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TRILLIUM THERAPEUTICS INC.

Management’s Discussion and Analysis

ABOUT THIS MANAGEMENT DISCUSSION AND ANALYSIS

All references in this management’s discussionamalysis, or MD&A to “the Company”, “Trillium”, “wg “us”,
or “our” refer to Trillium Therapeutics Inc. andetisubsidiaries through which it conducts its bussnenless
otherwise indicated.

The following MD&A is prepared as of November 10,13 for Trillium Therapeutics Inc. for the threedamine
months ended September 30, 2015 and 2014, anddsheuwead in conjunction with the unaudited interim
condensed consolidated financial statements fothtiee and nine months ended September 30, 2018044 and
the annual audited consolidated financial statesnantl accompanying notes for the years ended Dexe3iib
2014 and 2013, which have been prepared by managémeccordance with International Financial Reijpgr
Standards, or IFRS as issued by the Internationebénting Standards Board, or IASB. Our IFRS actiogn
policies are set out in note 3 of the annual additnsolidated financial statements for the yeaded December
31, 2014 and 2013.

All amounts are in Canadian dollars, unless othsswidicated.

CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS

This MD&A contains forward-looking statements wittthe meaning of applicable securities laws. Adtestnents
contained herein that are not clearly historicalature are forward-looking, and the words “antitg3, “believe”,
“expect”, “estimate”, “may”, “will”, “could”, “leadng”, “intend”, “contemplate”, “shall” and similagxpressions are
generally intended to identify forward-looking statents. Forward-looking statements in this MD&Alite, but

are not limited to, statements with respect to:

» our expected future loss and accumulated defieglée

» our projected financial position and estimated dasim rate;

e our expectations about the timing of achieving stdees and the cost of our development programs;

e our observations and expectations regarding thaifmgrprofile of SIRRFc to red blood cells compared to
anti-CD47 monoclonal antibodies and proprietary Cidbcking agents and the potential benefits to
patients;

e our requirements for, and the ability to obtairtufe funding on favorable terms or at all;

* our projections for the SIRIFc development plan and progress of each of ouwtyats and technologies,
particularly with respect to the timely and sucfelssompletion of studies and trials and availdapibf
results from such studies and trials;

* our expectations about our products’ safety anda,;

* our expectations regarding our ability to arrangetiie manufacturing of our products and techn@sgi

* our expectations regarding the progress, and tbeesaful and timely completion, of the various stagf
the regulatory approval process;

e our ability to secure strategic partnerships wittyér pharmaceutical and biotechnology companies;

e our strategy to acquire and develop new produadgechnologies and to enhance the safety and effica
of existing products and technologies;

» our plans to market, sell and distribute our prasiand technologies;

* our expectations regarding the acceptance of mdyats and technologies by the market;

» our ability to retain and access appropriate staffnagement, and expert advisers;

e our expectations with respect to existing and fitorporate alliances and licensing transactiotis third
parties, and the receipt and timing of any paymentse made by us or to us in respect of such
arrangements; and

* our strategy with respect to the protection of intellectual property.
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All forward-looking statements reflect our beligfisd assumptions based on information availableeatitne the
assumption was made. These forward-looking statesvaa not based on historical facts but rather on
management’s expectations regarding future aasjitiesults of operations, performance, futuretaband other
expenditures (including the amount, nature andcssuof funding thereof), competitive advantagesjrimss
prospects and opportunities. By its nature, forwaoking information involves numerous assumptiankerent
risks and uncertainties, both general and speéifioywn and unknown, that contribute to the possyhthat the
predictions, forecasts, projections or other fodMaioking statements will not occur. Factors whichuld cause
future outcomes to differ materially from those feeth in the forward-looking statements includat bre not
limited to:

» the effect of continuing operating losses on otilitgto obtain, on satisfactory terms, or at #ie capital
required to maintain us as a going concern;

» the ability to obtain sufficient and suitable firémy to support operations, preclinical developmelmical
trials, and commercialization of products;

» the risks associated with the development of nowgipounds at early stages of development in our
intellectual property portfolio;

» the risks of reliance on third-parties for the pleay, conduct and monitoring of clinical trials afod the
manufacture of drug product;

» the risks associated with the development of oadpet candidates including the demonstration afadfy
and safety;

» the risks related to clinical trials including poti@al delays, cost overruns and the failure to destrate
efficacy and safety;

» the risks of delays and inability to complete dalitrials due to difficulties enrolling patients;

» risks associated with our inability to successfdéwelop companion diagnostics for our development
candidates;

» delays or negative outcomes from the regulatory@mp process;

e our ability to successfully compete in our targeateatkets;

e our ability to attract and retain key personnellatmrators and advisors;

» risks relating to the increase in operating castmfexpanding existing programs, acquisition ofitiicial
development programs and increased staff;

» risk of negative results of clinical trials or adse safety events by us or others related to amdymt
candidates;

» the potential for product liability claims;

» our ability to achieve our forecasted milestonas timelines on schedule;

» financial risks related to the fluctuation of fageicurrency rates and expenses denominated irgforei
currencies;

e our ability to adequately protect proprietary imf@tion and technology from competitors;

» risks related to changes in patent laws and th&grpretations;

e our ability to source and maintain licenses froimdtparty owners; and

» the risk of patent-related litigation and the apito protect trade secrets,

all as further and more fully described under thading “Risk Factors” in this MD&A and in our Anrflua
Information Form.

Although the forward-looking statements containethis MD&A are based upon what our managemenebes to
be reasonable assumptions, we cannot assure reéhdeastual results will be consistent with thissevard looking
statements.

Any forward-looking statements represent our edimanly as of the date of this MD&A and should betrelied
upon as representing our estimates as of any suésedate. We undertake no obligation to updatef@amyard-
looking statement or statements to reflect eventiroumstances after the date on which such stteim made or
to reflect the occurrence of unanticipated evessept as may be required by securities legislation
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BUSINESS
Overview

We are an immuno-oncology company developing intieedherapies for the treatment of cancer. Oud lea
program, SIRBFc, is a novel, antibody-like protein that harnegbe innate immune system by blocking the
activity of CD47, a molecule whose expression ggeased on cancer cells to evade the host immugtersy
Expressed at high levels on the cell surface @raety of liquid and solid tumors, CD47 functiorsasignal that
inhibits the destruction of tumor cells by macrogésvia phagocytosis. By blocking the activity @47, we
believe SIRBFc has the ability to promote the macrophage-medikilling of tumor cells in a broad variety of
cancers both as a monotherapy and in combinatitimatlher immune therapies.

The immune system is the body’s mechanism to ifleatid eliminate pathogens, and can be dividedtimdnnate
immune system and the adaptive immune system.ifagé immune system is the body'’s first line ofetst to
identify and eliminate pathogens and consists ofgins and cells, such as macrophages, that iglentd provide
an immediate response to pathogens. The adaptivenm system is activated by, and adapts to, patispge
creating a targeted and durable response. Canéeoften have the ability to reduce the immuneesyss ability to
recognize and destroy them. We believe SiIRPcould play an important role in enhancing theabe immune
system and importantly, because of its abilityai@et macrophages, also has an important downstéant on the
adaptive immune system.

Our Strategy

Our goal is to become a leading innovator in te&lfof immuno-oncology by targeting immune-regutato
pathways that tumor cells exploit to evade the hostune system. We believe that StiHe has the potential to
improve survival and quality of life for cancer jeats.

* Rapidly advance the clinical development of Sl&fR. We filed an investigational new drug, or IND
application in the third quarter of 2015 for affirs-human trial of SIRBFc in patients with advanced
hematologic malignancies, and plan to initiateimicl trial in the fourth quarter of 2015.

e Expand our SIRRxFc clinical program to include additional cancer dications Because CD47 is highly
expressed by multiple liquid and solid tumors, high expression is correlated with worse clinical
outcomes, we believe SllRPc has potential to be effective in a wide varigtgancers. We are carrying
out preclinical work necessary to select additiphah potential cancer indications for clinical
development.

* Maximize value of SIRRFc through scientific collaborationsSIRR:Fc has broad potential applicability
in various cancer indications, and we believe wédl suited for use as both a monotherapy and in
combination with other agents. We plan to contittuselectively and opportunistically pursue sciénti
collaborations with academic researchers as welligisother companies in order to realize the Yalue
proposition of SIRRFc.
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SIRPaFc Key Attributes

» Potential efficacy in a broad range of cancerSIRRiFc blocks the tumor’s ability to transmit a “do not
eat” signal allowing macrophages to destroy tunatlsca mechanism that we believe could have broad
applicability.

» Potential for use as monotherapy and in combinatiwith other therapiesWe intend to develop
SIRRuFc as a monotherapy as well as potentially forimg®mbination with other cancer immuno-
therapies.

» Differentiated pharmacokinetic and safety profil§Ve believe SIR&Fc’s low level of binding to red
blood cells lowers the risk of anemia and lowessldss of drug from circulation. This pharmacokinet
profile potentially allows for lower dosing and emproved safety profile.

e May enhance both innate and adaptive immune respdr&RRiFc may enhance stimulation of tumor
attacking T cells since macrophages, in additiothédr role in phagocytosis, can also prime T cells
through antigen-presentation.

SIRPeaFc Clinical development plan

We filed an IND application in the third quarter215 and plan to commence a phase | study inmatiith
advanced hematologic malignancies. To charactpogential changes in hematologic parameters thghtnaiccur
with blockade of CD47, the dose-escalation portibthe phase | trial will include lymphoma patiemtsh normal
hematologic parameters and acceptable marrow imafince a reasonably well-tolerated dose and sthed
SIRRuFc has been established for further study, safedyaatitumor activity will be estimated in expamsimhorts
of patients with acute myeloid leukemia, or AML, efgdysplastic syndrome, or MDS, and possibly sd\atter
advanced hematologic malignancies where pre-clipicaof-of-concept is particularly robust.

Blocking the CD47 “do not eat” signal using the SHFc decoy receptor

Macrophages are a type of white blood cell thatingast and destroy (phagocytose) other cells. Bhneyart of
the innate immune system that helps to protecbtitly from infection. More recently, a role for maghages in the
control of tumors has been described.

Macrophage activity is controlled by both positieat” and negative “do not eat” signals. Tumor €aflay express
“eat” signals (e.g., calreticulin) that make thelmss visible to macrophages. To counterbalanceiibrgased
visibility the tumor cells often express high levef CD47, which transmits a “do not eat” signaldpding signal
regulatory protein alpha, or SIRPon the surface of macrophages. We believe tledhither expression of CD47
on the tumor cell helps it evade destruction byrttaerophage by overwhelming any activating “eaghais.

SIRRuFc is an antibody-like protein that consists of @24 7-binding domain of human SIRfinked to the Fc
region of a human immunoglobulin. It is designe@d¢bas a soluble decoy receptor, preventing CIDeivi f
delivering its inhibitory signal. Neutralization tife inhibitory CD47 signal enables the activattdmacrophage
anti-tumor effects by the pro-phagocytic “eat” sitm The Fc region of SIRIFc may, depending on its identity,
also assist in the activation of macrophages bwaging Fc receptors.
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Figure 1, below, illustrates how SIRIFc blocks the CD47 “do not eat” signal.

acrophage
inhibition

Macrophages recognize Tumor cells deliver a SIRPaFc acts as a decoy

pro-phagocytic (EAT) signals DO NOT EAT signal through receptor blocking the
on tumor cells CD47 binding to SIRPa inhibitory CD47 signal

In addition to their direct anti-tumor activity, cr@phages can also function as antigen-presengitgand

stimulate antigen-specific T cells. Recent dataice have demonstrated that CD47 antibody blockacteases
antigen presentation by macrophages and stimula¢egevelopment of anti-tumor cytotoxic T cell respes. We
hypothesize that increasing macrophage phagocyigsRRiFc treatment may also enhance tumor-specific T cell
responses. Thus, SIRPc may enhance both the innate (macrophage) amdieel&T cell) components of an anti-
tumor immune response.

SIRPaFc has broad clinical potential

We believe that SIR#Fc has broad clinical potential in both hematolaband solid tumors. High expression of the
CDA47 “do not eat” signal on tumor cells has beeseoied in AML, MDS, chronic myeloid leukemia, or CM
acute lymphoblastic leukemia, or ALL, diffuse lafgeell lymphoma, or DLBCL, chronic lymphocytic leemia,
or CLL, follicular lymphoma, mantle cell ymphonmaarginal zone lymphoma, multiple myeloma and in the
following solid tumors: bladder, brain, breast,amglleiomyosarcoma, liver, melanoma, ovarian andtate. In a
number of these cancers high CD47 expression wasrsto have negative clinical consequences, cdmglavith
more aggressive disease and poor survival. In Hdtargotype AML patients, for example, high CD4heassion
was correlated with worse event-free survival (6817.1 months) and worse overall survival (9.12251 months)
compared to low CD47 expression. These data argistent with CD47 providing a survival advantagéuimor
cells. Furthermore, numerous studies have showiratttdbody blockade of CD47 has demonstrated agtimimice
engrafted with human tumors.

