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We have entered into a Capital on DemandTM sales agreement with JonesTrading Institutional Services LLC, relating to shares of our
common stock offered by this prospectus and the accompanying base prospectus. In accordance with the terms of the sales agreement, we
may offer and sell shares of our common stock having an aggregate offering price of up to $25,000,000 from time to time through
JonesTrading Institutional Services LLC, acting as agent.

Our common stock is listed on the NASDAQ Capital Market under the symbol “CBAY.” On June 15, 2017, the last reported sale
price of our common stock on the NASDAQ Capital Market was $4.62 per share.

Sales of our common stock, if any, under this prospectus may be made in sales deemed to be “at-the-market” equity offerings as
defined in Rule 415 promulgated under the Securities Act of 1933, as amended, or the Securities Act, including sales made directly on or
through the NASDAQ Capital Market, the existing trading market for our common stock. JonesTrading Institutional Services LLC will act
as sales agent on a best efforts basis and use commercially reasonable efforts to sell on our behalf all of the shares of common stock
requested to be sold by us, consistent with its normal trading and sales practices, on mutually agreed terms between JonesTrading
Institutional Services LLC and us. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

JonesTrading Institutional Services LLC will be entitled to compensation at a fixed commission rate of 3.0% of the gross sales price
per share sold. In connection with the sale of our common stock on our behalf, JonesTrading Institutional Services LLC will be deemed to
be an “underwriter” within the meaning of the Securities Act and the compensation of JonesTrading Institutional Services LLC will be
deemed to be underwriting commissions or discounts.
 

 

Investing in our securities involves a high degree of risk. Before making an investment decision, please read the
information under the heading “Risk Factors” beginning on page 6 of this prospectus and in the documents
incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.



 
 

 

The date of this prospectus is June 29, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or SEC, utilizing
a “shelf” registration process. Under the shelf registration process, we may offer shares of our common stock having an aggregate offering
price of up to $100,000,000 under the accompanying base prospectus. Under this prospectus and the accompanying base prospectus, we
may offer shares of our common stock having an aggregate offering price of up to $25,000,000 from time to time at prices and on terms to
be determined by market conditions at the time of offering.

We provide information to you about this offering of shares of our common stock in two separate documents that are bound together:
(1) this sales agreement prospectus, which describes the specific details regarding this offering; and (2) the accompanying base 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. If information in this sales agreement prospectus is inconsistent with the accompanying base
prospectus, you should rely on this prospectus. However, 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—the statement in the
document having the later date modifies or supersedes the earlier statement as our business, financial condition, results of operations and
prospects may have changed since the earlier dates.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and in any free writing
prospectus that we may authorize for use in connection with this offering. We have not, and JonesTrading Institutional Services LLC, or
JonesTrading, has not, authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and JonesTrading is not, making an offer to sell or soliciting an offer to buy
our securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making that offer or solicitation is
not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information
appearing in this prospectus, the documents incorporated by reference into this prospectus, and in any free writing prospectus that we may
authorize 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 those dates. You should read this prospectus, the documents
incorporated by reference into this prospectus, and any free writing prospectus that we may authorize 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 entitled “Where You Can Find Additional Information” and “Incorporation of
Certain Information by Reference.”
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We are offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales are permitted.
The distribution of this prospectus 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 must inform themselves about, and observe any restrictions relating to, the
offering of the common stock and the distribution of this prospectus outside the United States. This prospectus 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 by any person in
any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

INDUSTRY AND MARKET DATA

We obtained the industry and market data in this prospectus from our own research as well as from industry and general publications,
surveys and studies conducted by third parties. These data involve a number of assumptions and limitations, and you are cautioned not to
give undue weight to such estimates. In addition, projections, assumptions and estimates of our future performance and the future
performance of the industry in which we operate is necessarily subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in “Risk Factors” and elsewhere in this prospectus. 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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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in this
prospectus, and does not contain all of the information that you need to consider in making your investment decision. You should
carefully read the entire prospectus, the base prospectus and any related free writing prospectus, including the risks of investing in
our securities discussed under the heading “Risk Factors” contained in this prospectus and any related free writing prospectus, and
under similar headings in the other documents that are incorporated by reference into this prospectus. You should also carefully read
the information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the registration
statement of which this prospectus is a part.

