No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.
This short form prospectus has been filed under legislation in each of the provinces of Canada that permits certain information about these securities to be determined
after this prospectus has become final and that permits the omission from this prospectus of that information. The legislation requires the delivery to purchasers of a
prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of these securities.
This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale therein and only by
persons permitted to sell such securities. The securities to be offered hereunder have not been, and will not be, registered under the United States Securities Act of
1933, as amended, and, subject to certain exceptions, may not be offered or sold in the United States or to U.S. persons (as defined herein). See “Plan of Distribution”.
Information has been incorporated by reference in this short form base shelf prospectus from documents filed with securities commissions or similar authorities in
Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Vice President, Finance of Bellus Health Inc.
at 275 Armand-Frappier Blvd., Laval, Québec, H7V 4A7, Tel: 450-680-4500 and are also available electronically at www.sedar.com.
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We may offer from time to time, during the 25-month period that this prospectus, including any amendments hereto, remains valid,
our common shares, preferred shares or debt securities or warrants to purchase our common shares, preferred shares or debt securities
(“warrants”) or subscription receipts that entitle the holder to receive upon satisfaction of certain release conditions, and for no
additional consideration, our common shares, preferred shares, debt securities or warrants (“subscription receipts”), or any
combination of such securities or units (“units”) comprised of one or more of such securities (collectively, the “securities”), with an
aggregate initial offering price not to exceed $25,000,000 (or its equivalent in any other currency used to denominate the securities at
the time of offering).
The debt securities may consist of debentures, notes or other types of debt and may be issuable in one or more series. The basis for
calculating the dollar value of debt securities distributed under this prospectus will be the aggregate principal amount of debt securities
that we issue except in the case of any debt securities that are issued at an original issue discount, the dollar value of which will be
calculated on the basis of the gross proceeds that we receive. We will not offer warrants for sale separately to any member of the
public in Canada unless the offering is in connection with and forms part of the consideration for an acquisition or merger transaction
or unless the prospectus supplement containing the specific terms of the warrants to be offered separately is first approved for filing by
the securities commissions or similar regulatory authorities in each of the provinces of Canada where the warrants will be offered for
sale.
The securities may be offered separately or together, in amounts, at prices and on terms to be determined based on market conditions
and other factors. The specific terms of any securities that we offer will be provided in one or more prospectus supplements which will
accompany this prospectus. You should read this prospectus and any applicable prospectus supplement carefully before you invest.
The securities may be sold to or through underwriters or dealers purchasing as principals, and may also be sold to one or more
purchasers directly or through agents. The prospectus supplement relating to a particular issue of securities will identify each
underwriter, dealer or agent engaged by us in connection with the offering and sale of those securities, and will set forth the terms of
the offering of such securities, including, to the extent applicable, the net proceeds to be received, and any compensation payable to
underwriters, dealers or agents, by us. See “Plan of Distribution”. No underwriter has been involved in the preparation of this
prospectus or performed any review of the contents of this prospectus.
Our outstanding common shares are listed on the Toronto Stock Exchange (the “TSX”) under the symbol “BLU”. Unless otherwise
specified in the applicable prospectus supplement, none of the preferred shares, debt securities, warrants, subscription receipts or units
will be listed on any securities exchange. Accordingly, unless so specified, there will be no market through which those securities
may be sold and purchasers may not be able to resell those securities purchased under this prospectus. This may affect the
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pricing of those securities in the secondary market, the transparency and availability of trading prices, the liquidity of those
securities, and the extent of issuer regulation.
Our head office is located at 275 Armand-Frappier Blvd., Laval, Québec, H7V 4A7.
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ABOUT THIS PROSPECTUS
You should rely only on the information contained in or incorporated by reference in this prospectus or any
applicable prospectus supplement. References to this “prospectus” include documents incorporated by reference herein. We
have not authorized anyone to provide you with information that is different. We are not making an offer of these securities in
any jurisdiction where the offer is not permitted by law.
Unless the context otherwise requires, in this prospectus (excluding the documents incorporated by reference herein) the
terms “BELLUS Health”, “Company”, “we”, “us” and “our” refer to BELLUS Health Inc. and its subsidiaries, references to “Cdn$”
and “$” are to Canadian dollars.
All information permitted under applicable laws to be omitted from this prospectus will be contained in one or more
prospectus supplements that will be delivered to purchasers together with this prospectus. Each prospectus supplement will be
incorporated by reference in this prospectus for the purposes of securities legislation as of the date of the prospectus supplement and
only for the purposes of the distribution of those securities to which the prospectus supplement pertains.
Our consolidated financial statements have been prepared in accordance with International Financial Reporting Standards as
issued by the International Accounting Standards Board (“IFRS”) and are stated in Canadian dollars.
DOCUMENTS INCORPORATED BY REFERENCE
The following documents filed by us with the securities commission or similar authority in each of the provinces of Canada
are specifically incorporated by reference in, and form an integral part of, this prospectus:
1.

our annual information form for the year ended December 31, 2016, dated March 16, 2017 (the “2016 AIF”);

2.

our audited consolidated financial statements as at and for the years ended December 31, 2016 and 2015, together with the
independent auditors’ report thereon, and management’s discussion and analysis dated February 28, 2017 in respect of those
statements;

