharmaceutics

Notes:

(1)
There can be no assurance as to when, or if at all, the FDA or Health Canada will approve any product candidate for
sale in the U.S. or Canadian markets.

(2)
Represents sales for all strengths, unless otherwise noted, for the 12 months ended August 2018 in the U.S., including
sales of generics in TRx MBS Dollars, which represents projected new and refilled prescriptions representing a
standardized dollar metric based on manufacturer’s published catalog or list prices to wholesalers, and does not
represent actual transaction prices and does not include prompt pay or other discounts, rebates or reductions in price.
Source: Symphony Health Solutions Corporation. The information attributed to Symphony Health Solutions
Corporation herein is provided as is, and Symphony makes no representation and/or warranty of any kind, including
but not limited to, the accuracy and/or completeness of such information.

(3)
For unpartnered products, we are exploring licensing agreement opportunities or other forms of distribution. While we
believe that licensing agreements are possible, there can be no assurance that any can be secured.

(4)
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Includes a Company ANDA final approval for our 15 and 30 mg strengths, and a Par ANDA final approval for their 5,
10, 15, 20, 25, 30, 35 and 40 mg strengths. Profit sharing payments to us under the Par agreement are the same
irrespective of the ANDA owner.

We typically select products for development that we anticipate could achieve FDA or Health Canada approval for
commercial sales several years in the future. However, the length of time necessary to bring a product to the point
where the product can be commercialized can vary significantly and depends on, among other things, the availability
of funding, design and formulation challenges, safety or efficacy, patent issues associated with the product, and FDA
and Health Canada review times.

 Dexmethylphenidate Hydrochloride – Generic Focalin XR® (a registered trademark of the brand manufacturer)

Dexmethylphenidate hydrochloride, a Schedule II restricted product (drugs with a high potential for abuse) in the
U.S., is indicated for the treatment of attention deficit hyperactivity disorder. In November 2005, we entered into the
Par agreement pursuant to which we granted Par an exclusive, royalty-free license to make and distribute in the U.S.
all of our FDA approved strengths of our generic Focalin XR® (dexmethylphenidate hydrochloride extended-release)
capsules for a period of 10 years from the date of commercial launch (which was November 19, 2013). We retain the
right to make and distribute all strengths of the generic product outside of the U.S. Calendar quarterly profit-sharing
payments for its U.S. sales of all strengths of generic Focalin XR® are payable by Par to us as calculated pursuant to
the Par agreement.

Page 13

Edgar Filing: TORONTO DOMINION BANK - Form F-10

Table of Contents 69



We received final approval from the FDA in November 2013 under the Company ANDA to launch the 15 and 30 mg
strengths of our generic Focalin XR®) capsules. Commercial sales of these strengths were launched immediately by
our commercialization partner in the U.S., Par. Our 5, 10, 20 and 40 mg strengths were also then tentatively FDA
approved, subject to the right of Teva Pharmaceuticals USA, Inc. to 180 days of generic exclusivity from the date of
first launch of such products. In January 2017, Par launched the 25 and 35 mg strengths of its generic Focalin XR®
capsules in the U.S., and in May 2017, Par launched the 10 and 20 mg strengths, complementing the 15 and 30 mg
strengths of our generic Focalin XR® marketed by Par. In November 2017, Par launched the remaining 5 and 40 mg
strengths providing us with the full line of generic Focalin XR® strengths available in the U.S. market.

Levetiracetam – Generic Keppra XR® (a registered trademark of the brand manufacturer)

We received final approval from the FDA in February 2016 for the 500 and 750 mg strengths of our generic Keppra
XR® (levetiracetam extended-release) tablets. Keppra XR®, and the drug active levetiracetam, are indicated for use
in the treatment of partial onset seizures associated with epilepsy. We are aware that several other generic versions of
this product are currently available and serve to limit the overall market opportunity. We are actively exploring the
best approach to maximize our commercial returns from this approval and are looking at several international markets
where, despite lower volumes, product margins are typically higher than in the U.S. There can be no assurance that the
Company's generic Keppra XR® for the 500 and 750 mg strengths will be successfully commercialized.

Metformin hydrochloride – Glucophage® XR (a registered trademark of the brand manufacturer)

We received final approval from the FDA in February 2017 for the 500 and 750 mg strengths of our generic
Glucophage® XR (metformin hydrochloride extended release) tablets. Glucophage® XR, and the drug active
metformin, are indicated for use in the management of type 2 diabetes treatment. The Company is aware that several
other generic versions of this product are currently available and serve to limit the overall market opportunity,
however, we are continuing to evaluate options to realize commercial returns on this product, particularly in
international markets. There can be no assurance that our metformin extended-release tablets for the 500 and 750 mg
strengths will be successfully commercialized.

Oxycodone ER (Abuse Deterrent Oxycodone Hydrochloride Extended-Release Tablets) (formerly known as
RexistaTM)

One of our non-generic products under development is our Oxycodone ER product candidate, intended as an abuse
and alcohol-deterrent controlled-release oral formulation of oxycodone hydrochloride for the relief of pain. Our
Oxycodone ER is a new drug candidate, with a unique long acting oral formulation of oxycodone intended to treat
moderate-to-severe pain when a continuous, around the clock opioid analgesic is needed for an extended period of
time. The formulation is intended to present a significant barrier to tampering when subjected to various forms of
physical and chemical manipulation commonly used by abusers. It is also designed to prevent dose dumping when
inadvertently co-administered with alcohol. Dose dumping is the rapid release of an active ingredient from a
controlled-release drug into the blood stream that can result in increased toxicity, side effects, and a loss of efficacy.
Dose dumping can result by consuming the drug through crushing, taking with alcohol, extracting with other
beverages, vaporizing or injecting. In addition, when crushed or pulverized and hydrated, the proposed extended
release formulation is designed to coagulate instantaneously and entrap the drug in a viscous hydrogel, which is
intended to prevent syringing, injecting and snorting. Our Oxycodone ER formulation is difficult to abuse through the
application of heat or an open flame, making it difficult to inhale the active ingredient from burning.

In March 2015, we announced the results of three definitive open label, blinded, randomized, cross-over, Phase I
pharmacokinetic clinical trials in which our Oxycodone ER was compared to the existing branded drug OxyContin®
(extended release oxycodone hydrochloride) under single dose fasting, single dose steady-state fasting and single dose
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fed conditions in healthy volunteers. We had reported that the results from all three studies showed that Oxycodone
ER met the bioequivalence criteria (90% confidence interval of 80% to 125%) for all matrices, i.e., on the measure of
maximum plasma concentration or Cmax, on the measure of area under the curve time (AUCt) and on the measure of
area under the curve infinity (AUCinf).
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In May 2015, the FDA provided us with notification regarding our IND submission for Oxycodone ER indicating that
we would not be required to conduct Phase III studies if bioequivalence to OxyContin® was demonstrated based on
pivotal bioequivalence studies.

In January 2016, we announced that pivotal bioequivalence trials of our Oxycodone ER, dosed under fasted and fed
conditions, had demonstrated bioequivalence to OxyContin® extended release tablets as manufactured and sold in the
U.S. by Purdue Pharma L.P. (“Purdue”). The study design was based on FDA recommendations and compared the
lowest and highest strengths of exhibit batches of our Oxycodone ER to the same strengths of OxyContin®. The
results show that the ratios of the pharmacokinetic metrics, Cmax, AUC0-t and AUC0-f for Oxycodone ER vs
OxyContin®, are within the interval of 80% - 125% required by the FDA with a confidence level exceeding 90%.

In July 2016, we announced the results of a food effect study conducted on our behalf for Oxycodone ER. The study
design was a randomized, one-treatment two periods, two sequences, crossover, open label, laboratory-blind
bioavailability study for Oxycodone ER following a single 80 mg oral dose to healthy adults under fasting and fed
conditions. The study showed that Oxycodone ER can be administered with or without a meal (i.e., no food effect).
Oxycodone ER met the bioequivalence criteria (90% confidence interval of 80% to 125%) for all matrices, involving
maximum plasma concentration and area under the curve (i.e., Cmax ratio of Oxycodone ER taken under fasted
conditions to fed conditions, and AUC metrics taken under fasted conditions to fed conditions). We believe that
Oxycodone ER is well differentiated from currently marketed oral oxycodone extended release products.

In November 2016, we filed an NDA seeking authorization to market our Oxycodone ER in the 10, 15, 20, 30, 40, 60
and 80 mg strengths, relying on the 505(b)(2) regulatory pathway which allowed us to reference data from Purdue’s
file for its OxyContin®. In February 2017, the FDA accepted for filing our NDA, and set a Prescription Drug User
Fee Act (“PDUFA”) target action date of September 25, 2017. Our submission is supported by pivotal pharmacokinetic
studies that demonstrated that Oxycodone ER is bioequivalent to OxyContin®. The submission also includes
abuse-deterrent studies conducted to support abuse-deterrent label claims related to abuse of the drug by various
pathways, including oral, intra-nasal and intravenous, having reference to the FDA's "Abuse-Deterrent Opioids -
Evaluation and Labeling" guidance published in April 2015.

Our NDA was filed under Paragraph IV of the Hatch-Waxman Act, as amended. We certified to the FDA that we
believed that our Oxycodone ER product candidate would not infringe any of the OxyContin® patents listed in the
FDA’s Approved Drug Products with Therapeutic Equivalence Evaluations, commonly known as the Orange Book
(the “Orange Book”), or that such patents are invalid, and so notified all holders of the subject patents of such
certification. On April 7, 2017, we received notice that Purdue, Purdue Pharmaceuticals L.P., The P.F. Laboratories,
Inc., or collectively the Purdue parties, Rhodes Technologies, and Grünenthal GmbH, or collectively the Purdue
litigation plaintiffs, had commenced patent infringement proceedings, or the Purdue litigation, against us in the U.S.
District Court for the District of Delaware (docket number 17-392) in respect of our NDA filing for Oxycodone ER,
alleging that our proposed Oxycodone ER infringes 6 out of the 16 patents associated with the branded product
OxyContin®, or the OxyContin® patents, listed in the Orange Book. The complaint seeks injunctive relief as well as
attorneys' fees and costs and such other and further relief as the Court may deem just and proper. An answer and
counterclaim have been filed.

Subsequent to the above-noted filing of lawsuit, 4 further such patents were listed and published in the Orange Book.
We then similarly certified to the FDA concerning such further patents. On March 16, 2018, we received notice that
the Purdue litigation plaintiffs had commenced further such patent infringement proceedings adding the 4 further
patents. This lawsuit is also in the District of Delaware federal court under docket number 18-404.