CymaBay Therapeutics, Inc.

Overview

We are currently developing seladelpar (MBX-8025) for the treatment of primary biliary cholangitis (PBC), an autoimmune
disease that causes progressive destruction of the bile ducts in the liver. Seladelpar is a potent and selective agonist of PPAR, a nuclear
receptor that regulates genes important for lipid, bile acid/sterol and glucose metabolism and for inflammation in liver and muscle. In
May 2016, we announced results from a Phase 2 clinical study of seladelpar in patients with PBC. The study was intended to enroll
approximately 75 patients with PBC who had an inadequate response to ursodiol and randomize them to receive either placebo or
seladelpar (either 50 mg or 200 mg) once-daily for 12 weeks. Despite the occurrence of three cases of asymptomatic, reversible
transaminase elevations (two in the 200 mg and one in the 50 mg groups), data from 35 patients evaluated for efficacy demonstrated
that treatment with seladelpar resulted in statistically significant reductions in the primary endpoint of serum alkaline phosphatase
(ALP). The mean decreases from baseline in ALP for the 50 and 200 mg dose groups were 53% and 63%, respectively, vs. 2% for
placebo (p < 0.0001 for both). Based on results from a number of published studies, lower levels of ALP have been shown to correlate
with a significant reduction in adverse clinical outcomes for PBC patients including liver transplant and/or death. All patients who
received seladelpar treatment for 12 weeks (three on 50 mg and two on 200 mg) had their ALP values restored to within the normal
range. The study was discontinued early after review of safety and efficacy data demonstrated proof-of-concept for activity on
cholestatic biomarkers and had identified the need to reduce the dose in order to optimize for clinical safety and efficacy. In October
2016, seladelpar received European Medicines Agency (EMA) PRIority MEdicines (PRIME) designation for the treatment of PBC.
The U.S. Food and Drug Administration (FDA) granted orphan drug designation to seladelpar for the treatment of PBC in November
2016. In December 2016, we initiated a dose-ranging Phase 2 study of seladelpar at lower daily doses of 5 and 10 mg in patients with
PBC

In March 2016, we announced results from a Phase 2 clinical study evaluating seladelpar in 13 patients with homozygous familial
hypercholesterolemia (HoFH), a rare, life-threatening, genetic disease characterized by marked elevations in plasma levels of low
density lipoprotein (LDL-C) leading to severe atherosclerosis and the development of premature cardiovascular diseases. Five patients
in this study experienced what we believe was a clinically meaningful maximal decrease in LDL-C of greater than 20% with three of
them having decreases greater than 30%. Levels of human proprotein convertase subtilisin kexin 9 (PCSK9) increased during
seladelpar treatment by an average of 43%. PCSK9 is a protein that targets degradation of low density lipoprotein receptor (LDL-R) on
the surface of liver cells. Cell surface LDL-R regulates circulating levels of LDL-C and decreases in LDL-R are known to result in
corresponding increases in LDL-C. This means that while seladelpar lowered LDL-C, it did so in the face of simultaneous increases in
PSK9 elevations, the latter effect likely opposed the tendency of seladelpar to decrease LDL-C. This suggests that seladelpar should be
tested for LDL-C lowering in HoFH patients as an add-on therapy to maximal conventional lipid lowering therapy and PCSK9
inhibitor therapy, since PCSK9 inhibitors could remove the confounding effect of PCSK9 elevation caused by seladelpar and hence
lead to even greater reductions in LDL-C.

