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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-217009
The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating
to these securities has been filed with the Securities and Exchange Commission and is effective. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and they are not soliciting an offer to buy
these securities in any state or other jurisdiction where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED SEPTEMBER 5, 2018
PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated April 28, 2017)

Shares

KALVISTA PHARMACEUTICALS, INC.

Common Stock
We are offering

shares of our common stock, $0.001 par value per share, in this offering.

Our common stock is traded on The Nasdaq Global Market under the symbol “KALV.” On September 4, 2018, the last reported sale price of our
common stock on The Nasdaq Global Market was $18.08 per share.
We are an “emerging growth company” as the term is used in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and as such, have
elected to comply with certain reduced public company reporting requirements for the prospectus supplement, the accompanying prospectus and our
filings with the Securities and Exchange Commission.
Investing in our common stock involves a high degree of risk. See “Risk Factors” on page S-8 of this prospectus supplement, page 6 of the
prospectus and the documents incorporated by reference herein and therein.
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 supplement or the accompanying prospectus. Any representation to the contrary is
a criminal offense.

PER SHARE

Public offering price
Underwriting discount and commissions(1)
Proceeds to Kalvista (before expenses)
(1)

$
$
$

TOTAL

$
$
$

See “Underwriting” for a description of the compensation payable to the underwriters.

Certain of our principal stockholders and their affiliated entities, including stockholders affiliated with our directors, have agreed to purchase an
aggregate of
shares of our common stock in this offering at the public offering price. The underwriters will receive the same underwriting discount
on any shares purchased by these entities as they will on any other shares sold to the public in this offering.
We have granted the underwriters an over-allotment option for a period of 30 days from the date of this prospectus supplement to purchase up to an
additional
shares of our common stock. If the underwriters exercise the over-allotment option in full, the total underwriting discounts and
commissions payable by us will be $
and the total proceeds to us, before expenses, will be $
.
Delivery of the shares of common stock is expected to be made on or about September

, 2018.

Joint Book-Running Managers

Jefferies

Stifel
Prospectus Supplement dated

Cantor
, 2018
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those
contained in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we have prepared. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are offering to
sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The information in this
prospectus supplement, the accompanying prospectus, the documents incorporated by reference herein and therein, and in any free writing
prospectus that we have authorized for use in connection with this offering is accurate only as of the date of those respective documents.
Our business, financial condition, results of operations and prospects may have changed since that date. You should read this prospectus
supplement, the accompanying prospectus, the documents incorporated by reference herein and therein, and any free writing prospectus that
we have authorized for use in connection with this offering in their entirety before making an investment decision. You should also read and
consider the information in the documents to which we have referred you in the sections of this prospectus supplement entitled “Where You
Can Find Additional Information” and “Incorporation of Certain Information by Reference.”
For investors outside the United States: Neither we nor the underwriters have done anything that would permit our public offering or
possession or distribution of this prospectus supplement or the accompanying prospectus in any jurisdiction where action for that purpose is
required, other than in the United States. Persons outside the United States who come into possession of this prospectus supplement or the
accompanying prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of our common
stock and the distribution of this prospectus supplement or the accompanying prospectus outside of the United States.
S-ii
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and the accompanying prospectus dated April 28, 2017, are part of a registration statement that we filed with
the Securities and Exchange Commission (the “SEC”), utilizing a “shelf” registration process. This prospectus supplement and the
accompanying prospectus relate to the offer by us of shares of our common stock to certain investors. We provide information to you about
this offering of shares of our common stock in two separate documents that are bound together: (1) this prospectus supplement, which
describes the specific details regarding this offering; and (2) the accompanying prospectus, which provides general information, some of
which may not apply to this offering. Generally, when we refer to this “prospectus,” we are referring to both documents combined. Under this
shelf registration process, we may from time to time sell shares of our common stock having an aggregate offering price of up to
$100,000,000 under the accompanying prospectus at prices and on terms to be determined by market conditions at the time of the offering.
Before buying any of the common stock that we are offering, we urge you to carefully read this prospectus supplement, the accompanying
prospectus and any free writing prospectus and all of the information incorporated by reference herein and therein, as well as the additional
information described under the headings “Where You Can Find More Information” and “Incorporation of Documents by Reference.” These
documents contain important information that you should consider when making your investment decision.
We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the offering of the common stock in certain jurisdictions may be restricted by law. Persons
outside the United States who come into possession of this prospectus supplement must inform themselves about, and observe any
restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement outside the United States. This
prospectus supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any
securities offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful for such person to make such an
offer or solicitation.
To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information
contained in the accompanying prospectus or any document incorporated by reference herein filed prior to the date of this prospectus
supplement, on the other hand, you should rely on the information in this prospectus supplement. If any statement in one of these
documents is inconsistent with a statement in another document having a later date (for example, a document incorporated by reference in
this prospectus supplement), the statement in the document having the later date modifies or supersedes the earlier statement.
Unless the context indicates otherwise, as used in this prospectus supplement, the terms “Company,” “KalVista,” “Registrant,” “we,” “us” and
“our” refer to KalVista Pharmaceuticals, Inc., a Delaware corporation, and its subsidiaries, taken as a whole, unless otherwise noted.
“KalVista” and all product candidate names are our common law trademarks. This prospectus supplement and the information incorporated
herein by reference contains additional trade names, trademarks and service marks of other companies, which are the property of their
respective owners. We do not intend our use or display of other companies’ trade names, trademarks or service marks to imply a
relationship with, or endorsement or sponsorship of us by, these other companies.
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FORWARD-LOOKING STATEMENTS
This prospectus supplement and the documents incorporated by reference herein contain forward-looking statements. All statements
contained in this prospectus supplement and the documents incorporated by reference herein other than statements of historical fact,
including statements regarding our future consolidated results of operations and financial position, our business strategy and plans, timing
and success of our clinical trials, and our objectives for future operations, are forward-looking statements. The words “believe,” “may,” “will,”
“estimate,” “potentially,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “plan” and similar expressions are intended to
identify forward-looking statements, but these terms are not the exclusive means of identifying such statements. We have based these
forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our
consolidated financial condition, consolidated results of operations, business strategy, short-term and long-term business operations and
objectives and financial needs.
These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described under the
heading “Risk Factors” in our most recent Annual Report on Form 10-K, as well as those discussed in this prospectus supplement, the
documents incorporated by reference in this prospectus supplement and any free writing prospectus. All subsequent written or oral forwardlooking statements attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained or referred to in this section.
Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make.
In light of these risks, uncertainties and assumptions, the future events and trends discussed in this prospectus supplement and the
documents incorporated by reference herein may not occur and actual results could differ materially and adversely from those anticipated or
implied in the forward-looking statements.
You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forwardlooking statements may not be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance or achievements. We undertake no obligation to update any
of these forward-looking statements for any reason after the date of this prospectus supplement, or in the case of documents referred to or
incorporated by reference herein or in the accompanying prospectus, the date of those documents, or to conform such statements to actual
results or revised expectations. If we do update one or more forward-looking statements, no inference should be drawn that we will make
additional updates with respect to those or other forward-looking statements.
You should read this prospectus supplement, the accompanying prospectus, any free writing prospectus and the documents incorporated by
reference herein and therein with the understanding that our actual future results, levels of activity, performance and events and
circumstances may be materially different from what we expect.
S-2
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information contained elsewhere in this prospectus supplement and the accompanying prospectus. It
does not contain all of the information you should consider before making an investment decision. Before you decide to invest in our
common stock, you should carefully read the entire prospectus supplement and the accompanying prospectus, including the risk factors
and the financial statements and related notes included or incorporated by reference herein and therein.
Overview
We are a clinical stage pharmaceutical company focused on the discovery, development and commercialization of small molecule
protease inhibitors for diseases with significant unmet need. Our first product candidates are inhibitors of plasma kallikrein being
developed for two indications: hereditary angioedema (“HAE”) and diabetic macular edema (“DME”). We apply our insights into the
chemistry of proteases and, with our current programs, the biology of the plasma kallikrein system, to develop small molecule inhibitors
with high selectivity, potency and bioavailability that we believe will make them successful treatments for disease.
We have created a structurally diverse portfolio of oral plasma kallikrein inhibitors and advanced multiple drug candidates into Phase 1
clinical trials for HAE in order to create what we believe will be best-in-class oral therapies. In the case of DME, we are initially
developing a plasma kallikrein inhibitor which is administered directly into the eye and anticipate ultimately developing orally delivered
drugs. In December 2017, we commenced a Phase 2 clinical trial of KVD001, our most advanced DME drug candidate, which we
anticipate will be completed in the second half of 2019.
HAE
HAE is a rare and potentially life-threatening condition with symptoms that include episodes of debilitating and often painful swelling in
the skin, gastrointestinal tract or airways. Despite having multiple therapies approved, we believe HAE patients are in need of
alternatives that better meet their objectives for quality of life and ease of disease control. Currently marketed therapies are all
administered by injection and we anticipate that there will be strong interest in safe and effective, orally delivered, small molecule
treatments. Our strategy in HAE is to develop a portfolio of molecules, both to provide best-in-class oral therapeutics as well as to have
the opportunity to evaluate molecules for different market segments, such as acute or prophylactic therapy. Our medicinal chemistry
program has discovered and patented a large portfolio of structurally diverse plasma kallikrein inhibitors, which enables our selection of
only compounds that meet stringent selection criteria for progression.
Based upon results observed in the Phase 1 trial that we initiated in December 2017, we have selected the compound KVD900 to move
forward as a potential therapy for on-demand treatment of acute attacks in patients with HAE. We believe that a conveniently
administered oral, on-demand product could provide an opportunity to capture a significant portion of the current acute treatment market
as well as attract patients who may currently use prophylactic therapies because of the lack of convenient and effective alternatives.
We are currently planning to initiate a Phase 2 clinical trial for KVD900 in late 2018 that should be completed in mid-2019. We anticipate
that this trial will be designed as a proof of concept study in HAE patients, intended to determine the safety and efficacy of KVD900 in
reducing the severity and duration of attacks when taken at the onset of symptoms.
Our Phase 1 first-in-human study of KVD900 displays what we believe is a very attractive profile for on-demand therapy. In this placebo
controlled study in healthy volunteers, doses up to 600 mg have been administered with no dose-limiting safety signals emerging and no
gastrointestinal adverse events noted at any dose level. The pharmacokinetic exposure profile revealed rapid absorption of KVD900
following oral administration to maximal concentrations more than 50x the concentration we believe is required to effectively treat HAE
attacks.
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The rapidity of absorption was such that effective concentrations were reached at multiple dose levels within 30 minutes of dosing.
Exposure to KVD900, determined as both maximal concentration and overall exposure (area under the curve) increased dosedependently. We believe this combination of rapid uptake and very high drug levels compares favorably to the existing injected
therapies, which reach maximal concentrations in similar timeframes and generally lower effective concentrations. Our
pharmacodynamic analysis of samples collected from the volunteers following administration of KVD900 shows high levels of plasma
kallikrein inhibition for at least 10 hours after a single dose. This data, combined with the potent inhibition of plasma kallikrein activity
observed in HAE patient plasma tested in a separate assay, leads us to believe that a single dose of KVD900 may inhibit plasma
kallikrein in patients experiencing an acute HAE attack sufficiently to provide a therapeutic alternative that is superior to current
treatments.
DME
DME is the leading cause of moderate vision loss in most developed countries and diabetes, the underlying cause of DME, is the
leading cause of blindness among adults aged 20 to 74 years old, according to 2014 statistics published by the Center for Disease and
Prevention. Our DME program is initially focused on the development of an intravitreally administered small molecule plasma kallikrein
inhibitor, KVD001. We believe intravitreal plasma kallikrein inhibitors may be an effective alternative therapy to vascular endothelial
growth factor (“VEGF”) inhibitors and improve visual acuity and decrease macular thickening. Preclinical pharmacokinetic studies using
KVD001 have shown that direct injection into the eye delivers a high drug concentration at the desired site of action. The drug
concentration is maintained for a prolonged period with a low systemic exposure, potentially supporting an extended dosing schedule.
We have successfully completed a first-in-human trial of KVD001 in patients with DME and began a Phase 2 clinical trial in 2017. In
addition to KVD001, we also plan to develop an oral plasma kallikrein inhibitor to treat DME. An oral treatment may provide the
opportunity to reduce treatment burden, treat patients earlier in disease progression, and provide a convenient and readily accessible
treatment option for DME.
In October 2017, our wholly-owned, U.K. based subsidiary KalVista Pharmaceuticals Limited (“KalVista Limited) and Merck Sharp &
Dohme Corp. (“Merck”) entered into an option agreement (the “Option Agreement”) under which we granted to Merck an option to acquire
KVD001 through a period following completion of a Phase 2 clinical trial. We also granted to Merck a similar option to acquire
investigational orally delivered molecules for DME (the “Oral DME Compounds”) that we will continue to develop as part of our ongoing
research and development activities, through a period following the completion of a Phase 2 clinical trial. Under the terms of the Option
Agreement, Merck paid to us a non-refundable upfront fee of $37.0 million in November 2017 and may pay up to an additional
$715 million in milestones as well as royalties on net sales of any products commercialized under the Agreement. Merck also acquired
a 9.9% ownership stake in KalVista in a separate transaction that closed concurrently with the Option Agreement.
Recent Developments
In August 2018, we completed a registered direct offering in which we sold 1,778,320 shares of our common stock to affiliates of
Venrock Healthcare Capital Partners and affiliates of BVF Partners L.P. The gross proceeds to us from this registered direct offering
were approximately $14.6 million.
Risks Related to Our Business
Our business is subject to numerous risks and uncertainties, including those highlighted in and incorporated by reference into the
section entitled “Risk Factors” immediately following this prospectus supplement summary. These risks include, but are not limited to,
the following:
∎

∎

we have incurred significant losses since our inception, and we expect to incur losses over the next several years and may
never achieve or maintain profitability;
our short operating history may make it difficult to evaluate the success of our business to date and to assess our future
viability;
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∎

∎

∎

∎

∎

∎

∎

∎

we are very early in our development efforts and if we or our collaborators are unable to successfully develop and
commercialize one or more of our compounds, or if we experience significant delays in doing so, our business will be materially
harmed;
clinical drug development involves a lengthy and expensive process, with an uncertain outcome, and we may incur additional
costs or experience delays in completing, or ultimately be unable to complete, the development and commercialization of our
product candidates;
if we experience delays or difficulties in the enrollment of patients in clinical trials, our receipt of necessary regulatory
approvals could be delayed or prevented and expenses for development of our product candidates could increase;
if we are not able to obtain, or if there are delays in obtaining required regulatory approvals, we will not be able to
commercialize our product candidates, and our ability to generate revenue will be materially impaired;
we have entered, and may in the future seek to enter, into collaborations with third parties for the development and
commercialization of our product candidates, and if we fail to enter into such collaborations, or such collaborations are not
successful, we may not be able to capitalize on the market potential of our product candidates;
our existing collaboration with Merck is important to our business, and if our collaborators cease development efforts under our
existing or future collaboration agreements, or if any of those agreements are terminated, these collaborations may fail to lead
to commercial products and we may never receive milestone payments or future royalties under these agreements;
if we are unable to obtain and maintain intellectual property protection for our technology and products or if the scope of the
intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize technology
and products similar or identical to ours, and our ability to successfully commercialize our technology and products may be
impaired; and
if we are unable to obtain and maintain patent protection for our products and technology, or if the scope of the patent
protection obtained is not sufficiently broad, our competitors could develop and commercialize products and technology similar
or identical to ours, and our ability to successfully commercialize our products and technology may be adversely affected.