In August 2014, we entered into a collaboratiorhwitademic investigators to explore the therapgatiential of
SIRRuFc in a variety of solid tumor models. The reseasdieing conducted in the laboratories of Drs.elam
Koropatnick and Ting-Yim Lee, at the Lawson Heattbsearch Institute and the Robarts Research lestitu
University of Western Ontario. Our funding is matdhl:1 by a grant from the Ontario Research FuRésearch
Excellence providing the collaboration with a resbabudget approximating $600,000. We are also ingriwith
collaborators at University Health Network, or UHMd Hospital for Sick Children, or HSC, and otimstitutions.
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SIRPa — Minimal Red Blood Cell Binding

We believe that our approach of using SéRfPe natural binding partner for CD47, may havpdmant advantages
over treatment with CD47-specific antibodies. InriRR015, we presented data at the 106th Americasogiation
for Cancer Research annual meeting demonstrataigthr SIRFc fusion proteins exhibit minimal binding to
human red blood cells, or RBCs, compared to an#ZmMonoclonal antibodies. These data build upolinpireary
results announced at the 2014 American Associftio@ancer Research annual meeting.

The very low RBC binding profile of our SIRPc proteins may provide two important advantages other CD47
blocking agents. First, there may be a lower ris&@eriencing drug-induced anemia with SéRe. This potential
advantage may translate into improved patient gaeicularly in diseases such as AML where alnadigbatients
experience cytopenias including anemia. SecondP@¥R may remain in circulation for longer intervatsgpared
to CD47 antibodies, which have been demonstratdéhtb strongly to circulating RBCs and may thusmere

likely to be removed from circulation. The abilty RBCs to absorb and remove circulating CD47-dfmeci
antibodies, an “antigen-sink effect”, may necessitagh doses of antibody in order to effectivalgget the tumor
cells, which may lead to potentially higher offgat toxicity. Therefore, SIRFFc may be associated with both
improved tolerability and drug kinetics comparedhwCD47-specific antibodies based on these preeli@nalyses.

Combination Therapy

We believe that SIRHFc enhancement of macrophage activity and posSiloigll responses could be synergistic
with other immune-mediated therapies. Publishedissuconducted by third parties provide evidene¢ 8iRRiFc
may be useful in combination with approved antiegarantibodies (e.g., Rituxan®, Herceptin®, Cam@attsince
many cancer antibodies work at least in part bivatihg cells of the innate immune system, it mayplossible to
enhance the potency of these agents by blockingdbative “do not eat” CD47 signal that tumor cdlidiver to
macrophages. We hypothesize that SIRPmay act synergistically with other immunologiagknts, including T
cell checkpoint inhibitors, cancer vaccines, ontolyiruses or chimeric antigen receptor, or CAR€lls.

Agreements with Catalent Pharma Solutions

In connection with our development of Slé#e, we entered into two agreements on August 124 2dth Catalent
Pharma Solutions, LLC, or Catalent, pursuant tactvhwe acquired the right to use two of Catalenttppietary
GPEX® expression cell lines for the manufacturenaf SIRRiFC proteins: TTI-621 and TTI-622. One agreement
relates to the manufacture of TTI-621 and the ofigeeement relates to the manufacture of TTI-62ldd the
agreements, we may use the two expression cedl tmsecure regulatory approvals and to develsp, rigarket and
otherwise commercially exploit products originatingm the cell lines. We may transfer the exprassiell lines to
a third party contract manufacturer who may utitize cell lines in a similar fashion. We, or adhparty, cannot
use or modify the cell lines, or any portions of tell lines, to create a new cell line.

Capital Markets

We were listed on the TSX Venture Exchange, or TSl April 22, 2014 when we migrated to the Tiot@
Stock Exchange, or TSX. We traded under the syrf®®86” until June 6, 2014 when the symbol was chdnge
“TR”. We were listed on the OTCQX International endhe symbol “SCTPF” from May 20, 2013 until wegha
trading on the NASDAQ Capital Market under the spifiRIL” on December 19, 2014.

Legal Proceedings

To our knowledge, there have not been any legathtration proceedings, including those relatiodpankruptcy,
receivership or similar proceedings, those invajvamy third party, and governmental proceedingslipenor
known to be contemplated, which may have, or hakih the recent past, significant effect our ficiahposition
or profitability.
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Also, to our knowledge, there have been no matpriadeedings in which any director, any membereofa
management, or any of our affiliates is either dypadverse to us or any of our subsidiaries orehamterial
interest adverse to us or any of our subsidiaries.

RESULTS OF OPERATIONS
For the three and nine months ended September 30025 and 2014
Overview

Since inception, we have incurred losses while advay the research and development of our prodNetsloss for
the three months ended September 30, 2015 of $9,B@%vas lower than the loss of $2,526,527 forthinee
months ended September 30, 2014. Net loss foritleernonths ended September 30, 2015 of $11,744,856
exceeded the loss of $8,666,958 for the nine mambed September 30, 2014. Research and developowstfor
both 2015 periods were significantly higher thad£@ue mainly to higher costs for Sl&e development and
manufacturing, as well as increased personnel.cbltsloss for the three months ended Septembe&t(@® was
lower than the comparative period due mainly te@foreign exchange gain of $4,019,251 which piytatfset
the higher research and development expenses.

Research and Development

Research and development expenses by programefoinrbe and nine months ended September 30, 2@12044
were as follows:

Three months Nine months Three months Nine months

ended ended ended ended
September30, September30., September30, September30,
2015 2015 2014 2014
$ $ $ $
SIRRuFC 4,954,248 13,646,286 2,073,803 5,544,295
Tigecycline - - 1,194 1,091,172
Other 563 38,222 14,980 125,394
Total® 4,954,811 13,684,508 2,089,977 6,760,861
Note:

(1) Research and development expenditures in the ahblesinclude all direct and indirect costs for the
programs, personnel costs, intellectual propetited costs net of recoveries, share-based conjemsad
research and development overhead, and is netvefigment assistancResearch and development overh
costs have been allocated to the programs basedyrnoai personnel time spent on the programs.

During 2015, most of our resources were focusethemevelopment of our SIRPc program. For the nine months
ended September 30, 2015, research and developo®stincreased over the same period in the pear s we
incurred manufacturing costs to supply our plancigdcal trial and regulatory costs for our IND suitted in the
third quarter of 2015. In the second quarter of20le discontinued our tigecycline program and reéed an
impairment loss of $429,763.
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Components of research and development expenstseftiree months ended September 30, 2015 andv2®re4
as follows:

2015 2014
$ $
Research and development programs excluding tloaviigd ms 3,319,494 1,419,374
Salaries, fees and short-term benefits 1,258,570 543,665
Share-based compensation 361,341 244,552
Amortization of intangible assets 84,837 84,837
Depreciation of property and equipment 51,735 11,649
Investment tax credits (121,166) (214,100)
4954811 2.089.977

Components of research and development expenstsfaine months ended September 30, 2015 and\gét
as follows:

2015 2014
$ $

Research and development programs excluding tloaviigd ms 9,319,256 3,242,449
Salaries, fees and short-term benefits 2,976,237 1,593,041
Share-based compensation 1,421,320 1,367,829
Amortization of intangible assets 254,511 525,939
Impairment of intangible assets - 429,763
Depreciation of property and equipment 85,881 31,779
Investment tax credits (372,697) (429,939)

13,684,508 6,760,861

The increase in research and development progrpemses for the three months ended September 36 vizgsl
due mainly to an increase in Sl&Rt development expenses of $1,750,512 related twufaeturing, preclinical
studies and advisory costs for our IND filing. &#ds, fees and short-term benefits increaseckihitee months
ended September 30, 2015 due to higher staffingaladies compared to the same period in 2014 eSfased
compensation increased due to new options grant2@15 with higher fair values as determined byBlesek-
Scholes option pricing model. Tax credits were Iofee the three months ended September 30, 201pacad to
the same quarter of 2014, due to fewer expensésvira eligible for certain Ontario tax credits.

The increase in research and development progrpemses for the nine months ended September 30,284 Bue
mainly todrug development, manufacturing, and other preminexpenses for SIRFc of $6,019,635. Salaries,
fees, and short-term benefits increased for the mianths ended September 30, 2015 due to addexdcesnd
development personnel and salary increases. Aratidh and impairment of intangible assets was tawghe
nine months ended September 30, 2015 due to tberdisuation of the tigecycline program in 2014 aesultant
impairment loss.
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General and Administrative

Components of general and administrative expensebé three months ended September 30, 2015 dth2ére
as follows:

2015 2014

$ $

General and administrative expenses excluding ¢éf@mbitems 328,218 253,427
Salaries, fees and short-term benefits 347,722 185,282
Share-based compensation 45,609 61,363
721.549 500.072

Components of general and administrative expemgethé nine months ended September 30, 2015 antl\2éike
as follows:

2015 2014

$ $

General and administrative expenses excluding ¢éf@bitems 1,061,057 1,017,064
Salaries, fees and short-term benefits 778,761 495,908
DSU units issued for director compensation 300,000 240,000
Share-based compensation 152,988 384,642
2.292.806 2,137,614

General and administrative costs for the three hwahded September 30, 2015 were higher than thparable
prior year period due mainly to higher insurancsteoelated to our NASDAQ stock exchange listind personnel
related costs.

General and administrative costs for the nine n®etided September 30, 2015 were higher than thparaivie
prior year period due to the same factors discuabeste and due to a higher number of DSUs issuedirfector
compensation. The increase was partially offsdblser share-based compensation costs for the narghs ended
September 30, 2015 as fewer stock options weredssuadministrative personnel during the period.

Finance income and costs
Finance income for the three months and nine mastbded September 30, 2015 was higher than the yeaor
comparable periods due mainly to a net foreignenay gain of $4,019,251 and $3,943,274, respegtidele

mainly to holding U.S. dollar denominated cash waitstrengthening U.S. dollar. Interest income ih3®as also
higher due mainly to higher average cash balances.

Finance costs for the three and nine months endptefber 30, 2015 were comparable to the prior yedods.

-10 -
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Liquidity and Capital Resources
Cash, working capital, and debt

Since inception, we have financed our operatioimanily from sales of equity, proceeds from thereise of
warrants and stock options, and from interest iree@m funds available for investment.

Our primary capital needs are for funds to suppaortscientific research and development activitiefuding
manufacturing, preclinical studies and clinicahlsi administrative costs and for working capital.

We have experienced operating losses and caslowatftom operations since incorporation, will regubngoing
financing in order to continue our research ancetijpment activities, and we have not earned sicaniti revenue
or reached successful commercialization of our petsd Our future operations are dependent upomloility to
finance our cash requirements which will allow agbntinue our research and development acti\atiesthe
commercialization of our products. There can bassurance that we will be successful in contintinfinance our
operations.

On April 7, 2015, we completed an underwritten pubffering of common shares and non-voting corilakat
preferred shares in the United States. In the iofferve sold 1,750,754 common shares and 1,0775608s |l
Non-Voting Convertible First Preferred Shares ptiee of U.S. $19.50 per share, including 228,3&®mon
shares sold pursuant to the full exercise of thaeonriters’ option to purchase additional commoarsk. The gross
proceeds from this offering were $68,875,067 ($5%,153,000) before deducting offering expenseiicd13,443.

The Series Il Non-Voting Convertible First Preferi®hares sold in the offering are non-voting amdcanvertible
into common shares, on a one-for-one basis (sutjexdjustment), at any time at the option of thklér, subject to
certain restrictions on conversion. Holders mayautvert Series Il Non-Voting Convertible First fereed Shares
into common shares if, after giving effect to tixereise of conversion, the holder and its joinbestvould have
beneficial ownership or direction or control overmamon shares in excess of 4.99% of the then oulistan
common shares. This limit may be raised at theooptf the holder on 61 days’ prior written noti¢g:up to 9.99%,
(i) up to 19.99%, subject to clearance of a peasorformation form submitted by the holder to feronto Stock
Exchange, and (iii) above 19.99%, subject to apgrby the Toronto Stock Exchange and shareholderoapl.

On May 29, 2015, we filed a base shelf prospecitis thve British Columbia, Alberta, Manitoba, Ontagnd Nova
Scotia securities commissions in Canada and a Fel@registration statement with the United St&esurities
and Exchange Commission, or SEC, that providesabanay sell under the prospectus from time to twer the
following 25 months up to U.S. $100 million, in ooemore offerings, of common shares, First Prefitshares,
warrants to purchase common shares, or units ceingra combination of common shares, First Predeshares
and/or warrants.

There is a significant number of warrants outstagdvhich are in-the-money as of the period-end datemay
provide future liquidity.

