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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER
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(Exact name of registrant as specified in its charter)
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South San Francisco, CA 94080

(650) 515-3185
(State or other jurisdiction

of incorporation or organization)

(Address, including zip code, and
telephone number, including area

code, of registrant�s principal
executive offices)

(I.R.S. Employer

Identification Number)

Sean A. McCarthy, D.Phil.

President and Chief Executive Officer

CytomX Therapeutics, Inc.

151 Oyster Point Blvd., Suite 400

South San Francisco, CA 94080

(650) 515-3185

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Cynthia J. Ladd

Senior Vice President and General Counsel

CytomX Therapeutics, Inc.

151 Oyster Point Blvd., Suite 400

South San Francisco, CA 94080

(650) 515-3185

Mark V. Roeder, Esq.

Latham & Watkins LLP

140 Scott Drive

Menlo Park, CA 94025

(650) 328-4600

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended, please check the following box and list the Securities Act of 1933, as amended, registration
statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, as amended,
check the following box and list the Securities Act of 1933, as amended, registration statement number of the earlier
effective registration statement for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act of 1933, as
amended, check the following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act of
1933, as amended, check the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act of 1934, as amended.

Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Aggregate

Offering Price(2)
Amount of

Registration Fee(3)

Common Stock, $0.00001 par value per share 10,914,729 shares $143,965,275.51 $16,685.58
Total 10,914,729 shares $143,965,275.51 $16,685.58

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement also covers such
additional shares as may hereafter be offered or issued to prevent dilution resulting from stock splits, stock
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dividends, recapitalizations or certain other capital adjustments.
(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the

Securities Act of 1933, as amended. The price per share and aggregate offering price are based on the average of
the high and low prices of the registrant�s common stock on March 7, 2017, as reported on The NASDAQ Global
Market.

(3) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933, as
amended.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information contained in this prospectus is not complete and may be changed. The selling stockholders
named in this prospectus may not sell these securities until the registration statement filed with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated March 9, 2017

PROSPECTUS

10,914,729 Shares of Common Stock

This prospectus relates to the proposed resale or other disposition of up to 10,914,729 shares of CytomX Therapeutics,
Inc. common stock, par value $0.00001 per share, by the selling stockholders identified in this prospectus. All of the
shares are outstanding shares of common stock held by the selling stockholders. We are not selling any shares of
common stock under this prospectus and will not receive any of the proceeds from the sale or other disposition of
common stock by the selling stockholders.

The selling stockholders or their pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose
of the shares of common stock described in this prospectus from time to time. The selling stockholders will bear all
commissions and discounts, if any, attributable to the sales of shares. We will bear all other costs, expenses and fees in
connection with the registration of the shares. See �Plan of Distribution� beginning on page 8 for more information
about how the selling stockholders may sell or dispose of their shares of common stock.

Our common stock is traded on The NASDAQ Global Select Market under the symbol �CTMX�. On March 8, 2017, the
last reported sale price for our common stock on The NASDAQ Global Select Market was $13.54 per share.

Investing in our common stock involves a high degree of risk. Before making an investment decision, please
read the information under the heading �Risk Factors� beginning on page 2 of this prospectus and in the
documents incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is                     , 2017.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) utilizing a �shelf� registration process. Under this shelf registration process, certain selling stockholders may from
time to time sell the shares of common stock described in this prospectus in one or more offerings.

We have not authorized anyone to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus. You must not rely upon any information or representation not contained
or incorporated by reference in this prospectus. The selling stockholders are offering to sell, and seeking offers to buy,
shares of our common stock only in jurisdictions where it is lawful to do so. This prospectus does not constitute an
offer to sell or the solicitation of an offer to buy any shares other than the registered shares to which they relate, nor
does this prospectus constitute an offer to sell or the solicitation of an offer to buy shares in any jurisdiction to any
person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the
information contained in this prospectus is accurate on any date subsequent to the date set forth on the front of the
document or that any information we have incorporated by reference is correct on any date subsequent to the date of
the document incorporated by reference, even though this prospectus is delivered or shares are sold on a later date.
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ABOUT CYTOMX

We are an oncology-focused biopharmaceutical company pioneering a novel class of antibody therapeutics based on
our Probody technology platform.