As a result of the commencement of the first of these legal proceedings, the FDA is stayed for 30 months from
granting final approval to our Oxycodone ER product candidate. That time period commenced on February 24, 2017,
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when the Purdue litigation plaintiffs received notice of our certification concerning the patents, and will expire on
August 24, 2019, unless the stay is earlier terminated by a final declaration of the courts that the patents are invalid, or
are not infringed, or the matter is otherwise settled among the parties.
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On or about June 26, 2018, the court issued an order to sever 6 “overlapping” patents from the second Purdue case, but
ordered litigation to proceed on the 4 new (2017-issued) patents. An answer and counterclaim was filed July 9, 2018.
The existence and publication of additional patents in the Orange Book, and litigation arising therefrom, is an ordinary
and to be expected occurrence in the course of such litigation.

On July 6, 2018, the court issued a so-called “Markman” claim construction ruling on the first case and the October 22,
2018 trial date remained unchanged. We believe that we have non-infringement and/or invalidity defenses to all of the
asserted claims of the subject patents in both of the cases and will vigorously defend against these claims.
On July 24, 2018, the parties to the case mutually agreed to dismiss the infringement claims related to the Grünenthal
‘060 patent. The Grünenthal ‘060 patent is one of the six patents included in the original litigation case, however, the
dismissal does not by itself result in a termination of the 30-month litigation stay. Infringement claims related to this
patent have been dismissed without prejudice.

On October 4, 2018, the parties to the case mutually agreed to postpone the scheduled court date pending a case status
conference scheduled for December 17, 2018.

In June 2017, we announced that a joint meeting of the Anesthetic and Analgesic Drug Products Advisory Committee
and Drug Safety and Risk Management Advisory Committee of the FDA (the “Advisory Committees”) meeting was
scheduled for July 26, 2017 to review our NDA for Oxycodone ER. The submission requested that our Oxycodone ER
product candidate include product label claims to support the inclusion of language regarding abuse-deterrent
properties for the intravenous route of administration.
In July 2017, the Company announced that the FDA Advisory Committees voted 22 to 1 in finding that the Company’s
NDA for Oxycodone ER should not be approved at this time. The committees also voted 19 to 4 that the Company
had not demonstrated that Oxycodone ER has properties that can be expected to deter abuse by the intravenous route
of administration, and 23 to 0 that there was not sufficient data for Oxycodone ER to support inclusion of language
regarding abuse-deterrent properties in the product label for the intravenous route of administration. The committees
expressed a desire to review the additional safety and efficacy data for Oxycodone ER that may be obtained from
human abuse potential studies for the oral and intranasal routes of administration.

In September 2017 the Company received a CRL from the FDA for the Oxycodone ER NDA. In its CRL, the FDA
provided certain recommendations and requests for information, including that Intellipharmaceutics complete
Category 2 and Category 3 studies to assess the abuse-deterrent properties of Oxycodone ER by the oral and nasal
routes of administration. The FDA also requested additional information related to the inclusion of the blue dye in the
Oxycodone ER formulation, which is intended to deter abuse. The FDA also requested that Intellipharmaceutics
submit an alternate proposed proprietary name for Oxycodone ER. The FDA determined that it could not approve the
application in its present form. The FDA has granted our request for an extension to February 28, 2019 to resubmit
our NDA for Oxycodone ER under section 505(b)(2) of the U.S. Federal Food, Drug and Cosmetic Act. However, we
plan to resubmit the application later this year.

In February 2018, the Company met with the FDA to discuss the above-referenced CRL for Oxycodone ER, including
issues related to the blue dye in the product candidate. Based on those discussions, the product candidate will no
longer include the blue dye. The blue dye was intended to act as an additional deterrent if Oxycodone ER is abused
and serve as an early warning mechanism to flag potential misuse or abuse. The FDA confirmed that the removal of
the blue dye is unlikely to have any impact on formulation quality and performance. As a result, the Company will not
be required to repeat in vivo bioequivalence studies and pharmacokinetic studies submitted in the Oxycodone ER
NDA. The FDA also indicated that, from an abuse liability perspective, Category 1 studies will not have to be
repeated on Oxycodone ER with the blue dye removed.
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The abuse liability studies for the intranasal route of abuse commenced in May 2018 with subject screening, while the
studies to support abuse-deterrent label claims for the oral route of abuse commenced in June 2018. The clinical part
of both studies has now been completed. Bioanalytical samples and statistical analysis for such studies are pending.

There can be no assurance that the studies will be adequate, that we will not be required to conduct further studies for
Oxycodone ER, that the FDA will approve any of the Company’s requested abuse-deterrence label claims or that the
FDA will ultimately approve our NDA for the sale of Oxycodone ER in the U.S. market, or that it will ever be
successfully commercialized.
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Quetiapine fumarate extended-release tablets - Generic Seroquel XR® (a registered trademark of the brand
manufacturer)

In October 2016, we received tentative approval from the FDA for our ANDA for quetiapine fumarate
extended-release tablets in the 50, 150, 200, 300 and 400 mg strengths, and in May 2017, our ANDA received final
FDA approval for all of these strengths. Our approved product is a generic equivalent for the corresponding strengths
of the branded product Seroquel XR® sold in the U.S. by AstraZeneca. Pursuant to a settlement agreement between us
and AstraZeneca dated July 30, 2012, we were permitted to launch our generic versions of the 50, 150, 200, 300 and
400 mg strengths of generic Seroquel XR®, on November 1, 2016, subject to FDA final approval of our ANDA for
those strengths. Our final FDA approval followed the expiry of 180-day exclusivity periods granted to the first filers
of generic equivalents to the branded product, which were shared by Par and Accord Healthcare. The Company
manufactured and shipped commercial quantities of all strengths of generic Seroquel XR® to our marketing and
distribution partner Mallinckrodt, and Mallinckrodt launched all strengths in June 2017.

Regabatin™ XR (Pregabalin Extended-Release)

Another Intellipharmaceutics non-generic controlled-release product under development is Regabatin™ XR, pregabalin
extended-release capsules. Pregabalin is indicated for the management of neuropathic pain associated with diabetic
peripheral neuropathy, postherpetic neuralgia, spinal cord injury and fibromyalgia. A controlled-release version of
pregabalin should reduce the number of doses patients take, which could improve patient compliance, and therefore
possibly enhance clinical outcomes. Lyrica® pregabalin, twice-a-day ("BID") dosage and three-times-a-day ("TID")
dosage, are drug products marketed in the U.S. by Pfizer Inc. In October 2017, Pfizer also received approval for a
Lyrica CR, a controlled-release version of pregabalin. In 2014, we conducted and analyzed the results of six Phase I
clinical trials involving a twice-a-day formulation and a once-a-day formulation. For formulations directed to certain
indications which include fibromyalgia, the results suggested that Regabatin™ XR 82.5 mg BID dosage was comparable
in bioavailability to Lyrica® 50 mg (immediate-release pregabalin) TID dosage. For formulations directed to certain
other indications which include neuropathic pain associated with diabetic peripheral neuropathy, the results suggested
that Regabatin™ XR 165 mg once-a-day dosage was comparable in bioavailability to Lyrica® 75 mg BID dosage.

In March 2015, the FDA accepted a Pre-Investigational New Drug (“Pre-IND”) meeting request for our once-a-day
Regabatin™ XR non-generic controlled release version of pregabalin under the NDA 505(b)(2) regulatory pathway,
with a view to possible commercialization in the U.S. at some time following the December 30, 2018 expiry of the
patent covering the pregabalin molecule. Regabatin™ XR is based on our controlled release drug delivery technology
platform which utilizes the symptomatology and chronobiology of fibromyalgia in a formulation intended to provide a
higher exposure of pregabalin during the first 12 hours of dosing. Based on positive feedback and guidance from the
FDA, we submitted an IND application for RegabatinTM XR in August 2015. The FDA completed its review of the
IND application and provided constructive input that we will use towards further development of the program. We
believe our product candidate has significant additional benefits to existing treatments and are currently evaluating
strategic options to advance this opportunity.

There can be no assurance that any additional Phase I or other clinical trials we conduct will meet our expectations,
that we will have sufficient capital to conduct such trials, that we will be successful in submitting an NDA 505(b)(2)
filing with the FDA, that the FDA will approve this product candidate for sale in the U.S. market, or that it will ever
be successfully commercialized.

Other Potential Products and Markets

We are continuing our efforts to identify opportunities internationally, particularly in China, that could if effectuated
provide product distribution alternatives through partnerships and therefore would not likely require an investment or
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asset acquisition by us. Discussions toward establishing a partnership to facilitate future development activities in
China are ongoing. We have not at this time entered into and may not ever enter into any such arrangements. In
addition, we are seeking to develop key relationships in several other international jurisdictions where we believe
there may be substantial demand for our generic products. These opportunities could potentially involve out-licensing
of our products, third-party manufacturing supply and more efficient access to pharmaceutical ingredients and
therefore assist with the development of our product pipeline.
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SELECTED FINANCIAL INFORMATION

For the three months ended For the nine months ended

August 31, August 31, August 31, August 31,

2018 2017 2018 2017

(UNAUDITED) (UNAUDITED) (UNAUDITED) (UNAUDITED)

   $    $    $    $  
Revenue:   413,555   1,189,739   1,325,040   4,426,617 
Expenses:   4,271,888   3,181,755   11,014,561   9,807,041 
Loss from operations   (3,954,104)   (2,550,314)   (9,962,968)   (6,346,504)
Loss per common share, basic and diluted   (0.91)   (0.83)   (2.49)   (2.09)

                 As at
  August 31,    November 30,  
  2018   2017 
   (UNAUDITED)     (AUDITED)  
   $     $  

Cash   57,388   1,897,061 
Total assets   5,633,986   7,396,781 

Convertible debenture   1,338,975   1,290,465 
Total liabilities   10,593,002   7,010,398 
Shareholders' (deficit) equity   (4,959,016)   386,383 
Total liabilities and shareholders equity   5,633,986   7,396,781 

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

We have identified the following accounting policies that we believe require application of management’s most
significant judgments, often requiring the need to make estimates about the effect of matters that are inherently
uncertain and may change in subsequent periods.

Disclosure regarding our ability to continue as a going concern is included in Note 1 to our condensed unaudited
interim consolidated financial statements for the three and nine months ended August 31, 2018.

Use of Estimates

The preparation of the condensed unaudited interim consolidated financial statements in conformity with U.S. GAAP
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses during the period. Actual results could differ from those estimates.
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Areas where significant judgment is involved in making estimates are: the determination of the functional currency;
the fair values of financial assets and liabilities; the determination of units of accounting for revenue recognition; the
accrual of licensing and milestone revenue; and forecasting future cash flows for assessing the going concern
assumption.