Our cash totaled $89,082,852 at September 30, @@tpared to $26,165,056 at December 31, 2014. As at
September 30, 2015, our working capital increase®Bf,089,934 compared to $23,989,252 at Decenthet(3 4
due mainly to funds received in the April 7, 20X&0ng plus warrant exercises, partially offsetdash used in
operations. Accounts payable and accrued liatsldi® at September 30, 2015 of $3,060,159 were Ithaerthe
balance of $3,248,984 at December 31, 2014, duelyrai the timing of payment of invoices for manctiaring
and preclinical studies. Amounts receivable asegté&nber 30, 2015 were $816,515 compared to $38411
December 31, 2014. The increase in amounts redeivads due mainly to the recording of expectedrréfible tax
credits on research and development activitieeémine months ended September 30, 2015.

-11 -
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We are indebted to the Federal Economic Developmganhcy for Southern Ontario, or FedDev, under @& no
interest bearing contribution agreement and aremgakonthly repayments of $9,586 through Novemi8srR As
at September 30, 2015, the balance repayable 8838 The loan payable was discounted using ématstd
market interest rate of 15%. Interest expense txmn the discounted loan amount until it readseface value at
maturity.

As at September 30, 2015, we have a deferred iedgeement of $300,084 for a new facility leasee Th
inducement benefit will be recognized over the expa term of the lease.

We have a long-term liability of $56,804 relatedc&stain discontinued technologies. This liabilitgis discounted
using an estimated market interest rate of 15%rstadest expense is accreting.

Cash flows from operating activities

Cash used in operating activities increased to@RFB304 for the nine months ended September 3@, 2@pared
to $5,409,026 for the nine months ended Septenthe2®L4, due mainly to higher research and devetopm
expenses in the current year.

Cash flows from investing activities

Cash used in investing activities totaled $522 fb83he nine months ended September 30, 2015, cadpa
$123,088 for the nine months ended September 30L. Ahe increase was due to higher purchases pepsoand
equipment compared to the prior period.

Cash flows from financing activities

Cash provided by financing activities totaled $B8,247 for the nine months ended September 30,, 2@h5pared
to $829,986 for the nine months ended Septembe2@®0BL. The increase was due mainly to the compietfan
underwritten public offering of common shares and-moting convertible preferred shares in April 201

Contractual Obligations and Contingencies

We enter into research, development and licensseaggnts in the ordinary course of business wheneegeve
research services and rights to proprietary tecyies. Milestone and royalty payments that may trexcdue under
various agreements are dependent on, among ottterdaclinical trials, regulatory approvals antimétely the
successful development of a new drug, the outcarddieing of which is uncertain.

Under the license agreement with UHN for S#RE, we have future contingent milestones payab&356{000
related to successful patent grants, and $100§21Y),000 and $300,000 payable on the first patleséd in phase
[, I and Il trials respectively. The regulatonyilestone payments amount to $1 million on eachefdubmission of
a first biologics license application, or BLA, inet U.S. and receipt of first regulatory approvahe U.S. and
proportionate payments in other territories worldisviThe aggregate milestones payable on theirafitsievement
under the agreement in the major markets of the, Bi8ope and Asia combined are $5,660,000. Urdelicense
agreement, Trillium is required to pay 20% of anilEensing revenues to the licensors on the $i66t million of
sublicensing revenues, and pay 15% of any sublicgmevenues to the licensors after the first $50an of
sublicensing revenue received.

Under two agreements with Catalent pursuant to fivivie acquired the right to use a proprietary exgoessystem
for the manufacture of two SIRPc constructs, we have future contingent milestamegre-marketing approval of
up to U.S. $875,000 and aggregate sales milestayragnts of up to U.S. $28.8 million for each agresin

-12 -



TRILLIUM THERAPEUTICS INC.

Management’s Discussion and Analysis

We periodically enter into research and licenseagents with third parties that include indemntfma provisions
customary in the industry. These guarantees giynegguire us to compensate the other party forabe damages
and costs incurred as a result of claims arisiomfresearch and development activities undertaiear bn our
behalf. In some cases, the maximum potential atwiuiuture payments that could be required undesé
indemnification provisions could be unlimited. Beandemnification provisions generally surviveraration of
the underlying agreement. The nature of the indeation obligations prevents us from making as@zable
estimate of the maximum potential amount it cowdddquired to pay. Historically, we have not madg
indemnification payments under such agreements)araimount has been accrued in our unaudited interim
condensed consolidated financial statements witha&t to these indemnification obligations.

Other than as disclosed below, we did not havecanyractual obligations relating to long-term debligations,

capital (finance) lease obligations, operatingdealsligations, purchase obligations or other lagvgrtliabilities
reflected on our balance sheet as at Septemb@036;

Payment due by period

Less than 1to3 3to5 More than
Contractual Obligations®® Total lyear years years 5 years
Long-Term Debt Obligatior........... $ 469,693 $ 105,446 $ 230,064 $ 134,183 % -
Capital (Finance) Lease Obligations... - - - - -
Operating Lease Obligatidfis........... 2,736,515 231,700 490,815 539,000 1,475,000
Purchase Obligations ...........cccccoeeuueee. 7,092,011 3,740,255 2,194,601 1,147,252 9,903
Other Long-Term Liabilities
Reflected on our Balance Shéet..... 293,941 237,137 56,804 - -

$ 10,592,160 $ 4,314,538 $ 2,972,284 $ 1,820,435 $ 1,484,903

Notes:

(1) Contractual obligations in the above table dbinclude amounts in accounts payable and accrued
liabilities on our balance sheet as at Septembg2@06. Annual technology license fees currently
approximating $50,000 are not included in the aliabée.

(2) Contingent milestones under the UHN licenseagrent and the Catalent expression system
agreements are not included in the above table.

(3) Amounts due to FedDev repayable in equal mgrittgtallments of $9,586 through November 2019.

(4) Includes operating lease obligations for labmmaand office facilities.

(5) Long-term liability related to the cessatiortloé development of our regenerative medicine prtsdu

-13 -



TRILLIUM THERAPEUTICS INC.

Management’s Discussion and Analysis

Description of Share Capital

The continuity of the number of our issued and tamiding common and preferred shares for the yededen
December 31, 2014, the nine months ended Septe30b@015, and to the date of this MD&A is preseriiebbw:

Number of Series | Number of Series Il Number of

Preferred Sharés Preferred Sharg&s Common Shares
Balance December 31, 2013 77,895,165 - 121,752,380
Consolidation 1 for 30 - - (117,693,972)
Issued on exercise of stock options - - 2,614
Issued on exercise of warrants - - 86,540
Preferred shares converted to common shares (8890, - 279,682
Balance at December 31, 2014 69,504,689 - 4,427,244
Issued on exercise of stock options - - 6,666
Issued on exercise of warrants - - 1,008,928
Issued in public offering - 1,077,605 1,750,754
Preferred shares converted to common shares (HBDO - 153,333
Balance at September 30, 2015 64,904,689 1,077,605 7,346,925
Issued on exercise of warrants - - 183
Balance at the date of this MD&A 64.904.689 1.077.605 7.347.108
Notes:

(1) Convertible at a ratio of 30 Series | Preferredr&6dor one common share.
(2) Convertible at a ratio of one Series Il Preferrédr® for one common share.

Share capital issued for the nine months ended September 30, 2015

On April 7, 2015, we completed an underwritten pubffering of common shares and non-voting corilakat
preferred shares in the United States. In theioffewe sold 1,750,754 common shares and 1,07 75@0gs
Non-Voting Convertible First Preferred Shares ptiee of U.S. $19.50 per share, including 228,3&®mon
shares sold pursuant to the full exercise of traeonriters’ option to purchase additional commoarsk. The gross
proceeds from this offering were $68,875,067 ($%5,153,000) before deducting offering expenseic913,443.

During the nine months ended September 30, 200881928 common shares were issued on the exeffcise o
30,268,151 warrants for proceeds of $8,995,65868686 stock options were exercised for proceed@8f995.

During the nine months ended September 30, 20680400 Series | First Preferred Shares were ctatvanto
153,333 common shares.

Share capital issued — for the year ended Decenier2014

On November 14, 2014, we consolidated our outstenddmmon shares issuing one post-consolidatee $biar
each 30 pre-consolidated shares. All referencdssiMID&A to the number of common shares, defeskdre units
and stock options refer to the post-consolidatiowants.

During the year ended December 31, 2014, 2,596)2Bdants were exercised for 86,540 common sha$oan
proceeds of $946,813 and 2,614 stock options werecised for proceeds of $19,600. Also, 909,09 Traves
issued in March 2011 expired unexercised.

During the year ended December 31, 2014, 8,3905£ri@s | First Preferred Shares were convertedngy682
common shares.
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Warrants

As a result of the November 14, 2014 common shansalidation, the ratio of the number of warrantsreisable
for one common share was adjusted from one wafwanhe common share to thirty warrants for one icmm share.
The number of warrants outstanding was not adjusted

The continuity of the number of issued and outstam@varrants for the year ended December 31, 2Bidnine
months ended September 30, 2015, and to the détesdID&A is presented below:

Number of

Warrants

Balance December 31, 2013 142,230,123
Exercised (2,596,251)
Expired (909,091)
Balance at December 31, 2014 138,724,781
Exercised (30,268,151)
Balance at September 30, 2015 108,456,630
Exercised (5,490)
Balance at the date of this MD&A 108,451,140

The following table shows the number of warrantistanding, the exercise prices, and the numbeomfeon shares
issuable on exercise of the warrants and the eseeprice per common share for 30 warrants at Sdyee80, 2015:

Number of Exercise
Common shares Price per
Number of Exercise Issuable  Common Share
Expiry dates Warrants Price on Exercise (30 Warrants)
December 13, 2015 2,234,784 $0.21 74,493 $6.30
March 15, 2018 9,219,270 $0.40 307,309 $12.00
March 27, 2018 420,000 $0.40 14,000 $12.00
December 13, 2018 96,582,576  $0.28 3,219,419 $8.40
Total 108.456.630 3.615.221

Our board of directors authorized or ratified tbguiances of the warrants set forth in the tableeabad the
issuance of one common share upon the due exerfaisery 30 warrants in accordance with its term the
receipt by us of the designated exercise pricelgaya respect of the share prior to the time gfigxon the
designated expiry date.

Stock Options

We have a 10% rolling stock option plan, or the281tock Option Plan, which was approved by oureinaiders
at our annual general meeting held on May 27, 2Blisuant to the 2014 Stock Option Plan, we magtgtack
options to purchase up to an aggregate of 10% missued and outstanding common shares plus 1a#edbtal
number of common shares into which the outstanBirgg Preferred Shares may be converted. Opticarsted
under the 2014 Stock Option plan are equity-settiagie a vesting period of four years and havexman term
of ten years. As at September 30, 2015, the Compryissue an additional 312,454 stock options utide2014
Stock Option Plan.
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The continuity of the number of issued and outstamdtock options for the year ended December 814 2the nine
months ended September 30, 2015, and to the détesdID&A is presented below:

Number of Weighted Average
Options Exercise Price
Balance December 31, 2013 97,372 9.94
Granted 499,883 9.78
Exercised (2,614) 7.50
Cancelled/ forfeited (4,500) 16.58
Balance at December 31, 2014 590,141 9.76
Granted 126,500 25.00
Exercised (6,666) 7.50
Cancelled/forfeited (3,000) 30.00
Balance at September 30, 2015 and at the datésdfiib&A 706,975 $12.42

Deferred Share Unit Plan

Our shareholders approved the 2014 DSU Plan on2a2014. The 2014 DSU Plan is intended to proraote
greater alignment of long-term interests betweamom-executive directors and executive officerd aor
shareholders through the issuance of DSUs. Simceatue of a DSU increases or decreases with thketarice
of the common shares, DSUs reflect a philosoplalighing the interests of directors and executiffieers with
those of the shareholders by tying compensatiahaoe price performance. The Board of Directomsnds to use
DSUs issued under the 2014 DSU Plan, as well ak siations issued under the 2014 Stock Option Riampart of
our overall director and executive officer compeéizsaprogram. A total of 28,777 units were issuedmy the year
ended December 31, 2014 and 10,597 units weredshuréng the nine months ended September 30, 2015 f
payment of director fees. We had 39,374 units aotihg as at September 30, 2015. We have resevvégsstiance
up to 66,667 common shares under the 2014 DSU Plan.