Company Information
We were incorporated in the State of Delaware on March 26, 2004 as Sentrx Surgical, Inc. Our name changed to Carbylan Biosurgery,
Inc. on December 14, 2005 and to Carbylan Therapeutics, Inc. on March 7, 2014. In June 2016, we entered into a definitive share
purchase agreement (“Share Purchase Agreement”), with KalVista Pharmaceuticals Ltd. (“KalVista Limited”), a private company limited
by shares incorporated and registered in England and Wales and the shareholders of KalVista Limited, pursuant to which the
shareholders of KalVista Limited became the majority owners of the company. We changed our name to KalVista Pharmaceuticals, Inc.
on November 21, 2016 in connection with the completion of the share purchase transaction. Our principal executive offices are located
at 55 Cambridge Parkway, Suite 901 East, Cambridge, MA 02142, and our telephone number is (857) 999-0075. Our website address is
www.kalvista.com. The information contained on, or that can be accessed through, our website is not a part of this prospectus
supplement. We have included our website address in this prospectus supplement solely as an inactive textual reference.
Implications of Being an Emerging Growth Company
As a company with less than $1.07 billion in revenue during our most recently completed fiscal year, we qualify as an “emerging growth
company” as defined in Section 2(a) of the Securities Act of 1933, or the Securities Act, as modified by the Jumpstart Our Business
Startups Act of 2012, or the JOBS Act. As an emerging growth company, we may take advantage of certain exemptions from various
public company reporting requirements, including:
∎

an exemption from compliance with the auditor attestation requirement on the effectiveness of our internal control over financial
reporting;

S-5

Table of Contents

∎

∎
∎

an exemption from compliance with any requirement that the Public Company Accounting Oversight Board may adopt
regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit
and the financial statements;
reduced disclosure about our executive compensation arrangements; and
exemptions from the requirements to obtain a non-binding advisory vote on executive compensation or a stockholder approval
of any golden parachute arrangements.

We may take advantage of these exemptions for up to five years after our initial public offering or such earlier time that we are no longer
an emerging growth company. Accordingly, the information contained and incorporated by reference herein may be different than the
information you receive from other public companies in which you hold stock. We would cease to be an emerging growth company upon
the earliest to occur of: the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; the date we qualify as
a “large accelerated filer,” with at least $700 million of equity securities held by non-affiliates; the issuance, in any three- year period, by
us of more than $1.0 billion in non-convertible debt securities; and the last day of the fiscal year ending after the fifth anniversary of our
initial public offering.
The JOBS Act also permits us, as an emerging growth company, to take advantage of an extended transition period to comply with new
or revised accounting standards applicable to public companies and thereby allows us to delay the adoption of those standards until
those standards would apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new or
revised accounting standards and, therefore, will be subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.
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THE OFFERING
Common stock offered by us

shares

Common stock to be outstanding immediately
following this offering

shares

Use of proceeds

We currently intend to use the net proceeds of this offering to fund late-stage
development of KVD900, including beyond anticipated Phase 3 data and a potential
larger Phase 2 trial and other activities to accelerate the timeline for an NDA
submission, and to support accelerated development of additional HAE and oral
DME programs. The focus of the additional HAE program will be on a novel
compound for prophylactic use. The remainder of the net proceeds, if any, will be
used for general corporate purposes. See “Use of Proceeds” on page S-11 of this
prospectus supplement.

Over-allotment Option

We have granted to the underwriters an over-allotment option, exercisable for 30
days from the date of this prospectus, to purchase up to
additional shares
of our common stock.

Risk factors

Investing in our common stock involves significant risks. You should read the “Risk
Factors” beginning on page S-8 of this prospectus supplement and page 5 of the
accompanying prospectus and in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of
factors to consider before deciding to invest in our common stock.

Nasdaq Global Market listing

Our common stock is listed on The Nasdaq Global Market under the symbol
“KALV.”

The above discussion is based on 10,799,895 shares of our common stock outstanding as of April 30, 2018, and excludes:
∎
∎

∎

∎

∎

∎

∎

1,778,320 shares of common stock issued in a registered direct public offering after April 30, 2018;
197,719 shares of common stock issuable upon exercise of options outstanding under the KalVista Pharmaceuticals Ltd.
Enterprise Management Incentive Scheme assumed by us at a weighted average exercise price of $0.0070 per share;
165,148 shares of common stock issuable upon the exercise of options outstanding under our 2015 Incentive Plan at a
weighted average exercise price of $7.69 per share;
470,772 shares of common stock issuable upon the exercise of options outstanding under our 2017 Equity Incentive Plan at a
weighted average exercise price of $7.22 per share;
85,055 shares of common stock issuable upon the exercise of options outstanding pursuant to Non-Plan Inducement Stock
Options at a weighted average exercise price of $8.45 per share;
90,000 shares of common stock issuable upon the settlement of performance stock units under our 2017 Equity Incentive
Plan; and
1,176,367 shares of common stock reserved and available for future issuance under our equity incentive plans, consisting of
(1) 1,076,367 shares of common stock reserved for issuance under our 2017 Equity Incentive Plan and (2) 100,000 shares of
common stock reserved for issuance under our 2017 Employee Stock Purchase Plan.

Except as otherwise indicated, we have presented the information in this prospectus supplement assuming:
∎
∎

no exercise by the underwriters in this offering of their over-allotment option; and
no exercise of outstanding options and settlement of performance stock units described above.
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RISK FACTORS
An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should
consider carefully the risks described below and the risks, uncertainties and assumptions discussed in our most recent Annual Report on
Form 10-K, which is incorporated by reference in this prospectus supplement and the accompanying prospectus in its entirety, as well as
any amendment or update to our risk factors reflected in subsequent filings with the SEC, together with other information in this prospectus
supplement, the accompanying prospectus, and the information and documents incorporated by reference that we have authorized for use in
connection with this offering. The risks and uncertainties described below and incorporated by reference herein are not the only ones we
face. Additional risks and uncertainties that we are unaware of or that we deem immaterial may also become important factors that adversely
affect our business. If any of these risks actually occur, our business, financial condition, results of operations or cash flows could be
seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment.
Risks Related to This Offering
We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.
Our management has broad discretion in the application of the net proceeds from this offering, and you will not have the opportunity as part
of your investment decision to assess whether the net proceeds are being used appropriately. Our management could spend the net
proceeds from this offering in ways that do not improve our results of operations or enhance the value of our common stock. The failure by
our management to apply these funds effectively could result in financial losses that could have a material adverse effect on our business,
cause the price of our common stock to decline and delay the development of our product candidates. Pending their use, we may invest the
net proceeds from this offering in a manner that does not produce income or that loses value.
If you purchase shares of common stock sold in this offering, you will incur immediate and substantial dilution.
If you purchase shares of our common stock in this offering, you will experience substantial and immediate dilution in the as adjusted net
tangible book value per share as of April 30, 2018, based on the public offering price of $
per share, because the price that you pay
will be substantially greater than the as adjusted net tangible book value per share of the common stock that you acquire. This dilution is due
in large part to the fact that certain of our earlier investors paid substantially less than the offering price when they purchased shares of our
capital stock. You will experience additional dilution upon exercise of the outstanding stock options and other equity awards that may be
granted under our equity incentive plans, and when we otherwise issue additional shares of our common stock. For more information, see
“Dilution.”
Future sales of shares of our common stock by our existing stockholders could cause our stock price to decline.
Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales might occur, could
depress the market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities.
Further, we have a number of stock options outstanding. If a substantial number of shares of common stock underlying these stock options
are sold, or if it is perceived that they will be sold, in the public market, it could have an adverse impact on the market price of our common
stock. We are unable to predict the effect that sales may have on the prevailing market price of our common stock.
Risks Related to Healthcare Laws
Changes in laws or regulations relating to privacy or the protection or transfer of personal data, or any actual or perceived failure
by us to comply with such laws and regulations or our privacy policies, could adversely affect our business.
We receive, collect, store, process, transfer, and use personal information and other patient or customer data. There are numerous federal,
state, local, and international laws and regulations regarding privacy, data protection, information security, and the collection, storing,
sharing, use, processing, transfer, disclosure, and protection of personal information and other content, the scope of which are changing,
subject to differing interpretations, and may be inconsistent among countries, or conflict with other laws and regulations. We are also subject
to the terms of our obligations to third parties related to privacy, data protection, and information security. We strive to comply with
applicable laws, regulations, policies, and other legal obligations relating to privacy, data protection, and information
S-8
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security to the extent possible. However, the regulatory framework for privacy and data protection worldwide is, and is likely to remain for the
foreseeable future, uncertain and complex, and it is possible that these or other actual or alleged obligations may be interpreted and applied
in a manner that we do not anticipate or that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices.
Further, any significant change to applicable laws, regulations, or industry practices regarding the collection, use, retention, security, or
disclosure of patient or customer data, or their interpretation, or any changes regarding the manner in which the express or implied consent
of patients or customers for the collection, use, retention, or disclosure of such data must be obtained, could increase our costs, possibly in
a material manner, and may limit our ability to store and process patient or customer data or develop new products.
We also expect that there will continue to be new laws, regulations, and industry standards concerning privacy, data protection, and
information security proposed and enacted in various jurisdictions. For example, European legislators have adopted the General Data
Protection Regulation, or GDPR, which became effective in May 2018. The GDPR superseded prior European Union data protection
legislation, imposed more stringent European Union data protection requirements, and provided for significant penalties for noncompliance.
The GDPR creates new compliance obligations applicable to our business, which could cause us to change our business practices, and
increases financial penalties for noncompliance (including possible fines of up to 4% of global annual turnover for the preceding financial year
or €20 million (whichever is higher) for the most serious violations).
Further, the United Kingdom initiating a process to leave the European Union has created uncertainty with regard to the regulation of data
protection in the United Kingdom. In particular, although the United Kingdom has proposed a Data Protection Bill that would be substantially
consistent with the GDPR, this bill remains in the legislative process in the United Kingdom and it remains unclear whether it will be enacted
or what it will provide for if enacted.
Any failure or perceived failure by us to comply with our privacy-related obligations to patients, customers or other third parties, or any other
legal obligations or regulatory requirements relating to privacy, data protection, or information security may result in governmental
investigations or enforcement actions, litigation, claims, or public statements against us by consumer advocacy groups or others and could
result in significant liability, cause our customers to lose trust in us, and otherwise have an adverse effect on our reputation and business.
Additionally, if third parties we work with violate applicable laws, regulations, or agreements, such violations may put our patient or customer
data at risk, and could result in governmental investigations or enforcement actions, fines, litigation, claims, or public statements against us
by consumer advocacy groups or others and could result in significant liability, cause our patients or customers to lose trust in us, and
otherwise have an adverse effect on our reputation and business.
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INDUSTRY AND MARKET DATA
Unless otherwise indicated, information contained in or incorporated by reference into this prospectus supplement and the accompanying
prospectus concerning our industry and the markets in which we operate is based on information from various sources, including
independent industry publications. In presenting this information, we have also made assumptions based on such data and other similar
sources, and on our knowledge of, and our experience to date in, the potential markets for our product candidates. The industry in which we
operate is subject to a high degree of uncertainty and risk due to a variety of factors, including those described in and incorporated by
reference into the section entitled “Risk Factors” and in the documents incorporated by reference into this prospectus supplement. These
and other factors could cause results to differ materially from those expressed in the estimates made by the independent parties and by us.
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USE OF PROCEEDS
We expect to receive approximately $
million in net proceeds from the sale of
shares of common stock offered by us
in this offering, after deducting underwriting discounts, commissions and estimated offering expenses payable by us.
We currently intend to use the net proceeds from this offering to fund late-stage development of KVD900, including beyond anticipated
Phase 3 data and a potential larger Phase 2 trial and other activities to accelerate the timeline for an NDA submission, and to support
accelerated development of additional HAE and oral DME programs. The focus of the additional HAE program will be on a novel compound
for prophylactic use. The remainder of the net proceeds, if any, will be used for general corporate purposes. We expect the net proceeds
from this offering to be sufficient to fund our operations and clinical development activities into 2021.
The amounts and timing of our actual expenditures will depend on numerous factors, including the progress of our clinical trials and other
development efforts and other factors described under “Risk Factors” in this prospectus supplement and the documents incorporated by
reference herein, as well as the amount of cash used in our operations. As a result, our management will have broad discretion over the uses
of the net proceeds from this offering and investors will be relying on the judgment of our management regarding the application of the
proceeds. Pending these uses, we intend to invest the net proceeds in short-term, interest-bearing obligations, investment-grade
instruments, certificates of deposit or guaranteed obligations of the U.S. government.
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DIVIDEND POLICY
We have never declared or paid cash dividends on our capital stock. We intend to retain all available funds and any future earnings, if any, to
fund the development and expansion of our business and we do not anticipate paying any cash dividends in the foreseeable future. Any
future determination related to dividend policy will be made at the discretion of our board of directors.
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PRICE RANGE OF COMMON STOCK
Our common stock is traded on the Nasdaq Global Market under the symbol “KALV”. The following table sets forth, for the periods indicated,
the high and low sales prices for our common stock as reported by The Nasdaq Global Market.
LOW

HIGH

Year ending April 30, 2019
First Quarter
Second Quarter (through September 4, 2018)

$7.73
9.55

9.84
18.90

Year ended April 30, 2018
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$6.82
5.48
8.50
8.80

8.19
15.80
13.84
11.37

Year ended April 30, 2017
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$7.56
6.16
6.09
6.20

20.20
9.10
10.65
8.74

The closing sale price of our common stock as reported on The Nasdaq Global Market on September 4, 2018 was $18.08 per share. The
market price of our common stock has been and may continue to be subject to wide fluctuations in response to a number of events and
factors, such as progress in our development programs, quarterly variations in our operating results, announcements of new products by us
or our competitors, changes in financial estimates and recommendations by securities analysts, the operating and stock performance of
other companies that investors may deem comparable to us, and news reports relating to trends in our markets. These fluctuations, as well
as general economic and market conditions, may adversely affect the market price for our common stock.
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DILUTION
If you invest in our common stock, your ownership interest will be diluted to the extent of the difference between the public offering price per
share of our common stock and the as adjusted net tangible book value per share of our common stock immediately after this offering. As of
April 30, 2018, our net tangible book value was $27.3 million, or $2.53 per share of common stock. Net tangible book value per share
represents the amount of our tangible assets less our liabilities divided by the total number of shares of our common stock outstanding.
After giving effect to the sale of
shares of our common stock in this offering at the public offering price of $
per share,
and after deducting underwriting discounts, commissions and estimated offering expenses payable by us, our as adjusted net tangible book
value as of April 30, 2018 would have been approximately $
million, or $
per share. This represents an immediate increase
in net tangible book value of $
per share to existing stockholders and immediate dilution of $
per share to investors
purchasing our common stock in this offering at the public offering price. The following table illustrates this dilution on a per share basis:
Offering price per share
Net tangible book value per share as of April 30, 2018, before giving effect to this offering
Increase in as adjusted net tangible book value per share after giving effect to this offering
As adjusted net tangible book value per share, after giving effect to this offering
Dilution per share to investors purchasing shares in this offering

$
$ 2.53
$
$
$

The above discussion is based on 10,799,895 shares of our common stock outstanding as of April 30, 2018, and excludes:
∎
∎

∎

∎

∎

∎

∎

1,778,320 shares of common stock issued in a registered direct public offering after April 30, 2018;
197,719 shares of common stock issuable upon exercise of options outstanding under the KalVista Pharmaceuticals Ltd.
Enterprise Management Incentive Scheme assumed by us at a weighted average exercise price of $0.0070 per share;
165,148 shares of common stock issuable upon the exercise of options outstanding under our 2015 Incentive Plan at a weighted
average exercise price of $7.69 per share;
470,772 shares of common stock issuable upon the exercise of options outstanding under our 2017 Equity Incentive Plan at a
weighted average exercise price of $7.22 per share;
85,055 shares of common stock issuable upon the exercise of options outstanding pursuant to Non-Plan Inducement Stock
Options at a weighted average exercise price of $8.45 per share;
90,000 shares of common stock issuable upon the settlement of performance stock units outstanding under our 2017 Equity
Incentive Plan; and
1,176,367 shares of common stock reserved and available for future issuance under our equity incentive plans, consisting of
(1) 1,076,367 shares of common stock reserved for issuance under our 2017 Equity Incentive Plan; and (2) 100,000 shares of
common stock reserved for issuance under our 2017 Employee Stock Purchase Plan.