Revenue recognition

The Company accounts for revenue in accordance with the provisions of ASC topic 605 Revenue Recognition. The
Company earns revenue from non-refundable upfront fees, milestone payments upon achievement of specified
research or development, exclusivity milestone payments and licensing payments on sales of resulting products.
Revenue is realized or realizable and earned when persuasive evidence of an arrangement exists, delivery has occurred
or services have been rendered, the price to the customer is fixed or determinable, and collectability is reasonably
assured. From time to time, the Company enters into transactions that represent multiple-element arrangements.
Management evaluates arrangements with multiple deliverables to determine whether the deliverables represent one or
more units of accounting for the purpose of revenue recognition.
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A delivered item is considered a separate unit of accounting if the delivered item has stand-alone value to the
customer, the fair value of any undelivered items can be reliably determined, and the delivery of undelivered items is
probable and substantially in the Company's control. The relevant revenue recognition accounting policy is applied to
each separate unit of accounting.

Licensing

The Company recognizes revenue from the licensing of the Company's drug delivery technologies, products and
product candidates. Licensing revenue is recognized as earned in accordance with the contract terms when the
amounts can be reasonably estimated and collectability is reasonably assured.

The Company has a license and commercialization agreement with Par. Under the exclusive territorial license rights
granted to Par, the agreement requires that Par manufacture, promote, market, sell and distribute the product.
Licensing revenue amounts receivable by the Company under this agreement are calculated and reported to the
Company by Par, with such amounts generally based upon net product sales and net profit which include estimates for
chargebacks, rebates, product returns, and other adjustments. Licensing revenue payments received by the Company
from Par under this agreement are not subject to further deductions for chargebacks, rebates, product returns, and
other pricing adjustments. Based on this arrangement and the guidance per ASC topic 605, the Company records
licensing revenue as earned in the condensed unaudited interim consolidated statements of operations and
comprehensive loss.

The Company also has a license and commercial supply agreement with Mallinckrodt which provides Mallinckrodt an
exclusive license to market sell and distribute in the U.S. three drug product candidates for which the Company has
ANDAs filed with the FDA, one of which (the Company’s generic Seroquel XR®) received final approval from the
FDA in 2017. Under the terms of this agreement, the Company is responsible for the manufacture of approved
products for subsequent sale by Mallinckrodt in the U.S. market. Following receipt of final FDA approval for its
generic Seroquel XR®, the Company began shipment of manufactured product to Mallinckrodt. Licensing revenue in
respect of manufactured product is reported as revenue in accordance with ASC topic 605. Once product is sold by
Mallinckrodt, the Company receives downstream licensing revenue amounts calculated and reported by Mallinckrodt,
with such amounts generally based upon net product sales and net profit which includes estimates for chargebacks,
rebates, product returns, and other adjustments. Such downstream licensing revenue payments received by the
Company under this agreement are not subject to further deductions for chargebacks, rebates, product returns, and
other pricing adjustments. Based on this agreement and the guidance per ASC topic 605, the Company records
licensing revenue as earned in the condensed unaudited interim consolidated statements of operations and
comprehensive loss.

Milestones

The milestone method recognizes revenue on substantive milestone payments in the period the milestone is achieved.
Milestones are considered substantive if all of the following conditions are met: (i) the milestone is commensurate
with either the vendor’s performance to achieve the milestone or the enhancement of the value of the delivered item or
items as a result of a specific outcome resulting from the vendor’s performance to achieve the milestone; (ii) the
milestone relates solely to past performance; and (iii) the milestone is reasonable relative to all of the deliverables and
payment terms within the arrangement. Non-substantive milestone payments that might be paid to the Company based
on the passage of time or as a result of a partner’s performance are allocated to the units of accounting within the
arrangement; they are recognized as revenue in a manner similar to those units of accounting.

Research and development
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Under arrangements where the license fees and R&D activities can be accounted for as a separate unit of accounting,
non-refundable upfront license fees are deferred and recognized as revenue on a straight-line basis over the expected
term of the Company's continued involvement in the R&D process.
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Deferred revenue

Deferred revenue represents the funds received from clients, for which the revenues have not yet been earned, as the
milestones have not been achieved, or in the case of upfront fees for drug development, where the work remains to be
completed. During the year ended November 30, 2016, the Company received an up-front payment of $3,000,000
from Mallinckrodt pursuant to the Mallinckrodt license and commercial supply agreement, and initially recorded it as
deferred revenue, as it did not meet the criteria for recognition. For the three and nine months ended August 31, 2018,
the Company recognized $75,000 and $225,000 (three and nine months ended August 31, 2017 - $75,000 and
$225,000) of revenue based on a straight-line basis over the expected term of the Mallinckrodt agreement of 10 years.

As of August 31, 2018, the Company has recorded a deferred revenue balance of $2,437,500 (November 30, 2017
-$2,662,500) relating to the underlying contracts, of which $300,000 (November 30, 2017 - $300,000) is considered a
current portion of deferred revenue.

Research and development costs

Research and development costs related to continued R&D programs are expensed as incurred in accordance with
ASC topic 730. However, materials and equipment are capitalized and amortized over their useful lives if they have
alternative future uses.

Inventory

Inventories comprise raw materials, work in process, and finished goods, which are valued at the lower of cost or
market, on a first-in, first-out basis. Cost for work in process and finished goods inventories includes materials, direct
labor, and an allocation of manufacturing overhead. Market for raw materials is replacement cost, and for work in
process and finished goods is net realizable value. The Company evaluates the carrying value of inventories on a
regular basis, taking into account such factors as historical and anticipated future sales compared with quantities on
hand, the price the Company expects to obtain for products in their respective markets, compared with historical cost
and the remaining shelf life of goods on hand. As of August 31, 2018, the Company had inventories of $250,322
(November 30, 2017 - $115,667) relating to the Company’s generic Seroquel XR® product. The recoverability of the
cost of any pre-launch inventories with a limited shelf life is evaluated based on the specific facts and circumstances
surrounding the timing of the anticipated product launch.

Translation of foreign currencies

Transactions denominated in currencies other than the Company and its wholly owned operating subsidiaries’
functional currencies, the monetary assets and liabilities are translated at the period end rates. Revenue and expenses
are translated at rates of exchange prevailing on the transaction dates. All of the exchange gains or losses resulting
from these other transactions are recognized in the condensed unaudited interim consolidated statements of operations
and comprehensive loss.

The Company’s functional and reporting currency is the U.S. dollar.

Convertible debenture

In fiscal 2013, the Company issued an unsecured convertible debenture in the principal amount of $1.5 million (the
“2013 Debenture”) as described in Note 5 to our condensed unaudited interim consolidated financial statements. At
issuance, the conversion option was bifurcated from its host contract and the fair value of the conversion option was
characterized as an embedded derivative upon issuance as it met the criteria of ASC Topic 815 Derivatives and
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Hedging. Subsequent changes in the fair value of the embedded derivative were recorded in the consolidated
statements of operations and comprehensive loss. The proceeds received from the 2013 Debenture less the initial
amount allocated to the embedded derivative were allocated to the liability and were accreted over the life of the 2013
Debenture using the imputed rate of interest. The Company changed its functional currency effective December 1,
2013 such that the conversion option no longer met the criteria for bifurcation and was prospectively reclassified to
shareholders’ equity under ASC Topic 815 at the U.S. dollar translated amount at December 1, 2013.

Future accounting pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update (“ASU”) No.
2014-09, Revenue from Contracts with Customers, requiring an entity to recognize the amount of revenue to which it
expects to be entitled for the transfer of promised goods or services to customers. The updated standard will replace
most existing revenue recognition guidance in U.S. GAAP when it becomes effective. In March 2016, the FASB
issued ASU No. 2016-08 to clarify the implementation guidance on considerations of whether an entity is a principal
or an agent, impacting whether an entity reports revenue on a gross or net basis. In April 2016, the FASB issued ASU
No. 2016-10 to
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clarify guidance on identifying performance obligations and the implementation guidance on licensing. In May 2016,
the FASB issued amendments ASU No. 2016-11 and 2016-12 to amend certain aspects of the new revenue guidance
(including transition, collectability, noncash consideration and the presentation of sales and other similar taxes) and
provided certain practical expedients. The guidance is effective for annual reporting periods beginning after December
15, 2017 (including interim reporting periods). Early adoption is permitted but not before the annual reporting period
(and interim reporting period) beginning January 1, 2017. Entities have the option of using either a full retrospective
or a modified approach to adopt the guidance. The Company is in the process of evaluating the amendments to
determine if they have a material impact on the Company’s financial position, results of operations, cash flows or
disclosures.

In January 2016, the FASB issued ASU No. 2016-01, which makes limited amendments to the guidance in U.S.
GAAP on the classification and measurement of financial instruments. The new standard significantly revises an
entity’s accounting related to (1) the classification and measurement of investments in equity securities and (2) the
presentation of certain fair value changes for financial liabilities measured at fair value. It also amends certain
disclosure requirements associated with the fair value of financial instruments. ASU No. 2016-01 is effective for fiscal
years beginning after December 15, 2017, and interim periods within those annual periods. The Company is in the
process of evaluating the amendments to determine if they have a material impact on the Company’s financial position,
results of operations, cash flows or disclosures.

In February 2016, the FASB issued new guidance, ASU No. 2016-02, Leases (Topic 842). The main difference
between current U.S. GAAP and the new guidance is the recognition of lease liabilities based on the present value of
remaining lease payments and corresponding lease assets for operating leases under current U.S. GAAP with limited
exception. Additional qualitative and quantitative disclosures are also required by the new guidance. Topic 842 is
effective for annual reporting periods (including interim reporting periods) beginning after December 15, 2018. Early
adoption is permitted. The Company is in the process of evaluating the amendments to determine if they have a
material impact on the Company’s financial position, results of operations, cash flows or disclosures.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230) Classification of Certain Cash
Receipts and Cash Payments, which will make eight targeted changes to how cash receipts and cash payments are
presented and classified in the Statement of Cash Flows. ASU 2016-15 will be effective on May 1, 2018 and will
require adoption on a retrospective basis unless it is impracticable to apply, in which case the Company would be
required to apply the amendments prospectively as of the earliest date practicable. The Company adopted ASU
2016-15 on May 1, 2018. The adoption did not have an impact on the Company’s interim consolidated financial
statements for the nine months ended August 31, 2018.