Fully Diluted Share Capital

The number of issued and outstanding common shaeeigs | First Preferred Shares, Series Il FirstdPred Shares
warrants, stock options and DSUs on a fully corectldasis as at September 30, 2015 was as follows:

Number of common
share equivalents

Common shares 7,346,925
Series | First Preferred Shares 2,163,490
Series |l First Preferred Shares 1,077,605
Warrants 3,615,221
Stock options 706,975
Deferred share units 39,374
Fully diluted common shares as at September 3G 201 14,949,590
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Shareholder Rights Plan

On October 17, 2013 our shareholders adopted alsbider rights plan, or the 2013 Rights Plan, uta@ved
certain amendments on May 27, 2014, or the Riglats Rmendment, and which together with the 2013RidPlan
may be referred to as the Rights Plan. The Riglats i8 designed to provide adequate time for thar8 of
Directors and the shareholders to assess an utsliakeover bid for the Company, to provide tloail of
Directors with sufficient time to explore and deyghlternatives for maximizing shareholder value iékeover bid
is made, and to provide shareholders with an egpdbrtunity to participate in a takeover bid anckiee full and
fair value for their common shares. The Rights Rédhexpire at the close of our annual meetingbéreholders in
2016.

The rights issued under the Rights Plan initiattaeh to and trade with the common shares and parate
certificates will be issued unless an event triggethese rights occurs. The rights will becomereisable only
when a person, including any party related todgjudres or attempts to acquire 20% or more of thtstanding
common shares without complying with the “PermitB#d” provisions of the Rights Plan or without appal of
the Board of Directors. Should such an acquisitioour or be announced, each right would, upon ésesrentitle a
rights holder, other than the acquiring personratated persons, to purchase common shares apaoxapate
50% discount to the market price at the time.

Under the Rights Plan, a Permitted Bid is a bid enadall holders of the common shares and whidpén for
acceptance for not less than 60 days. If at theo€60 days at least 50% of the outstanding comsinames, other
than those owned by the offeror and certain relptaties have been tendered, the offeror may tpkend pay for
the common shares but must extend the bid fortadud 0 days to allow other shareholders to teridge.issuance
of common shares upon the exercise of the rigrgahgect to receipt of certain regulatory approvals

Related Parties

For the nine months ended September 30, 2015@Mh4, Pur key management personnel were the Board of
Directors, Chief Executive Officer, Chief Financfficer, Chief Scientific Officer, Chief Medicalf@cer, and
Chief Development Officer.

Compensation for our key management personnehénine months ended September 30, 2015 and 204 4sva
follows:

2015 2014

$ $

Salaries, fees and short-term benefits 2,115,164 1,340,397
Share-based compensation 1,714,347 1,971,926
3.829.511 3.312.323

Executive officers and directors participate in #0644 Stock Option Plan and the 2014 DSU Plan odiickrs
participate in our benefit plans. Directors receam@ual fees for their services. As at SeptembeRB05, the key
management personnel controlled less than 1% ofating shares.

Outstanding balances with related parties at thiegeend are unsecured, interest free and settleoweurs in cash.
There have been no guarantees provided or rectiveahy related party receivables or payables.tik®mine
months ended September 30, 2015 and 2014, $0 g@digbfespectively, was paid to a former director f
consulting fees.
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Trend Information

Historical patterns of expenditures cannot be takean indication of future expenditures. The arhaud timing
of expenditures and therefore liquidity and capiésiources vary substantially from period to pedegending on
the number of research and development programs loeidertaken at any one time, the stage of theldement
programs, the timing of significant expendituresrf@nufacturing, toxicology and pharmacology stadiad
clinical trials, and the availability of fundingdim investors and prospective commercial partners.

Selected Quarterly Financial Information

Q3-2015 Q2-2015 Q1-2015

2015 $ $ $
Revenue - - -
Research and development 4,954,811 4,713,316 4,016,381
expenses
General and administrative 721,549 966,438 604,819
expenses
Net loss for the period 1,505,979 5,568,564 4,6I1®,3
Basic and diluted net loss per 0.21 0.80 0.98
share*
Cash 89,082,852 89,545,097 25,702,189

Q4-2014 Q3-2014 Q2-2014 Q1-2014
2014 $ $ $ $
Revenue - - - -
Research and development 3,834,947 2,089,977 3,105,402 1,565,482
expenses
General and administrative 439,846 500,072 1,075,961 561,581
expenses
Net loss for the period 4,214,862 2,526,327 4,100,3 2,040,060
Basic and diluted net loss per 0.97 0.60 0.99 0.50
share*
Cash 26,165,056 27,754,378 30,041,001 31,864,387

Q4-2013 Q3-2013 Q2-2013 Q1-2013
2013 $ $ $ $
Revenue - - - -
Research and development 1,061,927 1,053,047 1,059,063 162,669
expenses
General and administrative 230,679 223,92( 329,716 177,885
expenses
Net loss for the period 1,282,223 1,294,820 1,336/6 335,578
Basic and diluted net loss per 0.66 0.91 1.01 0.48
share*
Cash 32,456,506 2,661,941 2,192,059 4,057]983

*Note: Loss per share has been calculated for abbgeon a post-share consolidation basis.
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Losses in the first quarter of 2013 reflected lodevelopment and administrative activities as vaeaeed for new
technologies. The losses beginning from the seqoagter of 2013 increased as a result of the mevdbrTrillium
Privateco and the subsequent activities relatedapily to advancing the SIRIFc development program. Research
and development expenses increased in 2014 andr@fdé&ing higher manufacturing and preclinicalelepment
costs for SIRBFc as we advanced this program toward clinical kgwveent. Research and development expenses
for the second quarter of 2014 were also highertdinrggher non-cash share-based compensation and th
recognition of an impairment charge on return eftiecycline rights back to UHN. General and adstiative
expenses for the second quarter of 2014 were hijreemainly to higher non-cash share-based compensa
expenses and costs associated with migrating td3$ixe General and administrative costs for the sdaarter of
2015 were higher than the first quarter of 2015 mhaénly to the issuance of DSUs for director féld®e net loss for
the third quarter of 2015 was lower due mainly teeaforeign exchange gain of $4,019,251 that teddtom

holding U.S. denominated cash with a strengthebir®) dollar exchange rate.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangemieatd&ive, or are reasonably likely to have, a atiwe future
effect on our financial condition, revenues or enges, results of operations, liquidity, capitalengitures or
capital resources that are material to investors.

Quantitative & Qualitative Disclosures About Market Risk

Fair Value

IFRS 13,Fair Value Measurement provides a hierarchy of valuation techniques basedhether the inputs to those
valuation techniques are observable or unobserv@tiiservable inputs are those which reflect madkéd obtained
from independent sources, while unobservable inmikscts our assumptions with respect to how ntarke
participants would price an asset or liability. $aéwo inputs used to measure fair value fall theofollowing

three different levels of the fair value hierarchy:

Level 1 Quoted prices in active markets for ideadtinstruments that are observable.

Level 2 Quoted prices in active markets for simitetruments; inputs other than quoted pricesahat
observable and derived from or corroborated by vadde market data.

Level 3 Valuations derived from valuation technig/ire which one or more significant inputs are
unobservable.

The hierarchy requires the use of observable malkiet when available.
We have classified cash and marketable securii¢geel 1. The loan payable has been classifidcbasl 2.

Cash, marketable securities, amounts receivabteuats payable and accrued liabilities, and otherent
liabilities, due within one year, are all shortrtein nature and, as such, their carrying valuesamate fair
values. The fair value of the non-current loan je@nd long-term liability is estimated by discting the
expected future cash flows at the cost of monaystavhich is equal to its carrying value.

Risks
We are exposed to credit risk, liquidity risk, irgst rate risk and currency risk. Our Board of Blioes has overall

responsibility for the establishment and oversiffaur risk management framework. The Audit Comedtis
responsible for reviewing our risk management pegdic
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Credit risk

Credit risk is the risk of financial loss to usaitounterparty to a financial instrument fails teanits contractual
obligations, and arises principally from our casll aash equivalents and amounts receivable. Thgmgramount
of these financial assets represents the maximedit@xposure. We follow an investment policy tdigate

against the deterioration of principal and to emeapur ability to meet its liquidity needs. Caskl aash equivalents
are on deposit with a major Canadian chartered.b@amiounts receivable are primarily comprised of ants due
from the federal government.

Liquidity risk

Liquidity risk is the risk that we will not be able meet our financial obligations as they fall diée are a
development stage company and are reliant on etkmdraising to support our operations. Once fulnalve been
raised, we manage our liquidity risk by investingcash and cash equivalents to provide regular ftastfor
current operations. We also manage liquidity rigkcbntinuously monitoring actual and projected cémivs. The
Board of Directors reviews and approves our opegaind capital budgets, as well as any materiab&retions not
in the ordinary course of business. The majoritpwfaccounts payable and accrued liabilities mas®urities of
less than three months.

Interest raterisk

Interest rate risk is the risk that the fair vatwduture cash flows of a financial instrument lilictuate because of
changes in market interest rates. We hold our itelshnk accounts or high interest savings accowhish have a
variable rate of interest. We manage our intei@st risk by holding highly liquid short-term instnents and by
holding our investments to maturity, where possibla the nine months ended September 30, 2012@td, we
earned interest income of $352,558 and $285,058¢erively. Therefore, a 1% change in the avenaigedst rate
for the years ended September 30, 2015 and 20i4dvwave a net impact on finance income of $3,586%2,851,
respectively.

Currency risk

We are exposed to currency risk related to thedhton of foreign exchange rates and the degreelafility of
those rates. Currency risk results mainly fromexpenses and working capital denominated in curesrather
than the Canadian dollar, which are primarily isUdollars. As at September 30, 2015 and Decenthe2® 4, we
held U.S. dollar cash in the amount of U.S. $46,475 and U.S. $142,558 and had U.S. dollar dendetdna
accounts payable and accrued liabilities in thewamof U.S. $1,044,561 and U.S. $1,910,430, respeyt
Therefore, a 1% change in the foreign exchangewatéd have a net impact on finance costs as ae8der 30,
2015 and December 31, 2014 of $454,314 and $17r63Pectively.

U.S. dollar expenses for the nine months endedeSdr 30, 2015 and 2014 were approximately U.S086000
and U.S. $1,400,000 respectively. Varying the @>&hange rate for the nine months ended Septerfh@035
and 2014 to reflect a 5% strengthening of the Ciamedbollar would have decreased the net loss byoppately
$325,000 and $70,000, respectively, assuming thatteer variables remained constant.

Significant Changes

We are not aware of any significant change thatleasrred since September 30, 2015 included inMIiig.A and
that has not been disclosed elsewhere in this MD&A.

Implications of Being an Emerging Growth Company

We are an “emerging growth company” under the UuBnpstart Our Business Startups Act of 2012, od®BS
Act, and will continue to qualify as an “emerginggth company” until the earliest to occur of: {ag last day of
the fiscal year during which we have total annwakg revenues of $1,000,000,000 (as such amoindeged for
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inflation every 5 years by the SEC) or more; (& ldist day of our fiscal year following the fifthraversary of the
date of the first sale of our common shares putsioasn effective registration statement underSbeurities Act;
(c) the date on which we have, during the previdysar period, issued more than $1,000,000,0001R n
convertible debt; or (d) the date on which we aerded to be a “large accelerated filer”, as defindRlule 12b-2
of the Exchange Act.

Generally, a company that registers any classadturities under Section 12 of the Exchange s\aquired to
include in the second and all subsequent annuattefiled by it under the Exchange Act, a managamaport on
internal control over financial reporting and, ®dijto an exemption available to companies that theedefinition
of a “smaller reporting company” in Rule 12b-2 unttee Exchange Act, an auditor attestation report o
management’s assessment of the company’s inteonédat over financial reporting. However, for smépas we
continue to qualify as an emerging growth compaveywill be exempt from the requirement to includeaaiditor
attestation report in our annual reports filed uritie Exchange Act, even if we do not qualify dsraaller
reporting company”. In addition, Section 103(a)§8jhe Sarbanes-Oxley Act of 2002, or the Sarb@dsy Act,
has been amended by the JOBS Act to provide thaing other things, auditors of an emerging grovaitmgany
are exempt from any rules of the Public Companydinting Oversight Board requiring mandatory auidihf
rotation or a supplement to the auditor’s reposirich the auditor would be required to provideitiddal
information about the audit and the financial stegats of the company.

Any U.S. domestic issuer that is an emerging graxgtimpany is able to avail itself of the reducedidisure
obligations regarding executive compensation inogkés reports and proxy statements, and to notgme® its
shareholders a non-binding advisory vote on exeewbmpensation, obtain approval of any goldengbari
payments not previously approved, or present tlagiosaship between executive compensation actywllgt and
our financial performance. So long as we are adarprivate issuer, we are not subject to suchirements, and
will not become subject to such requirements ef/@reiwere to cease to be an emerging growth company

As a reporting issuer under the securities legstadf the Canadian provinces of Ontario, Britishl@nbia,
Manitoba, Nova Scotia and Alberta, we are requicecomply with all new or revised accounting standdahat
apply to Canadian public companies. Pursuant ttic@et07(b) of the JOBS Act, an emerging growth pamy
may elect to utilize an extended transition pefadcomplying with new or revised accounting stanaidafor public
companies until such standards apply to privatepzomies. We have elected not to utilize this extdricensition
period.
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Critical Accounting Estimates

The preparation of financial statements in conftymiith IFRS requires management to make judgmestanates
and assumptions that affect the application of acting policies and the reported amounts of assmddiabilities,
revenue and expenses and the related disclosucestifigent assets and liabilities and the deteatidgn of the
Company’s ability to continue as a going concefwetual results could differ materially from thesgimates and
assumptions. The Company reviews its estimatesiaddrlying assumptions on an ongoing basis. Remssare
recognized in the period in which the estimatesavesed and may impact future periods.