3.

our unaudited condensed consolidated interim financial statements as at September 30, 2017 and for the three and nine month
periods ended September 30, 2017 and 2016 and management’s discussion and analysis dated November 7, 2017 in respect
of those statements;

4.

our management information circular dated March 15, 2017 in connection with our annual and special meeting of
shareholders held on May 9, 2017;

5.

our material change report filed March 6, 2017 relating to the entering into of the exclusive worldwide license agreement for
the development and commercialization of a treatment of chronic cough with the NEOMED Institute;

6.

our material change report filed June 28, 2017 relating to the sale by the Company of its equity interest in FB Health S.p.A.
for total consideration of up to $2.5 million; and
-1-
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7.

our material change report filed October 6, 2017 relating to the appointment of Dr. Clarissa Desjardins to our Board of
Directors.

Any documents of the types referred to above and any material change reports (excluding confidential material change
reports) and any business acquisition reports and updated earnings coverage ratio information, filed by us with the securities
regulatory authorities in Canada after the date of this short form prospectus and prior to 25 months from the date hereof shall be
deemed to be incorporated by reference in this prospectus.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this prospectus to the extent that a statement contained herein, or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein, modifies or
supersedes that statement. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The making of a
modifying or superseding statement shall not be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a
material fact that is required to be stated or that is necessary to make a statement not misleading in light of the circumstances
in which it was made. Any statement so modified or superseded shall not constitute a part of this prospectus except as so
modified or superseded.
Upon a new annual information form and the related annual audited comparative financial statements and accompanying
management’s discussion and analysis being filed with and, where required, accepted by, the applicable securities regulatory
authorities in Canada during the currency of this prospectus, the previous annual information form, the previous annual audited
comparative financial statements and accompanying management’s discussion and analysis and all interim financial reports and
accompanying management’s discussion and analysis, material change reports, information circulars and business acquisition reports
filed prior to the commencement of the then current fiscal year will be deemed no longer to be incorporated into this prospectus for
purposes of future offers and sales of securities hereunder. Upon an interim financial report and accompanying management’s
discussion and analysis being filed by us with and, where required, accepted by, the applicable securities regulatory authorities in
Canada during the currency of this prospectus, all interim financial reports and accompanying management’s discussion and analysis
filed prior to the new interim financial report shall be deemed no longer to be incorporated into this prospectus for purposes of future
offers and sales of securities hereunder.
A prospectus supplement containing the specific terms of an offering of the securities and, if applicable, updated disclosure
of earnings coverage ratios will be delivered to purchasers of such securities together with this prospectus and will be deemed to be
incorporated into this prospectus as of the date of such prospectus supplement but only for purposes of the offering of securities
covered by that prospectus supplement. Any “template version” of any “marketing materials” (as such terms are defined in National
Instrument 41-101 of the Canadian Securities Administrators) pertaining to an offering of securities that is filed by us with the
securities regulatory authorities in Canada after the date of the prospectus supplement for that offering and before the termination of
the distribution of such securities will be deemed to be incorporated by reference in that prospectus supplement.
Information has been incorporated by reference in this prospectus from documents filed with securities commissions
or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without
charge from the Vice President, Finance of Bellus Health Inc. at 275 Armand-Frappier Blvd., Laval, Québec, H7V 4A7,
Tel: 450-680-4500. These documents may also be obtained over the Internet at the Canadian Securities Administrators’ website at
www.sedar.com.
FORWARD-LOOKING INFORMATION
This short form prospectus, including the documents incorporated herein by reference, contains forward-looking information
and forward-looking statements within the meaning of applicable Canadian securities laws. Such forward-looking statements include
statements regarding our intent, belief or current expectations primarily with respect to market and general economic conditions,
future costs, expenditures and our future operating performance. Such statements may be indicated by words such as “estimate”,
“expect”, “anticipate”, “plan”, “intend”, “believe”, “will”, “should”, “may” and similar words and phrases. Readers are cautioned that
any such forward-looking information and statements are not guarantees and may involve risks and uncertainties, and that actual
results, performance or achievements of BELLUS Health, or developments in BELLUS Health’s industry, may differ materially from
the anticipated results, performance, achievements or developments expressed or implied by the forward-looking statements as a result
of various factors. The information contained in this short form prospectus, including the documents incorporated herein by reference,
identifies important factors underlying the forward-looking statements that could cause such differences, including specifically the
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risks set forth in “Risk Factors” herein. There can be no assurance that the expectations of our management will prove to be correct
and we caution you not to place undue reliance upon any such forward-looking information and statements. All forward-looking
information and statements made in this short form prospectus are qualified by these cautionary statements and other cautionary
statements and factors contained herein.
Except as otherwise indicated, forward-looking information in this prospectus (including the documents incorporated by
reference herein) does not reflect the potential impact of any non-recurring or other special items or of any dispositions,
monetizations, mergers, acquisitions, other business combinations or other transactions that may be considered or announced or may
occur after the date the statement containing the forward-looking information is made.
We caution that all forward-looking information, including any statement regarding our current objectives, strategies and
intentions and any factor or assumption underlying the forward-looking information, is inherently subject to change and uncertainty
and that actual results may differ materially from those expressed or implied by the forward-looking information. A number of risks,