In August 2016, the FASB issued ASU 2017-01 that changes the definition of a business to assist entities with
evaluating when a set of transferred assets and activities is a business. The guidance requires an entity to evaluate if
substantially all of the fair value of the gross assets acquired is concentrated in a single identifiable asset or a group of
similar identifiable assets; if so, the set of transferred assets and activities is not a business. ASU 2017-01 also requires
a business to include at least one substantive process and narrows the definition of outputs by more closely aligning it
with how outputs are described in ASC 606.1. ASU 2017-01 is effective for public business entities for fiscal years
beginning after December 15, 2017, and interim periods within those years. Early adoption is permitted. The
Company is in the process of evaluating the amendments to determine if they have a material impact on the Company’s
financial position, results of operations, cash flows or disclosures.

In May 2017, the FASB issued ASU 2017-09 in relation to Compensation - Stock Compensation (Topic 718),
Modification Accounting. The amendments provide guidance about which changes to the terms or conditions of a
share-based payment award require an entity to apply modification accounting in Topic 718. The amendments are
effective for all entities for annual periods, and interim periods within those annual periods, beginning after December
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15, 2017. Early adoption is permitted, including adoption in any interim period, for (1) public business entities for
reporting periods for which financial statements have not yet been issued and (2) all other entities for reporting
periods for which financial statements have not yet been made available for issuance. The amendments should be
applied prospectively to an award modified on or after the adoption date. The Company is in the process of evaluating
the amendments to determine if they have a material impact on the Company’s financial position, results of operations,
cash flows or disclosures.
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RESULTS OF OPERATIONS

Our results of operations have fluctuated significantly from period to period in the past and are likely to do so in the
future. We anticipate that our quarterly and annual results of operations will be impacted for the foreseeable future by
several factors, including the timing of approvals to market our product candidates in various jurisdictions and any
resulting licensing revenue, milestone revenue, product sales, the number of competitive products and the extent of
any aggressive pricing activity, wholesaler buying patterns, the timing and amount of payments received pursuant to
our current and future collaborations with third parties, the existence of any first-to-file exclusivity periods, and the
progress and timing of expenditures related to our research, development and commercialization efforts. Due to these
fluctuations, we presently believe that the period-to-period comparisons of our operating results are not a reliable
indication of our future performance.

The following are selected financial data for the three and nine months ended August 31, 2018 and 2017.

   For the three months ended             For the nine months ended               

August 31, August 31, August 31, August 31,

2018 2017 2018 2017

(UNAUDITED) (UNAUDITED)     Change       (UNAUDITED) (UNAUDITED)       Chagne 

   $    $ $    %    $    $  $    % 

Revenue:

Licensing   320,330   1,114,739   (794,409)   -71%   1,062,597   4,201,617   (3,139,020)   -75%
Up-front fees   93,225   75,000   18,225   24%   262,443   225,000   37,443   17%

  413,555   1,189,739   (776,184)   -65%   1,325,040   4,426,617   (3,101,577)   -70%

Cost of goods
sold
Cost of goods
sold   45,299   376,054   (330,755)   -88%   111,173   587,426   (476,253)   -81%

Gross margin   368,256   813,685   (445,429)   -55%   1,213,867   3,839,191   (2,625,324)   -68%

Expenses:
Research and
development   3,324,221   2,298,804   1,025,417   45%   7,783,549   7,007,503   776,046   11%

Selling, general
and
administrative

  792,379   756,635   35,744   5%   2,773,698   2,468,436   305,262   12%

Depreciation   155,288   126,316   28,972   23%   457,314   331,102   126,212   38%
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  4,271,888   3,181,755   1,090,133   34%   11,014,561   9,807,041   1,207,520   12%
Loss from
operations   (3,903,632)   (2,368,070)   (1,535,562)   65%   (9,800,694)   (5,967,850)   (3,832,844)   64%

Net foreign
exchange
gain/(loss)

  9,406   (90,875)   100,281   -110%   17,106   (73,569)   90,675   -123%

Interest income   8   5   3   60%   22   15,030   (15,008)   -100%
Interest
expense   (59,886)   (91,374)   31,488   -34%   (179,402)   (320,115)   140,713   -44%

Net loss and
comprehensive
loss

  (3,954,104)   (2,550,314)   (1,403,790)   55%   (9,962,968)   (6,346,504)   (3,616,464)   57%
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Three months ended August 31, 2018 compared to the three months ended August 31, 2017

Revenue

The Company recorded revenues of $413,555 for the three months ended August 31, 2018 versus $1,189,739 for the
three months ended August 31, 2017. Revenues consisted primarily of licensing revenues from commercial sales of
the 5,10, 15, 20, 25, 30, 35 and 40 mg strengths of our generic Focalin XR® under the Par agreement. Pursuant to the
Par agreement, we receive quarterly profit share payments on Par’s U.S. sales of generic Focalin XR®. The decrease in
revenues in the three months ended August 31, 2018 is primarily due to considerably lower profit share payments
from sales of generic Focalin XR® capsules in the U.S. The Company’s revenues on the 25 and 35 mg strengths of
generic Focalin XR® showed some decline commencing July 2017 when their 6 month exclusivity expired, but
subsequently levelled off for the balance of 2017. Profit share payments from the various strengths of generic Focalin
XR® for the third quarter of 2018 showed continuation of competitive pressures on price. While gross sales improved
slightly in the second quarter of 2018, third quarter sales show some decline and results continue to be impacted by
significant gross-to-net deductions such as chargebacks, rebates and price adjustments. The 15, 25 and 30 mg
strengths provide the majority of the product’s gross sales, however, the other strengths are not providing the material
contribution to gross sales or net profits expected since their launch in May and November of last year. Pricing
pressures on all strengths have meant that chargebacks, rebates and pricing adjustments continue to remain high and
net profitability of the product has suffered as a result. We currently expect revenues from this product to show
incremental improvement over the longer term, however, pricing adjustments and similar deductions will likely
continue to negatively impact results for the next several quarters.

Revenues from generic Seroquel XR® showed some incremental improvement in the third quarter of 2018, however,
sales volumes are still well below original expectations and market share gains have proven difficult to achieve. Sales
and net profits are improving incrementally, however, any significant market share gains are expected to take
considerably more time to achieve, if at all.

Revenues under the Par and Mallinckrodt agreements represent the commercial sales of the generic products in those
strengths and may not be representative of future sales.

Research and Development

Expenditures for R&D for the three months ended August 31, 2018 were higher by $1,025,417 compared to the three
months ended August 31, 2017. The increase was primarily due to an increase in third party R&D expenditures as a
result of clinical trials for Oxycodone ER and higher patent litigation expense.

In the three months ended August 31, 2018, we recorded $11,072 as expense for stock based compensation for R&D
employees. In the three months ended August 31, 2017, we recorded $12,951 as expense for stock based
compensation for R&D employees.

Selling, General and Administrative

Selling, general and administrative expenses were $792,379 for the three months ended August 31, 2018 in
comparison to $756,635 for the three months ended August 31, 2017, an increase of $35,744. The increase is
primarily due to higher administrative costs, offset by a decrease in wages and benefits and marketing costs.

Administrative costs for the three months ended August 31, 2018 were $433,967 in comparison to $251,876 in the
three months ended August 31, 2017. The increase relates primarily to higher professional fees.
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Expenditures for wages and benefits for the three months ended August 31, 2018 were $248,587 in comparison to
$308,572 in the three months ended August 31, 2017. For the three months ended August 31, 2018, we recorded
$14,470 as expense for stock-based compensation compared to an expense of $19,154 for the three months ended
August 31, 2017.

Marketing costs for the three months ended August 31, 2018 were $80,220 in comparison to $160,957 in the three
months ended August 31, 2017. The decrease is primarily the result of a decrease in travel expenditures related to
business development and investor relations activities.
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Occupancy costs for the three months ended August 31, 2018 were $29,605, relatively consistent with $35,230 for the
three months ended August 31, 2017.

Depreciation

Depreciation expenses for the three months ended August 31, 2018 were $155,288 in comparison to $126,316 in the
three months ended August 31, 2017. The increase is primarily due to the additional investment in production,
laboratory and computer equipment during the year ended November 30, 2017.

Foreign Exchange Gain

Foreign exchange gain was $9,406 for the three months ended August 31, 2018 in comparison to a loss of $90,875 in
the three months ended August 31, 2017. The foreign exchange gain for the three months ended August 31, 2018 was
due to the strengthening of the U.S. dollar against the Canadian dollar during the three months ended August 31, 2018
as the exchange rates changed to $1.00 for C$1.3055 as at August 31, 2018 from $1.00 for C$1.2948 as at May 31,
2018. The foreign exchange gain for the three months ended August 31, 2017 was due to the weakening of the U.S.
dollar against the Canadian dollar during the three months ended August 31, 2017 as the exchange rates changed to
$1.00 for C$1.2536 as at August 31, 2017 from $1.00 for C$1.3500 as at May 31, 2017.

Interest Expense

Interest expense for the three months ended August 31, 2018 was lower by $31,488 compared with the same period in
2017. This is due to interest expense paid on the 2013 Debenture which accrues interest payable at 12% annually and
the related conversion option embedded derivative accreted at an annual imputed interest of approximately 4.9% in
the third quarter of 2018 in comparison to the third quarter of 2017 when the 2013 Debenture imputed interest was
approximately 15.2%.

Net Loss

The Company recorded net loss for the three months ended August 31, 2018 of $3,954,104 or $0.91 per common
share, compared with a net loss of $2,550,314 or $0.83 per common share for the three months ended August 31,
2017. In the three months ended August 31, 2018, the net loss is primarily attributed to the lower licensing revenues
from commercial sales of generic Focalin XR®, combined with increased third party R&D expenses and patent
litigation expenses. In the three months ended August 31, 2017, the lower net loss was primarily attributed to lower
third-party R&D expenditures, as well as higher licensing revenue from commercial sales of generic Focalin XR® and
generic Seroquel XR® in the third quarter of 2017.

Nine Months Ended August 31, 2018 Compared to the Nine Month Ended August 31, 2017

Revenue
The Company recorded revenues of $1,325,040 for the nine months ended August 31, 2018 versus $4,426,617 for the
nine months ended August 31, 2017. Such revenues consisted primarily of licensing revenues from commercial sales
of the 15, 25, 30 and 35 mg strengths of our generic Focalin XR® under the Par agreement. The decrease in revenues
in the nine months ended August 31, 2018 compared to nine months ended August 31, 2017 is primarily due to
considerably lower profit share payments from sales of generic Focalin XR® capsules in the U.S. Beginning in early
2018, we began to see significant impact from aggressive pricing by competitors, resulting in a marked increase in
gross-to-net deductions such as wholesaler rebates, chargebacks and pricing adjustments. While the gross-to-net
deductions fluctuate on a quarter over quarter basis, profit share payments for the last several quarters have showed
decline over the same period in the prior year.
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Revenues from generic Seroquel XR® are still well below levels expected at the launch of the product in 2017,
primarily due to the Company’s commercial partner entering the market later than planned. Several initiatives to gain
market share have shown some improved returns, however, it is expected to take some time to determine if the
product can achieve meaningful market penetration. Management is continuing to evaluate strategic options to
improve returns from this product.
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Cost of goods sold

The Company recorded cost of goods sold of $111,173 for the nine months ended August 31, 2018 versus $587,426
for the nine months ended August 31, 2017. Cost of sales reflects the Company’s manufacturing shipments of generic
Seroquel XR® to Mallinckrodt.