The areas involving a higher degree of judgmemonplexity, or areas where assumptions and estinaaie
significant to the financial statements have bestroat in Note 2 of our annual audited consolidditegincial
statements for the year ended December 31, 2014.

Accounting Policies

Our significant accounting policies were outlinacur annual audited consolidated financial statemfor the
year ended December 31, 2014. This MD&A shoulddaelin conjunction with the annual audited consaéd
financial statements for the year ended Decembg2@®14.

New standards and interpretations not yet effective
IFRS 9Financial Instruments

In October 2010, the IASB published amendment&RS 9Financial Instruments, or IFRS 9, which provide
added guidance on the classification and measuteshénancial liabilities. In July 2014, the IASBsued its final
version of IFRS 9, which completes the classifmatnd measurement, impairment and hedge accotiases of
the IASB’s project to replace IAS Fdnancial Instruments. Recognition and Measurement. The final standard is
mandatorily effective for annual periods beginnimgor after January 1, 2018, with earlier applmaermitted.
We are currently assessing the impact that thetamopf this standard may have on the unauditeskiimt
condensed consolidated financial statements.

IFRS 15Revenue from Contracts with Customers

In May 2014, the IASB issued IFRS Revenue from Contracts with Customers, or IFRS 15, which covers
principles for reporting about the nature, amotinting and uncertainty of revenue and cash flovisirag from
contracts with customers. IFRS 15 is effectivedonual periods beginning on or after January 182&htities will
transition following either a full or modified respective approach. The Company is reviewing thedstrd to
determine the impact on the unaudited interim casdé consolidated financial statements.

Other accounting standards or amendments to egiatinounting standards that have been issuedabatfiture
effective dates, are either not applicable or ateerpected to have a significant impact on the gamy’s
unaudited interim condensed consolidated finarst@ements. The Company assesses the impact df@dop
future standards on its unaudited interim condewsedolidated financial statements, but does niitipate
significant changes in 2015.
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RISK FACTORS

An investment in our common shares involves a high degree of risk and should be considered speculative. An
investment in our common shares should only be undertaken by those persons who can afford the total loss of their
investment. You should carefully consider the risks and uncertainties described below, aswell as other information
contained in this MD&A. The risks and uncertainties below are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we believe to be immaterial may also adversely affect our business. If
any of the following risks occur, our business, financial condition and results of operations could be seriously
harmed and you could lose all or part of your investment. Further, if we fail to meet the expectations of the public
market in any given period, the market price of our common shares could decline. We operate in a highly
competitive environment that involves significant risks and uncertainties, some of which are outside of our control.

Risks Related to our Business and our Industry
We expect to incur future losses and we may nevexdme profitable.

We have incurred losses of $11.7 million, $12.9iamland $4.3 million for the nine months ended t8eyber 30,
2015 and for the years ended December 31, 20142@1®| respectively, and expect to incur an opegdtss for
the year ending December 31, 2015. We have an adated deficit since inception through September28a5 of
$62.3 million. We believe that operating lossed @ohtinue as we are planning to incur significems$ts associated
with the preclinical and clinical development oRBhFc. Our net losses have had and will continue te fzan
adverse effect on, among other things, our shadehsilequity, total assets and working capital. &pect that
losses will fluctuate from quarter to quarter aedryto year, and that such fluctuations may betantial. We
cannot predict when we will become profitable,tial.

We currently have no product revenue and will na Bble to maintain our operations and research and
development without additional funding.

To date, we have generated no product revenueambtpredict when and if we will generate prodesenue.
Our ability to generate product revenue and ultétydbecome profitable depends upon our abilitynalor with
partners, to successfully develop our product aatds, obtain regulatory approval, and commer@ainducts,
including any of our current product candidatespthier product candidates that we may develogcenke or
acquire in the future. We do not anticipate geregatevenue from the sale of products for the feeable future.
We expect our research and development expengesréase in connection with our ongoing activitigatticularly
as we advance our product candidates into climicds.

Our prospects depend on the success of our prodacididates which are at early stages of developmantl we
may not generate revenue for several years, if lhtfeom these products.

Given the early stage of our product developmertcan make no assurance that our research andgmasit
programs will result in regulatory approval or coergially viable products. To achieve profitable @imns, we,
alone or with others, must successfully developm gagulatory approval, and market our future pduWe
currently have no products that have been apprbydte U.S. Food and Drug Administration, or FDAeatth
Canada, or HC, or any similar regulatory authofTty.obtain regulatory approvals for our productdidates being
developed and to achieve commercial success, alitials must demonstrate that the product canedgdare safe
for human use and that they demonstrate efficadyileMe have filed an IND application for SIRFc, we have
not yet completed a phase | clinical trial or suhst required clinical trials.

Many product candidates never reach the stageniéal testing and even those that do have oniypallschance of
successfully completing clinical development anthigg regulatory approval. Product candidates naalyfér a
number of reasons, including, but not limited teing unsafe for human use or due to the failurgréeide
therapeutic benefits equal to or better than thedsird of treatment at the time of testing. Un&attsry results
obtained from a particular study relating to a aesk and development program may cause us or dabooators
to abandon commitments to that program. Positisalte of early preclinical research may not bedatie of the
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results that will be obtained in later stages @fcfinical or clinical research. Similarly, positivesults from early-
stage clinical trials may not be indicative of fealole outcomes in later-stage clinical trials. Vde make no
assurance that any future studies, if undertakdhyield favorable results. We can make no asscearthat
toxicology studies will yield results that will allv us to proceed with clinical trials in humans.

The early stage of our product development makgarticularly uncertain whether any of our proddevelopment
efforts will prove to be successful and meet agptlie regulatory requirements, and whether any ppoeduct
candidates will receive the requisite regulatorgrapals, be capable of being manufactured at anedne cost or
be successfully marketed. If we are successfueirelbping our current and future product candidatiesapproved
products, we will still experience many potentibbtacles such as the need to develop or obtainfatoting,
marketing and distribution capabilities. If we ameable to successfully commercialize any of oudpots, our
financial condition and results of operations maynmaterially and adversely affected.

We rely and will continue to rely on third partigs plan, conduct and monitor our preclinical studieand clinical
trials, and their failure to perform as required ed cause substantial harm to our business.

We rely and will continue to rely on third parti@sconduct a significant portion of our preclinieald clinical
development activities. Preclinical activities g in vivo studies providing access to specifsedse models,
pharmacology and toxicology studies, and assaylderent. Clinical development activities includkidesign,
regulatory submissions, clinical patient recruitmetinical trial monitoring, clinical data managent and analysis,
safety monitoring and project management. If themny dispute or disruption in our relationshighathird parties,
or if they are unable to provide quality servicesiitimely manner and at a feasible cost, our acevelopment
programs will face delays. Further, if any of thésed parties fails to perform as we expect dhdir work fails to
meet regulatory requirements, our testing couldddayed, cancelled or rendered ineffective.

We rely on contract manufacturers over whom we hdivgited control. If we are subject to quality, cosr
delivery issues with the preclinical and clinicatade materials supplied by contract manufactureayr business
operations could suffer significant harm.

We have limited manufacturing experience and ralgantract manufacturing organizations, or CMOs to
manufacture our product candidates for larger prieell studies and clinical trials. We produce drgahntities of
our product candidates at bench scale in our labgréacilities for use in smaller preclinical sted. We rely on
CMOs for manufacturing, filling, packaging, storiagd shipping of drug product in compliance withvii&
regulations applicable to our products. The FDAuees the quality of drug products by carefully ntoring drug
manufacturers’ compliance with cGMP regulationse T®EMP regulations for drugs contain minimum regjuients
for the methods, facilities and controls used imuafacturing, processing and packing of a drug pcadu

We contracted with Catalent for the manufacturthefSIRRFc protein needed for our pre-IND toxicology and
pharmacology studies and to supply drug producbimrphase | clinical trial. The manufacture ofaebinant
proteins uses well established processes inclualipgtein expression system. Catalent is produslRfuFc using
their proprietary GPEx® expression system. We lzelibat Catalent has the capacity, the systemsthend
experience to supply SIRPc for our planned phase | clinical trial and weyrsansider using Catalent for
manufacturing for later clinical trials. Howeveinege the Catalent manufacturing facility where SdR@is being
produced was only recently established, it hasraeh inspected by the FDA. Any manufacturing faiuor delays
or compliance issues could cause delays in theumired SIRRFC preclinical studies and clinical trials.

There can be no assurances that CMOs will be abiteeet our timetable and requirements. We haveomtacted
with alternate suppliers in the event Catalentighle to scale up production, or if Catalent otlisevexperiences
any other significant problems. If we are unablar@nge for alternative third-party manufactursogirces on
commercially reasonable terms or in a timely manwermay be delayed in the development of our prbdu
candidates. Further, contract manufacturers muestadg in compliance with cGMP and failure to daeald result
in, among other things, the disruption of produgiies. Our dependence upon third parties fontaaufacture of
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our products may adversely affect our profit masgind our ability to develop and deliver productsadimely and
competitive basis.

If clinical trials of our product candidates failad demonstrate safety and efficacy to the satisfaictof regulatory
authorities or do not otherwise produce positivesuéts, we would incur additional costs or experiendelays in
completing, or ultimately be unable to completegttevelopment and commercialization of our product
candidates.

Before obtaining marketing approval from regulatatghorities for the sale of our product candidates must
conduct preclinical studies in animals and extemsiinical trials in humans to demonstrate thetgaded efficacy
of the product candidates. Clinical testing is egdee and difficult to design and implement, cacetenany years to
complete and has uncertain outcomes. The outcomeeofinical studies and early clinical trials magt predict the
success of later clinical trials, and interim résuoff a clinical trial do not necessarily predicial results. A number
of companies in the pharmaceutical and biotechnpoledustries have suffered significant setbackasdwanced
clinical trials due to lack of efficacy or unaccalple safety profiles, notwithstanding promisingutessin earlier
trials. We do not know whether the clinical trimle may conduct will demonstrate adequate efficaxcysafety to
result in regulatory approval to market any of puzduct candidates in any jurisdiction. A produahdidate may
fail for safety or efficacy reasons at any stagtheftesting process. A major risk we face is thesbility that none
of our product candidates under development widtsssfully gain market approval from the FDA orasth
regulatory authorities, resulting in us being ueabl derive any commercial revenue from them afiegsting
significant amounts of capital in multiple stagépreclinical and clinical testing.

If we experience delays in clinical testing, we Mik delayed in commercializing our product candtda, and our
business may be substantially harmed.

We cannot predict whether any clinical trials vaiélgin as planned, will need to be restructuredayitbbe
completed on schedule, or at all. Our product dgrakent costs will increase if we experience deiaydinical
testing. Significant clinical trial delays couldasten any periods during which we may have theueskek right to
commercialize our product candidates or allow ammpetitors to bring products to market before usictvwould
impair our ability to successfully commercializer guoduct candidates and may harm our financiatitmm,
results of operations and prospects. The commendeand completion of clinical trials for our prodsienay be
delayed for a number of reasons, including delalated, but not limited, to:

« failure by regulatory authorities to grant permassto proceed or placing the clinical trial on hold

» patients failing to enroll or remain in our trig@sthe rate we expect;

e suspension or termination of clinical trials by ukgors for many reasons, including concerns apatient
safety or failure of our contract manufacturersamply with cGMP requirements;

* any changes to our manufacturing process that rayebessary or desired,;

» delays or failure to obtain clinical supply fromntact manufacturers of our products necessargmnadwct
clinical trials;

» product candidates demonstrating a lack of safegffecacy during clinical trials;

» patients choosing an alternative treatment foiirilecations for which we are developing any of our
product candidates or participating in competingicél trials;

e patients failing to complete clinical trials duedissatisfaction with the treatment, side effectstber
reasons;

» reports of clinical testing on similar technologa®l products raising safety and/or efficacy comger

e competing clinical trials and scheduling conflietish participating clinicians;

» clinical investigators not performing our clinidaibls on their anticipated schedule, droppingafid trial,
or employing methods not consistent with the clhicial protocol, regulatory requirements or otttérd
parties not performing data collection and analiysis timely or accurate manner;

» failure of our contract research organizationsCBIOs, to satisfy their contractual duties or megeeted
deadlines;

-25 -



TRILLIUM THERAPEUTICS INC.