We commenced operations in February 2008 when our predecessor entity was formed. We were incorporated in
Delaware in September 2010. Our principal executive offices are located at 151 Oyster Point Blvd., Suite 400, South
San Francisco, California 94080, and our telephone number is (650) 515-3185.

Our website address is www.cytomx.com. The information on our website, however, is not, and should not be deemed
to be, a part of this prospectus. We have included our website address as an inactive textual reference only. References
in this prospectus to �we,� �us,� �our,� �our company� or �CytomX� refer to CytomX Therapeutics, Inc.

We are an �emerging growth company� as defined in the Jumpstart Our Business Startups Act of 2012. We will remain
an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary
of the completion of our initial public offering, (b) in which we have total annual gross revenue of at least $1.0 billion,
or (c) in which we are deemed to be a large accelerated filer, which means the market value of our common stock that
is held by non-affiliates exceeds $700.0 million as of the prior June 30th, and (2) the date on which we have issued
more than $1.0 billion in non-convertible debt during the prior three-year period.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk
factors incorporated by reference to our most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q
or Current Reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Securities Exchange Act
of 1934, as amended (the �Exchange Act�), and the risk factors and other information contained in the applicable
prospectus supplement before acquiring any of such securities. The occurrence of any of these risks might cause you
to lose all or part of your investment in the offered securities.

2
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein and therein, and any free writing
prospectus that we have authorized for use in connection with this offering, contain forward-looking statements
concerning our business, operations and financial performance and condition, as well as our plans, objectives and
expectations for our business operations and financial performance and condition. Any statements contained herein
that are not statements of historical facts may be deemed to be forward-looking statements. In some cases, you can
identify forward-looking statements by terminology such as �aim,� �anticipate,� �assume,� �believe,� �contemplate,� �continue,�
�could,� �due,� �estimate,� �expect,� �goal,� �intend,� �may,� �objective,� �plan,� �predict,� �potential,� �positioned,� �seek,� �should,� �target,� �will,�
�would,� and other similar expressions that are predictions or indicate future events and future trends, or the negative of
these terms or other comparable terminology. These forward-looking statements include, but are not limited to,
statements about:

� the initiation, timing, progress and results of our research and development programs, preclinical studies, any
clinical trials and Investigational New Drug application, Clinical Trial Application, New Drug Application,
Biologics License Application and other regulatory submissions;

� our receipt and timing of any milestone payments or royalties under any existing or future research
collaboration and license agreements or arrangements;

� our expectations regarding the activity of our product candidates once administered in a human subject;

� our expectations and beliefs regarding the evolution of the market for cancer therapies and development of
the immuno-oncology industry;

� our ability to identify and develop products for novel cancer targets;

� our dependence on existing and future collaborators for developing, obtaining regulatory approval for and
commercializing product candidates in the collaboration;

� our ability to identify and develop product candidates for the treatment of additional disease indications;

� our or an existing or future collaborator�s ability to obtain and maintain regulatory approval of any of our
product candidates;

� the rate and degree of market acceptance of any approved products candidates;
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� the commercialization of any approved product candidates;

� our ability to establish and maintain collaborations and retain commercial rights for our product candidates
in such collaborations;

� the implementation of our business model and strategic plans for our business, technologies and product
candidates;

� our estimates of our expenses, ongoing losses, future revenue and capital requirements;

� our ability to obtain additional funds for our operations;

� our or any existing or future collaborator�s ability to obtain and maintain intellectual property protection for
our technologies and product candidates and our ability to operate our business without infringing the
intellectual property rights of others;

� our reliance on third parties to conduct our preclinical studies or any future clinical trials;