Research and Development

Expenditures for R&D for the nine months ended August 31, 2018 were higher by $776,046 compared to the nine
months ended August 31, 2017. The increase is primarily due to higher third party consulting fees and higher patent
litigation expenses, offset by higher non-cash stock-based compensation expenses in the nine months ended August
31, 2017.

In the nine months ended August 31, 2018, we recorded $79,067 of expenses for stock-based compensation for R&D
employees compared to $1,614,977 for the nine months ended August 31, 2017, of which $1,577,772 was for
expenses related to performance-based stock options which vested on FDA approval for metformin hydrochloride
extended release tablets in February 2017 and FDA approval of our quetiapine fumarate extended release tablets in
May 2017.

After adjusting for the stock-based compensation expenses discussed above, expenditures for R&D for the nine
months ended August 31, 2018 were higher by $2,311,956 compared to the nine months ended August 31, 2017. The
increase was primarily due to an increase in third party R&D expenditures as a result of clinical trials for Oxycodone
ER and higher patent litigation expenses.

Selling, General and Administrative

Selling, general and administrative expenses were $2,773,698 for the nine months ended August 31, 2018 in
comparison to $2,468,436 for the nine months ended August 31, 2017, an increase of $305,262. The increase is due to
higher expenses related to administrative costs.

Administrative costs for the nine months ended August 31, 2018 were $1,476,609 in comparison to $1,084,435 in the
nine months ended August 31, 2017. The increase in the nine months ended August 31, 2018 was due to the increase
in professional fees and legal fees.

Expenditures for wages and benefits for the nine months ended August 31, 2018 were $878,454 in comparison to
$891,274 in the nine months ended August 31, 2017. For the nine months ended August 31, 2018, we recorded
$41,281 as expense for stock-based compensation compared to an expense of $61,997 for the nine months ended
August 31, 2017. After adjusting for the stock-based compensation expenses, expenditures for wages for the nine
months ended August 31, 2018 were higher by $7,896 compared to the nine months ended August 31, 2017.

Marketing costs for the nine months ended August 31, 2018 were $318,853 in comparison to $390,012 in the nine
months ended August 31, 2017. This decrease is primarily the result of a decrease in travel expenditures related to
business development and investor relations activities.

Occupancy costs for the nine months ended August 31, 2018 were $99,782 in comparison to $102,715 for the nine
months ended August 31, 2017. The slight decrease is due to lower facility operating expenses.

Depreciation
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Depreciation expenses for the nine months ended August 31, 2018 were $457,314 in comparison to $331,102 in the
nine months ended August 31, 2017. The increase is primarily due to the additional investment in production,
laboratory and computer equipment during the nine months ended August 31, 2018.

Foreign Exchange Gain

Foreign exchange gain was $17,106 for the nine months ended August 31, 2018 in comparison to a loss of $73,569 in
the nine months ended August 31, 2017. The foreign exchange gain for the nine months ended August 31, 2018 was
due to the strengthening of the U.S. dollar against the Canadian dollar during the nine months ended August 31, 2018
as the exchange rates changed to $1.00 for C$1.3055 as at August 31, 2018 from $1.00 for C$1.2888 as at November
30, 2017. The foreign exchange loss for the nine months ended August 31, 2017 was due to the weakening of the U.S.
dollar against the Canadian dollar during the nine months ended August 31, 2017 as the exchange rates changed to
$1.00 for C$1.3500 as at August 31, 2017 from $1.00 for C$1.3429 as at November 30, 2016.
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Interest Income

Interest income for the nine months ended August 31, 2018 was lower by $15,008 in comparison to the prior period.
For the nine months ended August 31, 2018 interest was lower largely due to interest received on input tax credit
refunds under the Scientific Research & Experimental Development incentive program in the third quarter of 2017.

Interest Expense

Interest expense for the nine months ended August 31, 2018 was lower by $140,713 compared with the prior period.
This is due to interest expense paid on the 2013 Debenture which accrues interest payable at 12% annually and the
related conversion option embedded derivative accreted at an annual imputed interest of approximately 4.9% in the
first nine months of 2018 in comparison to the first nine months of 2017 when the 2013 Debenture imputed interest
was approximately 15.2%.

Net Loss

The Company recorded net loss for the nine months ended August 31, 2018 of $9,962,968 or $2.49 per common
share, compared with a net loss of $6,346,504 or $2.09 per common share for the nine months ended August 31, 2017.
In the nine months ended August 31, 2018, the higher net loss is attributed to the lower licensing revenues from
commercial sales of generic Focalin XR® combined with increased third party R&D expenses primarily related to
clinical trials for the Company’s Oxycodone ER product, legal and other administrative expenses. In the nine months
ended August 31, 2017, the net loss was attributed to the ongoing R&D and selling, general and administrative
expenses, partially offset by licensing revenues from commercial sales of generic Focalin XR® and, to a lesser extent,
sales of generic Seroquel XR® shipped to Mallinckrodt.

SUMMARY OF QUARTERLY RESULTS

The table below outlines selected financial data for the eight most recent quarters. The quarterly results are unaudited
and have been prepared in accordance with U.S. GAAP, for interim financial information.

Loss per share

Quarter Ended Revenue Net loss Basici Dilutedi

   $    $    $     $ 
August 31, 2018   413,555   (3,954,104)   (0.91)   (0.91)
May 31, 2018   576,967   (2,859,276)   (0.68)   (0.68)
February 28, 2018   334,518   (3,149,588)   (0.91)   (0.91)
November 30, 2017   1,077,835   (2,510,936)   (0.76)   (0.76)
August 31, 2017   1,189,739   (2,550,314)   (0.83)   (0.83)
May 31, 2017   2,001,512   (1,805,329)   (0.59)   (0.59)
February 28, 2017   1,235,366   (1,990,861)   (0.66)   (0.66)
November 30, 2016   569,096   (3,913,304)   (1.34)   (1.34)

 (i) Quarterly per share amounts may not sum due to rounding
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It is important to note that historical patterns of revenue and expenditures cannot be taken as an indication of future
revenue and expenditures. Net loss has been somewhat variable over the last eight quarters and is reflective of varying
levels of commercial sales of generic Focalin XR® capsules, the level of our R&D spending, and the vesting or
modification of performance based stock options. The higher net loss in the third quarter of 2018 is primarily
attributed to higher third party R&D expenses as a result of clinical trials for Oxycodone ER, as well as increased
patent litigation expenses. The lower net loss in the second quarter of 2018 is primarily attributed to slightly higher
licensing revenues and lower R&D
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spending. The net loss in the first quarter of 2018 is primarily attributed to lower licensing revenues from commercial
sales of generic Focalin XR®, along with higher R&D expenses. The lower net loss in the fourth quarter of 2017 is
primarily attributed to higher licensing revenues and lower R&D spending and selling, general and administrative
expenses. The net loss in the third quarter of 2017 was primarily due to higher licensing revenue, partially offset by
higher expenses related to the FDA Advisory Committees meeting in July 2017. The lower net loss in the second
quarter of 2017 was primarily attributed to higher than normal licensing revenues from commercial sales of generic
Focalin XR® in the 25 and 35 mg strengths complementing the 15 and 30 mg strengths of our generic Focalin XR®
marketed by Par, partially offset by an increase in performance based options expense and higher third party
consulting fees. The lower net loss in the first quarter of 2017 is primarily attributed to higher licensing revenues from
commercial sales of generic Focalin XR® due to Par’s launch of the 25 and 35 mg strengths of its generic Focalin
XR® capsules in that quarter, partially offset by an increase in performance based stock options expense and legal and
other professional fees. The higher net loss in the fourth quarter of 2016 is attributable to the accrual of management
bonuses and additional compensation costs related to vested performance based stock options as a result of the
Company’s shareholders approving an extension of the expiry date of the performance based stock options.

LIQUIDITY AND CAPITAL RESOURCES

   For the three months ended        For the nine months ended          

August 31, August 31, August 31, August 31,

2018 2017 2018 2017

(UNAUDITED) (UNAUDITED)       Change (UNAUDITED) (UNAUDITED)   Change       

   $     $ $    %    $    $ $    % 

Cash
flows used
in
operating
activities

  (1,287,928)   (1,354,713)   66,785   -5%   (6,421,294)   (4,027,439)   (2,393,855)   59%

Cash
flows
from
financing
activities

  -   920,334   (920,334)   -100%   4,681,311   2,443,869   2,237,442   92%

Cash
flows used
in
investing
activities

  (15,358)   (306,083)   290,725   -95%   (99,690)   (1,825,698)   1,726,008   -95%

Decrease
in cash   (1,303,286)   (740,462)   (562,824)   76%   (1,839,673)   (3,409,268)   1,569,595   -46%
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Cash,
beginning
of period

  1,360,674   1,475,618   (114,944)   -8%   1,897,061   4,144,424   (2,247,363)   -54%

Cash, end
of period   57,388   735,156   (677,768)   -92%   57,388   735,156   (677,768)   -92%

The Company had cash of $57,388 as at August 31, 2018 compared to $1,360,674 as at May 31, 2018. The decrease
in cash during the three months ended August 31, 2018 was mainly a result of expenditures for R&D related to our
ongoing product development activities for Oxycodone ER and selling, general, and administrative expenses. The
decrease in cash during the three months ended August 31, 2017 was mainly a result of our ongoing expenditures in
R&D and selling, general, and administrative expenses, which included increased consulting fees incurred to prepare
for the July 26, 2017 FDA Advisory Committees meeting and an increase in purchases of plant and production
equipment to support our generic Seroquel XR® launch, which were only partially offset by higher cash receipts from
commercialized sales of our generic Focalin XR® and cash receipts provided from financing activities derived from
common share sales under the Company’s at-the-market offering program.