Management’s Discussion and Analysis

» inspections of clinical trial sites by regulatomytlaorities or Institutional Review Boards, or IRBs,ethics
committees finding regulatory violations that reguis to undertake corrective action, resulting in
suspension or termination of one or more sited@iirhposition of a clinical hold on the entire stud

« one or more IRBs or ethics committees rejectingpsnding or terminating the study at an investigeti
site, precluding enrollment of additional subjectswithdrawing its approval of the trial; or

» failure to reach agreement on acceptable termspuiibpective clinical trial sites.

Our product development costs will increase if wpezience delays in testing or approval or if wedh& perform
more or larger clinical trials than planned. Adalitally, changes in regulatory requirements andccpesimay occur,
and we may need to amend study protocols to refiese changes. Amendments may require us to résobm
study protocols to regulatory authorities or IRB®thics committees for re-examination, which nrapact the
cost, timing or successful completion of that triaélays or increased product development costshaag a
material adverse effect on our business, finargatition and prospects.

If we have difficulty enrolling patients in clinichtrials, the completion of the trials may be dekxy or cancelled.

As our product candidates advance from preclirtesting to clinical testing, and then through pesgively larger
and more complex clinical trials, we will need tor@l an increasing number of patients that meetetigibility
criteria. There is significant competition for reiting cancer patients in clinical trials, and waytbe unable to
enroll the patients we need to complete clinidalgron a timely basis or at all. The factors #iff¢ct our ability to
enroll patients are largely uncontrollable andudel, but are not limited to, the following:

» size and nature of the patient population;

» eligibility and exclusion criteria for the trial;

» design of the study protocol;

e competition with other companies for clinical sitespatients;

» the perceived risks and benefits of the productiickte under study;
« the patient referral practices of physicians; and

» the number, availability, location and accessipitif clinical trial sites.

If we are unable to successfully develop compandiagnostics for our therapeutic product candidates,
experience significant delays in doing so, we mayt achieve marketing approval or realize the fubmmercial
potential of our therapeutic product candidates.

We plan to develop companion diagnostics for oarapeutic product candidates. We expect thataat la some
cases, regulatory authorities may require the dgwveent and regulatory approval of a companion diafin as a
condition to approving our therapeutic product ¢datks. We have limited experience and capabilities
developing or commercializing diagnostics and péarely in large part on third parties to perfoimege functions.
We have not begun to develop companion diagnofsticany of our therapeutic product candidates.

Companion diagnostics are subject to regulatiothby=DA, HC, and comparable foreign regulatory arities as
medical devices and may require separate regulagpyoval or clearance prior to commercializatibme, or any
third parties that we engage to assist us, arelenalsuccessfully develop companion diagnosticotm
therapeutic product candidates, or experience démgloing so, our business may be substantialijéd.

Regulatory approval processes are lengthy, expensind inherently unpredictable. Our inability to ¢din
regulatory approval for our product candidates walsubstantially harm our business.

Our development and commercialization activitied product candidates are significantly regulatec mumber of
governmental entities, including the FDA, HC, andnparable authorities in other countries. Regujaamprovals
are required prior to each clinical trial and weyrfeil to obtain the necessary approvals to commenmcontinue
clinical testing. We must comply with regulatiorencerning the manufacture, testing, safety, effectss,
labeling, documentation, advertising, and salerofipcts and product candidates and ultimately rlistin
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regulatory approval before we can commercializepttogluct candidate. The time required to obtairraygd by
such regulatory authorities is unpredictable bpidslly takes many years following the commencenoént
preclinical studies and clinical trials. Any anasyef data from clinical activities we perform islgect to
confirmation and interpretation by regulatory auities, which could delay, limit or prevent reguet approval.
Even if we believe results from our clinical tri@ise favorable to support the marketing of our pobatandidates,
the FDA or other regulatory authorities may disagite addition, approval policies, regulationsttu type and
amount of clinical data necessary to gain approwa change during the course of a product candidelieical
development and may vary among jurisdictions. Wesheot obtained regulatory approval for any product
candidate and it is possible that none of our Exggdbroduct candidates or any future product ceatef will ever
obtain regulatory approval.

We could fail to receive regulatory approval for puoduct candidates for many reasons, includingnbt limited
to:

» disagreement with the design or implementationufabinical trials;

» failure to demonstrate that a product candidasafe and effective for its proposed indication;

» failure of clinical trials to meet the level of stical significance required for approval;

« failure to demonstrate that a product candidatiéscal and other benefits outweigh its safety sisk

» disagreement with our interpretation of data frax@ctinical studies or clinical trials;

» the insufficiency of data collected from clinicabts of our product candidates to support the sabion
and filing of a BLA or other submission to obtaggulatory approval;

» deficiencies in the manufacturing processes ofdihere of facilities of CMOs with whom we contrafotr
clinical and commercial supplies to pass a pre-@ggrinspection; or

» changes in the approval policies or regulationsrdader our preclinical and clinical data insu#iat for
approval.

A regulatory authority may require more informatiarcluding additional preclinical or clinical datia support
approval, which may delay or prevent approval amdcommercialization plans, or we may decide tandba the
development program. If we were to obtain appronegjulatory authorities may approve any of our paid
candidates for fewer or more limited indicationarttwe request, may grant approval contingent opénfarmance
of costly post-marketing clinical trials, or maypapve a product candidate with a label that do¢snutude the
labeling claims necessary or desirable for the esgfal commercialization of that product candid&tereover,
depending on any safety issues associated witprogiuct candidates that garner approval, the FDj im@ose a
risk evaluation and mitigation strategy, therebpasing certain restrictions on the sale and mabiétaof such
products.

We will require additional capital to finance ourgerations, which may not be available to us on gutzble
terms, or at all. As a result, we may not compléte development and commercialization of our protiuc
candidates or develop new product candidates.

As a research and development company, our opesatiave consumed substantial amounts of cash since
inception. We expect to spend substantial fund®otdinue the research, development and testingiopduct
candidates and to prepare to commercialize produdtgct to FDA approval in the U.S. and similapavals in
other jurisdictions. We will also require signifitaadditional funds if we expand the scope of aurent clinical
plans for the SIR&Fc program or if we were to acquire any new assetsadvance their development. Therefore,
for the foreseeable future, we will have to funidodlour operations and development expenditures ftash on
hand, equity or debt financings, through collaborat with other biotechnology or pharmaceutical panies or
through financings from other sources. We expeattdlir existing cash at September 30, 2015 of 829862 will
enable us to fund our current operating plan reguénts for at least the next twelve months. Addéldinancing
will be required to meet our long term liquidityets. If we do not succeed in raising additionatiBion acceptable
terms, we might not be able to complete plannedlipieal studies and clinical trials or pursue ardain approval
of any product candidates from the FDA and othguleory authorities. It is possible that futuneafncing will not
be available or, if available, may not be on fabdeaerms. The availability of financing will befe¢ted by the
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achievement of our corporate goals, the resulssientific and clinical research, the ability tat@h regulatory
approvals, the state of the capital markets gelyeaatl with particular reference to drug developh@mmpanies,
the status of strategic alliance agreements aret otfevant commercial considerations. If adeqfiatding is not
available, we may be required to delay, reducdimirgate one or more of our product developmengpams, or
obtain funds through corporate partners or othdrs may require us to relinquish significant rigtitgoroduct
candidates or obtain funds on less favorable ténans we would otherwise accept. To the extentaktgrnal
sources of capital become limited or unavailablev@ilable on onerous terms, our intangible asssdsour ability
to continue our clinical development plans may lbeedmpaired, and our assets, liabilities, busini@sancial
condition and results of operations may be matgraaladversely affected.

We face competition from other biotechnology andapmaceutical companies and our financial conditicand
operations will suffer if we fail to effectively eopete.

The biotechnology and pharmaceutical industriesraemsely competitive and subject to rapid andificant
technological change. Our competitors include lavgal-established pharmaceutical companies, biotelogy
companies, and academic and research institutievesl@ping cancer therapeutics for the same indinative are
targeting and competitors with existing marketestdipies. Many other companies are developing or
commercializing therapies to treat the same diseassendications for which our product candidatesyrhe useful.
Although there are no approved therapies that palty target the CD47 pathway, some competit@s u
therapeutic approaches that may compete directly aur product candidates. For example, SIRPis in direct
competition with CD47 blocking antibodies from Stand University, Celgene Corporation, and Novimm@#e

Many of our competitors have substantially grefiteancial, technical and human resources than wandiohave
significantly greater experience than us in conidigcpreclinical testing and human clinical triafgpooduct
candidates, scaling up manufacturing operationsobtaining regulatory approvals of products. Acaagty, our
competitors may succeed in obtaining regulatoryaygd for products more rapidly than we do. Ouligbio
compete successfully will largely depend on:

» the efficacy and safety profile of our product caates relative to marketed products and otherymid
candidates in development;

» our ability to develop and maintain a competitiwsition in the product categories and technologies
which we focus;

» the time it takes for our product candidates to glete clinical development and receive marketing
approval,

e our ability to obtain required regulatory approvyals

e our ability to commercialize any of our product datates that receive regulatory approval;

e our ability to establish, maintain and protect lietetual property rights related to our productdidates;
and

e acceptance of any of our product candidates tlcaive regulatory approval by physicians and other
healthcare providers and payers.

If we are not able to compete effectively againsta@urrent and future competitors, our busineskneit grow and
our financial condition and operations will subgially suffer.

We heavily rely on the capabilities and experierafeour key executives and scientists and the losary of them
could affect our ability to develop our products.

The loss of Dr. Niclas Stiernholm, our Presiderd @hief Executive Officer, or other key member®of staff,
including Dr. Robert Uger, our Chief Scientific @#r, Dr. Eric Sievers, our Chief Medical Officdames Parsons,
our Chief Financial Officer, or Dr. Penka Petrowar Chief Development Officer, could harm us. Weéha
employment agreements with Drs. Stiernholm, Ugmye&3s and Petrova and Mr. Parsons, although such
employment agreements do not guarantee their rete/e also depend on our scientific and clinmalaborators
and advisors, all of whom have outside commitm#ras may limit their availability to us. In additipwe believe
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that our future success will depend in large ppdruour ability to attract and retain highly skillscientific,
managerial, medical, clinical and regulatory persdnparticularly as we expand our activities aeeksregulatory
approvals for clinical trials. We enter into agrests with our scientific and clinical collaboratensd advisors, key
opinion leaders and academic partners in the arglic@urse of our business. We also enter into ageaés with
physicians and institutions who will recruit patigimto our clinical trials on our behalf in thedarary course of our
business. Notwithstanding these arrangements, egesfignificant competition for these types of pars from
other companies, research and academic institytimv&rnment entities and other organizations. Afeot predict
our success in hiring or retaining the personneteggiire for continued growth. The loss of the gmw of any of
our executive officers or other key personnel cqdtentially harm our business, operating resulfinancial
condition.

Our employees may engage in misconduct or otherriopgr activities, including noncompliance with re¢atory
standards and requirements, which could have a maleadverse effect on our business.

We are exposed to the risk of employee fraud cerattisconduct. Misconduct by employees could inelfadlures
to comply with FDA regulations, provide accuratiommation to the FDA, comply with manufacturingrstiards
we have established, comply with federal and $tagdth-care fraud and abuse laws and regulatiepst financial
information or data accurately or disclose unaugear activities to us. In particular, sales, marigand business
arrangements in the healthcare industry are sutgjexttensive laws and regulations intended togmefraud,
kickbacks, self-dealing, and other abusive prastiddese laws and regulations may restrict or pibhiwide range
of pricing, discounting, marketing and promotioales commission, customer incentive programs amer ot
business arrangements. Employee misconduct casddralolve the improper use of information obtaimethe
course of clinical trials, which could result igrtdatory sanctions and serious harm to our reputatf any such
actions are instituted against us, and we areutatessful in defending ourselves or asserting ights, those
actions could have a substantial impact on oumassi and results of operations, including the intiposof
substantial fines or other sanctions.

We may expand our business through the acquisitafrcompanies or businesses or by entering into
collaborations or by in-licensing product candidateeach of which could disrupt our business and haour
financial condition.

We have in the past and may in the future seekpara our pipeline and capabilities by acquiring on more
companies or businesses, entering into collabarstior in-licensing one or more product candidefes.example,
in April 2013, we acquired Trillium Privateco tocagre novel cancer therapeutics, an experienceshsfic
management team and internal development capabilifi/e licensed intellectual property relating &tmods and
compounds for the modulation of the SERED47 interaction for therapeutic cancer appliaaifrom UHN and
HSC. In April 2013, we also in-licensed tigecycliwhich was subsequently returned to the UHN in 2014
Acquisitions, collaborations and in-licenses inwhumerous risks, including, but not limited to:

» substantial cash expenditures;

» technology development risks;

» potentially dilutive issuances of equity securities

» incurrence of debt and contingent liabilities, samhevhich may be difficult or impossible to idemtiat the
time of acquisition;

» difficulties in assimilating the operations of thequired companies;

e potential disputes regarding contingent considenati

« diverting our management’s attention away from pthesiness concerns;

« entering markets in which we have limited or naedirexperience; and

» potential loss of our key employees or key empley&fehe acquired companies or businesses.