� our reliance on third-party supply and manufacturing partners to supply the materials and components for,
and manufacture, our research and development, preclinical and clinical trial product supplies;

3
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� our ability to attract and retain qualified key management and technical personnel;

� our expectations regarding the time during which we will be an emerging growth company under the
Jumpstart Our Business Startups Act of 2012;

� our financial performance; and

� developments relating to our competitors or our industry.
You should read this prospectus and the documents incorporated by reference herein completely and with the
understanding that our actual results may differ materially from what we expect as expressed or implied by our
forward-looking statements. In light of the significant risks and uncertainties to which our forward-looking statements
are subject, you should not place undue reliance on or regard these statements as a representation or warranty by us or
any other person that we will achieve our objectives and plans in any specified timeframe, or at all. We discuss many
of these risks in greater detail in the documents incorporated by reference herein, including under the heading �Risk
Factors.� These forward-looking statements represent our estimates and assumptions only as of the dates of this
prospectus and the documents incorporated by reference herein and therein, and any free writing prospectus, as
applicable, regardless of the time of delivery of this prospectus or any sale of our common stock and, except as
required by law, we undertake no obligation to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise, after the date of this prospectus. For all forward-looking
statements, we claim the protection of the safe harbor for forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995.

4

Edgar Filing: CytomX Therapeutics, Inc. - Form S-3

Table of Contents 13



Table of Contents

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock in this offering. The selling
stockholders will receive all of the proceeds from this offering.

The selling stockholders will pay any underwriting discounts and commissions and expenses incurred by the selling
stockholders for brokerage, accounting, tax or legal services or any other expenses incurred by the selling stockholders
in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the registration of the
shares covered by this prospectus, including, without limitation, all registration and filing fees, fees and expenses of
our counsel, certain expenses of counsel to the selling stockholders and our independent registered public accountants.

5
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SELLING STOCKHOLDERS

On June 12, 2015, we entered into an Amended and Restated Investors� Rights Agreement (the �IRA�) with the selling
stockholders. This prospectus covers the sale or other disposition by the selling stockholders or their transferees of up
to the total number of shares of common stock held by the selling stockholders subject to the IRA. The selling
stockholders acquired such shares of common stock pursuant to stock purchase agreements entered into from time to
time in connection with the issuance and sale of our convertible preferred stock prior to our initial public offering,
which resulted in all of the outstanding shares of our convertible preferred stock being converted into shares of
common stock. Throughout this prospectus, when we refer to the shares of our common stock being registered on
behalf of the selling stockholders, we are referring to the shares held by the selling stockholders subject to the IRA,
and when we refer to the selling stockholders in this prospectus, we are referring to the selling stockholders as
investors under the IRA.

We are registering the above-referenced shares to permit each of the selling stockholders and their pledgees, donees,
transferees or other successors-in-interest that receive their shares after the date of this prospectus to resell or
otherwise dispose of the shares in the manner contemplated under �Plan of Distribution� below.

Except as otherwise disclosed in the footnotes below with respect to any other selling stockholder, none of the selling
stockholders has, or within the past three years has had, any position, office or other material relationship with us.

The following table sets forth the name of each selling stockholder, the number of shares owned by each of the
respective selling stockholders, the number of shares that may be offered under this prospectus and the number of
shares of our common stock owned by the selling stockholders assuming all of the shares covered hereby are sold.
The number of shares in the column �Number of Shares Being Offered� represents all of the shares that a selling
stockholder may offer under this prospectus. The selling stockholders may sell some, all or none of their shares. We
do not know how long the selling stockholders will hold the shares before selling them, and we currently have no
agreements, arrangements or understandings with the selling stockholders regarding the sale or other disposition of
any of the shares. The shares covered hereby may be offered from time to time by the selling stockholders.