In November 2013, the Company entered into an equity distribution agreement with Roth Capital Partners, LLC
(“Roth”), pursuant to which the Company originally could from time to time sell up to 530,548 of the Company’s
common shares for up to an aggregate of $16.8 million (or such lesser amount as may then be permitted under
applicable exchange rules and securities laws and regulations) through at-the-market issuances on the Nasdaq or
otherwise. Under the equity distribution agreement, the Company may at its discretion, from time to time, offer and
sell common shares through Roth or directly to Roth for resale to the extent permitted under Rule 415 under the
Securities Act of 1933, as amended. Sales of common shares through Roth, if any, will be made at such time and at
such price as are acceptable to the Company, from time to time, by means of ordinary brokers’ transactions on Nasdaq
or otherwise at market prices prevailing at the time of sale or as determined by the Company. The Company will pay
Roth a commission, or allow a discount, of 2.75% of the gross proceeds that the Company receives from any sales of
common shares under the equity distribution agreement. The Company also agreed to reimburse Roth for certain
expenses relating to the at-the-market offering program. As of August 31, 2018, the Company has issued and sold
474,035 common shares with an aggregate offering price of $13,872,929. During the three and nine months ended
August 31, 2018, an aggregate of Nil (three and nine months ended August 31, 2017 – 46,498 and 105,815) common
shares were sold on Nasdaq for gross proceeds of $Nil (three and nine months ended August 31, 2017 – $1,047,143 and
$2,495,615), with net proceeds to the Company of $Nil (three and nine months ended August 31, 2017 – $1,017,378
and $2,423,621), respectively, under the at-the-market offering program. In March 2018, the Company terminated its
continuous offering under the prospectus supplement dated July 18, 2017 and prospectus dated July 17, 2017 in
respect of its at-the-market program. If the Company seeks to offer and sell common shares under its at-the-market
program, the Company will file another prospectus supplement prior to making such additional offers and sales. As a
result of prior sales of the Company’s common shares under the equity distribution agreement, as at August 31, 2018,
except as set forth below, the Company may in the future (if funding is then available thereunder and the Company
files a prospectus supplement as noted below) offer and sell its common shares with an aggregate purchase price of up
to $2,927,071 (or such lesser amount as may then be permitted under applicable exchange rules and securities laws
and regulations) pursuant to the at-the-market program. In March 2018, the Company terminated
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its continuous offering under the prospectus supplement dated July 18, 2017 and prospectus dated July 17, 2017 in
respect of its at-the-market program. If the Company seeks to offer and sell common shares under its at-the-market
program, it will file another prospectus supplement prior to making such additional offers and sales. The Company is
not required to sell shares under the equity distribution agreement. Under Toronto Stock Exchange rules, the number
of common shares that may currently be offered under the at-the-market program is 56,513. If the Company seeks to
offer and sell additional common shares under the at-the-market program, the Company intends to remove or amend
this limitation, although no assurance can be given that the limitation will be removed or amended. There can be no
assurance that any additional shares will be sold under the Company’s at-the-market program. The underwriting
agreement relating to the October 2018 Offering contains various covenants, including a prohibition on the sales of
common shares or securities convertible or exchangeable into common shares by the Company for a period of ninety
days following the date of the underwriting agreement, subject to certain exceptions. The underwriting agreement also
contains a prohibition on the Company: (i) for a period of two years following the date of the underwriting agreement,
from directly or indirectly in any at-the-market or continuous equity transaction, offer to sell, or otherwise dispose of
shares of capital stock of the Company or any securities convertible into or exercisable or exchangeable for its shares
of capital stock or (ii) for a period of five years following the closing, effecting or entering into an agreement to effect
any issuance by the Company of common shares or common share equivalents involving a certain variable rate
transactions under an at-the-market offering agreement, whereby the Company may issue securities at a future
determined price, except that, on or after the date that is two years after the closing, the Company may enter into an
at-the-market offering agreement.

For the three months ended August 31, 2018, net cash flows used in operating activities decreased to $1,287,928 as
compared to net cash flows used in operating activities for the three months ended August 31, 2017 of $1,354,713.
The decrease was primarily a result of the higher loss from operations, offset by an increase in accounts payable and
decrease in accounts receivable.

For the nine months ended August 31, 2018, net cash flows used in operating activities increased to $6,421,294 as
compared to net cash flows used in operating activities for the nine months ended August 31, 2017 of $4,027,439. The
increase was primarily a result of the higher loss from operations, offset by an increase in accounts payable and a
decrease in accounts receivable.

R&D costs, which are a significant portion of the cash flows used in operating activities, related to continued internal
research and development programs are expensed as incurred. Equipment and supplies are capitalized and amortized
over their useful lives if they have alternative future uses.

For the three and nine months ended August 31, 2018, net cash flows provided from financing activities were $Nil and
$4,681,311, compared to $920,334 and $2,443,869 respectively, for the three and nine months ended August 31, 2017.
Net cash flows from financing activities in the nine months ended August 31, 2018 were related to two registered
direct offerings of an aggregate of 883,333 common shares at a price of $6.00 per share (post reverse split) for gross
proceeds of $5,300,000. Net cash flows from financing activities in the three and nine months ended August 31, 2017
principally related to at-the-market issuances of common shares and the exercise of previously issued warrants.

All non-cash items have been added back or deducted from the condensed unaudited interim consolidated statements
of cash flows.

With the exception of the quarter ended February 28, 2014, the Company has incurred losses from operations since
inception. To date, the Company has funded its R&D activities principally through the issuance of securities, loans
from related parties, funds from the IPC Arrangement Agreement and funds received under commercial license
agreements. Since November 2013, research has also been funded from revenues from sales of our generic Focalin
XR® capsules for the 15 and 30 mg strengths. With the launch of the 25 and 35 mg strengths by Par in January 2017,
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the launch of the 10 and 20 mg strengths in May 2017 along with the launch of the 5 and 40 mg strengths in
November 2017, we expect sales of
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generic Focalin XR® to show some improvement longer term. However, due to continued competitive pressures, we
expect net profit payments from this product to be negatively impacted for the next several quarters. As of August 31,
2018, the Company had a cash balance of $0.1 million. As of October 15, 2018, our cash balance was $0.1 million.
On October 12, 2018, we entered into an Underwriting Agreement, pursuant to which we agreed to issue and sell, in
an underwritten public offering 827,970 common shares and an aggregate of 16,563,335 pre-funded warrants
exercisable into an aggregate of 16,563,335 common shares, together with common share purchase warrants to
purchase up to an aggregate of 17,391,305 common shares. We also granted the Underwriter an option to purchase up
to 2,608,695 additional common shares and/or additional warrants to purchase up to 2,608,695 additional common
shares at a purchase price of $0.75 each, less the underwriting discount, to cover over-allotments (if any). The net
proceeds to us from this offering will be approximately $11.1 million after deducting underwriting discounts and
commissions and estimated offering expenses payable by us (or $12.9 million if the underwriter’s option to purchase
additional shares and/or warrants is exercised in full). We currently intend to use the net proceeds from this offering
for general corporate purposes, which may include working capital, capital expenditures, research and development,
accounts payable, and other commercial expenditures. The Company may need to obtain additional funding as we
further the development of our product candidates. Other potential sources of capital may include payments from
licensing agreements, cost savings associated with managing operating expense levels, equity and/or debt financings
and/or new strategic partnership agreements which fund some or all costs of product development. We intend to
utilize the equity markets to bridge any funding shortfall and to provide capital to continue to advance our most
promising product candidates. Our future operations are highly dependent upon our ability to source additional capital
to support advancing our product pipeline through continued R&D activities and to fund any significant expansion of
our operations. Our ultimate success will depend on whether our product candidates receive the approval of the FDA
or Health Canada and whether we are able to successfully market approved products. We cannot be certain that we
will be able to receive FDA or Health Canada approval for any of our current or future product candidates, that we
will reach the level of sales and revenues necessary to achieve and sustain profitability, or that we can secure other
capital sources on terms or in amounts sufficient to meet our needs or at all. Our cash requirements for R&D during
any period depend on the number and extent of the R&D activities we focus on. At present, we are working
principally on our Oxycodone ER 505(b)(2), PODRASTM technology, additional 505(b)(2) product candidates for
development in various indication areas and selected generic product candidate development projects. Our
development of Oxycodone ER will require significant expenditures, including costs to defend against the Purdue
litigation. For our RegabatinTM XR 505(b)(2) product candidate, Phase III clinical trials can be capital intensive, and
will only be undertaken consistent with the availability of funds and a prudent cash management strategy. We
anticipate some investment in fixed assets and equipment over the next several months, the extent of which will
depend on cash availability.

On September 10, 2018, the Company completed a private placement financing of the 2018 Debenture in the principal
amount of $0.5 million. The 2018 Debenture is due to mature on September 1, 2020. The 2018 Debenture bears
interest at a rate of 10% per annum, payable monthly, is pre-payable at any time at the option of the Company and is
convertible at any time into common shares at a conversion price of $3.00 per common share at the option of the
holder. Drs. Isa and Amina Odidi, who are directors, executive officers and principal shareholders of our Company,
provided us with the original $500,000 of the proceeds for the 2018 Debenture.

Effective October 1, 2018, the maturity date for the 2013 Debenture was extended to April 1, 2019. The Company
currently expects to repay the current outstanding principal amount of $1,350,000 on or about April 1, 2019, if the
Company then has cash available.

The availability of equity or debt financing will be affected by, among other things, the results of our R&D, our ability
to obtain regulatory approvals, our success in commercializing approved products with our commercial partners and
the market acceptance of our products, the state of the capital markets generally, strategic alliance agreements, and
other relevant commercial considerations. In addition, if we raise additional funds by issuing equity securities, our
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then existing security holders will likely experience dilution, and the incurring of indebtedness would result in
increased debt service obligations and could require us to agree to operating and financial covenants that would
restrict our operations. In the event that we do not obtain sufficient additional capital, it will raise substantial doubt
about our ability to continue as a going concern, realize our assets and pay our liabilities as they become due. Our cash
outflows are expected to consist primarily of internal and external R&D, legal and consulting expenditures to advance
our product pipeline and selling, general and administrative expenses to support our commercialization efforts.
Depending upon the results of our R&D programs, the impact of the Purdue litigation and the availability of financial
resources, we could decide to accelerate, terminate, or reduce certain projects, or commence new ones. Any failure on
our part to successfully commercialize approved products or raise additional funds on terms favorable to us or at all,
may require us to significantly change or curtail our current or planned operations in order to conserve cash until such
time, if ever, that sufficient proceeds from operations are generated, and could result in us not taking advantage of
business opportunities, in the termination or delay
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of clinical trials or us not taking any necessary actions required by the FDA or Health Canada for one or more of our
product candidates, in curtailment of our product development programs designed to identify new product candidates,
in the sale or assignment of rights to our technologies, products or product candidates, and/or our inability to file
ANDAs, ANDSs or NDAs at all or in time to competitively market our products or product candidates.