In addition, the amounts in the table above assume (i) no exercise by the underwriters of their over-allotment option and (ii) no exercise of
outstanding options and settlement of performance stock units described above.
If the underwriters exercise their over-allotment option to purchase
shares of common stock in full, the as adjusted net tangible book
value after this offering would be approximately $
per share, representing an increase in net tangible book value of approximately
$
per share to existing stockholders and immediate dilution in net tangible book value of approximately $
per share to
investors purchasing our common stock in this offering at the public offering price.
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To the extent that outstanding options are exercised or other shares issued, investors purchasing our common stock in this offering will
experience further dilution. In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if
we believe we have sufficient funds for our current or future operating plans. To the extent that we raise additional capital through the sale of
equity or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS OF COMMON STOCK
This section summarizes the material U.S. federal income tax considerations relating to the acquisition, ownership and disposition of our
common stock by “non-U.S. holders” (as defined below) pursuant to this offering. This summary does not provide a complete analysis of all
potential U.S. federal income tax considerations relating thereto. The information provided below is based upon provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), Treasury regulations promulgated thereunder, administrative rulings and judicial decisions
currently in effect. These authorities may change at any time, possibly retroactively, or the Internal Revenue Service, or IRS, might interpret
the existing authorities differently. In either case, the tax considerations of owning or disposing of our common stock could differ from those
described below. As a result, we cannot assure you that the tax consequences described in this discussion will not be challenged by the IRS
or will be sustained by a court if challenged by the IRS.
This summary does not address the tax considerations arising under the laws of any non-U.S., state or local jurisdiction, or under U.S.
federal gift and estate tax laws, except to the limited extent provided below. In addition, this discussion does not address tax considerations
applicable to an investor’s particular circumstances or to investors that may be subject to special tax rules, including, without limitation:
∎
∎

∎
∎
∎
∎
∎
∎
∎
∎
∎
∎

∎

∎

∎

∎

banks, insurance companies or other financial institutions;
partnerships or entities or arrangements treated as partnerships or other pass-through entities for U.S. federal tax purposes (or
investors in such entities);
corporations that accumulate earnings to avoid U.S. federal income tax;
persons subject to the alternative minimum tax or medicare contribution tax;
tax-exempt organizations or tax-qualified retirement plans;
controlled foreign corporations or passive foreign investment companies;
persons who acquired our common stock as compensation for services;
dealers in securities or currencies;
traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
persons that own, or are deemed to own, more than 5% of our capital stock (except to the extent specifically set forth below);
certain former citizens or long-term residents of the United States;
persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion transaction” or other risk
reduction transaction;
persons required for U.S. federal income tax purposes to conform the timing of income accruals to their financial statements under
Section 451(b) of the Code; or
persons for whom our common stock constitutes “qualified small business stock” within the meaning of Section 1202 of the Code
or as “Section 1244 stock” for purposes of Section 1244 of the Code;
persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code (generally, for
investment purposes); or
persons deemed to sell our common stock under the constructive sale provisions of the Code.

In addition, if a partnership or entity classified as a partnership for U.S. federal income tax purposes is a beneficial owner of our common
stock, the tax treatment of a partner in the partnership or an owner of the entity will depend upon the status of the partner or other owner and
the activities of the partnership or other entity. Accordingly, this summary does not address tax considerations applicable to partnerships
that hold our common stock, and partners in such partnerships should consult their tax advisors.
INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR SITUATIONS
AND THE CONSEQUENCES OF FOREIGN, STATE OR LOCAL LAWS, AND TAX TREATIES.
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Non-U.S. Holder Defined
For purposes of this summary, a “non-U.S. holder” is any holder of our common stock, other than a partnership, that is not:
∎
∎

∎

∎

an individual who is a citizen or resident of the United States;
a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of
the United States, any state therein or the District of Columbia;
a trust if it (1) is subject to the primary supervision of a U.S. court and one of more U.S. persons have authority to control all
substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
U.S. person; or
an estate whose income is subject to U.S. income tax regardless of source.

If you are a non-U.S. citizen who is an individual, you may, in some cases, be deemed to be a resident alien, as opposed to a nonresident
alien, by virtue of being present in the United States for at least 31 days in the calendar year and for an aggregate of at least 183 days during
a three-year period ending in the current calendar year. For these purposes, all the days present in the current year, one-third of the days
present in the immediately preceding year, and one-sixth of the days present in the second preceding year are counted. Resident aliens are
subject to U.S. federal income tax as if they were U.S. citizens. Such an individual is urged to consult his or her own tax advisor regarding
the U.S. federal income tax consequences of the ownership or disposition of our common stock.
Dividends
We do not expect to declare or make any distributions on our common stock in the foreseeable future. If we do pay dividends on shares of
our common stock, however, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of our current
and accumulated earnings and profits will constitute a return of capital that is applied against and reduces, but not below zero,
a non-U.S. holder’s adjusted tax basis in shares of our common stock. Any remaining excess will be treated as gain realized on the sale or
other disposition of our common stock. See “—Sale of Common Stock.”
Any dividend paid to a non-U.S. holder on our common stock that is not effectively connected with a non-U.S. holder’s conduct of a trade or
business in the United States will generally be subject to U.S. withholding tax at a 30% rate. The withholding tax might apply at a reduced
rate under the terms of an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence subject to
the discussion below regarding the Foreign Account Tax Compliance Act. You should consult your tax advisors regarding your entitlement to
benefits under a relevant income tax treaty. Generally, in order for us or our paying agent to withhold tax at a lower treaty rate,
a non-U.S. holder must certify its entitlement to treaty benefits. A non-U.S. holder generally can meet this certification requirement by
providing a Form W-8BEN or Form W- 8BEN-E or appropriate substitute form to us or our paying agent. If the non-U.S. holder holds the
stock through a financial institution or other agent acting on the holder’s behalf, the holder will be required to provide appropriate
documentation to the agent. The holder’s agent will then be required to provide certification to us or our paying agent, either directly or
through other intermediaries. If you are eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty, you may obtain
a refund or credit of any excess amounts withheld by filing an appropriate claim for a refund with the IRS in a timely manner.
Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business conducted by the non-U.S. holder, and
if required by an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, are attributable to a
permanent establishment maintained by the non-U.S. holder in the United States, are not subject to U.S. withholding tax. To obtain this
exemption, a non-U.S. holder must provide us or our paying agent with an IRS Form W-8ECI properly certifying such exemption. Such
effectively connected dividends, although not subject to withholding tax, are taxed at the same graduated rates applicable to U.S. persons,
net of certain deductions and credits. In addition to being taxed at graduated tax rates, dividends received by corporate non-U.S. holders that
are effectively connected with a U.S. trade or business of the corporate non-U.S. holder may also be subject to a branch profits tax at a rate
of 30% or such lower rate as may be specified by an applicable tax treaty.
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Sale of Common Stock
Subject to the discussions below regarding Backup Withholding and Information Reporting and the Foreign Account Tax Compliance
Act, non-U.S. holders will generally not be subject to U.S. federal income tax on any gains realized on the sale, exchange or other
disposition of our common stock unless:
∎

∎

∎

the gain (i) is effectively connected with the conduct by the non-U.S. holder of a U.S. trade or business and (ii) if required by an
applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, is attributable to a
permanent establishment maintained by the non-U.S. holder in the United States (in which case the special rules described below
apply);
the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the sale,
exchange or other disposition of our common stock, and certain other requirements are met in which case the gain would be
subject to a flat 30% tax, or such reduced rate as may be specified by an applicable income tax treaty, which may be offset by
U.S. source capital losses, (even though the individual is not considered a resident of the United States), provided the holder has
timely filed U.S. federal income tax returns with respect to such losses; or
the rules of the Foreign Investment in Real Property Tax Act, or FIRPTA, treat the gain as effectively connected with a U.S. trade
or business.

The FIRPTA rules may apply to a sale, exchange or other disposition of our common stock if we are, or were within the shorter of the fiveyear period preceding the disposition and the non-U.S. holder’s holding period, a “U.S. real property holding corporation,” or USRPHC. In
general, we would be a USRPHC if interests in U.S. real estate comprised at least half of the value of our business assets. We do not
believe that we are a USRPHC and we do not anticipate becoming one in the future. Even if we become a USRPHC, as long as our common
stock is “regularly traded,” as defined by applicable Treasury Regulations, on an established securities market, such common stock will be
treated as U.S. real property interests only if beneficially owned by a non-U.S. holder that actually or constructively owned more than 5% of
our outstanding common stock at any time within the five-year period preceding the disposition.
If any gain from the sale, exchange or other disposition of our common stock, (i) is effectively connected with a U.S. trade or business
conducted by a non-U.S. holder and (ii) if required by an applicable income tax treaty between the United States and the non-U.S. holder’s
country of residence, is attributable to a permanent establishment maintained by such non-U.S. holder in the United States, then the gain
generally will be subject to U.S. federal income tax at the same graduated rates applicable to U.S. persons, net of certain deductions and
credits. If the non-U.S. holder is a corporation, under certain circumstances, that portion of its earnings and profits that is effectively
connected with its U.S. trade or business, subject to certain adjustments, generally would be subject also to a “branch profits tax.” The
branch profits tax rate is 30%, although an applicable income tax treaty between the United States and the non-U.S. holder’s country of
residence might provide for a lower rate.
U.S. Federal Estate Tax
The estates of nonresident alien individuals generally are subject to U.S. federal estate tax on property with a U.S. situs. Because we are a
U.S. corporation, our common stock will be U.S. situs property and therefore will be included in the taxable estate of a nonresident alien
decedent, unless an applicable estate tax treaty between the United States and the decedent’s country of residence provides otherwise.
Backup Withholding and Information Reporting
Generally, we or certain financial middlemen must report information to the IRS with respect to any dividends we pay on our common stock
including the amount of any such dividends, the name and address of the recipient, and the amount, if any, of tax withheld. A similar report
is sent to the holder to whom any such dividends are paid. Pursuant to tax treaties or certain other agreements, the IRS may make its
reports available to tax authorities in the recipient’s country of residence.
Dividends paid by us (or our paying agents) to a Non-U.S. Holder may also be subject to U.S. backup withholding. U.S. backup withholding
generally will not apply to a Non-U.S. Holder who provides a properly executed IRS Form
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W-8BEN or IRS Form W-8BEN-E, as applicable, or otherwise establishes an exemption, provided that the applicable withholding agent does
not have actual knowledge or reason to know the holder is a U.S. person.
Under current U.S. federal income tax law, U.S. information reporting and backup withholding requirements generally will apply to the
proceeds of a disposition of our common stock effected by or through a U.S. office of any broker, U.S. or non-U.S., unless the Non-U.S.
Holder provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, or otherwise meets documentary evidence
requirements for establishing non-U.S. person status or otherwise establishes an exemption. Generally, U.S. information reporting and
backup withholding requirements will not apply to a payment of disposition proceeds to a Non-U.S. Holder where the transaction is effected
outside the United States through a non-U.S. office of a non-U.S. broker. Information reporting and backup withholding requirements may,
however, apply to a payment of disposition proceeds if the broker has actual knowledge, or reason to know, that the holder is, in fact, a U.S.
person. For information reporting purposes, certain brokers with substantial U.S. ownership or operations will generally be treated in a manner
similar to U.S. brokers.
Backup withholding is not an additional tax. If backup withholding is applied to you, you should consult with your own tax advisor to
determine whether you have overpaid your U.S. federal income tax, and whether you are able to obtain a tax refund or credit of the overpaid
amount.
Foreign Account Tax Compliance Act (FATCA)
A U.S. federal withholding tax of 30% may apply to dividends and the gross proceeds of a disposition of our common stock paid to a foreign
financial institution (as specifically defined by the applicable rules) unless such institution enters into an agreement with the U.S. government
to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders
of such institution (which includes certain equity holders of such institution, as well as certain account holders that are foreign entities with
U.S. owners). Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States
governing FATCA may be subject to different rules. This U.S. federal withholding tax of 30% will also apply to dividends and the gross
proceeds of a disposition of our common stock paid to a non-financial foreign entity unless such entity provides the withholding agent with
either a certification that it does not have any substantial direct or indirect U.S. owners or provides information regarding direct and indirect
U.S. owners of the entity. The withholding tax described above will not apply if the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from the rules. Under certain circumstances, a non-U.S. holder might be eligible for refunds or credits of
such taxes. Holders should consult with their own tax advisors regarding the possible implications of the withholding described herein.
The withholding provisions described above generally will apply to proceeds from a sale or other disposition of common stock if such sale or
other disposition occurs on or after January 1, 2019 and apply currently to payments of dividends on our common stock.
EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL,
STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF PURCHASING, HOLDING AND DISPOSING OF OUR COMMON STOCK,
INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING
Subject to the terms and conditions set forth in the underwriting agreement, dated September
, 2018, among us and Jefferies LLC, Stifel,
Nicolaus & Company, Incorporated and Cantor Fitzgerald & Co., as the representatives of the underwriters named below and the joint bookrunning managers of this offering, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not
jointly, to purchase from us, the respective number of shares of common stock shown opposite its name below:
UNDERWRITER

NUMBER OF SHARES

Jefferies LLC
Stifel, Nicolaus & Company, Incorporated
Cantor Fitzgerald & Co.
Total

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions precedent such as the
receipt by the underwriters of officers’ certificates and legal opinions and approval of certain legal matters by their counsel. The underwriting
agreement provides that the underwriters will purchase all of the shares of common stock if any of them are purchased. If an underwriter
defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the
underwriting agreement may be terminated. We have agreed to indemnify the underwriters and certain of their controlling persons against
certain liabilities, including liabilities under the Securities Act, and to contribute to payments that the underwriters may be required to make in
respect of those liabilities.
The underwriters have advised us that, following the completion of this offering, they currently intend to make a market in the common stock
as permitted by applicable laws and regulations. However, the underwriters are not obligated to do so, and the underwriters may discontinue
any market-making activities at any time without notice in their sole discretion. Accordingly, no assurance can be given as to the liquidity of
the trading market for the common stock, that you will be able to sell any of the common stock held by you at a particular time or that the
prices that you receive when you sell will be favorable.
The underwriters are offering the shares of common stock subject to their acceptance of the shares of common stock from us and subject to
prior sale. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.
Commission and Expenses
The underwriters have advised us that they propose to offer the shares of common stock to the public at the initial public offering price set
forth on the cover page of this prospectus and to certain dealers, which may include the underwriters, at that price less a concession not in
excess of $
per share of common stock. The underwriters may allow, and certain dealers may reallow, a discount from the
concession not in excess of $
per share of common stock to certain brokers and dealers. After the offering, the public offering price,
concession and reallowance to dealers may be reduced by the representatives. No such reduction will change the amount of proceeds to be
received by us as set forth on the cover page of this prospectus.
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The following table shows the public offering price, the underwriting discounts and commissions that we are to pay the underwriters and the
proceeds, before expenses, to us in connection with this offering. Such amounts are shown assuming both no exercise and full exercise of
the underwriters’ over-allotment option.