The information set forth below is based upon information obtained from the selling stockholders and upon
information in our possession regarding the issuance of shares of common stock to the selling stockholders in
connection with the private placement transaction. The percentages of shares owned after the offering are based on
36,518,184 shares of our common stock outstanding as of February 28, 2017, including the shares of common stock
covered hereby.

Name of Selling Stockholder

Shares of Common
Stock

Beneficially
Owned Prior

to
Offering(1)

Number of
Shares Being

Offered

Shares
of Common

Stock
Beneficially

Owned
After

Offering(2)

NumberPercent
Third Rock Ventures, L.P.(3) 7,670,348 7,670,348 �  �  
Canaan IX L.P.(4) 3,244,381 3,244,381 �  �  
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(1) �Beneficial ownership� is a term broadly defined by the SEC in Rule 13d-3 under the Exchange Act, and includes
more than the typical form of stock ownership, that is, stock held in the person�s name. The term also includes
what is referred to as �indirect ownership,� meaning ownership of shares as to which a person has or shares
investment power. For purposes of this table, a person or group of persons is deemed to have �beneficial
ownership� of any shares that are currently exercisable or exercisable within 60 days of February 28, 2017.

(2) Assumes that all shares being registered in this prospectus are resold to third parties and that with respect to a
particular selling stockholder, such selling stockholder sells all shares of common stock registered under this
prospectus held by such selling stockholder.

(3) Consists of 7,670,348 shares of common stock directly owned by Third Rock Ventures, L.P. (�TRV�). The shares
directly held by TRV are indirectly held by Third Rock Ventures GP, L.P., the sole general partner of

6
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TRV and by TRV GP, LLC, the sole general partner of TRV GP. Mark Levin (�Levin�), Kevin P. Starr (�Starr�) and
Robert I. Tepper (�Tepper�), are each managing members of TRV GP LLC. Each of TRV GP, TRV GP LLC, Levin,
Starr and Tepper may be deemed to beneficially own the shares held by TRV. Neil Exter, a member of our board of
directors, is a partner of Third Rock Ventures. Mr. Exter does not have voting or investment power over any of the
shares purchased by Third Rock Ventures, L.P. The address of TRV LP is 29 Newbury Street, 3rd Floor, Boston,
Massachusetts 02116.

(4) Consists of 3,244,381 shares of common stock directly owned by Canaan IX L.P. Canaan Partner IX LLC is the
general partner of Canaan IX L.P. and may be deemed to beneficially own the shares held by Canaan IX L.P.
Timothy M. Shannon, M.D. is a non-managing member of Canaan Partners IX LLC, the general partner of
Canaan IX L.P., and a member of our board of directors. Dr. Shannon does not have beneficial ownership of any
shares held by Canaan IX L.P. The address of Canaan IX L.P. and Canaan Partners IX LLC is 285 Riverside
Avenue, Suite 250, Westport, Connecticut 06880.

7
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PLAN OF DISTRIBUTION

The selling stockholders may sell the shares of common stock from time to time pursuant to underwritten public
offerings, negotiated transactions, block trades or a combination of these methods or through underwriters or dealers,
through agents and/or directly to one or more purchasers. The shares of common stock may be distributed from time
to time in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.
The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the
�Securities Act�), if available, or Section 4(a)(1) under the Securities Act rather than under this prospectus, provided
that they meet the criteria and conform to the requirements of those provisions.

If the selling stockholders effect such transactions by selling shares of common stock to or through underwriters,
broker-dealers or agents, such underwriters, broker-dealers or agents engaged by the selling stockholders may arrange
for other broker-dealers to participate in sales. Broker-dealers may receive commissions or discounts from the selling
stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be
negotiated. The selling stockholders do not expect these commissions and discounts to exceed what is customary in
the types of transactions involved.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of common stock from time to time under this prospectus, or under a
supplement or amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act
amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in interest
as selling stockholders under this prospectus.