OUTSTANDING SHARE INFORMATION

As at August 31, 2018 the Company has 4,353,678 common shares issued and outstanding, which is an increase of
883,227 when compared to November 30, 2017. The number of shares outstanding increased as a result of the
completion of the registered direct offerings of an aggregate of 883,333 common shares in March 2018. The number
of options outstanding as of August 31, 2018 is 558,484, a decrease of 24,327 from November 30, 2017, due to the
expiry of 15,827 options and forfeiting of 8,500 options during the nine months ended August 31, 2018. The warrants
outstanding as of August 31, 2018 represent 824,570 common shares issuable upon the exercise of 963,309
outstanding warrants, which represents an increase of 249,658 common shares (426,789 warrants) from November 30,
2017, due to the issuance of 485,832 warrants to purchase 485,832 common shares and the expiry of 236,174 warrants
to purchase 59,043 common shares during the nine months ended August 31, 2018. There were no warrants exercised
during the nine months ended August 31, 2018. The number of deferred share units outstanding as of August 31, 2018
is 10,279, an increase of 866 from November 30, 2017. As of October 15, 2018, the number of shares outstanding is
4,353,678.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT LIQUIDITY AND MARKET RISK

Liquidity risk is the risk that we will encounter difficulty raising liquid funds to meet our commitments as they fall
due. In meeting our liquidity requirements, we closely monitor our forecasted cash requirements with expected cash
drawdown.

We are exposed to interest rate risk, which is affected by changes in the general level of interest rates. Due to the fact
that our cash is deposited with major financial institutions in an interest savings account, we do not believe that the
results of operations or cash flows would be affected to any significant degree by a sudden change in market interest
rates given their relative short-term nature.

Trade accounts receivable potentially subjects us to credit risk. We provide an allowance for doubtful accounts equal
to the estimated losses expected to be incurred in the collection of accounts receivable.

We are also exposed to credit risk at period end from the carrying value of our cash. We manage this risk by
maintaining bank accounts with a Canadian Chartered Bank. Our cash is not subject to any external restrictions.

We are exposed to changes in foreign exchange rates between the Canadian and United States dollar which could
affect the value of our cash. We had no foreign currency hedges or other derivative financial instruments as of August
31, 2018. We did not enter into financial instruments for trading or speculative purposes and we do not currently
utilize derivative financial instruments.

We have balances in Canadian dollars that give rise to exposure to foreign exchange (“FX”) risk relating to the impact
of translating certain non-U.S. dollar balance sheet accounts as these statements are presented in U.S. dollars. A
strengthening U.S. dollar will lead to a FX loss while a weakening U.S. dollar will lead to a FX gain. For each
Canadian dollar balance of $1.0 million, a +/- 10% movement in the Canadian currency held by us versus the U.S.
dollar would affect our loss and other comprehensive loss by $0.1 million.
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WORKING CAPITAL

Working capital (defined as current assets minus current liabilities) has decreased by approximately $5.5 million at
August 31, 2018 from November 30, 2017, mainly a result of an increase in accounts payable and decrease in cash,
partially offset by an increase in prepaid expenses and inventory. We are actively exploring partnership opportunities
for both currently approved and yet-to-be-approved products, as well as potential international partnership
opportunities for both existing and future products. While the Company has some flexibility with its level of
expenditures, our future operations are highly dependent upon our ability to source additional capital to support
advancing our product pipeline through continued R&D activities and to fund any significant expansion of our
operations. Our ultimate success will depend on whether our product candidates receive the approval of the FDA or
Health Canada and whether we are able to successfully market approved products. We cannot be certain that we will
be able to receive FDA or Health Canada approval for any of our current or future product candidates, that we will
reach the level of sales and revenues necessary to achieve and sustain profitability, or that we can secure other capital
sources on terms or in amounts sufficient to meet our needs or at all.

As a R&D company, Intellipharmaceutics is eligible to receive investment tax credits from various levels of
government under the SR&ED incentive programs. Depending on the financial condition of our operating subsidiary
Intellipharmaceutics Corp., R&D expenses in any fiscal year could be claimed. Eligible R&D expenses included
salaries for employees involved in R&D, cost of materials, equipment purchase as well as third party contract
services. This amount is not a reduction in income taxes but a form of government refundable credits based on the
level of R&D that the Company carries out.

Effective October 1, 2018, the maturity date for the 2013 Debenture was extended to April 1, 2019.The Company
currently expects to repay the current outstanding principal amount of $1,350,000 on or about April 1, 2019, if the
Company then has cash available.

CAPITAL EXPENDITURES

Total cash capital expenditures in the three and nine months ended August 31, 2018 were $15,358 and $99,690
compared to $306,083 and $1,825,698 in the three and nine months ended August 31, 2017. Capital expenditures in
fiscal 2017 related primarily to the purchase of plant and production equipment required to support our generic
Seroquel XR® launch. We anticipate limited investment in fixed assets and equipment over the next several months
due to the acceleration of product commercialization activities, the extent of which will depend on cash availability.

CONTRACTUAL OBLIGATIONS

In the table below, we set forth our enforceable and legally binding obligations and future commitments and
obligations related to all contracts. Some of the figures we include in this table are based on management’s estimate
and assumptions about these obligations, including their duration, the possibility of renewal, anticipated actions by
third parties, and other factors. Operating lease obligations relate to the lease of premises for the combined properties,
comprising the Company’s premises that it currently operates from at 30 Worcester Road as well as the adjoining
property at 22 Worcester Road, which is indirectly owned by the same landlord, which will expire in November 2020
with a 5 year renewal option. The Company also has an option to purchase the combined properties up to November
30, 2020 based on a fair value purchase formula but does not currently expect to exercise this option in 2018.
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Less than 3 to 6 6 to 9 9 months Greater than

3 months months months to 1 year 1 year Total

   $    $    $    $    $   $ 
Third parties
Accounts payable   5,857,726   -   -   -   -   5,857,726 
Accrued liabilities   741,875   -   -   -   -   741,875 
Related parties
Employee costs payable   216,926   -   -   -   -   216,926 
Convertible debenture (Note 5)   1,363,750   -   -   -   -   1,363,750 

  8,180,277   -   -   -   -   8,180,277 

CONTINGENCIES AND LITIGATION

From time to time, we may be exposed to claims and legal actions in the normal course of business. As at August 31,
2018, and continuing as at October 15, 2018, we are not aware of any pending or threatened material litigation claims
against us, other than as described below.

In November 2016, we filed an NDA for our Oxycodone ER product candidate, relying on the 505(b)(2) regulatory
pathway, which allowed us to reference data from Purdue Pharma L.P.'s file for its OxyContin® extended release
oxycodone hydrochloride. Our Oxycodone ER application was accepted by the FDA for further review in February
2017. We certified to the FDA that we believed that our Oxycodone ER product candidate would not infringe any of
the OxyContin® patents listed in the Orange Book, or that such patents are invalid, and so notified Purdue Pharma
L.P. and the other owners of the subject patents listed in the Orange Book of such certification.

On April 7, 2017, we received notice that the Purdue litigation plaintiffs had commenced patent infringement
proceedings against us in the U.S. District Court for the District of Delaware (docket number 17-392) in respect of our
NDA filing for Oxycodone ER, alleging that our proposed Oxycodone ER infringes 6 out of the 16 patents associated
with the branded product OxyContin®, or the OxyContin® patents, listed in the Orange Book. The complaint seeks
injunctive relief as well as attorneys' fees and costs and such other and further relief as the Court may deem just and
proper. An answer and counterclaim have been filed.

Subsequent to the above-noted filing of lawsuit, 4 further such patents were listed and published in the Orange Book.
The Company then similarly certified to the FDA concerning such further patents. On March 16, 2018, we received
notice that the Purdue litigation plaintiffs had commenced further such patent infringement proceedings against us
adding the 4 further patents. This lawsuit is also in the District of Delaware federal court under docket number 18-404.

As a result of the commencement of the first of these legal proceedings, the FDA is stayed for 30 months from
granting final approval to our Oxycodone ER product candidate. That time period commenced on February 24, 2017,
when the Purdue litigation plaintiffs received notice of our certification concerning the patents, and will expire on
August 24, 2019, unless the stay is earlier terminated by a final declaration of the courts that the patents are invalid, or
are not infringed, or the matter is otherwise settled among the parties.

On or about June 26, 2018 the court issued an order to sever 6 “overlapping” patents from the second Purdue case, but
ordered litigation to proceed on the 4 new (2017-issued) patents. An answer and counterclaim was filed July 9, 2018.
The existence and publication of additional patents in the Orange Book, and litigation arising therefrom, is an ordinary
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and to be expected occurrence in the course of such litigation.

On July 6, 2018 the court issued a so-called “Markman” claim construction ruling on the first case and the October 22,
2018 trial date remained unchanged. We believe that we have non-infringement and/or invalidity defenses to all of the
asserted claims of the subject patents both of the cases and will vigorously defend against these claims.

On July 24, 2018, the parties to the case mutually agreed to dismiss the infringement claims related to the Grünenthal
‘060 patent. The Grünenthal ‘060 patent is one of the six patents included in the original litigation case, however, the
dismissal does not by itself result in a termination of the 30-month litigation stay. Infringement claims related to this
patent have been dismissed without prejudice.
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On October 4, 2018, the parties to the case mutually agreed to postpone the scheduled court date pending a case status
conference scheduled for December 17, 2018.

In July 2017, three complaints were filed in the U.S. District Court for the Southern District of New York asserting
claims under the federal securities laws against us and two of our executive officers on behalf of a putative class of
purchasers of our securities. In a subsequent order, the Court consolidated the three actions under the caption
Shanawaz v. Intellipharmaceutics Int’l Inc., et al., No. 1:17-cv-05761 (S.D.N.Y.), appointed lead plaintiffs in the
consolidated action, and approved lead plaintiffs’ selection of counsel. Lead plaintiffs filed a consolidated amended
complaint on January 29, 2018. In the amended complaint, lead plaintiffs purport to assert claims on behalf of a
putative class consisting of purchasers of our securities between May 21, 2015 and July 26, 2017. The amended
complaint alleges that the defendants violated Sections 10(b) and 20(a) of the U.S. Securities Exchange Act of 1934
and Rule 10b-5 promulgated thereunder by making allegedly false and misleading statements or failing to disclose
certain information regarding our NDA for Oxycodone ER abuse-deterrent oxycodone hydrochloride extended release
tablets. The complaint seeks, among other remedies, unspecified damages, attorneys’ fees and other costs, equitable
and/or injunctive relief, and such other relief as the court may find just and proper. On March 30, 2018, we filed a
motion to dismiss in response to the claim. A response by the plaintiffs was filed on May 31, 2018. A reply in support
of the motion to dismiss was filed by the Company on June 29, 2018. We intend to vigorously defend against the
claims asserted in the consolidated action.