We also believe that seladelpar could have utility in the treatment of severe hypertriglyceridemia (SHTG) and the more
prevalent, but high unmet need, indication of nonalcoholic steatohepatitis (NASH). We have obtained orphan-drug designations for
seladelpar in PBC, HoFH and SHTG (Frederickson type I or V hyperlipoproteinemia).
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Arhalofenate is being developed for the treatment of gout. Arhalofenate has been studied in five Phase 2 clinical trials in patients
with gout and consistently demonstrated the ability to reduce gout flares and reduce serum uric acid (sUA). Gout flares are recurring
and painful episodes of joint inflammation that are triggered by the presence of monosodium urate crystals that form because of
elevated sUA levels. We believe the potential for arhalofenate to prevent or reduce flares while also lowering sUA could differentiate
it from currently available treatments for gout and classify it as the first potential drug in what we believe could be a new class of gout
therapy referred to as Urate Lowering Anti-Flare Therapy (ULAFT). Arhalofenate has established a favorable safety profile in clinical
trials involving over 1,100 patients exposed to date. We have completed end of Phase 2 discussions with the FDA and scientific advice
discussions with the EMA.

In late December 2016, we entered into an exclusive licensing agreement with Kowa Pharmaceuticals America, Inc. (Kowa) for
the development and commercialization of arhalofenate in the U.S. (including all its possessions and territories). Under the terms of
the agreement, we received an up-front payment of $5 million in January 2017, and will receive potential milestone payments of up to
$10 million based on the initiation of specific development activities, and are eligible to receive up to an additional $190 million in
payments based upon the achievement of specific development and sales milestones. We are also eligible to receive tiered, double digit
royalties on future sales of arhalofenate products. Kowa will be responsible for all development and commercialization costs. We
retain full development and commercialization rights for the rest of the world and intend to partner arhalofenate in geographies outside
the U.S. and its possessions and territories.

Risks Associated with our Business

Our business is subject to numerous risks. You should read these risks before you invest in our common stock. In particular, our
risks include, but are not limited to, the following, which are more fully set forth in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2016, filed with the SEC on March 23, 2017, and our Quarterly Report on Form 10-Q for the fiscal quarter
ended March 31, 2017, filed with the SEC on May 11, 2017, which are incorporated by reference here:
 

 •  We will need additional capital in the future to sufficiently fund our operations and research;
 

 •  We depend on the success of our product candidates, in particular seladelpar, which is still under clinical development and
we may not obtain regulatory approval or successfully commercialize this product candidate;

 

 •  We are heavily dependent on our partner, Kowa Pharmaceuticals America, Inc., for the successful development, regulatory
approval and commercialization of arhalofenate in the United States;

 

 

•  We have commenced testing of seladelpar in clinical studies for the indications which we are currently pursuing for
seladelpar, including Primary Biliary Cholangitis (PBC) and homozygous familial hypercholesterolemia (HoFH). If
seladelpar does not demonstrate safety or efficacy in the treatment of any of these indications, or if the benefits of treatment
with seladelpar do not outweigh the risks, our ability to successfully develop and commercialize seladelpar may be adversely
affected

 

 •  Our product candidates may cause adverse effects or have other properties that could delay or prevent their regulatory
approval or limit the scope of any approved label or market acceptance;

 

 •  We rely on third-party manufacturers to produce our preclinical and clinical drug supplies, and we intend to rely on third
parties to produce commercial supplies of any approved product candidates;

 

 •  We rely on limited sources of supply for the drug substance for seladelpar, and any disruption in the chain of supply may
cause delay in developing and commercializing of seladelpar;

 

 •  If we are unable to obtain or protect intellectual property rights related to our products and product candidates, we may not be
able to compete effectively in our market; and
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 •  Our stock price may be volatile, and our stockholders’ investment in our stock could decline in value.

Corporate Information

CymaBay Therapeutics, Inc., was incorporated under the laws of the State of Delaware on October 5, 1988, originally under the
name Transtech Corporation. Our executive offices are located at 7999 Gateway Blvd., Suite 130 Newark, CA 94560. The telephone
number at our executive office is (510) 293-8800. Our corporate website address is www.cymabay.com. We do not incorporate the
information contained on, or accessible through, our website into this prospectus, and you should not consider it part of this
prospectus. Our website address is included in this prospectus supplement as an inactive textual reference only.