Public offering price
Underwriting discounts and commissions paid by us
Proceeds to us, before expenses

PER SHARE
WITHOUT
WITH
OVEROVERALLOTMENT
ALLOTMENT
OPTION
OPTION

TOTAL
WITHOUT
WITH
OVEROVERALLOTMENT
ALLOTMENT
OPTION
OPTION

$
$
$

$
$
$

$
$
$

$
$
$

We estimate expenses payable by us in connection with this offering, other than the underwriting discounts and commissions referred to
above, will be approximately $
. We also have agreed to reimburse the underwriters for up to $25,000 for their FINRA counsel fee. In
accordance with FINRA Rule 5110, this reimbursed fee is deemed underwriting compensation for this offering.
Listing
Our common stock is listed on The Nasdaq Global Market under the trading symbol “KALV.”
Stamp Taxes
If you purchase shares of common stock offered in this prospectus, you may be required to pay stamp taxes and other charges under the
laws and practices of the country of purchase, in addition to the offering price listed on the cover page of this prospectus.
Over-allotment Option
We have granted to the underwriters an over-allotment option, exercisable for 30 days from the date of this prospectus, to purchase, from
time to time, in whole or in part, up to an aggregate of
shares from us at the public offering price set forth on the cover page of this
prospectus, less underwriting discounts and commissions. If the underwriters exercise this over-allotment option, each underwriter will be
obligated, subject to specified conditions, to purchase a number of additional shares proportionate to that underwriter’s initial purchase
commitment as indicated in the table above. This option may be exercised only if the underwriters sell more shares than the total number set
forth on the cover page of this prospectus.
No Sales of Similar Securities
We, and our officers, and directors and certain holders of our outstanding capital stock and other securities have agreed, subject to specified
exceptions, not to, without prior written consent of Jefferies LLC and Stifel, Nicolaus & Company, Incorporated, directly or indirectly:
∎

sell, offer, contract or grant any option to sell (including any short sale), pledge, transfer, establish an open “put equivalent position”
within the meaning of Rule 16a-l(h) under the Securities Exchange Act of 1934, as amended, or

∎

otherwise dispose of any shares of common stock, options or warrants to acquire shares of common stock, or securities
exchangeable or exercisable for or convertible into shares of common stock currently or hereafter owned either of record or
beneficially, or

∎

publicly announce an intention to do any of the foregoing for a period of 90 days after the date of this prospectus.

This restriction terminates after the close of trading of the common stock on and including the 90th day after the date of this prospectus.
Jefferies LLC and Stifel, Nicolaus & Company, Incorporated may, in their sole discretion and at any time or from time to time before the
termination of the 90-day period release all or any portion of the securities subject to lock-up
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agreements. There are no existing agreements between the underwriters and any of our shareholders who will execute a lock-up agreement,
providing consent to the sale of shares prior to the expiration of the lock-up period.
Stabilization
The underwriters have advised us that they, pursuant to Regulation M under the Securities Exchange Act of 1934, as amended, may engage
in short sale transactions, stabilizing transactions, syndicate covering transactions or the imposition of penalty bids in connection with this
offering. These activities may have the effect of stabilizing or maintaining the market price of the common stock at a level above that which
might otherwise prevail in the open market. Establishing short sales positions may involve either “covered” short sales or “naked” short
sales.
“Covered” short sales are sales made in an amount not greater than the underwriters’ over-allotment option. The underwriters may close out
any covered short position by either exercising their over-allotment option or purchasing shares of our common stock in the open market. In
determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as compared to the price at which they may purchase shares through the over-allotment
option.
“Naked” short sales are sales in excess of the over-allotment option. The underwriters must close out any naked short position by
purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares of our common stock in the open market after pricing that could adversely affect investors who
purchase in this offering.
A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters for the purpose of fixing or maintaining the
price of the common stock. A syndicate covering transaction is the bid for or the purchase of shares of common stock on behalf of the
underwriters to reduce a short position incurred by the underwriters in connection with the offering. Similar to other purchase transactions, the
underwriters’ purchases to cover the syndicate short sales may have the effect of raising or maintaining the market price of our common
stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our common stock may be
higher than the price that might otherwise exist in the open market. A penalty bid is an arrangement permitting the underwriters to reclaim the
selling concession otherwise accruing to a syndicate member in connection with the offering if the common stock originally sold by such
syndicate member are purchased in a syndicate covering transaction and therefore have not been effectively placed by such syndicate
member.
Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common stock. The underwriters are not obligated to engage in these activities
and, if commenced, any of the activities may be discontinued at any time.
Electronic Distribution
A prospectus in electronic format may be made available by e-mail, on the web sites or through online services maintained by one or more of
the underwriters or their affiliates. In those cases, prospective investors may view offering terms online and may be allowed to place orders
online. The underwriters may agree with us to allocate a specific number of shares of common stock for sale to online brokerage account
holders. Any such allocation for online distributions will be made by the underwriters on the same basis as other allocations. Other than the
prospectus in electronic format, the information on the underwriters’ web sites and any information contained in any other web site
maintained by any of the underwriters is not part of this prospectus, has not been approved and/or endorsed by us or the underwriters and
should not be relied upon by investors.
Other Activities and Relationships
The underwriters and certain of their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal
investment, hedging, financing and brokerage activities. The underwriters and certain of their respective affiliates have, from time to time,
performed, and may in the future perform, various commercial and investment banking and financial advisory services for us and our
affiliates, for which they received or will receive customary fees and expenses.
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In the ordinary course of their various business activities, the underwriters and certain of their respective affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers, and such investment and securities activities may involve securities
and/or instruments issued by us and our affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they
routinely hedge their credit exposure to us consistent with their customary risk management policies. The underwriters and their respective
affiliates may hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation
of short positions in our securities or the securities of our affiliates, including potentially the common stock offered hereby. Any such short
positions could adversely affect future trading prices of the common stock offered hereby. The underwriters and certain of their respective
affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.
Disclaimers About Non-U.S. Jurisdictions
Notice to Prospective Investors in Australia:
This prospectus is not a disclosure document for the purposes of Australia’s Corporations Act 2001 (Cth) of Australia, or Corporations Act,
has not been lodged with the Australian Securities & Investments Commission and is only directed to the categories of exempt persons set
out below. Accordingly, if you receive this prospectus in Australia:
(A) You confirm and warrant that you are either:
∎

a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;

∎

a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have provided an accountant’s
certificate to the Company which complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations Act and related
regulations before the offer has been made;

∎

a person associated with the Company under Section 708(12) of the Corporations Act; or

∎

a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor, associated person or professional
investor under the Corporations Act any offer made to you under this prospectus is void and incapable of acceptance.
(B) You warrant and agree that you will not offer any of the securities issued to you pursuant to this prospectus for resale in Australia within
12 months of those securities being issued unless any such resale offer is exempt from the requirement to issue a disclosure document
under section 708 of the Corporations Act.
Notice to Prospective Investors in Canada:
(A) Resale Restrictions
The distribution of the shares in Canada is being made only in the provinces of Ontario, Quebec, Alberta and British Columbia on a private
placement basis exempt from the requirement that we prepare and file a prospectus with the securities regulatory authorities in each
province where trades of these securities are made. Any resale of the shares in Canada must be made under applicable securities laws
which may vary depending on the relevant jurisdiction, and which may require resales to be made under available statutory exemptions or
under a discretionary exemption granted by the applicable Canadian securities regulatory authority. Purchasers are advised to seek legal
advice prior to any resale of the securities.
(B) Representations of Canadian Purchasers
By purchasing the shares in Canada and accepting delivery of a purchase confirmation, a purchaser is representing to us and the dealer from
whom the purchase confirmation is received that:
∎

the purchaser is entitled under applicable provincial securities laws to purchase the shares without the benefit of a prospectus
qualified under those securities laws as it is an “accredited investor” as defined under National Instrument 45-106—Prospectus
Exemptions;
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∎
∎

the purchaser is a “permitted client” as defined in National Instrument 31-103—Registration Requirements, Exemptions and
Ongoing Registrant Obligations;
where required by law, the purchaser is purchasing as principal and not as agent; and
the purchaser has reviewed the text above under Resale Restrictions.

(C) Conflicts of Interest
Canadian purchasers are hereby notified that the Underwriters are relying on the exemption set out in section 3A.3 or 3A.4, if applicable, of
National Instrument 33-105—Underwriting Conflicts from having to provide certain conflict of interest disclosure in this document.
(D) Statutory Rights of Action
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if the
offering memorandum (including any amendment thereto) such as this document contains a misrepresentation, provided that the remedies
for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province or territory. The purchaser of these securities in Canada should refer to any applicable provisions of the securities legislation of the
purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
(E) Enforcement of Legal Rights
All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result, it may not be
possible for Canadian purchasers to effect service of process within Canada upon us or those persons. All or a substantial portion of our
assets and the assets of those persons may be located outside of Canada and, as a result, it may not be possible to satisfy a judgment
against us or those persons in Canada or to enforce a judgment obtained in Canadian courts against us or those persons outside of Canada.
(F) Taxation and Eligibility for Investment
Canadian purchasers of the shares should consult their own legal and tax advisors with respect to the tax consequences of an investment in
the shares in their particular circumstances and about the eligibility of the shares for investment by the purchaser under relevant Canadian
legislation.
Notice to Prospective Investors in the European Union Economic Area:
In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant
Member State”), an offer to the public of any common shares which are the subject of the offering contemplated by this prospectus
supplement and the accompanying prospectus may not be made in that Relevant Member State except that an offer to the public in that
Relevant Member State of any common shares may be made at any time under the following exemptions under the Prospectus Directive, if
they have been implemented in that Relevant Member State:
∎
∎

∎

to any legal entity which is a “qualified investor” as defined in the Prospectus Directive;
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive,
150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the underwriters or the underwriters nominated by us for any such
offer; or
in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of common shares shall require us or any of the underwriters to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
For the purposes of this provision, the expression an “offer common shares to the public” in relation to the common shares in any Relevant
Member State means the communication in any form and by any means of sufficient
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information on the terms of the offer and the common shares to be offered so as to enable an investor to decide to purchase or subscribe to
the common shares, as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in
that Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in
the Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.
Notice to Prospective Investors in Hong Kong:
No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by means of any document, other than to
persons whose ordinary business is to buy or sell shares or debentures, whether as principal or agent; or to “professional investors” as
defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (“SFO”) and any rules made under that Ordinance; or in other
circumstances which do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong
(“CO”) or which do not constitute an offer or invitation to the public for the purpose of the CO or the SFO. No document, invitation or
advertisement relating to the securities has been issued or may be issued or may be in the possession of any person for the purpose of
issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by,
the public of Hong Kong (except if permitted under the securities laws of Hong Kong) other than with respect to securities which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules made
under that Ordinance.
This document has not been registered with the Registrar of Companies in Hong Kong. Accordingly, this document may not be issued,
circulated or distributed in Hong Kong, and the securities may not be offered for subscription to members of the public in Hong Kong. Each
person acquiring the securities will be required, and is deemed by the acquisition of the securities, to confirm that he is aware of the
restriction on offers of the securities described in this document and the relevant offering documents and that he is not acquiring, and has
not been offered any securities in circumstances that contravene any such restrictions.
Notice to Prospective Investors in Israel:
This document does not constitute a prospectus under the Israeli Securities Law, 5728-1968, or the Securities Law, and has not been filed
with or approved by the Israel Securities Authority. In Israel, this prospectus is being distributed only to, and is directed only at, and any
offer of the shares is directed only at, (i) a limited number of persons in accordance with the Israeli Securities Law and (ii) investors listed in
the first addendum, or the Addendum, to the Israeli Securities Law, consisting primarily of joint investment in trust funds, provident funds,
insurance companies, banks, portfolio managers, investment advisors, members of the Tel Aviv Stock Exchange, underwriters, venture
capital funds, entities with equity in excess of NIS 50 million and “qualified individuals,” each as defined in the Addendum (as it may be
amended from time to time), collectively referred to as qualified investors (in each case, purchasing for their own account or, where permitted
under the Addendum, for the accounts of their clients who are investors listed in the Addendum). Qualified investors are required to submit
written confirmation that they fall within the scope of the Addendum, are aware of the meaning of same and agree to it.
Notice to Prospective Investors in Japan:
The offering has not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948 of
Japan, as amended), or FIEL, and the Initial Purchaser will not offer or sell any securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEL and any other
applicable laws, regulations and ministerial guidelines of Japan.
Notice to Prospective Investors in Singapore:
This document has not been and will not be lodged or registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
document and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares
may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant
S-25

Table of Contents

to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.
Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(A) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
(B) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor, securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights
and interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the
shares pursuant to an offer made under Section 275 of the SFA except:
(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred
to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
(ii) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or
(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore.
Notice to Prospective Investors in Switzerland:
The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on any other stock
exchange or regulated trading facility in Switzerland. This prospectus has been prepared without regard to the disclosure standards for
issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses
under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither
this prospectus nor any other offering or marketing material relating to the securities or the offering may be publicly distributed or otherwise
made publicly available in Switzerland.
Neither this prospectus nor any other offering or marketing material relating to the offering, the Company or the securities have been or will
be filed with or approved by any Swiss regulatory authority. In particular, this prospectus will not be filed with, and the offer of securities will
not be supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of securities has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of
interests in collective investment schemes under the CISA does not extend to acquirers of securities.
Notice to Prospective Investors in the United Kingdom:
This prospectus is only being distributed to, and is only directed at, persons in the United Kingdom that are qualified investors within the
meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/or (ii) high net worth entities falling within
Article 49(2)(a) to (d) of the Order and other persons to whom it may lawfully be communicated (each such person being referred to as a
“relevant person”).
This prospectus and its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by
recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely
on this document or any of its contents.
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LEGAL MATTERS
The validity of the common stock offered hereby and certain other legal matters in connection with this offering will be passed upon by
Fenwick & West LLP, Mountain View, California. Certain legal matters relating to this offering will be passed upon for the underwriters by
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York, New York.
EXPERTS
The consolidated financial statements, incorporated in this prospectus supplement by reference from the Company’s Annual Report on Form
10-K for the year ended April 30, 2018, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their report, which is incorporated herein by reference. Such consolidated financial statements have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the shares of common stock
offered hereby. This prospectus supplement, which constitutes a part of the registration statement, does not contain all of the information set
forth in the registration statement or the exhibits filed therewith. For further information about us and the common stock offered hereby,
reference is made to the accompanying prospectus and registration statement of which it is a part and the exhibits filed therewith.
Statements contained in this prospectus supplement regarding the contents of any contract or any other document that is filed as an exhibit
to the accompanying prospectus and the registration statement of which it is a part are not necessarily complete, and in each instance we
refer you to the copy of such contract or other document filed as an exhibit to the registration statement or the exhibits to the reports or other
documents incorporated by reference in this prospectus supplement for a copy of such contract or other document.
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act and are required
to file annual, quarterly and other reports, proxy statements and other information with the SEC. You may inspect and copy these reports,
proxy statements and other information at the public reference facilities maintained by the SEC in Washington, D.C., 100 F Street N.E.,
Washington, D.C. 20549. Copies of such materials can be obtained from the SEC’s public reference section at prescribed rates. You may
obtain information on the operation of the public reference rooms by calling the SEC at (800) SEC-0330. Additionally, the SEC maintains a
website (http://www.sec.gov) that contains reports, proxy and information statements, and various other information about us. You may also
inspect the documents described herein at our principal executive offices, 55 Cambridge Parkway, Suite 901 East, Cambridge, MA 02142,
during normal business hours.
Information about us is also available at our website at http://www.kalvista.com. However, the information on our website is not a part of this
prospectus supplement and is not incorporated by reference into this prospectus supplement.
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INCORPORATION OF DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” information that we file with the SEC, which means that we can disclose important
information to you by referring you to those other documents. The information incorporated by reference is an important part of this
prospectus supplement and the accompanying prospectus, and information we file later with the SEC will automatically update and
supersede this information. A Current Report (or portion thereof) furnished, but not filed, on Form 8-K shall not be incorporated by reference
into this prospectus supplement and the accompanying prospectus. We incorporate by reference the documents listed below and any future
filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of any offering of
securities made by this prospectus supplement and accompanying prospectus:
(1) Our Annual Report on Form 10-K for the year ended April 30, 2018 filed with the SEC on July 30, 2018 pursuant to Section 13 of the
Exchange Act;
(2) Our Current Reports on Form 8-K filed on May 2, 2018, June 29, 2018, July 31, 2018 and August 1, 2018;
(3) The description of our common stock in our Registration Statement on Form 8-A (No. 001-36830) filed with the SEC on February 2,
2015, and including any other amendments or reports filed for the purpose of updating such description; and
(4) All other filings pursuant to the Exchange Act after the date of the initial registration statement and prior to the effectiveness of the
registration statement.
We will furnish without charge to you, on written or oral request, a copy of any or all of such documents that has been incorporated herein by
reference, including exhibits to these documents. Written or oral requests for copies should be directed to KalVista Pharmaceuticals, Inc.,
Attn: Investor Relations, 55 Cambridge Parkway, Suite 901 East, Cambridge, MA 02142, telephone number (857) 999-0075. See the section
of this prospectus supplement entitled “Where You Can Find More Information” for information concerning how to read and obtain copies of
materials that we file with the SEC at the SEC’s public offices.
Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus supplement will be
deemed modified, superseded or replaced for purposes of this prospectus supplement to the extent that a statement contained in this
prospectus supplement modifies, supersedes or replaces such statement.
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PROSPECTUS