uncertainties and other factors could cause actual results and events to differ materially from those expressed or implied in the
forward-looking information or could cause our current objectives, strategies and intentions to change. These risks, uncertainties and
other factors include, but are not limited to the ability to obtain financing, the impact of general economic conditions, general
conditions in the pharmaceutical industry, changes in the regulatory environment in the jurisdictions in which the Company does
business, stock market volatility, fluctuations in costs, changes to the competitive environment due to consolidation, achievement of
forecasted burn rate, potential payments/outcomes in relation to indemnity agreements and contingent value rights, achievement of
forecasted pre-clinical and clinical trial milestones and that actual results may vary once the final and quality-controlled verification of
data and analyses has been completed. In addition, the length of the Company’s drug candidates development process, their market
size and commercial value, as well as the sharing of proceeds between the Company and its potential partners from potential future
revenues, if any, are dependent upon a number of factors.
Many of these factors are beyond our control and current expectation or knowledge.
Should one or more of the above risks, uncertainties or other factors materialize, our objectives, strategies or intentions
change, or any of the factors or assumptions underlying the forward-looking information prove incorrect, our actual results and our
plans and targets could vary significantly from what we currently foresee. Accordingly, we warn investors to exercise caution when
considering statements containing forward-looking information and that it would be unreasonable to rely on such statements as
creating legal rights regarding our future results or plans or targets. All of the forward-looking information in this prospectus
(including the documents incorporated by reference herein) is qualified by the cautionary statements herein.
Before making any investment decision in respect of the securities and for a detailed discussion of the risks and uncertainties
associated with our business, operations and financial targets, performance and condition and the material factors and assumptions
underlying the forward-looking information herein and therein, fully review the disclosure incorporated by reference in and included
in this prospectus, including the risks referenced under “Risk Factors”.
Statements containing forward-looking information included in this prospectus and the documents incorporated by reference
herein are made only as of the date of such document. We expressly disclaim any obligation to update or alter any statements
containing forward-looking information, or the factors or assumptions underlying them, whether as a result of new information, future
events or otherwise, except as required by law.
THE COMPANY
The Company was incorporated on April 12, 2012 under the Canada Business Corporations Act (the “CBCA”) and is the
successor of BELLUS Health Inc., a company incorporated on June 17, 1993. References herein to our business and operations
include activities prior to May 25, 2012, date of the strategic partnership and financing with Pharmascience Inc., on the basis that such
historical business and operations have been continued by the Company. Refer to the section “Strategic Partnership, Financing and
Corporate Reorganization of May 2012” of the 2016 AIF for details, including on the creation of BHI Limited partnership
(“BHI LP”), the partnership that carried on the Company’s activities until March 16, 2017.
The Company’s common shares trade on the Toronto Stock Exchange (“TSX”) under the symbol BLU.
The Company’s head office is located at 275 Armand-Frappier Boulevard, Laval, Quebec H7V 4A7, Canada.
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Intercorporate Relationships
As at November 23, 2017, BELLUS Health Inc. had one wholly-owned subsidiary, BELLUS Health Cough Inc. (formerly
10036269 Canada Inc.), a CBCA company incorporated on March 16, 2017.
On March 16, 2017, the Company entered into a share purchase agreement (the “Share Purchase Agreement”) with Taro
Pharmaceuticals Inc. (“Taro”) for the sale of BELLUS Health’s wholly-owned subsidiary Thallion Pharmaceuticals Inc. (“Thallion”),
including all the rights to the drug candidate ShigamabTM. Prior to the effective date of the Share Purchase Agreement, BELLUS
Health proceeded with an internal reorganization under which BHI LP was dissolved, and transferred its assets and liabilities to
BELLUS Health.
Prior to its sale to Taro, Thallion was the sole general partner of BHI LP, in which it has an 89.6% interest. BELLUS SPV
Inc., a CBCA corporation, was wholly-owned by BHI LP. In October 2014, the former general partner of BHI LP (8103968 Canada
Inc.), Thallion, Caprion Proteomics General Partnership and 4415531 Canada Inc. were amalgamated as part of a corporate
reorganization, of which Thallion was the resulting corporation. See “Business of the Company”.
BUSINESS OF THE COMPANY
The Company is a biopharmaceutical development company advancing novel therapeutics for conditions with high unmet
medical need. Its pipeline of projects includes its lead drug candidate BLU-5937 for chronic cough and other partnered clinical-stage
drug development programs.
BLU-5937 for Chronic Cough
BLU-5937 is a selective P2X3 antagonist with the potential to be a best-in-class therapeutic for chronic cough patients who
do not respond to current therapies. BLU-5937 is a potent, highly selective, orally bioavailable small molecule antagonist of the P2X3
receptor, a clinically validated target for chronic cough.
The Company obtained the rights to develop and commercialize BLU-5937 under an exclusive worldwide license agreement
with the NEOMED Institute (“NEOMED”) on February 28, 2017. Under the terms of the agreement, the Company paid an upfront
fee of $3.2 million, consisting of $1.7 million in cash and $1.5 million through the issuance of 5,802,177 common shares. NEOMED
will be entitled to receive a royalty on net sales-based revenues. In lieu of milestone payments, a certain portion of all other revenues
received by BELLUS Health from BLU-5937 will be shared with NEOMED in accordance with a pre-established schedule whereby
the shared revenue portion decreases as the program progresses in development. In addition, NEOMED will provide development
support to the BLU-5937 program and will contribute $950,000 towards the funding of research and development activities, of which
$475,000 has been received during the second quarter of 2017.
On April 24, 2017, the Company announced that the U.S. Patent and Trademark Office issued U.S. Patent No. 9,598,409,
which grants claims covering the composition of matter of BELLUS’ Health lead drug candidate, BLU-5937, and related
imidazopyridine compounds, in addition to pharmaceutical compositions comprising BLU-5937 and uses thereof. The patent has an
expiration date of 2034, excluding any potential patent term extension. Patent applications with similarly broad claims are currently
pending in Europe, Japan, China and other industrialized nations.
On September 18, 2017, the Company announced that BLU-5937 showed a significant reduction in cough and no taste
disturbance in two separate preclinical models. In the guinea pig cough model, BLU-5937 showed comparable efficacy to the current