Each selling stockholder has informed us that it is not a registered broker-dealer and does not have any written or oral
agreement or understanding, directly or indirectly, with any person to distribute the common stock. If we are notified
in writing by a selling stockholder that any material arrangement has been entered into with a broker-dealer for the
sale of common stock through a block trade, special offering, exchange distribution or secondary distribution or a
purchase by a broker or dealer, we will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under
the Securities Act disclosing (i) the name of each such selling stockholder and of the participating broker-dealer(s),
(ii) the number of shares involved, (iii) the price at which such shares of common stock were sold, (iv) the
commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such
broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this
prospectus, and (vi) other facts material to the transaction. In addition, upon being notified in writing by a selling
stockholder that a donee or pledge intends to sell more than 500 shares of common stock, we will file a supplement to
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this prospectus if then required in accordance with applicable securities law.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
prospectus.

In connection with the sale of the shares of common stock or interests in shares of common stock, the selling
stockholders may enter into hedging transactions after the effective date of the registration statement of which this
prospectus is a part with broker-dealers or other financial institutions, which may in turn engage in short sales of the
common stock in the course of hedging the positions they assume. The selling stockholders may also sell shares of
common stock short after the effective date of the registration statement of which this prospectus is a part and deliver
these securities to close out their short positions, or loan or pledge the common stock to broker-dealers that in turn
may sell these securities. The selling stockholders may also enter into option or other transactions after the effective
date of the registration statement of which this prospectus is a part with broker-dealers or other financial institutions or
the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial
institution of shares offered by this prospectus, which shares such broker-dealer or other financial institution may
resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

8
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The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
�underwriters� within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed
to be underwriting commissions or discounts under the Securities Act. The maximum commission or discount to be
received by any member of the Financial Industry Regulatory Authority (�FINRA�) or independent broker-dealer will
not be greater than eight percent of the initial gross proceeds from the sale of any security being sold.

We have advised the selling stockholders that they are required to comply with Regulation M promulgated under the
Exchange Act during such time as they may be engaged in a distribution of the shares. The foregoing may affect the
marketability of the common stock.

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the
purchase price of the common stock less discounts or commissions, if any. Each of the selling stockholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this
offering.

We are required to pay all fees and expenses incident to the registration of the shares. We have agreed to indemnify
the selling stockholders against certain losses, damages and liabilities, including liabilities under the Securities Act,
the Exchange Act or otherwise.

We have agreed with the selling stockholders to use our commercially reasonable efforts to keep the registration
statement of which this prospectus constitutes a part effective for a period of up to one hundred eighty days or such
longer period as the Company and the selling stockholders may agree.

9
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VALIDITY OF THE SECURITIES

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby on behalf of CytomX Therapeutics, Inc. Additional legal matters may be passed upon for us, the selling
stockholders or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2016 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy these reports, proxy statements and other information at the SEC�s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
Public Reference Room. You can request copies of these documents by writing to the SEC and paying a fee for the
copying costs. Our SEC filings are also available at the SEC�s website at www.sec.gov. In addition, we maintain a
website that contains information about us at www.cytomx.com. The information found on, or otherwise accessible
through, our website is not incorporated into, and does not form a part of, this prospectus or any other report or
document we file with or furnish to the SEC.

This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more
information than this prospectus regarding us and our common stock, including certain exhibits and schedules. With
respect to the statements contained in this prospectus regarding the contents of any agreement or any other document,
in each instance, the statement is qualified in all respects by the complete text of the agreement or document, a copy of
which has been filed as an exhibit to the registration statement. You can obtain a copy of the registration statement
from the SEC at the address listed above or from the SEC�s website.

10
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with them which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus. The information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future information filed (rather than furnished) with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act between the date of this prospectus and the termination of this
offering, provided, however, that we are not incorporating any information furnished under Item 2.02 or Item 7.01 of
any current report on Form 8-K:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on
March 2, 2017 (File No. 001-37587);

� the description of our common stock contained in our registration statement on Form 8-A
(File No. 001-37587), filed with the SEC under Section 12(b) of the Exchange Act on October 6, 2015,
including any amendments or reports filed for the purpose of updating such description.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits,
unless they are specifically incorporated by reference in the documents) by writing or telephoning us at the following
address:

CytomX Therapeutics, Inc.