RELATED PARTY TRANSACTIONS

In January 2013, the Company completed the private placement financing of the 2013 Debenture. The 2013
Debenture bears interest at a rate of 12% per annum, payable monthly, is pre-payable at any time at the option of the
Company and is convertible at any time into common shares at a conversion price of $30.00 per common share at the
option of the holder. Drs. Isa and Amina Odidi, who are directors, executive officers and principal shareholders of our
Company, provided us with the original $1.5 million of the proceeds for the 2013 Debenture. In December 2016, a
principal repayment of $150,000 was made on the 2013 Debenture and the maturity date was extended until April 1,
2017. Effective September 28, 2017, the maturity date for the 2013 Debenture was further extended to October 1,
2018. Effective October 1, 2018, the maturity date for the 2013 Debenture was further extended to April 1, 2019.The
Company currently expects to repay the current outstanding principal amount of $1,350,000 on the 2013 Debenture on
or about April 1, 2019, if the Company then has cash available.

On September 10, 2018, the Company completed a private placement financing of the 2018 Debenture. The 2018
Debenture bears interest at a rate of 10% per annum, payable monthly, may be prepaid at any time at our option, and
is convertible into Common Shares at any time prior to the maturity date at a conversion price of $3.00 per Common
Share at the option of the holder. Drs. Isa and Amina Odidi, who are directors, executive officers and principal
shareholders of our Company, provided us with the original $500,000 of proceeds for the 2018 Debenture. The
maturity date for the 2018 Debenture is September 1, 2020.

To the Company’s knowledge, Armistice Capital Master Fund, Ltd. and/or its affiliates (collectively “Armistice”),
currently a holder of in excess of 10% of the Company’s outstanding Common Shares, participated in (i) a registered
direct offering in October 2017, pursuant to a placement agent agreement dated October 10, 2017 between the
Company and H.C. Wainwright, and (ii) the registered direct offerings completed in March 2018, pursuant to
placement agent agreements dated March 12, 2018 and March 18, 2018 between the Company and H.C. Wainwright;
and Armistice is participating in the October 2018 Offering.

The Company’s Corporate Governance Committee, made up of independent directors, oversees any potential
transaction and negotiation that could give rise to a related party transaction or create a conflict of interest, and
conducts an appropriate review.
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DISCLOSURE CONTROLS AND PROCEDURES

Under the supervision and with the participation of our management, including the Chief Executive Officer and the
Chief Financial Officer, we have evaluated the effectiveness of our disclosure controls and procedures as of August
31, 2018. Disclosure controls and procedures are designed to ensure that the information required to be disclosed by
the Company in the reports it files or submits under securities legislation is recorded, processed, summarized and
reported on a timely basis and that such information is accumulated and communicated to management, including the
Company’s Chief Executive Officer and Chief Financial Officer, as appropriate, to allow required disclosures to be
made in a timely fashion. Based on that evaluation, management has concluded that these disclosure controls and
procedures were effective as of August 31, 2018.
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INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of our Company is responsible for establishing and maintaining adequate internal control over
financial reporting for the Company. Internal control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in
accordance with generally accepted accounting principles and includes those policies and procedures that (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the Company’s assets, (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that the
Company’s receipts and expenditures are being made only in accordance with authorizations of the Company’s
management and directors, and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the Company’s assets that could have a material effect on the financial
statements.

Management assessed the effectiveness of the Company’s internal control over financial reporting using the 1992
Internal Control-Integrated Framework developed by the Committee of Sponsoring Organizations of the Treadway
Commission ("COSO").

Based on this assessment, management concluded that the Company’s internal control over financial reporting was
effective as of August 31, 2018.

In the second quarter of 2017, we initiated the transition from the COSO 1992 Internal Control - Integrated
Framework to the COSO 2013 Internal Control - Integrated Framework. Management has completed the business risk
and information technology components and is working towards completion of controls over financial reporting as
well as fraud risk. We expect the transition to the new framework to continue for the remainder of fiscal 2018.
Although we do not expect to experience significant changes in internal control over financial reporting as a result of
our transition, we may identify significant deficiencies or material weaknesses and incur additional costs in the future
as a result of our transition.

Changes in Internal Control over Financial Reporting

During the three and nine months ended August 31, 2018, there were no changes made to the Company’s internal
control over financial reporting that have materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting, and specifically, there were no changes in accounting functions,
board or related committees and charters, or auditors; no functions, controls or financial reporting processes of any
constituent entities were adopted as the Company’s functions, controls and financial processes; and no other significant
business processes were implemented.

OFF-BALANCE SHEET ARRANGEMENTS

The Company, as part of its ongoing business, does not participate in transactions that generate relationships with
unconsolidated entities or financial partnerships, such as entities often referred to as structured finance or special
purpose entities (“SPE”), which would have been established for the purpose of facilitating off-balance sheet
arrangements or other contractually narrow or limited purposes. As of August 31, 2018, the Company was not
involved in any material unconsolidated SPE transactions.

RISKS AND UNCERTAINTIES
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We are a R&D company that received final FDA approval of our once daily generic Focalin XR® capsules for the 15
and 30 mg strengths in November 2013. We depend significantly on the actions of our development partner Par in the
prosecution, regulatory approval and commercialization of our generic Focalin XR® capsules and on its timely
payment to us of the contracted quarterly payments as they come due. Our near term ability to generate significant
revenue will depend upon successful commercialization of our products in the U.S., where the branded Focalin XR®
product is in the market. Although we have several other products in our pipeline, and received final approval from
the FDA for our generic
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Keppra XR® for the 500 and 750 mg strengths, final approval from the FDA for our generic Glucophage XR® in the
500 and 750 mg strengths and of our generic Seroquel XR® which is partnered with Mallinckrodt, the majority of the
products in our pipeline are at earlier stages of development. We are exploring licensing and commercial alternatives
for our generic Keppra XR® and generic Glucophage XR® product strengths that have been approved by the FDA.
Because of these characteristics, the Company is subject to certain risks and uncertainties, or risk factors. The
Company cannot predict or identify all such risk factors nor can it predict the impact, if any, of the risk factors on its
business operations or the extent to which a factor, event or any such combination may materially change future
results of financial position from those reported or projected in any forward looking statements. Accordingly, the
Company cautions the reader not to rely on reported financial information and forward-looking statements to predict
actual future results. This document and the accompanying financial information should be read in conjunction with
this statement concerning risks and uncertainties. Some of the risks, uncertainties and events that may affect the
Company, its business, operations and results of operations are given in this section. However, the factors and
uncertainties are not limited to those stated.

We believe that the revenues derived from our generic Focalin XR® capsules are subject to wholesaler buying
patterns, increased generic competition negatively impacting price, margins and market share consistent with industry
post-exclusivity experience and, to a lesser extent, seasonality (as these products are indicated for conditions including
attention deficit hyperactivity disorder which we expect may see increases in prescription rates during the school term
and declines in prescription rates during the summer months). Accordingly, these factors may cause our operating
results to fluctuate.

Since we commenced operations, we have incurred accumulated losses through August 31, 2018. We had an
accumulated deficit of $81,836,427 as of August 31, 2018 and have incurred additional losses since such date. As we
engage in the development of products in our pipeline, we will continue to incur further losses. There can be no
assurance that we will ever be able to achieve or sustain profitability or positive cash flow. Our ultimate success will
depend on whether our product candidates receive the approval of the FDA or Health Canada and whether we are able
to successfully market approved products. We cannot be certain that we will be able to receive FDA or Health Canada
approval for any of our current or future product candidates, that we will reach the level of sales and revenues
necessary to achieve and sustain profitability, or that we can secure other capital sources on terms or in amounts
sufficient to meet our needs or at all.

Our business requires substantial capital investment in order to conduct the R&D, clinical and regulatory activities
necessary and to defend against patent litigation claims in order to bring our products to market and to establish
commercial manufacturing, marketing and sales capabilities. In the event that we do not obtain sufficient additional
capital, it will raise substantial doubt about our ability to continue as a going concern and realize our assets and pay
our liabilities as they become due.

Our cash outflows are expected to consist primarily of internal and external R&D, legal and consulting expenditures
to advance our product pipeline and selling, general and administrative expenses to support our commercialization
efforts. Depending upon the results of our R&D programs, the impact of the Purdue litigation and the availability of
financial resources, we could decide to accelerate, terminate, or reduce certain projects, or commence new ones. Any
failure on our part to successfully commercialize approved products or raise additional funds on terms favorable to us,
or at all, may require us to significantly change or curtail our current or planned operations in order to conserve cash
until such time, if ever, that sufficient proceeds from operations are generated, and could result in us not taking
advantage of business opportunities, in the termination or delay of clinical trials or us not taking any necessary actions
required by the FDA or Health Canada for one or more of our product candidates, in curtailment of our product
development programs designed to identify new product candidates, in the sale or assignment of rights to our
technologies, products or product candidates, and/or our inability to file ANDAs, ANDSs or NDAs at all or in time to
competitively market our products or product candidates.
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We set goals regarding the expected timing of meeting certain corporate objectives, such as the commencement and
completion of clinical trials, anticipated regulatory approval and product launch dates. From time to time, we may
make certain public statements regarding these goals. The actual timing of these events can vary dramatically due to,
among other things, insufficient funding, delays or failures in our clinical trials or bioequivalence studies, the
uncertainties inherent in the regulatory approval process, such as failure to secure requested product labeling
approvals, requests for additional information, delays in achieving manufacturing or marketing arrangements
necessary to commercialize our product candidates and failure by our collaborators, marketing and distribution
partners, suppliers and other third parties to fulfill contractual obligations. In addition, the possibility of a patent
infringement suit, such as the Purdue litigation, regarding one or more of our product candidates could delay final
FDA approval of such candidates and materially adversely affect our ability to market our products. Even if we are
found not to infringe Purdue’s or any other plaintiff’s patent claims or the claims are found invalid or unenforceable,
defending any such infringement claims could be expensive and time-consuming and could distract management from
their normal responsibilities. If we fail to achieve one or more of our planned goals, the price of our common shares
could decline.

Further risks and uncertainties affecting us can be found elsewhere in this document, in our latest Annual Information
Form, our latest Form F-1 and F-3, as amended or supplemented (including any documents forming a part thereof or
incorporated by reference therein), and our latest Form 20-F, and other public documents filed on SEDAR and
EDGAR.

ADDITIONAL INFORMATION

Additional information relating to the Company, including the Company’s latest Annual Information Form, our latest
Form F-1 and F-3, as amended or supplemented (including any documents forming a part thereof or incorporated by
reference therein), and latest Form 20-F, can be located under the Company’s profile on the SEDAR website at
www.sedar.com and on the EDGAR section of the SEC’s website at www.sec.gov.
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