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Title of Each Class of
Securities to be Registered
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Proposed Maximum
Aggregate Offering

Price

Amount of
Registration

Fee
Common Stock, par value $0.001 per share 1,250,000 $18.21 $22,756,250 $2,482.71
 

(1) This registration statement covers the resale by Lincoln Park Capital Fund, LLC, or Lincoln Park, of up to 1,250,000 shares of our common stock, par value $0.001 per share that we may sell and
issue to Lincoln Park pursuant to a Purchase Agreement, dated as of December 20, 2018, by and between Lincoln Park and the registrant. Pursuant to Rule 416 under the Securities Act of 1933, as
amended (the “Securities Act”), the securities being registered hereunder also include such indeterminate number of additional shares of Common Stock as may from time to time be issued after the
date hereof as a result of stock splits, stock dividends, recapitalizations or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act of 1933. The price per share and aggregate offering price are based on the
average of the high and low prices of the registrant’s common stock on August 9, 2021, as reported on the Nasdaq Capital Market.

 

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further amendment that specifically
states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or until this registration statement shall become effective on such date
as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
 
 

 



 
 
The information contained in this prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated August 12, 2021

PROSPECTUS

1,250,000 shares of Common Stock
 

This prospectus relates to the resale of up to 1,250,000 shares of the Common Stock, par value $0.001 per share (“Common Stock”) of Aptevo
Therapeutics, Inc. (“Company”, “us” or “we”) which may be offered by Lincoln Park Capital Fund, LLC (“Lincoln Park”) from time to time, and which
have been or may be issued pursuant to a purchase agreement between the Company and Lincoln Park, dated as of December 20, 2018 (the “Purchase
Agreement”). See “The Lincoln Park Transaction” for a description of the Purchase Agreement, and “Selling Stockholder” for additional information
regarding Lincoln Park.

We previously filed a registration statement on Form S–3 (File No. 333-229115) with the Securities and Exchange Commission on January 2, 2019, which
was declared effective on February 13, 2019 (the “Prior Registration Statement”). The Prior Registration Statement registered 6,000,000 shares of Common
Stock or 428,571 shares of Common Stock after taking into account our March 2020 reverse stock-split whereby every 14 shares of our Common Stock
were automatically combined into one issued and outstanding share of our Common Stock. The shares of Common Stock registered on the Prior
Registration Statement consisted of 407,047 purchase shares and 21,524 commitment shares that have been issued pursuant to the Purchase Agreement.
There are no remaining shares of Common Stock that may be issued under the Prior Registration Statement.

The registration of the shares hereunder does not mean that Lincoln Park will actually offer or sell the full number of the shares being registered pursuant to
this prospectus. We will not receive any proceeds from the sales of shares of our Common Stock by Lincoln Park; however, we may receive proceeds upon
the sale of up to 1,250,000 purchase shares under the Purchase Agreement, which have not yet been sold to Lincoln Park.

Lincoln Park is an underwriter within the meaning of Section 2(a)(11) of the Securities Act. Lincoln Park may offer the securities registered hereunder
directly or through agents or to or through underwriters or dealers. The securities may be offered and sold through public or private transactions at market
prices prevailing at the time of sale, at a fixed price or fixed prices, at negotiated prices, at various prices determined at the time of sale or at prices related
to prevailing market prices. See "Plan of Distribution" for more information about how Lincoln Park may sell the shares of Common Stock being registered
pursuant to this prospectus.

Our Common Stock is currently quoted on the Nasdaq Capital Market under the symbol "APVO". On August 9, 2021, the Company had 4,893,991 shares
issued and outstanding, and the last reported sale price of our Common Stock on August 9, 2021 was $18.15 per share.

We will pay the expenses incurred in registering the shares, including legal and accounting fees. See “Plan of Distribution”.

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading
“Risk Factors” on page 5 of this prospectus and under similar headings in the applicable prospectus supplement, any free writing prospectuses we
have authorized for use in connection with a specific offering and in 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
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2021.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using the “shelf”
registration process. Under this process, the selling stockholder may from time to time, in one or more offerings, sell the common stock described in this
prospectus.

You should rely only on the information contained in, or incorporated by reference into, this prospectus (as supplemented and amended), along with the
information contained in any free writing prospectuses we or the selling stockholder have authorized for use in connection with a specific offering. We
have not authorized anyone to provide you with different information. We and the selling stockholder take no responsibility for, and can provide no
assurances as to the reliability of, any other information that others may give you. The information contained in this prospectus (and in any supplement or
amendment to this prospectus) or any related free writing prospectus, and the documents incorporated by reference herein and therein, are accurate only as
of their respective dates, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus,
or any sale of a security. We urge you to read carefully this prospectus (as supplemented and amended), together with the information incorporated herein
by reference as described under the heading “Incorporation of Certain Information by Reference” before deciding whether to invest in any of the common
stock being offered.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents
referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a
part, and you may obtain copies of those documents as described below under the section entitled “Where You Can Find More Information.”

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus to “Aptevo,” “the Company,” “we,” “us,” “our” and
similar references refer to Aptevo Therapeutics Inc., a corporation under the laws of the State of Delaware, and its subsidiaries on a consolidated basis.

This prospectus and the information incorporated herein by reference include trademarks, service marks and trade names owned by us or other companies.
All trademarks, service marks and trade names included or incorporated by reference into this prospectus and the information incorporated herein by
reference are the property of their respective owners.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus or incorporated by reference herein and
does not contain all the information that may be important to purchasers of our securities. Prospective purchasers of our securities
should carefully read this entire prospectus, the applicable prospectus supplement and any related free writing prospectus,
including the risks of investing in our securities discussed under the heading “Risk Factors” herein and under similar headings in
the applicable prospectus supplement, any related free writing prospectus and the documents incorporated by reference herein and
therein. Prospective purchasers of our securities should also carefully read the information incorporated by reference in this
prospectus, including our financial statements, and the exhibits to the registration statement of which this prospectus is a part.

Overview

We are a clinical-stage, research and development biotechnology company focused on developing novel immunotherapeutic
candidates for the treatment of different forms of cancer. We have developed two versatile and enabling platform technologies for
rational design of precision immune modulatory drugs. Our lead clinical candidate, APVO436, and preclinical candidates,
ALG.APV-527 and APVO603, were developed using our ADAPTIR™ modular protein technology platform. Our preclinical
candidate APVO442, was developed using our ADAPTIR-FLEX™ modular protein technology platform.  