leading P2X3 antagonist, Merck & Co’s Gefapixant (also named AF-219 or MK-7264). In the rat taste model, BLU-5937 did not
inhibit taste; however, consistent with clinical trial data previously presented by Merck & Co, Gefapixant lead to significant taste
disturbance.
The Company is currently performing preclinical studies on BLU-5937 to complete its package for submission of a Clinical
Trial Application (CTA) expected in the second quarter of 2018. The Company plans to initiate a Phase 1 clinical study in the third
quarter of 2018.
The P2X3 antagonist program was initiated by AstraZeneca scientists in Montreal, and assigned to NEOMED in October
2012. BLU-5937 was selected as a drug candidate to advance towards the clinic based on comprehensive structure-activity
relationship testing at AstraZeneca and extensive preclinical development efforts in chronic cough undertaken by NEOMED.
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Chronic cough is a cough that lasts more than eight weeks and is associated with significant adverse social, psychosocial and
physical effects on quality of life. In June 2017, the Company commissioned Torreya Insights LLC to conduct a market assessment
through an evaluation of chronic cough epidemiology and pricing estimates. Based on primary and secondary research, the report
concludes that, in the United States alone, more than 26 million adults suffer from chronic cough and more than 2.6 million of these
patients have chronic cough lasting for more than a year. The number of treatment-refractory chronic cough patients expands to 11.7
million when taking into account those patients with a cough duration between eight weeks and one year. The market assessment also
sought to better understand the pricing and reimbursement landscape for a condition that has no recently-approved therapies, and
therefore no direct comparables. Based on interviews with key opinion leaders, prescribing physicians and payers, the consensus is
that new chronic cough treatments, such as BLU-5937, will be priced similarly to therapies for chronic constipation, asthma and
partial onset seizures. These analogs represent non-lethal chronic conditions that have a significant impact on quality of life and
address a large patient population in competitive markets that also include generic and over-the-counter products. The monthly price
for these analogs varies between US $300 and $600.
Other Partnered Programs
In 2010, the Company entered into a sale and license agreement with global private equity firm Auven Therapeutics for the
worldwide rights to KIACTA™ in exchange for an upfront fee and revenue sharing. Auven Therapeutics is currently evaluating
whether to further pursue the development of KIACTA™ for the treatment of patients suffering from active pulmonary sarcoidosis.
Auven Therapeutics has developed a clinical Phase 2/3 study protocol to evaluate the safety and efficacy of KIACTA™ in pulmonary
sarcoidosis. The U.S. Food and Drug Administration has cleared the investigational new drug application (IND) for this clinical Phase
2/3 study.
In 2014, BELLUS Health entered into a development and license agreement with AMO Pharma Limited (AMO Pharma) for
the worldwide rights to AMO-01 (formerly TLN-4601) for the treatment of neurologic and psychiatric disorders in return for royalties
on sales and revenue sharing. TLN-4601 was acquired by BELLUS Health as part of the Thallion acquisition in August 2013. AMO
Pharma is a private company focused on the treatment of central nervous system and neuromuscular diseases. AMO Pharma is
preparing for a Phase 2 study to evaluate the efficacy of AMO-01 in patients suffering from Fragile X Syndrome in 2018.
ALZ-801 for the treatment of Alzheimer’s disease (AD), initially developed by BELLUS Health, was licensed to Alzheon
Inc. (Alzheon) in 2013 in return for revenue sharing and royalties on sales. ALZ-801 is a prodrug of tramiprosate, a beta-amyloid
targeting small molecule shown to improve cognition and function in AD patients who are carriers of apolipoprotein E4 (APOE4) AD
genotype, and to reduce soluble beta-amyloid in the cerebral spinal fluid of AD patients. Recent third-party positive clinical results for
the treatment of early AD using anti-beta-amyloid antibodies lend further support to the concept of beta-amyloid clearance as a
promising approach for the treatment of AD.
Recent transactions
On March 16, 2017, the Company entered into a Share Purchase Agreement with Taro for the sale of the Company’s whollyowned subsidiary Thallion, including all the rights to the drug candidate ShigamabTM. Pursuant to the Share Purchase Agreement,
Taro acquired all issued and outstanding shares of Thallion for a total consideration of $2.7 million, consisting of a cash payment of
$2.3 million on closing and a deferred payment of $0.4 million upon the completion of a pre-established milestone event to occur
within 24 months of the closing of the transaction. In addition, BELLUS Health will receive a portion of certain post-approval
revenues related to the ShigamabTM program.
On June 30, 2017, the Company sold its equity interest in FB Health, for a potential total consideration of $2.5 million,
consisting of upfront cash payments of $1.8 million and a contingent revenue-based milestone payment of up to $0.7 million (€0.5
million), which will be determined one year from the closing of the transaction. BELLUS Health acquired its interest in FB Health in
2013 when the Company granted FB Health a license for BLU-8499, a drug candidate for the treatment of Alzheimer’s disease.
The net proceeds from these two transactions are supporting the development of BLU-5937, the Company’s lead drug
candidate for the treatment of chronic cough.
CONSOLIDATED CAPITALIZATION
There have been no material changes in our share or loan capital, on a consolidated basis, from September 30, 2017 to the
date of this prospectus, except for the grant of 200,000 stock options on November 7, 2017.
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USE OF PROCEEDS
Any net proceeds expected to be received from the sale of securities, and each of the principal purposes for which we will use
those net proceeds, will be set forth in a prospectus supplement relating to that sale. Unless otherwise specified in the applicable
prospectus supplement, we will use the net proceeds that we receive from the sale of securities for any one or more of debt repayment,
research and development activities, working capital, acquisitions or other general corporate purposes.
PLAN OF DISTRIBUTION
We may offer and sell the securities, separately or together to or through one or more underwriters or dealers purchasing as
principals, and also may offer and sell securities to one or more purchasers directly or through agents. The distribution of securities
may be effected from time to time in one or more transactions at a fixed price or prices or at prices which may be changed, at market
prices prevailing at the time of sale, at prices related to such prevailing market prices or at prices to be negotiated with purchasers. The
price at which securities will be offered and sold may vary from purchaser to purchaser and during the distribution period.
The prospectus supplement with respect to any securities being offered will set forth the terms of the offering of those
securities, including:
•