151 Oyster Point Blvd., Suite 400

South San Francisco, CA 94080

(650) 515-3185

Attention: Corporate Secretary

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference
in this prospectus and any accompanying prospectus supplement.

11

Edgar Filing: CytomX Therapeutics, Inc. - Form S-3

Table of Contents 22



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in
connection with the securities being registered hereby, other than the Securities and Exchange Commission
registration fee.

SEC registration fee $ 16,686
Legal fees and expenses 35,000
Accounting fees and expenses 60,000
Printing and miscellaneous expenses 10,000
Total $ 121,686

Item 15. Indemnification of Directors and Officers.

CytomX Therapeutics, Inc. is incorporated under the laws of the State of Delaware. Reference is made to
Section 102(b)(7) of the Delaware General Corporation Law, as amended (the �DGCL�), which enables a corporation in
its original certificate of incorporation or an amendment thereto to eliminate or limit the personal liability of a director
for violations of the director�s fiduciary duty, except (1) for any breach of the director�s duty of loyalty to the
corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (3) pursuant to Section 174 of the DGCL, which provides for liability of directors for
unlawful payments of dividends or unlawful stock purchase or redemptions or (4) for any transaction from which the
director derived an improper personal benefit.

Section 145(a) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation), because he or she
is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the person in connection with such action, suit or proceeding, if he or she acted in good faith and in a
manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor because the person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys� fees) actually
and reasonably incurred by the person in connection with the defense or settlement of such action or suit if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made with respect to any claim, issue or matter as to which he or
she shall have been adjudged to be liable to the corporation unless and only to the extent that the adjudicating court
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determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is
fairly and reasonably entitled to indemnity for such expenses which the adjudicating court shall deem proper.

Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify
the person against such liability under Section 145 of the DGCL.
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Our amended and restated certificate of incorporation (the �charter�) provides that no director of our company shall be
personally liable to us or our stockholders for monetary damages for any breach of fiduciary duty as a director, except
for liability (1) for any breach of the director�s duty of loyalty to us or our stockholders, (2) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (3) in respect of unlawful dividend
payments or stock redemptions or repurchases or other distributions pursuant to Section 174 of the DGCL, or (4) for
any transaction from which the director derived an improper personal benefit. In addition, our charter provides that if
the DGCL is amended to authorize the further elimination or limitation of the liability of directors, then the liability of
a director of our company shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
Our charter also provides that any repeal or modification of such article by our stockholders or an amendment to the
DGCL will not adversely affect any right or protection existing at the time of such repeal or modification with respect
to any acts or omissions occurring before such repeal or modification of a director serving at the time of such repeal or
modification.

Our amended and restated bylaws (the �bylaws�) provide that we shall indemnify each of our directors and executive
officers, and shall have power to indemnify our other officers, employees and agents, to the fullest extent permitted by
the DGCL as the same may be amended (except that in the case of an amendment, only to the extent that the
amendment permits us to provide broader indemnification rights than the DGCL permitted us to provide prior to such
the amendment) against any and all expenses, judgments, penalties, fines and amounts reasonably paid in settlement
that are incurred by the director, officer or such employee or on the director�s, officer�s or employee�s behalf in
connection with any threatened, pending or completed proceeding or any claim, issue or matter therein, to which he or
she is or is threatened to be made a party because he or she is or was serving as a director, officer or employee of our
company, or at our request as a director, partner, trustee, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, if he or she acted in good faith and in a
manner he or she reasonably believed to be in or not opposed to the best interests of our company and, with respect to
any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. Our bylaws also provide
for the advancement of expenses to each of our directors and, in the discretion of the board of directors, to certain
officers and employees, in advance of the final disposition of such action, suit or proceeding only upon receipt of an
undertaking by such person to repay all amounts advanced if it shall ultimately be determined by final judicial
decision from which there is no further right to appeal that such person is not entitled to be indemnified for such
expenses.