The versatile and robust ADAPTIR and ADAPTIR-FLEX platforms are designed to generate monospecific, bispecific, and
multispecific antibody candidates that are capable of enhancing the human immune system against cancer cells. ADAPTIR and
ADAPTIR-FLEX are both modular platforms, which gives us the flexibility to generate immunotherapeutic candidates with a
variety of mechanisms of action. This flexibility in design allows us to potentially generate novel therapeutic candidates that may
provide the foundation for the establishment of effective strategies against difficult to treat, as well as advanced forms of cancer.
We have successfully designed and constructed numerous investigational-stage prototype product candidates based on our
ADAPTIR and ADAPTIR-FLEX platforms. The ADAPTIR platform technology is designed to generate monospecific and
bispecific immunotherapeutic proteins that specifically bind to one or more targets, for example, bispecific therapeutic molecules,
which may have structural and functional advantages over monoclonal antibodies. The structural differences of ADAPTIR
molecules over monoclonal antibodies allow for the development of ADAPTIR immunotherapeutics that are designed to engage
immune effector cells and disease targets in a novel manner to produce unique signaling responses and ultimately kill tumors or
modulate the immune system to kill tumors. The ADAPTIR-FLEX platform technology is designed to generate bispecific and
multispecific immunotherapeutic proteins and uses heterodimer technology so that two or more targets can be engaged
simultaneously.

We are skilled at candidate generation, validation, and subsequent preclinical and clinical development using the ADAPTIR
platform and have added the ADAPTIR-FLEX platform to generate multispecific candidates or other candidates to our platform
capabilities.  We have developed preclinical candidates based on the ADAPTIR-FLEX platform which are advancing in our
pipeline. We are developing our ADAPTIR and ADAPTIR-FLEX molecules by way of our protein engineering, preclinical
development, process development, and clinical development capabilities.

Company Information

On August 6, 2015, Emergent BioSolutions Inc., or Emergent, announced a plan to separate into two independent publicly traded
companies. To accomplish this separation, Emergent created Aptevo to be the parent company for the development-based
biotechnology business focused on novel oncology and hematology therapeutics. Aptevo was incorporated in Delaware in
February 2016 as a wholly owned subsidiary of Emergent. To effect the separation, Emergent made a pro rata distribution of
Aptevo’s common stock to Emergent’s stockholders on August 1, 2016.

In March 2020, we effected a reverse stock-split whereby every 14 shares of our common stock issued and outstanding as of March
26, 2020 were automatically combined into one issued and outstanding share of our common stock. Our common stock currently
trades on the Nasdaq Capital Market under the symbol “APVO.” Our primary executive offices are located at 2401 4th Avenue,
Suite 1050, Seattle, Washington and our telephone
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number is (206) 838-0500. Our website address is www.aptevotherapeutics.com. The information contained in, or that can be
accessed through, our website is not a part of or incorporated by reference in this prospectus, and you should not consider it part of
this prospectus or part of any prospectus supplement.

Risks Associated with our Business

Our business is subject to numerous risks, as described under the heading “Risk Factors” and under similar headings in the
applicable prospectus supplement, any related free writing prospectus and the documents incorporated by reference herein and
therein.
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The Offering
 
   
Common stock to be offered by the selling
stockholder:   

1,250,000 shares that we may sell to Lincoln Park under the Purchase
Agreement from time to time after the date of this prospectus.

  
Common stock outstanding prior to this offering  4,893,991 shares
  
Common stock to be outstanding after giving
effect to the issuance of 1,250,000 shares under
the Purchase Agreement registered hereunder   

6,143,991 shares

  
Use of proceeds

  

We will receive no proceeds from the sale of shares of common stock by
Lincoln Park in this offering. We may receive up to $24,766,251 aggregate
gross proceeds under the Purchase Agreement from any sales we make to
Lincoln Park pursuant to the Purchase Agreement after the date of this
prospectus. Any proceeds that we receive from sales to Lincoln Park under the
Purchase Agreement will be used primarily for our clinical and pre-clinical
programs and for other general corporate purposes. Pending these uses, we
expect to invest the net proceeds in short-term, interest-bearing securities. See
“Use of Proceeds.”

  
Risk factors

  

This investment involves a high degree of risk. See “Risk Factors” for a
discussion of factors you should consider carefully before making an
investment decision.

  
Symbol on The Nasdaq Capital Market

  

APVO
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The Lincoln Park Transaction

On December 20, 2018, we entered into a purchase agreement with Lincoln Park, which we refer to in this prospectus as the Purchase Agreement, pursuant
to which Lincoln Park has agreed to purchase from us up to an aggregate of $35,000,000 of our common stock (subject to certain limitations) from time to
time over the term of the Purchase Agreement. Also on December 20, 2018, we entered into a registration rights agreement with Lincoln Park, which we
refer to in this prospectus as the Registration Rights Agreement, pursuant to which we have filed with the SEC the registration statement that includes this
prospectus to register for resale under the Securities Act of 1933, as amended, or the Securities Act, the shares of common stock that have been or may be
issued to Lincoln Park under the Purchase Agreement.

The purchase price per share will be equitably adjusted for any reorganization, recapitalization, non-cash dividend, forward or reverse stock split, or other
similar transactions. We may at any time in our sole discretion terminate the Purchase Agreement without fee, penalty or cost upon one business day’s prior
notice.

The Purchase Agreement contains customary representations, warranties, covenants, closing conditions and indemnification and termination provisions by,
among and for the benefit of the parties. Lincoln Park has covenanted not to cause or engage in any manner whatsoever, any direct or indirect short selling
or hedging of our Common Stock. Lincoln Park may not assign or transfer its rights and obligations under the Purchase Agreement, and the Purchase
Agreement may be terminated by the Company at any time at its discretion without any cost to us.

As of August 12, 2021, 428,571 shares of Common Stock have been issued to Lincoln Park under the Purchase Agreement for gross proceeds of
$10,233,749 million, which includes 407,047 purchase shares and 21,524 commitment shares (including 7,533 initial commitment shares issued upon
execution of the Purchase Agreement). All of the shares issued to Lincoln Park were issued under the Prior Registration Statement and there are no
remaining shares under the Prior Registration Statement that can be issued.
 
Under applicable rules of The Nasdaq Global Select Market, in no event may we issue or sell to Lincoln Park under the Purchase Agreement more than
19.99% of the shares of our common stock outstanding immediately prior to the execution of the Purchase Agreement, which limitation we refer to as the
Exchange Cap, unless (i) we obtain stockholder approval to issue shares of common stock in excess of the Exchange Cap or (ii) the average price of all
applicable sales of our common stock to Lincoln Park under the Purchase Agreement equals or exceeds $21.00 (which is based on the closing price of our
common stock immediately prior to entering into the Purchase Agreement, as adjusted for the reverse stock split completed in March 2020), such that
issuances and sales of our common stock to Lincoln Park under the Purchase Agreement would be exempt from the Exchange Cap limitation under
applicable Nasdaq rules. In any event, the Purchase Agreement specifically provides that we may not issue or sell any shares of our common stock under
the Purchase Agreement if such issuance or sale would breach any applicable Nasdaq rules.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully the risks and
uncertainties described in the applicable prospectus supplement, any related free writing prospectus and the documents incorporated by reference therein
(including our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC), together with other information contained and incorporated by reference in the foregoing. The risks described in these
documents are not the only ones we face, but those that we consider to be material. There may be other unknown or unpredictable economic, business,
competitive, regulatory or other factors that could have material adverse effects on our future results. Past financial performance may not be a reliable
indicator of future performance, and historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually
occurs, our business, financial condition, results of operations or cash flow 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. Please also read carefully the section below entitled “Forward-Looking Statements.”