the name or names of any underwriters, dealers or other placement agents,

•

the purchase price of, and form of consideration for, those securities and the net proceeds to us from such sale,

•

any delayed delivery arrangements,

•

any underwriting discounts or commissions and other items constituting underwriters’ compensation,

•

any offering price (or the manner of determination thereof if offered on a non-fixed price basis),

•

any discounts, commissions or concessions allowed or reallowed or paid to dealers, and

•

any securities exchanges on which those securities may be listed.

Only the underwriters named in a prospectus supplement are deemed to be underwriters in connection with securities offered
by that prospectus supplement.
The offering of securities under this prospectus will be made only in Canada and to residents thereof. The securities have not
been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or any state
securities laws, and may not be offered, sold or delivered within the United States or to U.S. persons unless registered under the U.S.
Securities Act and applicable state securities laws or an exemption therefrom is available. If specified in the applicable prospectus
supplement, we or the underwriters, dealers or agents in an offering of securities will be entitled to offer and sell those securities to
accredited investors or qualified institutional buyers, as applicable, in the United States provided such offers and sales are made
pursuant to an exemption from the registration requirements under the U.S. Securities Act and in compliance with applicable state
securities laws. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities in the United
States. Terms used in this paragraph have the meanings given to them by Regulation S under the U.S. Securities Act.
Under agreements that may be entered into by us, underwriters, dealers and agents who participate in the distribution of
securities may be entitled to indemnification by us against certain liabilities, including liabilities under Canadian provincial securities
legislation, or to contributions with respect to payments which such underwriters, dealers or agents may be required to make in respect
thereof. The underwriters, dealers and agents with whom we enter into agreements may be our customer, or engage in transactions
with or perform services for us, in the ordinary course of business.
DESCRIPTION OF SHARE CAPITAL
The authorized capital of the Company consists of an unlimited number of common shares. As of November 23, 2017,
66,866,001 common shares of the Company were issued and outstanding, all of which are fully paid and non-assessable.
In this description, the words “we”, “us”, “our”, “Company” and “BELLUS Health” refer to BELLUS Health Inc. (or its
successors, if any,) and not any of its subsidiaries.
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Common Shares
Each Common Share entitles the holder thereof to one vote at any meeting of the shareholders of the Company, except
meetings at which only holders of a specified class of shares are entitled to vote. Subject to the rights of holders of the Preferred
Shares, the Common Shares are entitled to receive, as and when declared by our Board of Directors, dividends in such amounts as
shall be determined by our Board of Directors. The holders of Common Shares have the right, subject to the rights of the holders of
Preferred Shares, to receive the remaining property of the Company in the event of liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary.
Preferred Shares
No Preferred Shares are currently issued; however they may be issued from time to time in one or more series, the terms of
each series, including the number of shares, the designation, rights, preferences, privileges, priorities, restrictions, conditions and
limitations, to be determined at the time of creation of each such series by our Board of Directors without shareholder approval,
provided that all Preferred Shares will rank, with respect to dividends and return of capital in the event of liquidation, dissolution,
winding-up or other distribution of the Company’s assets for the purpose of winding-up its affairs, pari passu among themselves and
in priority to all Common Shares or shares of any class ranking junior to the Preferred Shares. Except as provided for in the
Company’s articles of incorporation (as amended), the holders of Preferred Shares shall not be entitled to receive notice of meetings of
the Company’s shareholders nor to attend thereat and shall not be entitled to vote at any such meeting.
DESCRIPTION OF DEBT SECURITIES
The particular terms of a series of debt securities offered by any prospectus supplement and the extent, if any, to which such
general terms may apply to those debt securities will be described in the related prospectus supplement. We may offer secured or
unsecured debt securities which may be senior or subordinated, and which may be convertible.
Debt securities will be issued under and governed by the terms of one or more trust indentures that we will enter into with
one or more banks or trust companies acting as indenture trustee that will be named in the applicable prospectus supplement. The
particular terms of any debt securities that we offer will be set out in the applicable prospectus supplement.
DESCRIPTION OF WARRANTS
We may issue warrants to purchase common shares, preferred shares or debt securities. A warrant will entitle the holder to
purchase for cash a number of securities at an exercise price that will be stated in, or that will be determinable as described in, the
applicable prospectus supplement. Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders
of the securities for which the warrants are exercisable.
We have delivered an undertaking to the securities regulatory authority in each of the provinces of Canada that we will not
offer warrants for sale separately to any member of the public in Canada unless the offering is in connection with and forms part of the
consideration for an acquisition or merger transaction or unless the prospectus supplement containing the specific terms of the
warrants to be offered separately is first approved for filing by the securities commissions or similar regulatory authorities in each of
the provinces of Canada where the warrants will be offered for sale.
Warrants will be issued under and governed by the terms of one or more warrant agreements or indentures that we will enter
into with one or more banks or trust companies acting as warrant agent or trustee that will be named in the applicable prospectus
supplement. The particular terms of any warrants that we offer, and the extent to which the general terms and provisions described in
this section apply to those warrants, will be set out in the applicable prospectus supplement. The prospectus supplement will include
some or all of the following:
(a)