$100,000,000

KalVista Pharmaceuticals, Inc.
Common Stock, Preferred Stock,
Debt Securities, Warrants, Subscription Rights and Units
From time to time, we may offer up to $100,000,000 aggregate dollar amount of shares of our common stock or preferred stock, debt
securities, warrants to purchase our common stock, preferred stock or debt securities, subscription rights to purchase our common stock,
preferred stock or debt securities and/or units consisting of some or all of these securities, in any combination, together or separately, in one
or more offerings, in amounts, at prices and on the terms that we will determine at the time of the offering and which will be set forth in a
prospectus supplement and any related free writing prospectus. The prospectus supplement and any related free writing prospectus may
also add, update or change information contained in this prospectus. The total amount of these securities will have an initial aggregate
offering price of up to $100,000,000.
You should read this prospectus, the information incorporated, or deemed to be incorporated, by reference in this prospectus, and any
applicable prospectus supplement and related free writing prospectus carefully before you invest.
The aggregate market value of our outstanding common stock held by non-affiliates was approximately $20.2 million, which was calculated
based on 2,417,306 shares of outstanding common stock held by non-affiliates as of January 31, 2017, and a price per share of $8.34, the
closing price of our common stock on March 15, 2017. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities
pursuant to this registration statement with a value more than one-third of the aggregate market value of our common stock held by
non-affiliates in any 12-month period, so long as the aggregate market value of our common stock held by non-affiliates is less than
$75.0 million. In the event that subsequent to the effective date of this registration statement, the aggregate market value of our outstanding
common stock held by non-affiliates equals or exceeds $75.0 million, then the one-third limitation on sales shall not apply to additional sales
made pursuant to this registration statement. We have not sold any securities pursuant to General Instruction I.B.6 of Form S-3 during the
12 calendar months prior to, and including, the date of this registration statement.
Our common stock is traded on the NASDAQ Global Market under the symbol “KALV.” On March 27, 2017 the last reported sales price for
our common stock was $7.65 per share. None of the other securities we may offer are currently traded on any securities exchange. The
applicable prospectus supplement and any related free writing prospectus will contain information, where applicable, as to any other listing on
the NASDAQ Global Market or any securities market or exchange of the securities covered by the prospectus supplement and any related
free writing prospectus.
An investment in our securities involves a high degree of risk. You should carefully consider the information under the heading “
Risk Factors ” beginning on page 6 of this prospectus before investing in our securities.
Common stock, preferred stock, debt securities, warrants, subscription rights and/or units may be sold by us to or through underwriters or
dealers, directly to purchasers or through agents designated from time to time. For additional information on the methods of sale, you should
refer to the section entitled “Plan of Distribution” in this prospectus. If any underwriters, dealers or agents are involved in the sale of any
securities with respect to which this prospectus is being delivered, the names of such underwriters or agents and any applicable fees,
discounts or commissions, details regarding over-allotment options, if any, and the net proceeds to us will be set forth in a prospectus
supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be set forth in a
prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is April 28, 2017
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC) using a “shelf”
registration process. Under this shelf registration process, from time to time, we may sell any combination of the securities described in this
prospectus in one or more offerings, up to a total dollar amount of $100,000,000. We have provided to you in this prospectus a general
description of the securities we may offer. Each time we sell securities under this shelf registration process, we will provide a prospectus
supplement that will contain specific information about the terms of the offering. We may also add, update or change in the prospectus
supplement any of the information contained in this prospectus. To the extent there is a conflict between the information contained in this
prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement; provided that, if any statement
in one of these documents is inconsistent with a statement in another document having a later date—for example, a document incorporated
by reference in this prospectus or any prospectus supplement—the statement in the document having the later date modifies or supersedes
the earlier statement. You should read both this prospectus and any prospectus supplement together with additional information described
under the next heading “Where You Can Find More Information.”
You should rely only on the information contained in or incorporated by reference into this prospectus or any applicable prospectus
supplement. No dealer, salesperson or any other person is authorized to give any information or to make any representation other than the
information and representations contained in or incorporated by reference into this prospectus or any applicable prospectus supplement. If
different information is given or different representations are made, you may not rely on that information or those representations as having
been authorized by us. You may not imply from the delivery of this prospectus and any applicable prospectus supplement, nor from a sale
made under this prospectus and any applicable prospectus supplement, that our affairs are unchanged since the date of this prospectus and
any applicable prospectus supplement or that the information contained in any document incorporated by reference is accurate as of any
date other than the date of the document incorporated by reference, regardless of the time of delivery of this prospectus and any applicable
prospectus supplement or any sale of a security. This prospectus and any applicable prospectus supplement may only be used where it is
legal to sell the securities.
THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.
In this prospectus, unless the context otherwise requires, the terms “KalVista,” the “Company,” “we,” “us,” and “our” refer to KalVista
Pharmaceuticals, Inc., a Delaware corporation.
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PROSPECTUS SUMMARY
This summary may not contain all the information that you should consider before investing in securities. You should read the entire
prospectus and the information incorporated by reference in this prospectus carefully, including “Risk Factors” and the financial data and
related notes and other information incorporated by reference, before making an investment decision.
Company Overview
We are a clinical stage pharmaceutical company focused on the discovery and development of small molecule protease inhibitors. Our
first product candidates are inhibitors of plasma kallikrein being developed for two indications: hereditary angioedema (“HAE”) and
diabetic macular edema (“DME”). Our mission is to apply our insights into the chemistry of proteases and, initially, the biology of the
plasma kallikrein system, to develop oral molecules that offer properties such as selectivity, potency and bioavailability that we believe
will make them successful treatments. While there is good evidence that inhibition of plasma kallikrein is able to treat HAE, currently
marketed therapies are all administered by injection and we anticipate considerable potential for orally delivered, small molecule
treatments. In the case of DME, we are initially developing a plasma kallikrein inhibitor which is administered directly into the eye but
anticipate ultimate development of orally delivered drugs. To achieve these aims we are advancing several product candidates
developed from our proprietary portfolio into early clinical trials. We began a first-in-human clinical trial of our first oral HAE candidate,
KVD818, in the third calendar quarter of 2016 and plan to advance our lead DME candidate, KVD001, to Phase 2 trials later this year.
We are currently progressing additional oral candidates through preclinical studies and plan to take at least one of those into the clinic
this year.
We are developing oral plasma kallikrein inhibitors for the treatment of HAE, a rare and potentially life-threatening condition with
symptoms that include episodes of debilitating and often painful swelling in the skin, gastrointestinal tract or airways. Prior clinical
studies by other currently marketed solutions have shown that inhibition of plasma kallikrein activity is an effective way to treat HAE. A
conveniently administered oral product could provide an opportunity to capture a significant portion of the current market, as well as
allow it to expand the market for HAE patients.
We believe that HAE is a clinical indication and market that can be served by a focused commercial organization because there are a
limited number of primary prescribers and active patient-focused disease organizations for this rare disease, which has a prevalence of
approximately 1 in 50,000, according to a study published in the American Journal of Managed Care in 2013.
DME is the leading cause of vision loss in most developed countries and diabetes, the underlying cause of DME, is the leading cause
of blindness among adults aged 20 to 74 years old, according to 2014 statistics published by the Center for Disease and Prevention.
Our DME program is initially focused on the development of an intravitreally administered small molecule plasma kallikrein inhibitor.
With our most advanced compound, KVD001, we have successfully completed a first-in-human trial in patients with DME and are
planning for a Phase 2 trial. We believe intravitreal plasma kallikrein inhibitors may be an effective alternative or adjunct to VEGFinhibitor therapy to improve visual acuity and decrease macular thickening. Preclinical pharmacokinetic studies have shown that direct
injection into the eye delivers a high drug concentration at the desired site of action, which is maintained for a prolonged period with a
low systemic exposure, potentially supporting an infrequent dosing schedule. In addition to KVD001, we also plan to develop an oral
plasma kallikrein inhibitor to treat DME. An oral treatment may provide the opportunity to reduce treatment burden, treat patients earlier
in disease development, and provide a convenient and readily accessible treatment option for DME.
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The Securities We May Offer
With this prospectus, we may offer common stock, preferred stock, debt securities, warrants, subscription rights to purchase our
common stock, preferred stock or debt securities, and/or units consisting of some or all of these securities in any combination. The
aggregate offering price of securities that we offer with this prospectus will not exceed $100,000,000. Each time we offer securities with
this prospectus, we will provide offerees with a prospectus supplement that will contain the specific terms of the securities being
offered. The following is a summary of the securities we may offer with this prospectus.
Common Stock
We may offer shares of our common stock, par value $0.001 per share.
Preferred Stock
We may offer shares of our preferred stock, par value $0.001 per share, in one or more series. Our board of directors or a committee
designated by the board will determine the dividend, voting, conversion and other rights of the series of shares of preferred stock being
offered. Each series of preferred stock will be more fully described in the particular prospectus supplement that will accompany this
prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or the winding up, voting rights and rights
to convert into common stock.
Debt Securities
We may offer general obligations, which may be secured or unsecured, senior or subordinated and convertible into shares of our
common stock or preferred stock. In this prospectus, we refer to the senior debt securities and the subordinated debt securities together
as the “debt securities.” Our board of directors will determine the terms of each series of debt securities being offered.
We will issue the debt securities under an indenture between us and a trustee. In this document, we have summarized general features
of the debt securities from the indenture. We encourage you to read the indenture, which is an exhibit to the registration statement of
which this prospectus is a part.
Warrants
We may offer warrants for the purchase of debt securities, shares of preferred stock or shares of common stock. We may issue
warrants independently or together with other securities. Our board of directors will determine the terms of the warrants.
Subscription Rights
We may offer subscription rights for the purchase of common stock, preferred stock or debt securities. We may issue subscription
rights independently or together with other securities. Our board of directors will determine the terms of the subscription rights.
Units
We may offer units consisting of some or all of the securities described above, in any combination, including common stock, preferred
stock, warrants and/or debt securities. The terms of these units will be set forth in a prospectus supplement. The description of the
terms of these units in the related prospectus supplement will not be complete. You should refer to the applicable form of unit and unit
agreement for complete information with respect to these units.
***
We were incorporated in the State of Delaware on March 26, 2004 as Sentrx Surgical, Inc. Our name changed to Carbylan Biosurgery,
Inc. on December 14, 2005 and to Carbylan Therapeutics, Inc. on March 7, 2014. In June 2016, we entered into a definitive share
purchase agreement (“Share Purchase Agreement”), with KalVista Pharmaceuticals Ltd. (“KalVista Limited”), a private company
limited by shares incorporated and registered in England and Wales and the shareholders of KalVista Limited, pursuant to which the
shareholders of KalVista Limited became the majority owners of the company. We changed our name to KalVista Pharmaceuticals, Inc.
on November 21, 2016 in connection with the completion of the share purchase
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transaction. Our principal executive offices are located at One Kendall Square, Bld 200, Ste 2203, Cambridge, MA 02139, and our
telephone number is (857) 999-0075. Our website address is www.kalvista.com. The information contained on, or that can be accessed
through, our website is not a part of this prospectus. We have included our website address in this prospectus solely as an inactive
textual reference.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our dollar coverage deficiency. The ratio of earnings to fixed charges is not disclosed since it is a negative
number in each year and period shown below. Any time we offer debt securities pursuant to this prospectus, we will provide an updated table
setting forth our ratio of earnings to fixed charges on a historical basis in the applicable prospectus supplement, if required. Any time we
offer shares of preferred stock pursuant to this prospectus, we will provide a table setting forth our ratio of combined fixed charges and
preferred stock dividends to earnings, if required.
YEAR ENDED APRIL 30,
(in millions)

2015

Ratio of earnings to fixed charges
Deficiency of earnings to fixed charges

$
5

—
(7.2)

2016

$

—
(11.4)