In addition, our bylaws provide that the right of each of our directors and officers to indemnification and advancement
of expenses shall be a contract right and shall not be exclusive of any other right now possessed or hereafter acquired
under any statute, provision of the charter or bylaws, agreement, vote of stockholders or otherwise. Furthermore, our
bylaws authorize us to provide insurance for our directors, officers, employees, and agents against any liability,
whether or not we would have the power to indemnify such person against such liability under the DGCL or the
bylaws. Our bylaws also provide that any indemnification agreement we enter into with any individual director,
officer, employee or agent shall supersede all of the indemnification rights conferred upon such person under our
bylaws to the extent so provided in such indemnification agreement.

We have entered into indemnification agreements with each of our directors and our executive officers. These
agreements provide that we will indemnify each of our directors and such officers to the fullest extent permitted by
law and the charter and bylaws. We also maintain a general liability insurance policy which covers certain liabilities
of directors and officers of our company arising out of claims based on acts or omissions in their capacities as
directors or officers.

Item 16. Exhibits.
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(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.
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Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed
pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan�s annual report pursuant to section 15(d) of the Exchange
Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
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relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
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indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.

II-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in South San Francisco, California,
on the 9th day of March, 2017.

CytomX Therapeutics, Inc.

By: /s/ Sean A. McCarthy
Sean A. McCarthy, D.Phil.
President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Sean A. McCarthy and Robert C. Goeltz, or either of them, as his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to file and sign any and all amendments, including post-effective amendments and any registration
statement for the same offering that is to be effective under Rule 462(b) of the Securities Act, to this registration
statement, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and
applicable federal securities laws.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following
persons on behalf of the registrant in the capacities and on the dates indicated.

Signature Title Date

/s/ Sean A. McCarthy

Sean A. McCarthy, D.Phil

President, Chief Executive Officer and Director

(Principal Executive Officer)

March 9, 2017

/s/ Robert C. Goeltz

Robert C. Goeltz II

Chief Financial Officer

(Principal Financial and Accounting Officer)

March 9, 2017

/s/ Hoyoung Huh

Hoyoung Huh, M.D. Ph.D.

Director March 9, 2017

/s/ Neil Exter

Neil Exter

Director March 9, 2017
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/s/ Frederick W. Gluck

Frederick W. Gluck

Director March 9, 2017

/s/ Timothy M. Shannon

Timothy M. Shannon, M.D.

Director March 9, 2017

/s/ John A. Scarlett

John A. Scarlett, M.D.

Director March 9, 2017

/s/ Matthew P. Young

Matthew P. Young

Director March 9, 2017
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EXHIBIT INDEX

Exhibit
Number Exhibit Description

Incorporated by Reference to Filings
Indicated Provided

HerewithForm File No. Exhibit No. Filing Date
  3.1 Amended and Restated Certificate of

Incorporation.
8-K 001-37587 3.1 10/19/2015

  3.2 Amended and Restated Bylaws. 8-K 001-37587 3.2 10/19/2015
  4.1 Reference is made to Exhibits 3.1 through

3.2.
  4.2 Form of Common Stock Certificate. S-1/A 333-206658 4.1 9/28/2015
  4.3 Investors� Rights Agreement by and among

CytomX Therapeutics, Inc. and the
investors signatory thereto, dated June 12,
2015.

S-1 333-206658 4.2 8/28/2015

  5.1 Opinion of Latham & Watkins LLP. X
23.1 Consent of Independent Registered Public

Accounting Firm.
X

23.2 Consent of Latham & Watkins LLP
(included in Exhibit 5.1).

X

24.1 Powers of Attorney (incorporated by
reference to the signature page hereto).

X
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