The following additional risk relates to the sale of shares of Common Stock hereunder by Lincoln Park:
 
Sales of shares to Lincoln Park under the Purchase Agreement may affect the price of our Common Stock and make it more difficult to raise additional
equity capital.

All 1,250,000 shares registered hereunder which may be sold to Lincoln Park pursuant to the Purchase Agreement are expected to be freely tradable. It is
anticipated that such shares registered hereunder will be sold, if at all, before March of 2022 commencing on the date that the registration statement of
which this prospectus is a part becomes effective. The sale by Lincoln Park of a significant amount of shares registered hereunder at any given time could
cause the market price of our Common Stock to decline and to be highly volatile. We may ultimately sell all, some or none of the shares of Common Stock
registered in this offering to Lincoln Park. If we sell these shares to Lincoln Park, Lincoln Park may sell all, some or none of such shares. Therefore, sales
to Lincoln Park by us under the Purchase Agreement may result in substantial dilution to the interests of other holders of our Common Stock. In addition, if
we sell a substantial number of shares to Lincoln Park under the Purchase Agreement, or if investors expect that we will do so, the actual sales of shares or
the mere existence of our arrangement with Lincoln Park may make it more difficult for us to sell equity or equity-related securities in the future at a time
and at a price that we might otherwise wish to effect such sales. However, we have the right to control the timing and amount of any sales of our shares to
Lincoln Park and the Purchase Agreement may be terminated by us at any time at our discretion without any cost to us.
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FORWARD-LOOKING STATEMENTS

This prospectus, the applicable prospectus supplement and any free writing prospectus, including the documents we incorporate by reference herein and
therein, may contain forward-looking statements, including statements regarding our intentions, beliefs, projections, outlook, analyses or current
expectations concerning, among other things, our ongoing and planned preclinical development and clinical trials, the timing of and our ability to make
regulatory filings and obtain and maintain regulatory approvals for our product candidates and any future product candidates, our intellectual property
position, the degree of clinical utility of our product candidates, particularly in specific patient populations, our ability to develop and commercialize any
product candidates, expectations regarding clinical trial data, statements regarding potential royalty and milestone payments, potential partnerships and
collaborations, the advancement of our clinical and pre-clinical trials, our goals and milestones, our expectations regarding the size of the patient
populations for our product candidates if approved for commercial use, our expectations regarding the effectiveness of our ADAPTIR and ADAPTIR-
FLEX platforms, our ability to utilize any net operating losses, statements regarding our ability to rely on our directors’ and officers’ liability insurance, our
results of operations, cash needs, spending of the net proceeds from this offering, financial condition, liquidity, prospects, growth and strategies, the
industry in which we operate and the trends that may affect the industry or us. In some cases, you can identify forward-looking statements by terminology
such as “believe,” “will,” “may,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “might,” “approximately,” “expect,” “predict,” “could,”
“potentially” or the negative of these terms or other similar expressions. Forward-looking statements appear in a number of places throughout this
prospectus and include statements regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other things,
our outlook, financial performance or financial condition, our technology and related pipeline, collaboration and partnership opportunities, commercial
portfolio, our future growth rates, our ability to timely manufacture our products, spending of the proceeds from this offering, financial condition, liquidity,
prospects, growth and strategies, the industry in which we operate and the trends that may affect the industry or us.

Discussions containing these forward-looking statements may be found, among other places, in the sections entitled “Business,” “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” incorporated by reference from our most recent Annual Report
on Form 10-K and in our Quarterly Reports on Form 10-Q, as well as any amendments thereto, filed with the SEC. These statements relate to future events
or our future financial performance and involve known and unknown risks, uncertainties and other factors that could cause our actual results, levels of
activity, performance or achievement to differ materially from those expressed or implied by these forward-looking statements. These statements reflect our
current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not
place undue reliance on these forward-looking statements. These forward-looking statements represent our estimates and assumptions only as of the date of
the document containing the applicable statement and, except as required by law, we undertake no obligation to update or revise publicly any forward-
looking statements, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS

This prospectus relates to shares of our common stock that may be offered and sold from time to time by Lincoln Park. We will receive no proceeds from
the sale of shares of common stock by Lincoln Park in this offering. We may receive up to $24,766,251 million aggregate gross proceeds under the
Purchase Agreement from any sales we make to Lincoln Park pursuant to the Purchase Agreement after the date of this prospectus. We estimate that the
aggregate net proceeds to us from the sale of our common stock to Lincoln Park pursuant to the Purchase Agreement will be up to $34,775,000 over an
approximately 36-month period, assuming that we sell the full amount of our common stock that we have the right, but not the obligation, to sell to Lincoln
Park under that agreement and after the payment of estimated fees and expenses. See “Plan of Distribution” elsewhere in this prospectus for more
information.

We expect to use any proceeds that we receive under the Purchase Agreement primarily for our clinical and pre-clinical programs and for other general
corporate purposes.
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SELLING STOCKHOLDER

This prospectus relates to the possible resale by the selling stockholder, Lincoln Park, of shares of common stock that have been or may be issued to
Lincoln Park pursuant to the Purchase Agreement. We are filing the registration statement of which this prospectus forms a part pursuant to the provisions
of the Registration Rights Agreement, which we entered into with Lincoln Park on December 20, 2018 concurrently with our execution of the Purchase
Agreement, in which we agreed to provide certain registration rights with respect to sales by Lincoln Park of the shares of our common stock that have
been or may be issued to Lincoln Park under the Purchase Agreement.

Lincoln Park, as the selling stockholder, may, from time to time, offer and sell pursuant to this prospectus any or all of the shares that we have issued or
may sell to Lincoln Park under the Purchase Agreement. The selling stockholder may sell some, all or none of its shares. We do not know how long the
selling stockholder will hold the shares before selling them, and we currently have no agreements, arrangements or understandings with the selling
stockholder regarding the sale of any of the shares.

The following table presents information regarding the selling stockholder and the shares that it may offer and sell from time to time under this prospectus.
The table is prepared based on information supplied to us by the selling stockholder, and reflects its holdings as of August 9, 2021. Neither Lincoln Park
nor any of its affiliates has held a position or office, or had any other material relationship, with us or any of our predecessors or affiliates. Beneficial
ownership is determined in accordance with Section 13(d) of the Exchange Act and Rule 13d-3 thereunder.