We have experience in making acquisitions, entecoigborations, and in-licensing product candidatewever,

we cannot provide assurance that any acquisitimliglioration or in-license will result in short-teror long-term
benefits to us. We may incorrectly judge the valugvorth of an acquired company or business oicenrlsed
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product candidate. In addition, our future suceessld depend in part on our ability to manage tq@Ed growth
associated with some of these acquisitions, colitlmms and in-licenses. We cannot provide assertrat we
would be able to successfully combine our busimggsthat of acquired businesses, manage a cobidiooror
integrate in-licensed product candidates. Furtheembe development or expansion of our businessreguire a
substantial capital investment by us.

Negative results from clinical trials or studies others and adverse safety events involving theeds of our
products may have an adverse impact on our futucgramercialization efforts

From time to time, studies or clinical trials orrieais aspects of biopharmaceutical products ardwtied by
academic researchers, competitors or others. Butsef these studies or trials, when publishealy hrave a
significant effect on the market for the biophareatecal product that is the subject of the studye Publication of
negative results of studies or clinical trials dverse safety events related to our product catetidar the
therapeutic areas in which our product candidadespete, could adversely affect our share pricecamdbility to
finance future development of our product candisiaa@d our business and financial results coulch@ierially and
adversely affected.

We face the risk of product liability claims, whiotould exceed our insurance coverage and produceatis, each
of which could deplete our cash resources.

We are exposed to the risk of product liabilityicla alleging that use of our product candidatesedwan injury or
harm. These claims can arise at any point in teldpment, testing, manufacture, marketing or eéleur product
candidates and may be made directly by patientdved in clinical trials of our product candidatey,consumers
or healthcare providers or by individuals, orgati@es or companies selling our products. Prodadtility claims
can be expensive to defend, even if the produptaduct candidate did not actually cause the aflegery or
harm.

Insurance covering product liability claims becorimeseasingly expensive as a product candidate mtiveugh
the development pipeline to commercialization. Werently maintain clinical trial liability insuramccoverage of
$10 million. However, there can be no assurancestiizh insurance coverage is or will continue t@atfequate or
available to us at a cost acceptable to us ot.atVa may choose or find it necessary under odaborative
agreements to increase our insurance coverage ifutire. We may not be able to secure greateraader
product liability insurance coverage on acceptédyms or at reasonable costs when needed. Anyitlafor
damages resulting from a product liability claimultbexceed the amount of our coverage, require pay a
substantial monetary award from our own cash ressuand have a material adverse effect on our égssin
financial condition and results of operations. Moser, a product recall, if required, could generatistantial
negative publicity about our products and businie$sbit or prevent commercialization of other puats and
product candidates or negatively impact existinéuture collaborations.

In addition, some of our licensing and other agreetsiwith third parties require or might requirdasnaintain
product liability insurance. If we cannot maintaicceptable amounts of coverage on commerciallyredde terms
in accordance with the terms set forth in theseagents, the corresponding agreements would becubj
termination, which could have a material adversgaioh on our operations.

We may not achieve our publicly announced milestsraecording to schedule, or at all.

From time to time, we may announce the timing ofaia events we expect to occur, such as the aati&d timing
of results from our clinical trials. These statemseare forward-looking and are based on the bést@®s of
management at the time relating to the occurrehsaah events. However, the actual timing of sugnés may
differ from what has been publicly disclosed. Tinginig of events such as initiation or completioraddlinical trial,
filing of an application to obtain regulatory appaty or announcement of additional clinical tritds a product
candidate may ultimately vary from what is publidigclosed. For example, we cannot provide assestiat the
SIRRuFc phase | clinical trial will be initiated on schee, if at all, or that we will make regulatorylsunissions or
receive regulatory approvals as planned. Thesati@ns in timing may occur as a result of differeménts,
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including the nature of the results obtained dudrgiinical trial or during a research phase, peotd with a CMO
or a CRO or any other event having the effect ¢dydag the publicly announced timeline. We undegtak
obligation to update or revise any forward-lookinfprmation, whether as a result of new informatifuture
events or otherwise, except as otherwise requiyddva. Any variation in the timing of previously aounced
milestones could have a material adverse effectupribusiness plan, financial condition or operatiegults and the
trading price of common shares.

We are exposed to the financial risk related to tifgctuation of foreign exchange rates and the degs of
volatility of those rates.

We may be adversely affected by foreign currenggtflations. To date, we have been primarily furitheolugh
issuances of equity, proceeds from the exerciseaofants and stock options and from interest incoménds
available for investment, which are all denominate@anadian dollars. A growing portion of our ergdiures are
in U.S. dollars, however, and we are, thereforbjesu to foreign currency fluctuations which mayrh time to
time, impact our financial position and resultopérations.

Risks Related to Intellectual Property

If we are unable to adequately protect and enfoar intellectual property, our competitors may takelvantage
of our development efforts or acquired technologydacompromise our prospects of marketing and sejliour
key products.

We own two patent families relating to SIRFDne family covers the use of SIR® treat cancer. The other family
relates to the composition of matter of SIRPur success will depend in part upon our abibtprotect our
intellectual property and proprietary technologaesl upon the nature of the intellectual properttgation we
receive. For example, some of our patent portfotieers primarily methods of use but not composgiohimatter.
The ability to compete effectively and to achieagtperships will depend on our ability to develoywl anaintain
proprietary aspects of our technology and to opesdthout infringing on the proprietary rights dhers. The
presence of such proprietary rights of others caaleerely limit our ability to develop and commatize our
products, to conduct our existing research anddcrduire financial resources to defend litigatiwhjch may be in
excess of our ability to raise such funds. Therigssurance that our pending patent applicatiotisose that we
intend to acquire will be approved in a form thdt e sufficient to protect our proprietary techogy and gain or
keep any competitive advantage that we may have.

The patent positions of pharmaceutical companiadeshighly uncertain and involve complex legaiestific and
factual questions for which important legal pridegpremain unresolved. Patents issued to us orespective
licensors may be challenged, invalidated or circemt@d. To the extent our intellectual propertyluding licensed
intellectual property, offers inadequate protectionis found to be invalid or unenforceable, we @xposed to a
greater risk of direct competition. If our intelteal property does not provide adequate protectgainst our
competitors’ products, our competitive position icblbe adversely affected, as could our businesantial
condition and results of operations. Both the paagplication process and the process of managtenpdisputes
can be time consuming and expensive, and the laasnee foreign countries may not protect our ieilal
property rights to the same extent as do the l[dW@aoada and the United States.

We will be able to protect our intellectual progeirom unauthorized use by third parties only te #xtent that our
proprietary technologies, key products, and anyr&uproducts are covered by valid and enforceadients or are
effectively maintained as trade secrets, and pealide have the funds to enforce our rights, if asagy.

If we lose our licenses from third-party owners weay be unable to continue a substantial part of dusiness.
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We are party to a number of licenses that givaghgs to intellectual property that is necessarysaful for a
substantial part of our business. Pursuant to xelusive license agreement with UHN and HSC undeicivwe
license certain patent rights for our key produaatd their uses, we are required to use commercidiyonable
efforts to commercialize products based on thaned rights and pay certain royalties and subliogngvenue to
UHN and HSC. These licenses require that we pagldpment milestone payments, regulatory milestone
payments, royalties on net sales, and sublicenswenues, as well as annual maintenance fees.

We have also entered into agreements allowing usataufacture SIRdFc using Catalent’s proprietary GPEx®
expression system. The consideration includes patmad the time we successfully reach a seriegwéldpment
and sales milestones. We may also enter into leeimsthe future to access additional third-pantgllectual

property.

If we fail to pay annual maintenance fees, develepnand sales milestones, or it is determinedwvtieadid not use
commercially reasonable efforts to commercializerdised products, we could lose our licenses wiaclddhave a
material adverse effect on our business and fiahoondition.

We may require additional third-party licenses téfectively develop and manufacture our key produetsd are
currently unable to predict the availability or cosf such licenses.

A substantial number of patents have already besred to other biotechnology and pharmaceuticapanis. To
the extent that valid third-party patent rights @owur products or services, we or our strategilalsorators would
be required to seek licenses from the holdersexdtpatents in order to manufacture, use or ®setproducts and
services, and payments under them would reducerotits from these products and services. We areently
unable to predict the extent to which we may wisb@required to acquire rights under such patémes,
availability and cost of acquiring such rights, avitether a license to such patents will be avadlalol acceptable
terms or at all. There may be patents in the Ut foreign countries or patents issued in therfathat are
unavailable to license on acceptable terms. Ounilibato obtain such licenses may hinder or eligtgour ability
to manufacture and market our products.

Changes in patent law and its interpretation coud@iminish the value of patents in general, therebypairing our
ability to protect our product candidates.

As is the case with other biotechnology and phaemtical companies, our success is heavily deperatent
intellectual property, particularly patents. Obtaghand enforcing patents in the biopharmaceuii@ilstry
involves technological and legal complexity, andaifing and enforcing biopharmaceutical patentoly, time-
consuming and inherently uncertain. The U.S. Supr€aurt has ruled on several patent cases in rgeans,
either narrowing the scope of patent protectionlalke in certain circumstances or weakening tgats of patent
owners in certain situations. In addition to in@ieg uncertainty with regard to our and our licassor
collaborators’ ability to obtain patents in theud, this combination of events has created unogytwith respect
to the value of patents, once obtained. Dependindeeisions by the U.S. Congress, the federal spand the U.S.
Patent and Trademark Office, or USPTO, the lawsragdlations governing patents could change ineudfiptable
ways that would weaken our and our licensors’ diaborators’ ability to obtain new patents or tdane existing
patents and patents we and our licensors or coliédns may obtain in the future.

Recent patent reform legislation could increasautieertainties and costs surrounding the prosetofiour and
our licensors’ or collaborators’ patent applica@nd the enforcement or defense of our or oundiges’ or
collaborators’ issued patents. On September 161,202 Leahy-Smith America Invents Act, or the Ly&mith
Act, was signed into law. The Leahy-Smith Act ird#s a number of significant changes to U.S. pdasntThese
include provisions that affect the way patent aggtions are prosecuted and may also affect patigattion. The
USPTO recently developed new regulations and pruresdo govern administration of the Leahy-Smith, Aad
many of the substantive changes to patent law ededowith the Leahy-Smith Act, and in particulde first to file
provisions, only became effective on March 16, 208&ordingly, it is not clear what, if any, impabe Leahy-
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Smith Act will have on the operation of our busimddowever, the Leahy-Smith Act and its implemeatatould
increase the uncertainties and costs surroundagritssecution of our or our licensors’ or collaliors’ patent
applications and the enforcement or defense obouour licensors’ or collaborators’ issued patealispf which
could have a material adverse effect on our busiaed financial condition.

Litigation regarding patents, patent applicationand other proprietary rights may be expensive, ticensuming
and cause delays in the development and manufactyof our key products.

Our success will depend in part on our ability pei@te without infringing the proprietary rightstbird parties.
The pharmaceutical industry is characterized bgresite patent litigation. Other parties may haveglgain in the
future, patents and allege that the use of oumiglolgies infringes these patent claims or that seeeanploying
their proprietary technology without authorization.

In addition, third parties may challenge or infeéngpon our existing or future patents. Proceedimgsving our
patents or patent applications or those of otheutdcresult in adverse decisions regarding:

» the patentability of our inventions relating to daty products; and/or
» the enforceability, validity, or scope of protectioffered by our patents relating to our key prasuc

If we are unable to avoid infringing the patentitigof others, we may be required to seek a licadefend an
infringement action, or challenge the validity bétpatents in court. Regardless of the outcomenpétigation is
costly and time consuming. In some cases, we mafiae sufficient resources to bring these actiorss
successful conclusion. In addition, if we do notadib a license, develop or obtain non-infringinghieology, fail to
defend an infringement action successfully or Hafringed patents declared invalid, we may:

» incur substantial monetary damages;

» encounter significant delays in bringing our kegducts to market; and/or

* be precluded from participating in the manufactuse or sale of our key products or methods ofrireat
requiring licenses.

Even if we are successful in these proceedingsnasincur substantial costs and divert managenmaetand
attention in pursuing these proceedings, whichdbalve a material adverse effect on us.

Our reliance on third parties requires us to shaoair trade secrets, which increases the possibiiitsit a
competitor will discover them.