As used in this prospectus, “CymaBay,” “we,” “us,” and “our” refer to CymaBay Therapeutics, Inc. and its subsidiaries taken as a
whole. The word trademark “CymaBay” is registered on the Principal Register of the United States Patent and Trademark Office. This
prospectus also contains trademarks and trade names of other companies, and those trademarks and trade names are the property of
their respective owners. We do not intend our use or display of other companies’ trademarks or trade names to imply a relationship
with, or endorsement or sponsorship of us by, any other companies or products.

We are an “Emerging Growth Company”

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act.
As an “emerging growth company,” we may take advantage of specified reduced disclosure and other requirements that are otherwise
applicable generally to public companies. These provisions include:
 

 •  reduced disclosure about our executive compensation arrangements;
 

 •  omitted compensation discussion and analysis;
 

 •  no requirement that we solicit non-binding advisory votes on executive compensation or golden parachute arrangements; and
 

 •  exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We intend to take advantage of the reduced disclosure obligations.

Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition
period provided in the Securities Act of 1933, as amended, or the Securities Act, for complying with new or revised accounting
standards. In other words, an emerging growth company can elect to delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new
or revised accounting standards, and, therefore, are subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.

We could remain an emerging growth company until the earliest of (i) the last day of the first fiscal year in which our annual
gross revenues exceed $1 billion, (ii) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, which would occur if the market value of our common stock that are held by
non-affiliates exceeds $700 million as of the last business day of our most recently completed second fiscal quarter, (iii) the date on
which we have issued more than $1 billion in non-convertible debt during the preceding three-year period and (iv) the last day of the
fiscal year following the fifth anniversary of the date of the first sale of our common equity securities pursuant to an effective
registration statement under the Securities Act. At this time we expect to remain an “emerging growth company” for the foreseeable
future.
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CymaBay also qualifies as a “smaller reporting company” and thus has the advantage of not being required to provide the same
level of disclosure as larger public companies.
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The Offering
 
Common stock offered by us:

  
Shares of our common stock having an aggregate offering price
of up to $25,000,000.

Common stock to be outstanding after this offering:

  

Up to 34,163,706 shares (as more fully described in the notes
following this table), assuming sales of 5,411,255 shares of our
common stock in this offering at an offering price of $4.62 per
share, which was the last reported sale price of our common
stock on the NASDAQ Capital Market on June 15, 2017. The
actual number of shares issued will vary depending on the sales
price under this offering.

Manner of offering:

  

“At-the-market” offering that may be made from time to time
through our sales agent, JonesTrading Institutional Services
LLC. See “Plan of Distribution” on page 11.

Use of Proceeds:

  

We intend to use the net proceeds from this offering, if any, for
working capital and general corporate purposes. See “Use of
Proceeds” on page 9.

Risk Factors:

  

You should read the “Risk Factors” section of this prospectus
and in the documents incorporated by reference in this
prospectus for a discussion of factors to consider before
deciding to purchase shares of our common stock.

NASDAQ Capital Market Symbol:   “CBAY”

The number of our shares of common stock outstanding is based on 28,752,451 shares of common stock outstanding as of
March 31, 2017, and excludes the following:
 

 •  3,655,111 shares issuable upon the exercise of outstanding stock options at a weighted average exercise price of $4.18 per
share;

 

 •  238,745 shares issuable upon the exercise of outstanding incentive awards at a weighted average exercise price of $5.22 per
share;

 

 •  735,265 additional shares reserved for future issuance under our equity incentive plan; and
 

 •  1,667,398 shares issuable upon the exercise of warrants held by our stockholders and lenders at a weighted average exercise
price of $5.52 per share.
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RISK FACTORS