The number of shares beneficially owned after this offering assumes the sale of all of the shares offered by the selling stockholder pursuant to this
prospectus. However, because the selling stockholder may sell all or some of their shares under this prospectus from time to time, or in another permitted
manner, we cannot assure you as to the actual number of shares that will be sold by the selling stockholder or that will be held by the selling stockholder
after completion of any sales. We do not know how long the selling stockholder will hold the shares before selling them.

The selling stockholder may sell all, some or none of their shares in this offering. See “Plan of Distribution.”
 
                     

   

Shares Beneficially
Owned

Prior to Offering  

  

Maximum
Number of

Shares to be
Sold

Pursuant to
this

Prospectus  

  

Shares
Beneficially

Owned
After Offering (1)  

Name of Selling Stockholder   Number    Percent (3)   Number (4)   Percent 
Lincoln Park Capital Fund, LLC (2)        30,347     *    1,250,000    —      —   
 
(1) The selling stockholder may offer and sell all or part of the common stock covered by this prospectus, but no estimates can be made as to the amount

of shares of common stock that will be held by the selling stockholder after the completion of this offering.
 
(2) Josh Scheinfeld and Jonathan Cope, the Managing Members of Lincoln Park Capital, LLC, are deemed to be beneficial owners of all of the shares of

common stock owned by Lincoln Park Capital Fund, LLC. Messrs. Cope and Scheinfeld have shared voting and investment power over the shares
being offered under the prospectus filed with the SEC in connection with the transactions contemplated under the Purchase Agreement. Lincoln Park
Capital, LLC is not a licensed broker dealer or an affiliate of a licensed broker dealer.

 
(3) Based on 4,893,991 outstanding shares of our common stock as of August 9, 2021.
 
(4) Although the Purchase Agreement provides that we may sell up to $35,000,000 of our common stock to Lincoln Park, only 1,250,000 shares of our

common stock are being offered under this prospectus as 428,571 shares have already been issued to Lincoln Park under the Purchase Agreement.
Depending on the price per share at which we sell our common stock to Lincoln Park pursuant to the Purchase Agreement, we may need to sell to
Lincoln Park under the Purchase Agreement more shares of our common stock than are offered under this prospectus in order to receive aggregate
gross proceeds equal to the $24,766,251 million total remaining commitment available to us under the Purchase Agreement. If we choose to do so,
we must first register for resale under the Securities Act such additional shares. The number of shares ultimately offered for resale by Lincoln Park is
dependent upon the number of shares we sell to Lincoln Park under the Purchase Agreement.
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THE LINCOLN PARK TRANSACTION

General
On December 20, 2018, we entered into a purchase agreement with Lincoln Park, which we refer to in this prospectus as the Purchase Agreement, pursuant
to which Lincoln Park has agreed to purchase from us up to an aggregate of $35,000,000 of our common stock (subject to certain limitations) from time to
time over the term of the Purchase Agreement. Also on December 20, 2018, we entered into a registration rights agreement with Lincoln Park, which we
refer to in this prospectus as the Registration Rights Agreement, pursuant to which we have filed with the SEC the registration statement that includes this
prospectus to register for resale under the Securities Act of 1933, as amended, or the Securities Act, a portion of the shares of common stock that have been
or may be issued to Lincoln Park under the Purchase Agreement.

The purchase price per share will be equitably adjusted for any reorganization, recapitalization, non-cash dividend, forward or reverse stock split, or other
similar transactions. We may at any time in our sole discretion terminate the Purchase Agreement without fee, penalty or cost upon one business day’s prior
notice.
The Purchase Agreement contains customary representations, warranties, covenants, closing conditions and indemnification and termination provisions by,
among and for the benefit of the parties. Lincoln Park has covenanted not to cause or engage in any manner whatsoever, any direct or indirect short selling
or hedging of our Common Stock. Lincoln Park may not assign or transfer its rights and obligations under the Purchase Agreement, and the Purchase
Agreement may be terminated by the Company at any time at its discretion without any cost to us.

As of August 9, 2021, 428,571 shares of Common Stock have been issued to Lincoln Park under the Purchase Agreement for gross proceeds of
$10,233,749, which includes 407,047 purchase shares and 21,524 commitment shares (including 7,533 initial commitment shares issued upon execution of
the Purchase Agreement). All shares registered under the Prior Registration Statement have been issued to Lincoln Park.

Purchase of Shares Under the Purchase Agreement

Under the Purchase Agreement, following effectiveness of the registration statement of which this prospectus is a part, we may direct Lincoln Park to
purchase up to 7,142 shares of our common stock in a regular purchase on such business day, provided, however, that (i) the Regular Purchase may be
increased to up to 8,928 shares, provided that the closing sale price of our common stock is not below $28.00 on the purchase date (subject to adjustment
for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction as provided in the Purchase
Agreement), (ii) the Regular Purchase may be increased to up to 10,714 shares, provided that the closing sale price of our common stock is not below
$42.00 on the purchase date (subject to adjustment for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other
similar transaction as provided in the Purchase Agreement) and (iii) the Regular Purchase may be increased to up to 14,285 shares, provided that the
closing sale price of our common stock is not below $56.00 on the purchase date (subject to adjustment for any reorganization, recapitalization, non-
cash dividend, stock split, reverse stock split or other similar transaction as provided in the Purchase Agreement). In each case, Lincoln Park’s maximum
commitment in any single Regular Purchase may not exceed $2,000,000. The Regular Purchase Share Limit is subject to proportionate adjustment in the
event of a reorganization, recapitalization, non-cash dividend, stock split or other similar transaction; provided, that if after giving effect to such full
proportionate adjustment, the adjusted Regular Purchase Share Limit would preclude us from requiring Lincoln Park to purchase common stock at an
aggregate purchase price equal to or greater than $100,000 in any single Regular Purchase, then the Regular Purchase Share Limit will not be fully
adjusted, but rather the Regular Purchase Share Limit for such Regular Purchase shall be adjusted as specified in the Purchase Agreement, such that, after
giving effect to such adjustment, the Regular Purchase Share Limit will be equal to (or as close as can be derived from such adjustment without exceeding)
$100,000.