the designation and aggregate number of warrants offered;

(b)

the price, if any, at which warrants will be offered;

(c)

the currency or currencies in which the warrants will be offered;

(d)

the number or principal amount, as applicable, of common shares, preferred shares or debt securities purchasable on
exercise of the warrants, and procedures that will result in the adjustment of that number or amount;
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(e)

if applicable, the designation and terms of the preferred shares or debt securities purchasable on exercise of the
warrants;

(f)

the exercise price of the warrants;

(g)

the dates or periods on, after or during which the warrants are exercisable;

(h)

the designation and terms of any securities with which the warrants are issued and the number of warrants that will
be issued with each such security;

(i)

if the warrants are issued as a unit with another security, the date on and after which the warrants and the other
security will be separately transferable;

(j)

any minimum or maximum amount of warrants that may be exercised at any one time;

(k)

any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants;

(l)

whether the warrants will be subject to redemption or call and, if so, the terms of such redemption or call provisions;

(m)

provisions as to modification, amendment or variation of the warrant indenture or any rights or terms attaching to
the warrants; and

(n)

any other material terms, preferences, rights or limitations of, or restrictions on, the warrants.
DESCRIPTION OF SUBSCRIPTION RECEIPTS

We may issue subscription receipts that entitle the holder to receive upon satisfaction of certain release conditions, and for no
additional consideration, common shares, preferred shares, debt securities or warrants or any combination thereof. The subscription
receipts may be offered separately or together with other securities, and subscription receipts sold with other securities may be
attached to or separate from the other securities.
The subscription receipts will be issued under one or more subscription receipt agreements, that we will enter into with one
or more escrow agents. If underwriters or agents are involved in the sale of subscription receipts, one or more of such underwriters or
agents may also be parties to the subscription receipt agreement governing those subscription receipts. The relevant subscription
receipt agreement will establish the terms of the subscription receipts. Under the subscription receipt agreement, a purchaser of
subscription receipts will have a contractual right of rescission following the issuance of common shares, preferred shares, debt
securities or warrants, as the case may be, to such purchaser, entitling the purchaser to receive the amount paid for the subscription
receipts upon surrender of the common shares, preferred shares, debt securities or warrants, as applicable, if this prospectus, the
relevant prospectus supplement, and any amendment thereto, contains a misrepresentation, provided such remedy for rescission is
exercised within 180 days of the date the subscription receipts are issued.
The particular terms of any subscription receipts that we offer, and the extent to which the general terms and provisions
described in this section apply to those subscription receipts, will be set out in the applicable prospectus supplement. All such terms
will comply with any applicable requirements of the TSX relating to subscription receipts. The prospectus supplement will include
some or all of the following:
(a)

the number of subscription receipts offered;

(b)

the price at which the subscription receipts will be offered;

(c)

the currency or currencies in which the subscription receipts will be offered;

(d)

the designation, number and terms, as applicable, of the common shares, preferred shares, debt securities or warrants
to be received by holders of subscription receipts upon satisfaction of the release conditions, and the anti-dilution
provisions that will result in the adjustment of those numbers;

(e)

the release conditions that must be met in order for holders of subscription receipts to receive for no additional
consideration, common shares, preferred shares, debt securities or warrants, as applicable.