NINE MONTHS
ENDED JANUARY 31,
2017

$

—
(14.4)
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RISK FACTORS
An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of securities will
contain a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing in our securities,
you should carefully consider the specific factors discussed under the heading “Risk Factors” in the applicable prospectus supplement,
together with all of the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by
reference in this prospectus. You should also consider the risks, uncertainties and assumptions discussed in our definitive proxy statement
filed on October 28, 2016 and our most recent Quarterly Report on Form 10-Q and other filings we make with the SEC from time to time,
which are incorporated herein by reference in this prospectus, and may be amended, supplemented or superseded from time to time by other
reports we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our operations.
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FORWARD-LOOKING STATEMENTS
This prospectus and documents incorporated herein by reference contain “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements involve a number of risks and uncertainties. We caution readers
that any forward-looking statement is not a guarantee of future performance and that actual results could differ materially from those
contained in the forward-looking statement. These statements are based on current expectations of future events. Such statements include,
but are not limited to, statements about future financial and operating results, plans, objectives, expectations and intentions, costs and
expenses, interest rates, outcome of contingencies, financial condition, results of operations, liquidity, cost savings, objectives of
management, business strategies, debt financing, clinical trial timing and plans, the achievement of clinical and commercial milestones, the
advancement of our technologies and our proprietary and partnered products and product candidates, and other statements that are not
historical facts. You can find many of these statements by looking for words like “believes,” “expects,” “anticipates,” “estimates,” “may,”
“might,” “should,” “will,” “could,” “plan,” “intend,” “project,” “seek” or similar expressions in this prospectus or in documents incorporated by
reference into this prospectus. We intend that such forward-looking statements be subject to the safe harbors created thereby.
These forward-looking statements are based on the current beliefs and expectations of our management and are subject to significant risks
and uncertainties. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results may differ
materially from current expectations and projections. Factors that might cause such a difference include those discussed in our definitive
proxy statement filed on October 28, 2016 and our most recent Quarterly Report on Form 10-Q, as well as those discussed in this
prospectus and in the documents incorporated by reference into this prospectus. You are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date of this prospectus or, in the case of documents referred to or incorporated by
reference, the date of those documents.
All subsequent written or oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to release publicly any
revisions to these forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence
of unanticipated events, except as may be required under applicable U.S. securities law. If we do update one or more forward-looking
statements, no inference should be drawn that we will make additional updates with respect to those or other forward-looking statements.
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WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act) and are required
to file annual, quarterly and other reports, proxy statements and other information with the SEC. You may inspect and copy these reports,
proxy statements and other information at the public reference facilities maintained by the SEC in Washington, D.C., 100 F Street N.E.,
Washington, D.C. 20549. Copies of such materials can be obtained from the SEC’s public reference section at prescribed rates. You may
obtain information on the operation of the public reference rooms by calling the SEC at (800) SEC-0330. Additionally, the SEC maintains an
Internet site (http://www.sec.gov) that contains reports, proxy and information statements, and various other information about us. You may
also inspect the documents described herein at our principal executive offices, One Kendall Square, Bld 200, Ste 2203, Cambridge, MA
02139, during normal business hours.
Information about us is also available at our website at http://www.kalvista.com. However, the information on our website is not a part of this
prospectus and is not incorporated by reference into this prospectus.
8
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INCORPORATION OF INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” information that we file with the SEC, which means that we can disclose important
information to you by referring you to those other documents. The information incorporated by reference is an important part of this
prospectus, and information we file later with the SEC will automatically update and supersede this information. We incorporate by reference
the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to
the termination of any offering of securities made by this prospectus:
(1) Our Annual Report on Form 10-K for the year ended December 31, 2015 filed with the SEC on March 30, 2016 pursuant to Section 13 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”);
(2) Our Definitive Proxy Statement for our special meeting of stockholders filed with the SEC on March 2, 2017;
(3) Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2016, June 30, 2016, September 30, 2016 and January 31, 2017
and filed with the SEC on May 12, 2016, August 12, 2016, November 8, 2016, and March 16, 2017, respectively;
(4) Our Current Reports on Form 8-K filed on February 1, 2016, March 18, 2016, April 18, 2016, June 15, 2016, June 17, 2016, June 22,
2016, June 24, 2016, June 28, 2016, July 29, 2016, September 30, 2016, November 4, 2016, November 21, 2016, November 23, 2016,
December 20, 2016, March 17, 2017 and March 27, 2017, except for information furnished under Item 2.02 or Item 7.01 of our Current
Reports on Form 8-K or other information “furnished” to the SEC, which is not deemed filed and not incorporated by reference herein;
(5) The description of our common stock in our Registration Statement on Form 8-A (No. 001-36830) filed with the SEC on February 2,
2015, and including any other amendments or reports filed for the purpose of updating such description; and
(6) All other filings pursuant to the Exchange Act after the date of the initial registration statement and prior to the effectiveness of the
registration statement.
Upon written or oral request, we will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, a copy of any or all of such information that has been incorporated herein by reference (other than exhibits to such documents
unless such exhibits are specifically incorporated by reference into the documents that this prospectus incorporates). Written or oral
requests for copies should be directed KalVista Pharmaceuticals, Inc., Attn: Investor Relations, One Kendall Square, Bldg 200, Ste 2203,
Cambridge, MA 02139, telephone number (857) 999-0075. See the section of this prospectus entitled “Where You Can Find More
Information” for information concerning how to read and obtain copies of materials that we file with the SEC at the SEC’s public offices.
Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference, shall be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, any prospectus supplement or any
document incorporated by reference modifies or supersedes such statement. Any such statement so modified or superseded shall not,
except as so modified or superseded, constitute a part of this prospectus.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION
On November 21, 2016, KalVista Pharmaceuticals Limited (“KalVista Limited”) completed a share purchase transaction with Carbylan
Therapeutics Inc. (“Carbylan”) in an all-stock transaction whereby immediately following the transaction Carbylan’s equity holders owned
19% and KalVista Limited’s equity holders owned 81% of the combined company, respectively. The combined company was renamed
KalVista Pharmaceuticals, Inc. following the transaction. We have included in Appendix A to this prospectus unaudited pro forma financial
information for the nine months ended January 31, 2017 as if the share purchase transaction occurred on May 1, 2016 for purposes of
statements of operations and comprehensive income.
10
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USE OF PROCEEDS
We will retain broad discretion over the use of the net proceeds to us from the sale of our securities under this prospectus. Unless otherwise
provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of securities under this prospectus for
general corporate purposes, which may include funding research and development, increasing our working capital, reducing indebtedness,
acquisitions or investments in businesses, products or technologies that are complementary to our own and capital expenditures. We will set
forth in the prospectus supplement our intended use for the net proceeds received from the sale of any securities. Pending the application of
the net proceeds, we intend to invest the net proceeds in short-term or long-term, investment-grade, interest-bearing securities.
11
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PLAN OF DISTRIBUTION
We may sell the securities covered by this prospectus to one or more underwriters for public offering and sale by them, and may also sell
the securities to investors directly or through agents. We will name any underwriter or agent involved in the offer and sale of securities in the
applicable prospectus supplement. We have reserved the right to sell or exchange securities directly to investors on our own behalf in
jurisdictions where we are authorized to do so. We may distribute the securities from time to time in one or more transactions:
∎
∎
∎
∎

at
at
at
at

a fixed price or prices, which may be changed;
market prices prevailing at the time of sale;
prices related to such prevailing market prices; or
negotiated prices.

We may directly solicit offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit offers to
purchase the securities from time to time. We will name in a prospectus supplement any agent involved in the offer or sale of our securities.
Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis, and a dealer will purchase securities
as a principal for resale at varying prices to be determined by the dealer.
If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with the
underwriter at the time of sale and we will provide the name of any underwriter in the prospectus supplement that the underwriter will use to
make resales of the securities to the public. In connection with the sale of the securities, we, or the purchasers of securities for whom the
underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may
sell the securities to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriters or commissions from the purchasers for whom they may act as agent.
We will provide in the applicable prospectus supplement any compensation we pay to underwriters, dealers, or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters,
dealers and agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities
Act of 1933 (the Securities Act), and any discounts and commissions received by them and any profit realized by them on resale of the
securities may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers
and agents against civil liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses. We may grant
underwriters who participate in the distribution of our securities under this prospectus an option to purchase additional securities to cover any
over-allotments in connection with the distribution.
The securities we offer under this prospectus may or may not be listed through The NASDAQ Stock Market or any other securities
exchange. To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities. This may include short sales of the securities, which involves the sale by persons
participating in the offering of more securities than we sold to them. In these circumstances, these persons would cover such short positions
by making purchases in the open market or by exercising their option to purchase additional securities. In addition, these persons may
stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids,
whereby selling concessions allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased in
connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the securities
at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.
We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In
addition, we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus
12

Table of Contents

supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including short sale transactions. If so, the third party may use securities pledged by us or borrowed from
us or others to settle those sales or to close out any related open borrowings of stock, and they may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third party in these sale transactions will be an
underwriter and will be identified in the applicable prospectus supplement. In addition, we may otherwise loan or pledge securities to a
financial institution or other third party that in turn may sell the securities short using this prospectus. The financial institution or other third
party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.
We will file a prospectus supplement to describe the terms of any offering of our securities covered by this prospectus. The prospectus
supplement will disclose:
∎
∎
∎
∎
∎
∎
∎

∎

∎
∎

the terms of the offer;
the names of any underwriters, including any managing underwriters, as well as any dealers or agents;
the purchase price of the securities from us;
the net proceeds to us from the sale of the securities;
any delayed delivery arrangements;
any over-allotment or other options under which underwriters, if any, may purchase additional securities from us;
any underwriting discounts, commissions or other items constituting underwriters’ compensation, and any commissions paid to
agents;
in a subscription rights offering, whether we have engaged dealer-managers to facilitate the offering or subscription, including their
name or names and compensation;
any public offering price; and
other facts material to the transaction.

We will bear all or substantially all of the costs, expenses and fees in connection with the registration of our securities under this prospectus.
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.
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DESCRIPTION OF CAPITAL STOCK
General
We are authorized to issue 105,000,000 shares of all classes of capital stock, of which 100,000,000 shares are common stock, $0.001 par
value per share, and 5,000,000 shares are preferred stock, $0.001 par value per share. Our capital is stated in U.S. dollars. As of March 24,
2017, we had 9,713,042 outstanding shares of common stock and no outstanding shares of preferred stock.
Common Stock
Voting
Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders,
including the election of directors, and do not have cumulative voting rights. Accordingly, the holders of a majority of the shares of our
common stock entitled to vote in any election of directors can elect all of the directors standing for election.
Dividends
Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of common stock are entitled to receive
dividends, if any, as may be declared from time to time by our board of directors out of legally available funds.
Liquidation
In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets
legally available for distribution to stockholders after the payment of all of our debts and other liabilities, subject to the satisfaction of any
liquidation preference granted to the holders of any outstanding shares of preferred stock.
Rights and Preferences
Holders of our common stock have no preemptive, conversion or subscription rights, and there are no redemption or sinking fund provisions
applicable to our common stock. The rights, preferences and privileges of the holders of our common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of our preferred stock that we may designate and issue in the future.
Fully Paid and Nonassessable
All of our outstanding shares of common stock are, and the shares of common stock to be issued in this offering will be, fully paid and
nonassessable.
Transfer Agent and Registrar
American Stock Transfer & Trust Company, LLC is our transfer agent and registrar for the common stock.
The NASDAQ Global Market
Our common stock is listed on The NASDAQ Stock Market under the symbol “KALV.”
Preferred Stock
Under the terms of our Amended and Restated Certificate of Incorporation, our board of directors have the authority, without further action by
our stockholders, to issue up to 5,000,000 shares of preferred stock in one or more series, to establish from time to time the number of
shares to be included in each such series, to fix the rights, preferences and privileges of the shares of each wholly unissued series and any
qualifications, limitations or restrictions thereon, and to increase or decrease the number of shares of any such series, but not below the
number of shares of such series then outstanding.
Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. The purpose of authorizing our board of directors to issue preferred stock and
determine its rights and preferences is to eliminate delays associated
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with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible
acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a change in control
of us and may adversely affect the market price of our common stock and the voting and other rights of the holders of our common stock. It
is not possible to state the actual effect of the issuance of any shares of preferred stock on the rights of holders of common stock until the
board of directors determines the specific rights attached to that preferred stock.
Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, Our Bylaws and Delaware Law
Delaware Anti-Takeover Law
We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly-held
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a three-year period following the time
that this stockholder becomes an interested stockholder, unless the business combination is approved in a prescribed manner. A “business
combination” includes, among other things, a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. An “interested stockholder” is a person who, together with affiliates and associates, owns, or did own within three years prior to
the determination of interested stockholder status, 15% or more of the corporation’s voting stock.
Under Section 203, a business combination between a corporation and an interested stockholder is prohibited unless it satisfies one of the
following conditions: before the stockholder became interested, the board of directors approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder; upon closing of the transaction which resulted in the
stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding, shares owned by
persons who are directors and also officers, and employee stock plans, in some instances; or at or after the time the stockholder became
interested, the business combination was approved by the board of directors of the corporation and authorized at an annual or special
meeting of the stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested
stockholder.
A Delaware corporation may “opt out” of these provisions with an express provision in its original certificate of incorporation or an express
provision in its certificate of incorporation or bylaws resulting from a stockholders’ amendment approved by at least a majority of the
outstanding voting shares. We have not opted out of these provisions. As a result, mergers or other takeover or change in control attempts
of us may be discouraged or prevented.
Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws
Our certificate of incorporation and bylaws will contain certain provisions that are intended to enhance the likelihood of continuity and stability
in the composition of the board of directors and which may have the effect of delaying, deferring or preventing a future takeover or change in
control of the company unless such takeover or change in control is approved by the board of directors.
These provisions include:
Classified Board. Our certificate of incorporation will provide that our board of directors will be divided into three classes of directors, with the
classes as nearly equal in number as possible. As a result, approximately one-third of our board of directors will be elected each year. The
classification of directors will have the effect of making it more difficult for stockholders to change the composition of our board. Our bylaws
will also provide that, subject to any rights of holders of preferred stock to elect additional directors under specified circumstances, the
number of directors will be fixed exclusively pursuant to a resolution adopted by our board of directors.
Action by Written Consent; Special Meetings of Stockholders. Our certificate of incorporation will provide that stockholder action can be
taken only at an annual or special meeting of stockholders and cannot be taken by written consent in lieu of a meeting. Our bylaws will also
provide that, subject to any special rights of the holders of any series of preferred stock, and to the requirements of applicable law, special
meetings of the stockholders can be
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called only by or at the direction of the board of directors pursuant to a resolution adopted by a majority of the total number of directors which
our board of directors would have if there were no vacancies. Except as described above, stockholders will not be permitted to call a special
meeting or to require the board of directors to call a special meeting.
Removal of Directors. Our bylaws will provide that our directors may be removed only for cause by the affirmative vote of at least 66 2/ 3% of
the voting power of our voting stock, voting together as a single class. This requirement of a supermajority vote to remove directors could
enable a minority of our stockholders to prevent a change in the composition of our board.
Advance Notice Procedures. Our bylaws will establish an advance notice procedure for stockholder proposals to be brought before an annual
meeting of our stockholders, including proposed nominations of persons for election to the board of directors. Stockholders at an annual
meeting will only be able to consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at the
direction of the board of directors or by a stockholder who was a stockholder of record on the record date for the meeting, who is entitled to
vote at the meeting and who has given our Secretary timely written notice, in proper form, of the stockholder’s intention to bring that
business before the meeting. Although the bylaws will not give the board of directors the power to approve or disapprove stockholder
nominations of candidates or proposals regarding other business to be conducted at a special or annual meeting, the bylaws may have the
effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed or may discourage or deter a
potential acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of the
company.
Super Majority Approval Requirements. The Delaware General Corporation Law generally provides that the affirmative vote of a majority of
the shares entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or bylaws, unless either a
corporation’s certificate of incorporation or bylaws requires a greater percentage. Our certificate of incorporation and bylaws will provide that
the affirmative vote of holders of at least 66 2/ 3% of the total votes eligible to be cast in the election of directors will be required to amend,
alter, change or repeal certain provisions of the certificate of incorporation and bylaws. This requirement of a supermajority vote to approve
amendments to certain provisions of our certificate of incorporation and bylaws could enable a minority of our stockholders to exercise veto
power over any such amendments.
Authorized but Unissued Shares. Our authorized but unissued shares of common stock and preferred stock will be available for future
issuance without stockholder approval. These additional shares may be utilized for a variety of corporate purposes, including future public
offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of
common stock and preferred stock could render more difficult or discourage an attempt to obtain control of a majority of our common stock
by means of a proxy contest, tender offer, merger or otherwise.
Exclusive Forum. Our certificate of incorporation will provide that, to the fullest extent permitted by applicable law, the Court of Chancery of
the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders, (iii) any
action asserting a claim against us arising pursuant to any provision of the Delaware General Corporation Law, our certificate of incorporation
or our bylaws, or (iv) any other action asserting a claim against us that is governed by the internal affairs doctrine. Any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of and to have consented to the
provisions of our certificate of incorporation described above. Although we believe these provisions benefit us by providing increased
consistency in the application of Delaware law for the specified types of actions and proceedings, the provisions may have the effect of
discouraging lawsuits against our directors and officers. The enforceability of similar choice of forum provisions in other companies’
certificates of incorporation has been challenged in legal proceedings, and it is possible that, in connection with one or more actions or
proceedings described above, a court could find the choice of forum provisions contained in our certificate of incorporation to be inapplicable
or unenforceable.
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DESCRIPTION OF DEBT SECURITIES
General
We will issue the debt securities offered by this prospectus and any accompanying prospectus supplement under an indenture to be entered
into between us and the trustee identified in the applicable prospectus supplement. The terms of the debt securities will include those stated
in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as in effect on the date of the
indenture. We have filed a copy of the form of indenture as an exhibit to the registration statement in which this prospectus is included. The
indenture will be subject to and governed by the terms of the Trust Indenture Act of 1939.
We may offer under this prospectus up to an aggregate principal amount of $100,000,000 in debt securities, or if debt securities are issued at
a discount, or in a foreign currency, foreign currency units or composite currency, the principal amount as may be sold for an aggregate
public offering price of up to $100,000,000. Unless otherwise specified in the applicable prospectus supplement, the debt securities will
represent our direct, unsecured obligations and will rank equally with all of our other unsecured indebtedness.
We may issue the debt securities in one or more series with the same or various maturities, at par, at a premium, or at a discount. We will
describe the particular terms of each series of debt securities in a prospectus supplement relating to that series, which we will file with the
SEC. The prospectus supplement relating to the particular series of debt securities being offered will specify the particular amounts, prices
and terms of those debt securities. These terms may include:
∎
∎
∎
∎
∎
∎
∎
∎
∎
∎