Because we rely on third parties to develop oudpets, we must share trade secrets with them. \&letseprotect
our proprietary technology in part by entering intmfidentiality agreements and, if applicable, enial transfer
agreements, collaborative research agreementsjliogsagreements or other similar agreements wiith
collaborators, advisors, employees and consultaids to beginning research or disclosing proprietaformation.
These agreements typically restrict the abilitpof collaborators, advisors, employees and congslita publish
data potentially relating to our trade secrets. &ademic collaborators typically have rights tblgh data,
provided that we are notified in advance and mdgydpublication for a specified time in order ta@see our
intellectual property rights arising from the cbiaation. In other cases, publication rights anmeticdled
exclusively by us, although in some cases we mayestiese rights with other parties. We also conjirat
research and development programs which may regasite share trade secrets under the terms ofroésead
development collaboration or similar agreementsite our efforts to protect our trade secrets,counpetitors
may discover our trade secrets, either throughdbredthese agreements, independent developmenidication
of information including our trade secrets in casgre we do not have proprietary or otherwisequted rights at
the time of publication. A competitor’s discoverfyaur trade secrets would impair our competitiveipon and
could have a material adverse effect on our busiaged financial condition.
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Risks Related to Our Common Shares
Our common share price has been volatile in recgetirs, and may continue to be volatile.

The market prices for securities of biopharmacailitompanies, including ours, have historicallyrbeelatile. In
the nine months ended September 30, 2015, our corsheres traded on the TSX, at a high of $37.27adod/ of
$10.50 per share. In the year ended December 34, 20 the TSXV/TSX our common shares traded agfa &f
$22.20 and a low of $6.30 per share. A number abfa could influence the volatility in the tradipgce of our
common shares, including changes in the economytbie financial markets, industry related develepits, the
results of product development and commercialiratithanges in government regulations, and develofsme
concerning proprietary rights, litigation and céishw. Our quarterly losses may vary because otitheng of costs
for manufacturing and initiating and completinggiacal and clinical trials. Also, the reporting adverse safety
events involving our products and public rumorsulsuch events could cause our share price torgeati
experience periods of volatility. Each of thesddes could lead to increased volatility in the netrfrice of our
common shares. In addition, changes in the marieggof the securities of our competitors may é&sal to
fluctuations in the trading price of our commonreisa

We have never paid dividends and do not expectaealin the foreseeable future.

We have not declared or paid any cash dividendsuorrommon or preferred shares to date. The payaient
dividends in the future will be dependent on ounesys and financial condition in addition to suather factors as
our board of directors considers appropriate. Unéasl until we pay dividends, shareholders mayeausive a
return on their shares. There is no present irderiy our board of directors to pay dividends onshares.

Future sales or issuances of equity securities ahd conversion of outstanding securities to comnsirares
could decrease the value of the common shares,tdilavestors’ voting power, and reduce our earningsr
share.

We may sell additional equity securities in futoféerings, including through the sale of securittesivertible into
equity securities, to finance operations, acquisgior projects, and issue additional common shfoegstanding
warrants or stock options are exercised, or prefeshares are converted to common shares, whichiegaal in
dilution. See the information in the section o6tMD&A entitled “Description of Share Capital” faetails of our
outstanding securities convertible into common etaWe filed a base shelf prospectus with secsiritienmissions
in Canada and a Form F-10 registration statemehttiwve SEC on May 29, 2015 that provides that wg sedl
under the prospectus from time to time over thiwfahg 25 months up to U.S. $100 million, in onenoore
offerings, of common shares, First Preferred shavasrants to purchase common shares, or units Gsimgp a
combination of common shares, First Preferred shamel/or warrants. Subject to receipt of any meguiegulatory
approvals, subscribers of the December 2013 priplatzement who purchased a minimum of 10% of tlceriées
sold under the offering received rights to purchasesecurities in future financings to enable esath shareholder
to maintain their percentage holding in our comrabares for so long as the subscriber holds at 1€8stof the
outstanding common shares on a fully-diluted b&tisreholders who do not have this future financing
participation right may be disadvantaged in paptiting in such financings.

Our board of directors has the authority to autteodertain offers and sales of additional secuaritighout the vote
of, or prior notice to, shareholders. Based omeixed for additional capital to fund expected exjtenes and
growth, it is likely that we will issue additionsgcurities to provide such capital. Such additigsglances may
involve the issuance of a significant number of omn shares at prices less than the current marioet for our
common shares.

Sales of substantial amounts of our securitieth®@availability of such securities for sale, adlas the issuance of
substantial amounts of our common shares upon csioveof outstanding convertible equity securitiesyld
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adversely affect the prevailing market prices for securities and dilute investors’ earnings parshA decline in
the market prices of our securities could impair ahility to raise additional capital through treesof securities
should we desire to do so.

We are likely a “passive foreign investment compdnyhich may have adverse U.S. federal income tax
consequences for U.S. shareholders

U.S. investors should be aware that we believe emwlassified as a passive foreign investment eoyyor
PFIC, during the tax year ended December 31, 28id pased on current business plans and finangaktetions,
we expect that we will be a PFIC for the curremtytear and may be a PFIC in future tax years. |veea PFIC for
any year during a U.S. shareholder’s holding peabdur common shares, then such U.S. sharehotdarglly
will be required to treat any gain realized upadisposition of our common shares, or any so-caledess
distribution” received on our common shares, agnarg income, and to pay an interest charge onrtigmoof such
gain or distributions, unless the shareholder makiz®ely and effective “qualified electing fundieetion, or QEF
Election, or a “mark-to-market” election with regpéo our shares. A U.S. shareholder who makes R E}ection
generally must report on a current basis its sbhoeir net capital gain and ordinary earnings foy gear in which
we are a PFIC, whether or not we distribute anywrtto our shareholders. A U.S. shareholder whiesithe
mark-to-market election generally must include @nary income each year the excess of the faiketaralue of
the common shares over the shareholder’s adjusxddatsis therein. Each U.S. shareholder shoulduttdtsown
tax advisors regarding the PFIC rules and the féderal income tax consequences of the acquisibnership
and disposition of our common shares.

It may be difficult for non-Canadian investors tobtain and enforce judgments against us because af o
Canadian incorporation and presence.

We are a corporation existing under the laws offevince of Ontario, Canada. Several of our dinecand
officers, and several of the experts are residein®anada, and all or a substantial portion ofrthesets, and a
substantial portion of our assets, are locateddrithe United States. Consequently, although we hapointed an
agent for service of process in the United Stdtt@say be difficult for holders of our securitiehareside in the
United States to effect service within the Unitadt&s upon those directors and officers, and tpertx who are not
residents of the United States. It may also bécditf for holders of our securities who residehie United States to
realize in the United States upon judgments oftsonfrthe United States predicated upon our dafility and the
civil liability of our directors, officers and expge under the United States federal securities.l&wgstors should
not assume that Canadian courts (i) would enfardgrpents of United States courts obtained in astégainst us
or such directors, officers or experts predicateonuthe civil liability provisions of the United &es federal
securities laws or the securities or “blue sky”$anf any state or jurisdiction of the United Stadesii) would
enforce, in original actions, liabilities againstar such directors, officers or experts predicagah the United
States federal securities laws or any securitiéblae sky” laws of any state or jurisdiction okthUnited States. In
addition, the protections afforded by Canadian stes laws may not be available to investors i thnited States.

If there are substantial sales of our common sharéfse market price of our common shares could deeli

Sales of substantial numbers of our common shanglsl cause a decline in the market price of ourroom shares.
Any sales by existing shareholders or holders wtavaise their warrants or stock options may havadwerse
effect on our ability to raise capital and may adedy affect the market price of our common shares.

We are an “emerging growth company,” and we canta certain if the reduced reporting requirements
applicable to emerging growth companies will maker@ommon shares less attractive to investors.

We are an “emerging growth company,” as definethénJOBS Act. For as long as we continue to benagrging
growth company, we may take advantage of exempfrons various reporting requirements that are ajayblie to
other public companies that are not emerging grmethpanies, including not being required to convalth the
auditor attestation requirements of Section 40thefSarbanes-Oxley Act, reduced disclosure obtigatregarding
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executive compensation in our periodic reportsexgmptions from the requirements of holding a nodioig
advisory vote on executive compensation and shitehapproval of any golden parachute payments not
previously approved. We could be an emerging graethpany for up to five years, although circumsgsnoould
cause us to lose that status earlier. We canndiqgpi&éinvestors will find our common shares ledsactive because
we may rely on these exemptions. If some invedindsour common shares less attractive as a rabelte may be
a less active trading market for our common shanelsour share price may be more volatile.

Any failure to maintain an effective system of imteal controls may result in material misstatemenrd$ our
consolidated financial statements or cause us td fa meet our reporting obligations or fail to prxent fraud,;
and in that case, our shareholders could lose calefince in our financial reporting, which would harrmour
business and could negatively impact the price af common shares.

Effective internal controls are necessary for ugrtvide reliable financial reports and prevenuétalf we fail to
maintain an effective system of internal contrale, might not be able to report our financial resaltcurately or
prevent fraud; and in that case, our shareholdrikldose confidence in our financial reporting,igthwould harm
our business and could negatively impact the pfaaur common shares. While we believe that we [safcient
personnel and review procedures to allow us mairgaieffective system of internal controls, we adrprovide
assurance that we will not experience potentiakntweaknesses in our internal control. Evendfaenclude that
our internal control over financial reporting prdes reasonable assurance regarding the reliabilftpancial
reporting and the preparation of consolidated fom@rstatements for external purposes in accordaiitte
International Financial Reporting Standards, asedsy the International Accounting Standards Bolaedause of
its inherent limitations, internal control overdincial reporting may not prevent or detect fraudhmstatements.
Failure to implement required new or improved colstror difficulties encountered in their implematidn, could
harm our results of operations or cause us tddaieet our future reporting obligations.

If we fail to timely achieve and maintain the adagy of our internal control over financial repogjrwe may not
be able to produce reliable financial reports dp Ipgevent fraud. Our failure to achieve and mamédfective
internal control over financial reporting could peat us from complying with our reporting obligat®on a timely
basis, which could result in the loss of investamfidence in the reliability of our consolidateddncial statements,
harm our business and negatively impact the traplifcg of our common shares.

As a foreign private issuer, we are not subjecttrtain United States securities law disclosure uggments that
apply to a domestic United States issuer, which rhiat the information which would be publicly avéble to
our shareholders.

As a foreign private issuer, we are not requiredamply with all the periodic disclosure requirerseof the
Exchange Act, and therefore, there may be lessgbylalvailable information about us than if we wer&nited
States domestic issuer. For example, we are nggcuo the proxy rules in the United States arstldsure with
respect to our annual meetings will be governe@agadian requirements.

Our charter documents and certain Canadian legistat could delay or deter a change of control, lingittempts
by our shareholders to replace or remove our curtemanagement and limit the market price of our corom
shares.

Our authorized preferred shares are availablesrance from time to time at the discretion oftmard of
directors, without shareholder approval. Our sesajrant our board of directors the authority teedeine the
special rights and restrictions granted to or ingglosn any unissued series of preferred shareghagd rights may
be superior to those of our common shares. Furtherdnvestment Canada Act subjects any acquisitia@ontrol

of a company by a non-Canadian to government reifive value of the assets as calculated pursoathie
legislation exceeds a threshold amount or in athreumstances determined at the discretion of thea@ian
government. A reviewable acquisition may not praceeless the relevant minister is satisfied thatitivestment is
likely to be of net benefit to Canada and the Caragovernment is satisfied that no other importamtcerns arise
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from the acquisition of control. Any of the foreggicould prevent or delay a change of control aag deprive or
limit strategic opportunities to our shareholdersell their shares.

DISCLOSURE CONTROLS AND INTERNAL CONTROLS OVER FINA NCIAL REPORTING

We have implemented a system of internal conti@s Wwe believe adequately protects our assetssaaqupiropriate
for the nature of our business and the size obperations. Our internal control system was desigagrovide
reasonable assurance that all transactions aresaelyurecorded, that transactions are recordettesssary to
permit preparation of financial statements in adaace with IFRS, and that our assets are safegiiarde

These internal controls include disclosure contamid procedures designed to ensure that informediguired to be
disclosed by us is accumulated and communicatep@®priate to allow timely decisions regardinguiesd
disclosure.

Internal control over financial reporting meansragess designed by or under the supervision oftiief
Executive Officer and the Chief Financial Officergrovide reasonable assurance regarding the itiliadf
financial reporting and the preparation of finahstatements for external purposes in accordantte RS as
issued by the IASB. The internal controls are ngieeted to prevent and detect all misstatementsadegor or
fraud.

There were no changes in our internal control éwancial reporting that occurred during the thneenths ended
September 30, 2015 that have materially affectedre@reasonably likely to materially affect, onterrnal control
over financial reporting. As at September 30, 2@i&have assessed the effectiveness of our inteonélol over
financial reporting and disclosure controls andcprures using the Committee of Sponsoring Orgdairabf the
Treadway Commission’s 2013 framework. Based orr thaluation, the Chief Executive Officer and thaed
Financial Officer have concluded that these costamid procedures are effective.

ADDITIONAL INFORMATION

Additional information for Trillium can be found #EDAR at www.sedar.com, on EDGAR at
www.sec.gov/edgar.shtml.
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