(f)

the procedure for the issuance and delivery of common shares, preferred shares, debt securities or warrants, as
applicable, to holders of subscription receipts upon satisfaction of the release conditions;

(g)

whether any payments will be made to holders of subscription receipts upon delivery of the common shares,
preferred shares, debt securities or warrants, as applicable, upon satisfaction of the release conditions;
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(h)

the terms and conditions under which the escrow agent will hold in escrow all or a portion of the proceeds from the
sale of the subscription receipts together with any interest income earned thereon (collectively, the “escrowed
funds”), pending satisfaction of the release conditions;

(i)

the terms and conditions under which the escrow agent will hold common shares, preferred shares, debt securities or
warrants, as applicable, pending the satisfaction of the release conditions;

(j)

the terms and conditions under which the escrow agent will release all or a portion of the escrowed funds to us upon
satisfaction of the release conditions;

(k)

if the subscription receipts are sold to or through underwriters or agents, the terms and conditions under which the
escrow agent will release a portion of the escrowed funds to such underwriters or agents in payment of all or a
portion of their fees or commission in connection with the sale of the subscription receipts;

(l)

procedures for the refund by the escrow agent to holders of subscription receipts of all or a portion of the
subscription price for their subscription receipts, plus any pro rata entitlement to interest earned or income generated
on such amount, if the release conditions are not satisfied;

(m)

any entitlement of ours to purchase the subscription receipts in the open market by private agreement or otherwise;

(n)

whether we will issue the subscription receipts as global securities and, if so, who the depository will be;

(o)

provisions as to modification, amendment or variation of the subscription receipt agreement or any rights or terms
attaching to the subscription receipts; and

(p)

any other specific material terms, preferences, rights or limitations of, or restrictions on, the subscription receipts.
DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will
have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that
the securities included in the unit may not be held or transferred separately, at any time or at any time before a specified date.
The applicable prospectus supplement may describe:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

•

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

•

whether the units will be issued as global securities.

The particular terms of any units that we offer, and the extent to which the general terms and provisions described in this
section apply to those units, will be set out in the applicable prospectus supplement.
BOOK-ENTRY ONLY SECURITIES
Except as otherwise provided in the applicable prospectus supplement, securities will be issued initially in “book-entry only”
form. Securities issued in “book-entry only” form must be purchased, transferred or redeemed through participants (“Participants”) in
the depository service of CDS Clearing and Depository Services Inc. or a successor (collectively, “CDS”) or its nominee. On the
closing of a book-entry only offering, we will cause a global certificate or certificates representing the aggregate number of securities
subscribed for under such offering to be delivered to, and registered in the name of, CDS or its nominee. Except as described below
under “Book-entry Only Securities — Special Situations When Global Security Will be Terminated”, no purchaser of securities will
be entitled to a certificate or other instrument from us or CDS evidencing that purchaser’s ownership thereof, and no purchaser will be
shown on the records maintained by CDS except through a book-entry account of a Participant acting on behalf of such purchaser.
Each purchaser of securities will receive a customer confirmation of purchase from the registered dealer from which the securities are
purchased in accordance with the practices and procedures of that registered dealer. The practices of registered dealers may vary, but
generally customer confirmations are issued promptly after execution of a customer order. CDS will be responsible for establishing
and maintaining book-entry accounts for its Participants having interests in the securities.
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Transfer, Conversion, Exchange or Redemption of Securities
Transfer of ownership, conversion, exchange or redemptions of securities will be effected through records maintained by
CDS or its nominee for such securities with respect to interests of Participants, and on the records of Participants with respect to
interests of persons other than Participants. An owner of a beneficial interest in a security in “book-entry only” form who desires to
sell or otherwise transfer that interest may do so only through Participants. The ability of that owner to pledge its interest in the
security or otherwise take action with respect to its interest in the security may be limited due to the lack of a physical certificate.
Payments and Notices
As long as CDS or its nominee is the registered holder of securities, CDS or its nominee, as the case may be, will be
considered the sole owner of those securities for the purposes of receiving notices or payments on those securities. In such
circumstances, our responsibility and liability in respect of notices or payments on those securities will be limited to giving notice or
making payment of any amounts due on the securities to CDS or its nominee.
Payments on each security will be made by us (or on our behalf) to CDS or its nominee, as the case may be, as the registered
holder of the security. We understand that such payments will be credited by CDS or its nominee in the appropriate amounts to the
Participants with a beneficial interest in the global security. Payments of the amounts so credited to persons who hold beneficial
interests in securities through Participants will be the responsibility of those Participants.
Each person with a beneficial interest in securities must rely on the procedures of CDS and, if such person is not a
Participant, on the procedures of the Participant through which such person owns its interest, to exercise any rights with respect to the
securities. We understand that, under existing policies of CDS and industry practices, if we request any action of a beneficial owner or
if a beneficial owner desires to give any notice or take any action which a registered holder is entitled to give or take with respect to
the securities, CDS would authorize the Participant acting on behalf of the beneficial owner to give such notice or to take such action,
in accordance with the procedures established by CDS or agreed to from time to time by us, any trustee in respect of securities and
CDS. Any beneficial owner that is not a Participant must rely on the contractual arrangement it has directly, or indirectly through its
financial intermediary, with its Participant to give such notice or take such action.
Special Situations When Global Security Will be Terminated
If we determine, or CDS notifies us in writing, that CDS is no longer willing or able to discharge properly its responsibilities
as depository with respect to the Securities and we are unable to locate a qualified successor, or if we at our option elect, or are
required by law, to terminate the book-entry system, then the securities will be issued in fully registered form to beneficial owners or
their nominees.
TRADING PRICE AND VOLUME OF COMMON SHARES
Trading prices and volume of the common shares will be provided, as required, in each applicable prospectus supplement to
this prospectus.
RISK FACTORS
An investment in the securities involves risk. Before deciding whether to invest in the securities, you should consider
carefully the risks described in the documents incorporated by reference in this prospectus (including subsequent documents
incorporated by reference in this prospectus) and, if applicable, those described in a prospectus supplement relating to a specific
offering of debt securities. Discussions of certain risks and uncertainties affecting our business are provided in our annual information
form (or, as applicable, our annual information form and our management’s discussion and analysis for subsequent periods), each of
which is incorporated by reference in this prospectus. These are not the only risks and uncertainties that we face. Additional risks not
presently known to us or that we currently consider immaterial may also materially and adversely affect us. If any of the events
identified in these risks and uncertainties were to actually occur, our business, financial condition or results of operations could be
materially harmed.
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LEGAL MATTERS
Certain legal matters relating to securities offered by this short form base shelf prospectus will be passed upon on our behalf
by Davies Ward Phillips & Vineberg LLP, our counsel. As of the date of this prospectus, the partners and associates of Davies Ward
Phillips & Vineberg LLP, as a group, own beneficially, directly or indirectly, less than 1% of our outstanding securities of any class
and less than 1% of the outstanding securities of any class of our associates or affiliates.
AUDITORS, TRANSFER AGENT AND REGISTRAR
Our auditors are KPMG LLP, Chartered Professional Accountants (“KPMG”), 1500 – 600, De Maisonneuve Boulevard
West, Montreal, Québec, Canada, H3A 0A3. The transfer agent and registrar for our common shares is Computershare Investor
Services, Inc. through its offices in Montreal, Québec.
ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS OR COMPANIES
One of our directors resides outside of Canada.
The person named below has appointed the following agent for service of process:
Name of Person