∎

∎

∎
∎

∎

∎

∎

the title of the series;
the aggregate principal amount, and, if a series, the total amount authorized and the total amount outstanding;
the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt securities;
any limit on the aggregate principal amount;
the date or dates on which principal is payable;
the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to determine such rate or rates;
the date or dates from which interest, if any, will be payable and any regular record date for the interest payable;
the place or places where principal and, if applicable, premium and interest, is payable;
the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase the debt securities;
the denominations in which such debt securities may be issuable, if other than denominations of $1,000 or any integral multiple of
that number;
whether the debt securities are to be issuable in the form of certificated securities (as described below) or global securities (as
described below);
the portion of principal amount that will be payable upon declaration of acceleration of the maturity date if other than the principal
amount of the debt securities;
the currency of denomination;
the designation of the currency, currencies or currency units in which payment of principal and, if applicable, premium and interest,
will be made;
if payments of principal and, if applicable, premium or interest, on the debt securities are to be made in one or more currencies or
currency units other than the currency of denomination, the manner in which the exchange rate with respect to such payments will
be determined;
if amounts of principal and, if applicable, premium and interest may be determined by reference to an index based on a currency or
currencies or by reference to a commodity, commodity index, stock exchange index or financial index, then the manner in which
such amounts will be determined;
the provisions, if any, relating to any collateral provided for such debt securities;
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∎
∎
∎
∎
∎

any addition to or change in the covenants and/or the acceleration provisions described in this prospectus or in the indenture;
any events of default, if not otherwise described below under “Events of Default”;
the terms and conditions, if any, for conversion into or exchange for shares of our common stock or preferred stock;
any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents; and
the terms and conditions, if any, upon which the debt securities shall be subordinated in right of payment to our other
indebtedness.

We may issue discount debt securities that provide for an amount less than the stated principal amount to be due and payable upon
acceleration of the maturity of such debt securities in accordance with the terms of the indenture. We may also issue debt securities in
bearer form, with or without coupons. If we issue discount debt securities or debt securities in bearer form, we will describe material U.S.
federal income tax considerations and other material special considerations which apply to these debt securities in the applicable prospectus
supplement.
We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency unit or units. If we do, we
will describe the restrictions, elections, and general tax considerations relating to the debt securities and the foreign currency or currencies or
foreign currency unit or units in the applicable prospectus supplement.
Debt securities offered under this prospectus and any prospectus supplement will be subordinated in right of payment to certain of our
outstanding senior indebtedness. In addition, we will seek the consent of the holders of any such senior indebtedness prior to issuing any
debt securities under this prospectus to the extent required by the agreements evidencing such senior indebtedness.
Registrar and Paying Agent
The debt securities may be presented for registration of transfer or for exchange at the corporate trust office of the security registrar or at
any other office or agency that we maintain for those purposes. In addition, the debt securities may be presented for payment of principal,
interest and any premium at the office of the paying agent or at any office or agency that we maintain for those purposes.
Conversion or Exchange Right
Debt securities may be convertible into or exchangeable for shares of our common stock. The terms and conditions of conversion or
exchange will be stated in the applicable prospectus supplement. The terms will include, among others, the following:
∎
∎
∎
∎
∎
∎

the conversion or exchange price;
the conversion or exchange period;
provisions regarding the convertibility or exchangeability of the debt securities, including who may convert or exchange;
events requiring adjustment to the conversion or exchange price;
provisions affecting conversion or exchange in the event of our redemption of the debt securities; and
any anti-dilution provisions, if applicable.

Registered Global Securities
If we decide to issue debt securities in the form of one or more global securities, then we will register the global securities in the name of the
depositary for the global securities or the nominee of the depositary, and the global securities will be delivered by the trustee to the
depositary for credit to the accounts of the holders of beneficial interests in the debt securities.
The prospectus supplement will describe the specific terms of the depositary arrangement for debt securities of a series that are issued in
global form. None of us, the trustee, any payment agent or the security registrar will have
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any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a
global debt security or for maintaining, supervising or reviewing any records relating to these beneficial ownership interests.
No Protection in the Event of Change of Control
The indenture does not have any covenants or other provisions providing for a put or increased interest or otherwise that would afford holders
of our debt securities additional protection in the event of a recapitalization transaction, a change of control or a highly leveraged
transaction. If we offer any covenants or provisions of this type with respect to any debt securities covered by this prospectus, we will
describe them in the applicable prospectus supplement.
Covenants
Unless otherwise indicated in this prospectus or the applicable prospectus supplement, our debt securities will not have the benefit of any
covenants that limit or restrict our business or operations, the pledging of our assets or the incurrence by us of indebtedness. We will
describe in the applicable prospectus supplement any material covenants in respect of a series of debt securities.
Merger, Consolidation or Sale of Assets
The form of indenture provides that we will not consolidate with or merge into any other person or convey, transfer, sell or lease our
properties and assets substantially as an entirety to any person, unless:
∎

∎

we are the surviving person of such merger or consolidation, or if we are not the surviving person, the person formed by the
consolidation or into or with which we are merged or the person to which our properties and assets are conveyed, transferred, sold
or leased, is a corporation organized and existing under the laws of the U.S., any state or the District of Columbia or a corporation
or comparable legal entity organized under the laws of a foreign jurisdiction and has expressly assumed all of our obligations,
including the payment of the principal of and, premium, if any, and interest on the debt securities and the performance of the other
covenants under the indenture; and
immediately before and immediately after giving effect to the transaction on a pro forma basis, no event of default, and no event
which, after notice or lapse of time or both, would become an event of default, has occurred and is continuing under the indenture.

Events of Default
Unless otherwise specified in the applicable prospectus supplement, the following events will be events of default under the indenture with
respect to debt securities of any series:
∎
∎
∎

∎

we fail to pay any principal or premium, if any, when it becomes due;
we fail to pay any interest within 30 days after it becomes due;
we fail to observe or perform any other covenant in the debt securities or the indenture for 60 days after written notice specifying
the failure from the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of
that series; and
certain events involving bankruptcy, insolvency or reorganization of us or any of our significant subsidiaries.

The trustee may withhold notice to the holders of the debt securities of any series of any default, except in payment of principal of or
premium, if any, or interest on the debt securities of a series, if the trustee considers it to be in the best interest of the holders of the debt
securities of that series to do so.
If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization) occurs, and is
continuing, then the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of any series
may accelerate the maturity of the debt securities. If this happens, the entire principal amount, plus the premium, if any, of all the
outstanding debt securities of the affected series plus accrued interest to the date of acceleration will be immediately due and payable. At
any time after the acceleration, but before a judgment or decree based on such acceleration is obtained by the trustee, the holders of a
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majority in aggregate principal amount of outstanding debt securities of such series may rescind and annul such acceleration if:
∎
∎
∎

all events of default (other than nonpayment of accelerated principal, premium or interest) have been cured or waived;
all lawful interest on overdue interest and overdue principal has been paid; and
the rescission would not conflict with any judgment or decree.

In addition, if the acceleration occurs at any time when we have outstanding indebtedness that is senior to the debt securities, the payment
of the principal amount of outstanding debt securities may be subordinated in right of payment to the prior payment of any amounts due
under the senior indebtedness, in which case the holders of debt securities will be entitled to payment under the terms prescribed in the
instruments evidencing the senior indebtedness and the indenture.
If an event of default resulting from certain events of bankruptcy, insolvency or reorganization occurs, the principal, premium and interest
amount with respect to all of the debt securities of any series will be due and payable immediately without any declaration or other act on the
part of the trustee or the holders of the debt securities of that series.
The holders of a majority in principal amount of the outstanding debt securities of a series will have the right to waive any existing default or
compliance with any provision of the indenture or the debt securities of that series and to direct the time, method and place of conducting
any proceeding for any remedy available to the trustee, subject to certain limitations specified in the indenture.
No holder of any debt security of a series will have any right to institute any proceeding with respect to the indenture or for any remedy under
the indenture, unless:
∎
∎

∎
∎

the holder gives to the trustee written notice of a continuing event of default;
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the affected series make a written
request and offer reasonable indemnity to the trustee to institute a proceeding as trustee;
the trustee fails to institute a proceeding within 60 days after such request; and
the holders of a majority in aggregate principal amount of the outstanding debt securities of the affected series do not give the
trustee a direction inconsistent with such request during such 60-day period.

These limitations do not, however, apply to a suit instituted for payment on debt securities of any series on or after the due dates expressed
in the debt securities.
We will periodically deliver certificates to the trustee regarding our compliance with our obligations under the indenture.
Modification and Waiver
From time to time, we and the trustee may, without the consent of holders of the debt securities of one or more series, amend the indenture
or the debt securities of one or more series, or supplement the indenture, for certain specified purposes, including:
∎

∎
∎
∎

∎

∎

to provide that the surviving entity following a change of control permitted under the indenture will assume all of our obligations
under the indenture and debt securities;
to provide for certificated debt securities in addition to uncertificated debt securities;
to comply with any requirements of the SEC under the Trust Indenture Act of 1939;
to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the
indenture;
to cure any ambiguity, defect or inconsistency, or make any other change that does not materially and adversely affect the rights
of any holder; and
to appoint a successor trustee under the indenture with respect to one or more series.
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From time to time we and the trustee may, with the consent of holders of at least a majority in principal amount of an outstanding series of
debt securities, amend or supplement the indenture or the debt securities series, or waive compliance in a particular instance by us with any
provision of the indenture or the debt securities. We may not, however, without the consent of each holder affected by such action, modify or
supplement the indenture or the debt securities or waive compliance with any provision of the indenture or the debt securities in order to:
∎

∎

∎
∎
∎

∎
∎

∎

reduce the amount of debt securities whose holders must consent to an amendment, supplement, or waiver to the indenture or
such debt security;
reduce the rate of or change the time for payment of interest or reduce the amount of or postpone the date for payment of sinking
fund or analogous obligations;
reduce the principal of or change the stated maturity of the debt securities;
make any debt security payable in money other than that stated in the debt security;
change the amount or time of any payment required or reduce the premium payable upon any redemption, or change the time
before which no such redemption may be made;
waive a default in the payment of the principal of, premium, if any, or interest on the debt securities or a redemption payment;
waive a redemption payment with respect to any debt securities or change any provision with respect to redemption of debt
securities; or
take any other action otherwise prohibited by the indenture to be taken without the consent of each holder affected by the action.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances
The indenture permits us, at any time, to elect to discharge our obligations with respect to one or more series of debt securities by following
certain procedures described in the indenture. These procedures will allow us either:
∎

1.
2.
3.
4.
∎

to defease and be discharged from any and all of our obligations with respect to any debt securities except for the following
obligations (which discharge is referred to as “legal defeasance”):
to register the transfer or exchange of such debt securities;
to replace temporary or mutilated, destroyed, lost or stolen debt securities;
to compensate and indemnify the trustee; or
to maintain an office or agency in respect of the debt securities and to hold monies for payment in trust; or
to be released from our obligations with respect to the debt securities under certain covenants contained in the indenture, as well
as any additional covenants which may be contained in the applicable supplemental indenture (which release is referred to as
“covenant defeasance”).

In order to exercise either defeasance option, we must irrevocably deposit with the trustee or other qualifying trustee, in trust for that
purpose:
∎
∎

∎

money;
U.S. Government Obligations (as described below) or Foreign Government Obligations (as described below) that through the
scheduled payment of principal and interest in accordance with their terms will provide money; or
a combination of money and/or U.S. Government Obligations and/or Foreign Government Obligations sufficient in the written
opinion of a nationally-recognized firm of independent accountants to provide money;

that, in each case specified above, provides a sufficient amount to pay the principal of, premium, if any, and interest, if any, on the debt
securities of the series, on the scheduled due dates or on a selected date of redemption in accordance with the terms of the indenture.
In addition, defeasance may be effected only if, among other things:
∎

in the case of either legal or covenant defeasance, we deliver to the trustee an opinion of counsel, as specified in the indenture,
stating that as a result of the defeasance neither the trust nor the trustee will be required to register as an investment company
under the Investment Company Act of 1940;
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∎

∎

∎

in the case of legal defeasance, we deliver to the trustee an opinion of counsel stating that we have received from, or there has
been published by, the Internal Revenue Service a ruling to the effect that, or there has been a change in any applicable federal
income tax law with the effect that (and the opinion shall confirm that), the holders of outstanding debt securities will not recognize
income, gain or loss for U.S. federal income tax purposes solely as a result of such legal defeasance and will be subject to U.S.
federal income tax on the same amounts, in the same manner, including as a result of prepayment, and at the same times as
would have been the case if legal defeasance had not occurred;
in the case of covenant defeasance, we deliver to the trustee an opinion of counsel to the effect that the holders of the outstanding
debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of covenant defeasance and
will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been
the case if covenant defeasance had not occurred; and
certain other conditions described in the indenture are satisfied.