The purchase price per share for each such Regular Purchase will be equal to the lower of:
 

 •  the lowest sale price for our common stock on the purchase date of such shares; or
 

 •  the arithmetic average of the three lowest closing sale prices for our common stock during the 10 consecutive business days ending on the
business day immediately preceding the purchase date of such shares.
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In addition to Regular Purchases described above, we may also direct Lincoln Park, on any business day on which we have properly submitted a Regular
Purchase notice directing Lincoln Park to purchase the maximum number of shares of our common stock that we are then permitted to include in a single
Regular Purchase notice and the closing sale price of our common stock on such business day is not below the lower of (i) $21.00 per share or (ii) $21.00
per share adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction as provided in the
Purchase Agreement to purchase an additional amount of our common stock, which we refer to as an Accelerated Purchase, not to exceed the lesser of:
 

 

•  30% of the aggregate shares of our common stock traded during all or, if certain trading volume or market price thresholds specified in the
Purchase Agreement are crossed on the applicable Accelerated Purchase date, which is defined as the next business day following the purchase
date for the corresponding Regular Purchase, the portion of the normal trading hours on the applicable Accelerated Purchase date prior to such
time that any one of such thresholds is crossed, which period of time on the applicable Accelerated Purchase date we refer to as the Accelerated
Purchase Measurement Period; and

 

 •  3 times the number of purchase shares purchased pursuant to the corresponding Regular Purchase.
 
The purchase price per share for each such Accelerated Purchase will be equal to the lower of:
 

 •  96% of the volume weighted average price of our common stock during the applicable Accelerated Purchase Measurement Period on the
applicable Accelerated Purchase date; and

 

 •  the closing sale price of our common stock on the applicable Accelerated Purchase date.

We may also direct Lincoln Park, not later than 1:00 p.m., Eastern time, on a business day on which an Accelerated Purchase has been completed and all of
the shares to be purchased thereunder (and under the corresponding Regular Purchase) have been properly delivered to Lincoln Park in accordance with the
Purchase Agreement prior to such time on such business day, and provided that the closing price of our common stock on the business day immediately
preceding such business day is not less than $1.50 per share (subject to adjustment for any reorganization, recapitalization, non-cash dividend, stock split,
reverse stock split or other similar transaction as provided in the Purchase Agreement), to purchase an additional amount of our common stock, which we
refer to as an Additional Accelerated Purchase, of up to the lesser of:
 

 
•  30% of the aggregate shares of our common stock traded during a certain portion of the normal trading hours on such Accelerated

Purchase date as determined in accordance with the Purchase Agreement, which period of time we refer to as the Additional
Accelerated Purchase Measurement Period; and

 

 •  three times the number of purchase shares purchased pursuant to the Regular Purchase corresponding to the Accelerated Purchase that
was completed on such Accelerated Purchase date on which an additional accelerated Purchase notice was properly received.

We may, in our sole discretion, submit multiple Additional Accelerated Purchase notices to Lincoln Park prior to 1:00 p.m., Eastern time, on a single
Accelerated Purchase date, provided that all prior Accelerated Purchases and Additional Accelerated Purchases (including those that have occurred earlier
on the same day) have been completed and all of the shares to be purchased thereunder (and under the corresponding Regular Purchase) have been properly
delivered to Lincoln Park in accordance with the Purchase Agreement.

The purchase price per share for each such Additional Accelerated Purchase will be equal to the lower of:
 

 •  96% of the volume weighted average price of our common stock during the applicable Additional Accelerated Purchase Measurement
Period on the applicable Additional Accelerated Purchase date; and

 

 •  the closing sale price of our common stock on the applicable Additional Accelerated Purchase date.

In the case of the Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases, the purchase price per share will be equitably adjusted
for any reorganization, recapitalization, non-cash dividend, stock split,
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reverse stock split or other similar transaction occurring during the business days used to compute the purchase price.

Other than as described above, there are no trading volume requirements or restrictions under the Purchase Agreement, and we will control the timing and
amount of any sales of our common stock to Lincoln Park.

Events of Default

Events of default under the Purchase Agreement include the following:
 

 

•  the effectiveness of the registration statement of which this prospectus forms a part lapses for any reason (including, without limitation, the
issuance of a stop order), or any required prospectus supplement and accompanying prospectus are unavailable for the resale by Lincoln Park
of our common stock offered hereby, and such lapse or unavailability continues for a period of 10 consecutive business days or for more than
an aggregate of 30 business days in any 365-day period;

 

 •  suspension by our principal market of our common stock from trading for a period of one business day;
 

 
•  the de-listing of our common stock from The Nasdaq Capital Market, our principal market, provided our common stock is not immediately

thereafter trading on the New York Stock Exchange, the Nasdaq Global Market, the Nasdaq Capital Market, the NYSE Arca, the OTC Bulletin
Board or OTC Markets (or nationally recognized successor thereto);

 

 •  the failure of our transfer agent to issue to Lincoln Park shares of our common stock within three business days after the applicable date on
which Lincoln Park is entitled to receive such shares;

 

 
•  any breach of the representations or warranties or covenants contained in the Purchase Agreement or Registration Rights Agreement that has or

could have a material adverse effect on us and, in the case of a breach of a covenant that is reasonably curable, that is not cured within five
business days;

 

 
•  if at any time the Exchange Cap is reached, to the extent applicable and our stockholders have not approved the transactions contemplated by

the Purchase Agreement in accordance with the applicable rules and regulations of the Nasdaq Global Select Market or any other principal
market where our common stock may be listed or quoted after the date of the Purchase Agreement;

 

 •  any voluntary or involuntary participation or threatened participation in insolvency or bankruptcy proceedings by or against us; or
 

 •  if at any time we are not eligible to transfer our common stock electronically as DWAC shares.
 
Lincoln Park does not have the right to terminate the Purchase Agreement upon any of the events of default set forth above. During an event of default, all
of which are outside of Lincoln Park’s control, we may not direct Lincoln Park to purchase any shares of our common stock under the Purchase Agreement.

Our Termination Rights

We have the unconditional right, at any time, for any reason and without any payment or liability to us, to give notice to Lincoln Park to terminate the
Purchase Agreement. In the event of bankruptcy proceedings by or against us, the Purchase Agreement will automatically terminate without action of any
party.

No Short-Selling or Hedging by Lincoln Park

Lincoln Park has agreed that neither it nor any of its affiliates shall engage in any direct or indirect short-selling or hedging of our common stock during
any time prior to the termination of the Purchase Agreement.

Prohibitions on Variable Rate Transactions
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There are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated damages in the Purchase Agreement or
Registration Rights Agreement other than a prohibition on entering into a “Variable Rate Transaction,” as defined in the Purchase Agreement.