Name and Address of Agent

Franklin Berger, Director

Bellus Health Inc., 275 Armand-Frappier Blvd., Laval, Québec,
H7V 4A7

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person
or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of
Canada, even if the party has appointed an agent for service of process.
RIGHTS OF WITHDRAWAL AND RESCISSION
Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement
to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a prospectus and
accompanying prospectus supplement relating to the securities purchased by a purchaser and any amendment thereto. In several of the
provinces, the securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the
price or damages if the prospectus and accompanying prospectus supplement relating to the securities purchased by a purchaser and
any amendment thereto contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission,
revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the
purchaser’s province.
In an offering of warrants (except warrants that form part of units), subscription receipts, convertible debt securities or units
comprised of one or more of such securities, original purchasers resident in each of the provinces will have a contractual right of
rescission against the Company in respect of the exercise, exchange or conversion of such securities. The contractual right of
rescission will entitle such original purchasers to receive the amount paid upon such exercise, exchange or conversion, as applicable,
upon surrender of the underlying securities issued thereunder, in the event that this prospectus and accompanying prospectus
supplement relating to the securities purchased by the original purchasers and any amendment thereto, contains a misrepresentation,
provided that such exercise, exchange or conversion, as applicable, takes place, and the right of rescission is exercised, within 180
days of the date of purchase of the applicable securities under this prospectus and accompanying prospectus supplement relating to the
securities purchased by the original purchasers and any amendment thereto. This contractual right of rescission will be consistent with
the statutory right of rescission described under section 217 of the Securities Act (Québec), and is in addition to any other right or
remedy available to original purchasers under section 217 of the Securities Act (Québec) or otherwise at law.
In an offering of warrants, subscription receipts, convertible debt securities or units comprised of one or more of such
securities, investors are cautioned that the statutory right of action for damages for a misrepresentation contained in the prospectus is
limited, in certain provincial securities legislation, to the price at which such securities are offered to the public under the prospectus
offering. This means that, under the securities legislation of certain provinces, if the purchaser pays additional amounts upon exercise
or exchange of the security, those amounts may not be recoverable under the statutory right of action for damages that applies in those
provinces.
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The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the
particulars of these rights or consult with a legal adviser.
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CERTIFICATE OF THE COMPANY
Date: November 23, 2017
This short form prospectus, together with the documents incorporated in this prospectus by reference, constitutes full, true
and plain disclosure of all material facts relating to the securities offered by this prospectus as required by the securities legislation of
each of the provinces of Canada.

(Signed) ROBERTO BELLINI
President and Chief Executive Officer

(Signed) FRANÇOIS DESJARDINS
Vice President, Finance

On behalf of the Board of Directors

(Signed) FRANCESCO BELLINI
Director

(Signed) PIERRE LAROCHELLE
Director
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