If we fail to comply with our remaining obligations under the indenture and applicable supplemental indenture after a covenant defeasance of
the indenture and applicable supplemental indenture, and the debt securities are declared due and payable because of the occurrence of any
undefeased event of default, the amount of money and/or U.S. Government Obligations and/or Foreign Government Obligations on deposit
with the trustee could be insufficient to pay amounts due under the debt securities of the affected series at the time of acceleration. We will,
however, remain liable in respect of these payments.
The term “U.S. Government Obligations” as used in the above discussion means securities that are direct obligations of or non-callable
obligations guaranteed by the United States of America for the payment of which obligation or guarantee the full faith and credit of the United
States of America is pledged.
The term “Foreign Government Obligations” as used in the above discussion means, with respect to debt securities of any series that are
denominated in a currency other than U.S. dollars, (1) direct obligations of the government that issued or caused to be issued such currency
for the payment of which obligations its full faith and credit is pledged or (2) obligations of a person controlled or supervised by or acting as
an agent or instrumentality of such government the timely payment of which is unconditionally guaranteed as a full faith and credit obligation
by that government, which in either case under clauses (1) or (2), are not callable or redeemable at the option of the issuer.
Regarding the Trustee
We will identify the trustee with respect to any series of debt securities in the prospectus supplement relating to the applicable debt
securities. You should note that if the trustee becomes a creditor of ours, the indenture and the Trust Indenture Act of 1939 limit the rights of
the trustee to obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim, as security
or otherwise. The trustee and its affiliates may engage in, and will be permitted to continue to engage in, other transactions with us and our
affiliates. If, however, the trustee acquires any “conflicting interest” within the meaning of the Trust Indenture Act of 1939, it must eliminate
such conflict or resign.
The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the time, method and place of
conducting any proceeding for exercising any remedy available to the trustee. If an event of default occurs and is continuing, the trustee, in
the exercise of its rights and powers, must use the degree of care and skill of a prudent person in the conduct of his or her own
affairs. Subject to that provision, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request of any of the holders of the debt securities, unless they have offered to the trustee reasonable indemnity or security.
No Individual Liability of Incorporators, Stockholders, Officers or Directors
Each indenture provides that no incorporator and no past, present or future stockholder, officer or director of our company or any successor
corporation in those capacities will have any individual liability for any of our obligations, covenants or agreements under the debt securities
or such indenture.
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Governing Law
The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.
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DESCRIPTION OF WARRANTS
General
We may issue warrants for the purchase of our debt securities, preferred stock, common stock, or any combination thereof. Warrants may
be issued independently or together with our debt securities, preferred stock or common stock and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or
trust company, as warrant agent. The warrant agent will act solely as our agent in connection with the warrants. The warrant agent will not
have any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants. This summary of certain
provisions of the warrants is not complete. For the terms of a particular series of warrants, you should refer to the prospectus supplement for
that series of warrants and the warrant agreement for that particular series.
Debt Warrants
The prospectus supplement relating to a particular issue of warrants to purchase debt securities will describe the terms of the debt warrants,
including the following:
∎
∎
∎
∎
∎

∎

∎
∎
∎

∎
∎
∎
∎
∎
∎

∎

the title of the debt warrants;
the offering price for the debt warrants, if any;
the aggregate number of the debt warrants;
the designation and terms of the debt securities, including any conversion rights, purchasable upon exercise of the debt warrants;
if applicable, the date from and after which the debt warrants and any debt securities issued with them will be separately
transferable;
the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for the
warrants, which may be payable in cash, securities or other property;
the dates on which the right to exercise the debt warrants will commence and expire;
if applicable, the minimum or maximum amount of the debt warrants that may be exercised at any one time;
whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the
debt warrants will be issued in registered or bearer form;
information with respect to book-entry procedures, if any;
the currency or currency units in which the offering price, if any, and the exercise price are payable;
if applicable, a discussion of material U.S. federal income tax considerations;
the antidilution provisions of the debt warrants, if any;
the redemption or call provisions, if any, applicable to the debt warrants;
any provisions with respect to the holder’s right to require us to repurchase the debt warrants upon a change in control or similar
event; and
any additional terms of the debt warrants, including procedures and limitations relating to the exchange, exercise, and settlement of
the debt warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations. Debt warrants may be exercised
at the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement. Prior to the exercise of their debt
warrants, holders of debt warrants will not have any of the rights of holders of the debt securities purchasable upon exercise and will not be
entitled to payment of principal or any premium, if any, or interest on the debt securities purchasable upon exercise.
Equity Warrants
The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock will describe the
terms of the warrants, including the following:
∎

the title of the warrants;
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∎
∎
∎
∎

∎
∎

∎
∎
∎
∎
∎
∎
∎

∎

∎
∎
∎
∎

the offering price for the warrants, if any;
the aggregate number of warrants;
the designation and terms of the common stock or preferred stock that may be purchased upon exercise of the warrants;
if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with
each security;
if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;
the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant and the exercise price
for the warrants;
the dates on which the right to exercise the warrants shall commence and expire;
if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
the currency or currency units in which the offering price, if any, and the exercise price are payable;
if applicable, a discussion of material U.S. federal income tax considerations;
the antidilution provisions of the warrants, if any;
the redemption or call provisions, if any, applicable to the warrants;
any provisions with respect to a holder’s right to require us to repurchase the warrants upon a change in control or similar event;
and
any additional terms of the warrants, including procedures and limitations relating to the exchange, exercise and settlement of the
warrants.
Holders of equity warrants will not be entitled:
to vote, consent, or receive dividends;
receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other matter; or
exercise any rights as stockholders.
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DESCRIPTION OF SUBSCRIPTION RIGHTS
We may issue subscription rights to purchase our common stock, preferred stock or debt securities. These subscription rights may be
offered independently or together with any other security offered hereby and may or may not be transferable by the stockholder receiving the
subscription rights in such offering. In connection with any offering of subscription rights, we may enter into a standby arrangement with one
or more underwriters or other purchasers pursuant to which the underwriters or other purchasers may be required to purchase any securities
remaining unsubscribed for after such offering.
The prospectus supplement relating to any subscription rights we offer, if any, will, to the extent applicable, include specific terms relating to
the offering, including some or all of the following:
∎
∎
∎
∎

∎
∎

∎

∎

∎

the price, if any, for the subscription rights;
the exercise price payable for our common stock, preferred stock or debt securities upon the exercise of the subscription rights;
the number of subscription rights to be issued to each stockholder;
the number and terms of our common stock, preferred stock or debt securities which may be purchased per each subscription
right;
the extent to which the subscription rights are transferable;
any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange and exercise of
the subscription rights;
the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription rights shall
expire;
the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed securities or an
over-allotment privilege to the extent the securities are fully subscribed; and
if applicable, the material terms of any standby underwriting or purchase arrangement which may be entered into by us in
connection with the offering of subscription rights.

The description in the applicable prospectus supplement of any subscription rights we offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable subscription rights certificate, which will be filed with the SEC if we offer subscription
rights. We urge you to read the applicable subscription rights certificate and any applicable prospectus supplement in their entirety.
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DESCRIPTION OF UNITS
We may issue units consisting of some or all of the securities described above, in any combination, including common stock, preferred
stock, warrants and/or debt securities. The terms of these units will be set forth in a prospectus supplement. The description of the terms of
these units in the related prospectus supplement will not be complete. You should refer to the applicable form of unit and unit agreement for
complete information with respect to these units.
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LEGAL MATTERS
Fenwick & West LLP, Mountain View, California, will issue an opinion about certain legal matters with respect to the securities. Any
underwriters or agents will be advised about legal matters relating to any offering by their own counsel.
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EXPERTS
The financial statements of Carbylan Therapeutics, Inc. incorporated in this prospectus by reference to the Annual Report on Form 10-K for
the year ended December 31, 2015 have been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given upon the authority of said firm as experts in auditing and accounting.
The financial statements of KalVista Pharmaceuticals Limited for the year ended April 30, 2016 incorporated in this prospectus by reference
to the Current Report on Form 8-K dated November 21, 2016, have been audited by Deloitte LLP, an independent registered public
accounting firm, as stated in their report, which is incorporated herein by reference (which expresses an unqualified opinion on the financial
statements and includes an explanatory paragraph referring to KalVista Pharmaceuticals Limited’s ability to continue as a going concern).
Such financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.
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Appendix A
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
The following unaudited pro forma condensed combined financial information and related notes present the historical condensed combined
financial information of KalVista Pharmaceuticals, Inc. (previously named Carbylan Therapeutics, Inc.) (herein referred to as the “Company”,
“we”, “our”, “us” and similar terms unless the context indicates otherwise) and KalVista Pharmaceuticals Limited (“KalVista”), in accordance
with the terms of a Share Purchase Agreement, dated as of June 15, 2016 (the “Share Purchase Agreement”), by and among the
Company, KalVista, the shareholders of KalVista (each a “Seller” and collectively, the “Sellers”) and the Seller Representative (as defined
therein). On November 21, 2016, pursuant to the Share Purchase Agreement, each Seller sold to the Company, and the Company purchased
from each Seller, all of the ordinary and preferred shares of KalVista owned by such Seller in exchange for the issuance of a certain number
of shares of common stock of the Company (the “Transaction”). In connection with the Transaction, the name of the surviving corporation
was changed to KalVista Pharmaceuticals, Inc. The Transaction was accounted for as a business combination in accordance with the
guidance contained in the Financial Accounting Standards Board’s Accounting Standards Codification Topic 805, Business
Combinations (“ASC 805”). KalVista has been determined to be the accounting acquirer and Carbylan the accounting acquiree. The
unaudited pro forma condensed combined financial information gives effect to the Transaction based on the assumptions and adjustments
described in the accompanying notes to the unaudited pro forma condensed combined financial information.
The unaudited pro forma condensed combined financial information was prepared in accordance with Article 11 of the U.S. Securities and
Exchange Commission’s Regulation S-X. The unaudited pro forma adjustments reflecting the Transaction have been prepared in accordance
with the guidance for business combinations presented in ASC 805, and reflect the allocation of our preliminary purchase price to the assets
acquired and liabilities assumed in the Transaction based on their estimated fair values. The historical financial information has been
adjusted in the unaudited pro forma condensed combined financial information to give effect to pro forma events that are: (i) directly
attributable to the Transaction; (ii) factually supportable; and (iii) with respect to the condensed combined statements of operations and
comprehensive income, expected to have a continuing impact on our combined results of operations.
The unaudited pro forma condensed combined financial information is presented for informational purposes only and is not necessarily
indicative of the operating results or financial position that would have occurred if the Transaction had been affected on the dates previously
set forth, nor is it indicative of the future operating results or financial position in combination. Our preliminary purchase price allocation was
made using our best estimates of fair value, which are dependent upon certain valuation and other analyses that are not yet final. As a
result, the unaudited pro forma purchase price adjustments related to the Transaction are preliminary and subject to further adjustments as
additional information becomes available and as additional analyses are performed during the applicable measurement period under ASC 805
(up to one year from the Transaction date). There can be no assurances that any final valuations will not result in material adjustments to our
preliminary estimated purchase price allocation. Further, the unaudited pro forma condensed combined financial information does not give
effect to the potential impact of anticipated synergies, operating efficiencies, cost savings or transaction and integration costs that may
result from the Transaction.
The unaudited pro forma combined financial information should be read in conjunction with the audited financial statements of KalVista as of
and for the year ended April 30, 2016 and the related notes thereto included in the Company’s Form 8-K filed on November 23, 2016 with the
Securities and Exchange Commission.
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KALVISTA PHARMACEUTICALS, INC.
Unaudited Pro forma Combined Statement of Operations and Comprehensive Loss
Nine Months Ended January 31, 2017

KALVISTA

Grant income
Licensing revenue
Total revenue
Operating expenses:
Research and development expenses
General and administrative expenses
Restructuring charges
Total operating expenses
Operating loss
Other income (expense):
Net interest income (expense)
Foreign currency exchange rate gain
Other income (expense)
Total other income (expense)
Net loss

$

1,390
—
1,390

$

—
18
18
656
9,862
3,125
13,643
(13,625)

(335)
—
(1)
(336)
$ (13,961)

380 B

—
$ (13,961)

2,172 C

$

Deemed dividends on preferred stock
Net loss available to common stockholders

$

(2,172)
(16,573)

Net loss per share attributable to common stockholders, basic and
diluted
Weighted average shares outstanding, basic and diluted

$
(5.50)
3,013,073

PRO
FORMA
COMBINED

$

9,670
8,973
—
18,643
(17,253)
31
1,511
1,310
2,852
(14,401)
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CARBYLAN

PRO FORMA
ADJS

10,326
6,825
3,125
20,276
(18,868)

(12,010) A

6,699,969 D

1,390
18
1,408

$

76
1,511
1,309
2,896
(15,972)

$

—
(15,972)

$
(1.64)
9,713,042
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Notes to the Unaudited Pro Forma Condensed Combined Financial Information
1. Description of Transaction and Basis of Presentation
The unaudited pro forma condensed combined financial information was prepared in accordance with GAAP and pursuant to the rules and
regulations of SEC Regulation S-X, and present the pro forma financial position and results of operations of the combined companies based
upon the historical data of the Company and KalVista. The pro forma consolidated statement of operations reflects adjustments that assume
that the transaction occurred on May 1, 2016, the beginning of the fiscal year.
Description of Transaction
On June 15, 2016, the Company and KalVista entered into a Share Purchase Agreement pursuant to which the Company would acquire all
outstanding shares of KalVista in exchange for approximately 8.0 million newly issued shares of the Company’s common stock, with
KalVista surviving as a wholly owned subsidiary of the Company. Immediately following the closing of the transaction, the stockholders of
the Company owned approximately 19% of the voting interests of the combined company and the former KalVista stockholders owned
approximately 81% of the voting interests of the combined company. The transaction closed on November 21, 2016. The combined
company was renamed KalVista Pharmaceuticals, Inc.
Basis of Presentation
The Company has concluded that the transaction represents a business combination pursuant to Financial Accounting Standards Board
Accounting Standards Codification Topic 805, Business Combinations. KalVista has completed a preliminary valuation analysis of the fair
market value of the Company’s assets to be acquired and liabilities to be assumed. Using the estimated total consideration for the
transaction, KalVista has estimated the allocations to such assets and liabilities. The final purchase price allocation will be determined when
KalVista has determined the final consideration and completed the detailed valuations and other studies and necessary calculations. The
final purchase price allocation could differ materially from the preliminary purchase price allocation used to prepare the pro forma
adjustments. The final purchase price allocation may include (1) changes in allocations to intangible assets and goodwill based on the
results of certain valuations and other studies that have yet to be completed, (2) other changes to assets and liabilities and (3) changes to
the ultimate purchase consideration.
Carbylan had no significant commercial operations and its only significant pre-combination net assets were cash and cash equivalents,
accounts payable and accrued expenses which were already recognized at fair value. Pursuant to this reverse acquisition, the Company
recorded the shares of common stock held by Carbylan shareholders at the fair value of Carbylan’s net monetary assets received at
November 21, 2016 as these values were considered a more reliable indicator of fair value than the trading value of the shares. No goodwill
or intangible assets were recorded in the transaction.
The preliminary allocation of the total purchase price to the acquired assets and liabilities assumed of Carbylan based on the fair values as
of November 21, 2016 is as follows (in thousands):
Cash and cash equivalents
Prepaid expenses and other current assets
Accounts payable, accrued expenses and other liabilities
Net assets acquired

$34,139
70
(3,881)
$30,328

The Company and KalVista did not record any provision or benefit for income taxes during the nine months ended January 31, 2017 because
each company expects to incur a pre-tax loss in fiscal year 2017 and incurred a pre-tax loss in fiscal year 2016 and each company
maintains a full valuation allowance on its deferred tax assets. Accordingly, no tax effects have been provided for the pro forma adjustments
described in Note 2, “Pro Forma Adjustments.”
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2. Pro Forma Adjustments
The unaudited pro forma condensed combined financial information includes pro forma adjustments that are (i) directly attributable to the
transaction, (ii) factually supportable, and (iii) with respect to the unaudited pro forma condensed combined statements of operations,
expected to have a continuing impact on the results of operations of the combined company.
The pro forma adjustments, based on preliminary estimates, are as follows:
A. To reflect the elimination of transaction costs and other direct costs that were attributable to the Transaction incurred by the Company
and KalVista during the periods presented. These amounts have been eliminated on a pro forma basis, as they are not expected to have
a continuing effect on the operating results of the combined company.
B. To reflect the elimination of interest expense incurred during the periods presented. The Share Purchase Agreement requires the
repayment of outstanding debt instruments in full; therefore, interest expense recognized in the historical periods presented has been
eliminated on a pro forma basis, as such expense will not have a continuing effect on the operating results of the combined company.
C. The effect of the deemed dividends on the preferred stock were eliminated because the preferred shares of KalVista were exchanged for
common stock in the Transaction.
D. To reflect the increase in the weighted average shares in connection with the issuance of common shares in the transaction.
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