Effect of Performance of the Purchase Agreement on Our Stockholders

All 1,250,000 shares registered in this offering which have been or may be issued or sold by us to Lincoln Park under the Purchase Agreement are expected
to be freely tradable. It is anticipated that shares registered in this offering will be sold over a period of up to 36-months commencing on the date that the
registration statement including this prospectus becomes effective. The sale by Lincoln Park of a significant amount of shares registered in this offering at
any given time could cause the market price of our common stock to decline and to be highly volatile. Sales of our common stock to Lincoln Park, if any,
will depend upon market conditions and other factors to be determined by us. We may ultimately decide to sell to Lincoln Park all, some or none of the
additional shares of our common stock that may be available for us to sell pursuant to the Purchase Agreement. If and when we do sell shares to Lincoln
Park, after Lincoln Park has acquired the shares, Lincoln Park may resell all, some or none of those shares at any time or from time to time in its discretion.
Therefore, sales to Lincoln Park by us under the Purchase Agreement may result in substantial dilution to the interests of other holders of our common
stock. In addition, if we sell a substantial number of shares to Lincoln Park under the Purchase Agreement, or if investors expect that we will do so, the
actual sales of shares or the mere existence of our arrangement with Lincoln Park may make it more difficult for us to sell equity or equity-related securities
in the future at a time and at a price that we might otherwise wish to effect such sales. However, we have the right to control the timing and amount of any
additional sales of our shares to Lincoln Park and the Purchase Agreement may be terminated by us at any time at our discretion without any cost to us.

Pursuant to the terms of the Purchase Agreement, we have the right, but not the obligation, to direct Lincoln Park to purchase up to $35,000,000 of our
common stock. Approximately $10,233,749 of such amount was issued to Lincoln Park under the Prior Registration Statement.  Depending on the price per
share at which we sell our common stock to Lincoln Park pursuant to the Purchase Agreement, we may need to sell to Lincoln Park under the Purchase
Agreement more shares of our common stock than are offered under this prospectus in order to receive aggregate gross proceeds equal to the remaining
$24,766,251 total commitment available to us under the Purchase Agreement. If we choose to do so, we must first register for resale under the Securities
Act such additional shares of our common stock, which could cause additional substantial dilution to our stockholders. The number of shares ultimately
offered for resale by Lincoln Park under this prospectus is dependent upon the number of shares we direct Lincoln Park to purchase under the Purchase
Agreement.

The Purchase Agreement prohibits us from issuing or selling to Lincoln Park under the Purchase Agreement (i) shares of our common stock in excess of
the Exchange Cap, unless we obtain stockholder approval to issue shares in excess of the Exchange Cap or the average price of all applicable sales of our
common stock to Lincoln Park under the Purchase Agreement equal or exceed $1.50, such that the transactions contemplated by the Purchase Agreement
are exempt from the Exchange Cap limitation under applicable Nasdaq rules, and (ii) any shares of our common stock if those shares, when aggregated
with all other shares of our common stock then beneficially owned by Lincoln Park and its affiliates, would exceed the Beneficial Ownership Cap.

The following table sets forth the amount of gross proceeds we would receive from Lincoln Park from our sale of shares to Lincoln Park under the
Purchase Agreement at varying purchase prices:

 

Assumed Average
Purchase Price Per Share  

Number of
Registered Shares to be

Issued if Full Purchase (1)(2)

 Percentage of
Outstanding Shares

After Giving Effect to the
Issuance to Lincoln Park (3)

 Additional Proceeds from the Sale
of Shares to Lincoln Park

Under the $35 million
Purchase Agreement

$18.00  1,250,000  20%  $22,500,000
$18.15(4)  1,250,000  20%  $22,687,500
$19.00  1,250,000  20%  $23,750,000
$20.00  1,238,312  20%  $24,766,240
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$21.00  1,179,345  20%  $24,766,245

 
———————
(1) Although the Purchase Agreement provides that we may sell shares of Common Stock valued at up to $35 million, $24,766,251 of which remains
available under the Purchase Agreement, the shares of Common Stock registered hereunder may or may not cover all the shares of Common Stock we
ultimately sell to Lincoln Park under the Purchase Agreement, depending on the purchase price per share. As a result, we have included in this column only
those shares of Common Stock that we are registering in this offering that have not previously been sold to Lincoln Park. If we seek to issue shares of our
common stock, including shares from other transactions that may be aggregated with the transactions contemplated by the Purchase Agreement under the
applicable rules of The Nasdaq Capital Market, in excess of 19.99% of the total common stock outstanding immediately prior to the execution of the
Purchase Agreement, we may be required to seek stockholder approval in order to be in compliance with the rules of The Nasdaq Capital Market.
(2) The number of registered shares to be issued excludes any commitment shares and shares that may be issued to Lincoln Park under the Purchase
Agreement which are not registered in this offering.
(3) The denominator is based on 4,893,991 shares of Common Stock outstanding as of August 9, 2021, adjusted to include the number of shares of
Common Stock set forth in the adjacent column which we would have issued to Lincoln Park based on the applicable assumed average purchase price per
purchase share.
(4) The closing sale price of our shares on August 9, 2021.
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PLAN OF DISTRIBUTION

The common stock offered by this prospectus is being offered by the selling stockholder, Lincoln Park. The common stock may be sold or distributed from
time to time by the selling stockholder directly to one or more purchasers or through brokers, dealers, or underwriters who may act solely as agents at
market prices prevailing at the time of sale, at prices related to the prevailing market prices, at negotiated prices, or at fixed prices, which may be changed.
The sale of the common stock offered by this prospectus could be effected in one or more of the following methods:
 

 •  ordinary brokers’ transactions;
 

 •  transactions involving cross or block trades;
 

 •  through brokers, dealers, or underwriters who may act solely as agents
 

 •  “at the market” into an existing market for the common stock;
 

 •  in other ways not involving market makers or established business markets, including direct sales to purchasers or sales effected through
agents;

 

 •  in privately negotiated transactions; or
 

 •  any combination of the foregoing.

In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through registered or licensed brokers or dealers. In
addition, in certain states, the shares may not be sold unless they have been registered or qualified for sale in the state or an exemption from the state’s
registration or qualification requirement is available and complied with.

Lincoln Park is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.

Lincoln Park has informed us that it intends to use an unaffiliated broker-dealer to effectuate all sales, if any, of the common stock that it may purchase
from us pursuant to the Purchase Agreement. Such sales will be made at prices and at terms then prevailing or at prices related to the then current market
price. Each such unaffiliated broker-dealer will be an underwriter within the meaning of Section 2(a)(11) of the Securities Act. Lincoln Park has informed
us that each such broker-dealer will receive commissions from Lincoln Park that will not exceed customary brokerage commissions.

Brokers, dealers, underwriters or agents participating in the distribution of the shares as agents may receive compensation in the form of commissions,
discounts, or concessions from the selling stockholder and/or purchasers of the common stock for whom the broker-dealers may act as agent. The
compensation paid to a particular broker-dealer may be less than or in excess of customary commissions. Neither we nor Lincoln Park can presently
estimate the amount of compensation that any agent will receive.

We know of no existing arrangements between Lincoln Park or any other stockholder, broker, dealer, underwriter or agent relating to the sale or distribution
of the shares offered by this prospectus. At the time a particular offer of shares is made, a prospectus supplement, if required, will be distributed that will
set forth the names of any agents, underwriters or dealers and any compensation from the selling stockholder, and any other required information.

We will pay the expenses incident to the registration, offering, and sale of the shares to Lincoln Park. We have agreed to indemnify Lincoln Park and
certain other persons against certain liabilities in connection with the offering of shares of common stock offered hereby, including liabilities arising under
the Securities Act or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such liabilities. Lincoln Park has agreed to
indemnify us against liabilities under the Securities Act that may arise from certain written information furnished to us by Lincoln Park specifically for use
in this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such liabilities.
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Lincoln Park has represented to us that at no time prior to the Purchase Agreement has Lincoln Park or its agents, representatives or affiliates engaged in or
effected, in any manner whatsoever, directly or indirectly, any short sale (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of
our common stock or any hedging transaction, which establishes a net short position with respect to our common stock. Lincoln Park agreed that during the
term of the Purchase Agreement, it, its agents, representatives or affiliates will not enter into or effect, directly or indirectly, any of the foregoing
transactions.

We have advised Lincoln Park that it is required to comply with Regulation M promulgated under the Exchange Act. With certain exceptions, Regulation
M precludes the selling stockholder, any affiliated purchasers, and any broker-dealer or other person who participates in the distribution from bidding for or
purchasing, or attempting to induce any person to bid for or purchase any security which is the subject of the distribution until the entire distribution is
complete. Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection with the distribution of that
security. All of the foregoing may affect the marketability of the securities offered by this prospectus.

This offering will terminate upon the date that all shares offered by this prospectus have been sold by Lincoln Park.

Our common stock is quoted on The Nasdaq Capital Market under the symbol “APVO.”
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LEGAL MATTERS

The validity of the common stock being offered hereby was passed upon by Goodwin Procter LLP, Washington, DC.

EXPERTS

Our 2020 consolidated financial statements appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020, have been
audited by Moss Adams LLP, an independent registered public accounting firm, as stated in their report included therein, which is incorporated herein by
reference. Such consolidated financial statements are incorporated herein by reference in reliance upon the report of such firm given on the authority of
such firm as experts in accounting and auditing.

The consolidated financial statements of Aptevo Therapeutics, Inc.at December 31, 2019, and for the year then ended, appearing in Aptevo Therapeutics,
Inc.’s Annual Report (Form 10-K) for the year ended December 31, 2020 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are
incorporated herein by reference in reliance upon such report given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we filed with the SEC. This prospectus does not contain all of the information set forth in the registration
statement and the exhibits to the registration statement. For further information with respect to us and the securities we are offering under this prospectus,
we refer you to the registration statement and the exhibits and schedules filed as a part of the registration statement. Neither we nor any agent, underwriter
or dealer has authorized any person to provide you with different information. We are not making an offer of these securities in any state where the offer is
not permitted. You should not assume that the information in this prospectus is accurate as of any date other than the date on the front page of this
prospectus, regardless of the time of delivery of this prospectus or any sale of the securities offered by this prospectus.

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and we are required to
file reports, proxy statements and other information with the SEC. These reports, proxy statements, and other information are available for inspection and
copying at the SEC’s website at http://www.sec.gov. We also maintain a website at www.aptevotherapeutics.com, at which you may access these materials
free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on or accessible
through our website is not a part of this prospectus, and the inclusion of our website address in this prospectus is an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you by
referring you to those documents instead of having to repeat the information in this prospectus. The information incorporated by reference is considered to
be part of this prospectus, and later information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings (including those made after the initial filing of the registration statement of which this
prospectus is a part and prior to the effectiveness of such registration statement) we will make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act until the termination of the offering of the shares covered by this prospectus (other than information furnished under Item 2.02 or Item 7.01
of Form 8-K):
 
 • our Annual Report on Form 10-K for the year ended December 31, 2020 filed with the SEC on March 31, 2020, as amended on April 28,

2021;
 • our Quarterly Reports on Form 10-Q filed with the SEC on May 11, 2021, and August 12, 2021;
 • our Current Reports on Form 8-K filed with the SEC on March 31, 2021 (with respect to Items 1.01 and 2.03 only) and June 28, 2021; and
 • the description of our common stock, which is contained in our registration statement on Form 10 initially filed with the SEC on April 15,

2016 (File No. 001-37746) under the Exchange Act and declared effective on July 15, 2016, including any amendment or report filed for
the purpose of updating such description.

You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

Aptevo Therapeutics Inc.
2401 4th Avenue, Suite 1050

Seattle, WA 98121
Attn: General Counsel

(206) 838-0500

This prospectus is part of a registration statement we filed with the SEC. That registration statement and the exhibits filed along with the registration
statement contain more information about us and the shares in this offering. Because information about documents referred to in this prospectus is not
always complete, you should read the full documents which are filed as exhibits to the registration statement. You may read and copy the full registration
statement and its exhibits at the SEC’s website.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following sets forth the estimated costs and expenses, all of which shall be borne by us, in connection with the offering of the securities pursuant to this
Registration Statement:
 

     
SEC Registration Fee   $ 2,482 
Legal Fees and Expenses    25,000* 
Accounting Fees    25,000* 
Printing and Miscellaneous Fees    22,518* 
 

    

 

Total   $75,000 
 

    

 

 
* Estimated.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law, or the DGCL, authorizes a court to award, or a corporation’s board of directors to grant, indemnity
to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for
expenses incurred, arising under the Securities Act of 1933, as amended, or the Securities Act.

The registrant’s certificate of incorporation and bylaws each provide for indemnification of the registrant’s directors, officers, employees and other agents
to the maximum extent permitted by the DGCL.

The registrant has entered into indemnification agreements with its directors and officers whereby it has agreed to indemnify its directors and officers to the
fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer was,
or is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or agent of the registrant,
provided that such director or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed to, the best
interest of the registrant. At present, there is no pending litigation or proceeding involving a director or officer of the registrant regarding which
indemnification is sought, nor is the registrant aware of any threatened litigation that may result in claims for indemnification.

The registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and the
Exchange Act of 1934, as amended, that might be incurred by any director or officer in his or her capacity as such.
 

 

 



 
 
Item 16. Exhibits.

(d)
Exhibit
Number

 
Description

   
1.1(1)  Purchase Agreement, dated December 20, 2018, by and between the Registrant and Lincoln Park Capital Fund, LLC.
3.1(2)  Amended and Restated Certificate of Incorporation of the Registrant.
3.2(3)  Amended and Restated Bylaws of the Registrant.
4.1(4)  Specimen Common Stock Certificate.
4.2(1)  Registration Rights Agreement, dated December 20, 2018, by and between Aptevo Therapeutics Inc. and Lincoln Park Capital Fund, LLC.
5.1  Opinion of Goodwin Procter LLP.
23.1  Consent of Independent Registered Public Accounting Firm.
23.2  Consent of  Ernst & Young LLP, Independent Registered Public Accounting Firm.
23.3  Consent of Goodwin Procter LLP is contained in Exhibit 5.1 to this Registration Statement.
   
 
 (1) Previously filed as an exhibit to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on

December 24, 2018 (File No. 001-37746) and incorporated by reference herein.

 (2) Previously filed as an exhibit to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 2,
2016 (File No. 001-37746) and incorporated by reference herein.

 (3)  Previously filed as an exhibit to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
November 30, 2020 (File No. 001-37746) and incorporated by reference herein.

 
 (4) Previously filed as an exhibit to the Registrant’s Registration Statement on Form 10, as amended, filed with the Securities and Exchange

Commission on June 29, 2016 and incorporated by reference herein.
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

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

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

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

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

provided, however, that paragraphs (i), (ii) and (iii) of this section do not apply if the registration statement is on Form S-3 or Form F-3 and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or
is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

(d) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to
an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(e) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method

 

 



 

used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(f) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(g) That, for purposes of determining any liability under the Securities Act, (i) the information omitted from the form of prospectus filed as part of the
registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the registrant pursuant to Rule 424(b)(l) or (4) or 497(h)
under the Securities Act shall be deemed to be a part of the registration statement as of the time it was declared effective; and (ii) each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is therefore unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue.
 

 

 



 
 

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Seattle, Washington, on August 12, 2021.

 
 APTEVO THERAPEUTICS INC.
   
 By: /s/ Marvin L. White
  Marvin L. White
  President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Marvin L. White and
Jeffrey Lamothe, his or her true and lawful agent, proxy and attorney-in-fact, each acting alone, with full power of substitution and resubstitution, for him
or her and in his or her name, place and stead, in any and all capacities, to (i) act on, sign, and file with the SEC any and all amendments (including post-
effective amendments) to this registration statement together with all schedules and exhibits thereto, (ii) act on, sign and file such certificates, instruments,
agreements and other documents as may be necessary or appropriate in connection therewith, (iii) act on and file any supplement to any prospectus
included in this registration statement or any such amendment or any subsequent registration statement filed pursuant to Rule 462(b) under the Securities
Act, and (iv) take any and all actions which may be necessary or appropriate to be done, as fully for all intents and purposes as he or she might or could do
in person, hereby approving, ratifying and confirming all that such agent, proxy and attorney-in-fact or any of his substitutes may lawfully do or cause to be
done by virtue thereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated:

 
Signatures  Title  Date
     

/s/ Marvin L. White  President, Chief Executive Officer and Director (Principal Executive Officer)  August 12, 2021
Marvin L. White     
     

/s/ Jeffrey G. Lamothe
 Chief Financial Officer

(Principal Financial and Accounting Officer)
 August 12, 2021

Jeffrey G. Lamothe
 

    

     

/s/ Fuad El-Hibri  Chairman of the Board of Directors  August 12, 2021
Fuad El-Hibri
 

    

     

/s/ Daniel J. Abdun-Nabi  Director  August 12, 2021
Daniel J. Abdun-Nabi
 

    

     

/s/ Grady Grant, III  Director  August 12, 2021
Grady Grant, III
 

    

     

/s/ Zsolt Harsanyi, Ph. D.  Director  August 12, 2021
Zsolt Harsanyi, Ph. D.
 

    

     

/s/ Barbara Lopez Kunz  Director  August 12, 2021
Barbara Lopez Kunz
 

    

     

/s/ John E. Niederhuber, M.D.  Director  August 12, 2021
John E. Niederhuber, M.D.     
 

 



 
   
   
 

EXHIBIT 5.1
 

August 12, 2021
 
Aptevo Therapeutics Inc.
2401 4th Avenue, Suite 1050
Seattle, Washington 98121
 

Re: Securities Registered under Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-3 (as amended or supplemented, the
“Registration Statement”) filed on August 12, 2021 with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of
1933, as amended (the “Securities Act”), relating to the registration of the offering by Aptevo Therapeutics Inc., a Delaware corporation (the “Company”)
of up to 1,250,000 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share (“Common Stock”), consisting of shares of Common
Stock to be sold by the selling stockholder listed in the Registration Statement under "Selling Stockholder" (the “Selling Stockholder”).  The Registration
Statement registers the resale of Shares that may be issued to the Selling Stockholder by the Company pursuant to a Purchase Agreement dated
December 20, 2018 between the Selling Stockholder and the Company.

 
We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions set forth below.  We

have relied, without independent verification, on certificates of public officials and, as to matters of fact material to the opinions set forth below, on
certificates of officers of the Company.  For purposes of the opinion set forth below, we have assumed that before the Shares are issued the Company does
not issue shares of Common Stock or reduce the total number of shares of Common Stock that the Company is authorized to issue under its certificate of
incorporation such that the number of unissued shares of Common Stock authorized under the Company’s certificate of incorporation is less than the
number of Shares.

 
For purposes of the opinion set forth below, we refer to the following as “Future Approval and Issuance”: (a) the approval by the Company’s

board of directors (or a duly authorized committee of the board of directors) of the issuance of the Shares (the “Approval”) and (b) the issuance of the
Shares in accordance with the Approval and the receipt by the Company of the consideration (which shall not be less than the par value of such Shares) to
be paid in accordance with the Approval.

 
The opinion set forth below is limited to the Delaware General Corporation Law.
 
Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, upon Future Approval and Issuance, will be

validly issued, fully paid and nonassessable.
 
We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm under the

caption “Legal Matters” in the Registration Statement.  In giving our consent, we do not admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations thereunder.

 
 
Very truly yours,
 
/s/ GOODWIN PROCTER LLP
 

 



Exhibit 23.1
 
Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in the Registration Statement on Form S-3 of Aptevo Therapeutics Inc. (the “Company”) of our
report dated March 31, 2021, relating to the Company’s 2020 consolidated financial statements appearing in the Annual Report on Form 10-
K of the Company for the year ended December 31, 2020, filed with the Securities and Exchange Commission, and to the reference to our
firm under the heading “Experts” in the prospectus, which is part of this Registration Statement.

 
/s/ Moss Adams LLP

 
Seattle, Washington
August 12, 2021

 



Exhibit 23.2

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
 
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of Aptevo
Therapeutics Inc. for the registration of 1,250,000 shares of its common stock and to the incorporation by reference therein of our report dated March 25,
2020, except for the effects of presenting Aptevo BioTherapeutics LLC as discontinued operations discussed in Note 14 and the effects of the reverse stock
split discussed in Note 1, as to which the date is December 14, 2020, with respect to the consolidated financial statements of Aptevo Therapeutics Inc.
included in its Annual Report (Form 10-K) filed with the Securities and Exchange Commission.

 
/s/ Ernst & Young LLP
 
Seattle, Washington
August 12, 2021