You should consider carefully the risks described below and discussed under the section captioned “Risk Factors” contained in our
annual report on Form 10-K for the year ended December 31, 2016, and in our subsequent quarterly reports on Form 10-Q as updated by
our subsequent filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act, each of which is incorporated by
reference in this prospectus in their entirety, together with other information in this prospectus, and the information and documents
incorporated by reference in this prospectus, and any free writing prospectus that we have authorized for use in connection with this
offering before you make a decision to invest in our common stock. If any of the following events actually occur, our business, operating
results, prospects or financial condition could be materially and adversely affected. This could cause the trading price of our common
stock to decline and you may lose all or part of your investment. The risks below and incorporated by reference in this prospectus are not
the only ones we face. Additional risks not currently known to us or that we currently deem immaterial may also affect our business
operations. Please also read carefully the section below entitled “Special Note Regarding Forward-Looking Statements.”

Risks Associated with our Business

Our business is subject to numerous risks. You should read these risks before you invest in our common stock. In particular, our risks
include, but are not limited to, the following, which are more fully set forth in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2016, filed with the SEC on March 23, 2017, and our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31,
2017, filed with the SEC on May 11, 2017, which are incorporated by reference here:
 

 •  We will need additional capital in the future to sufficiently fund our operations and research;
 

 •  We depend on the success of our product candidates, in particular seladelpar, which is still under clinical development and we
may not obtain regulatory approval or successfully commercialize this product candidate;

 

 •  We are heavily dependent on our partner, Kowa Pharmaceuticals America, Inc., for the successful development, regulatory
approval and commercialization of arhalofenate in the United States;

 

 

•  We have commenced testing of seladelpar in clinical studies for the indications which we are currently pursuing for seladelpar,
including Primary Biliary Cholangitis (PBC) and homozygous familial hypercholesterolemia (HoFH). If seladelpar does not
demonstrate safety or efficacy in the treatment of any of these indications, or if the benefits of treatment with seladelpar do not
outweigh the risks, our ability to successfully develop and commercialize seladelpar may be adversely affected

 

 •  Our product candidates may cause adverse effects or have other properties that could delay or prevent their regulatory approval
or limit the scope of any approved label or market acceptance;

 

 •  We rely on third-party manufacturers to produce our preclinical and clinical drug supplies, and we intend to rely on third parties
to produce commercial supplies of any approved product candidates;

 

 •  We rely on limited sources of supply for the drug substance for seladelpar, and any disruption in the chain of supply may cause
delay in developing and commercializing of seladelpar;

 

 •  If we are unable to obtain or protect intellectual property rights related to our products and product candidates, we may not be able
to compete effectively in our market; and

 

 •  Our stock price may be volatile, and our stockholders’ investment in our stock could decline in value.
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Additional Risks Relating To The Offering

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, and could spend the
proceeds in ways that do not improve our results of operations or enhance the value of our common stock. Our failure to apply these funds
effectively could have a material adverse effect on our business and cause the price of our common stock to decline.

You may experience further dilution if we issue additional equity securities in future fundraising transactions.

To raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible into
or exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may sell shares or
other securities in any other offering at a price per share that is less than the price per share paid by investors in this offering, and investors
purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at which we sell
additional shares of our common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher
or lower than the price per share paid by investors in this offering. Further, the exercise of outstanding stock options and warrants may
result in further dilution of your investment.
 

7



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, or the Exchange Act. These statements relate to future events or to our future operating or financial
performance and involve known and unknown risks, uncertainties and other factors which may cause our actual results, performance or
achievements to be materially different from any future results, performances or achievements expressed or implied by the forward-looking
statements. Forward-looking statements may include, but are not limited to, statements about:
 

 •  our expectations with respect to the clinical development of arhalofenate and our other product candidates, our clinical trials and
the regulatory approval process;

 

 •  statements regarding the steps, timing and costs of our development programs;
 

 •  any projections of earnings, revenue, sufficiency of cash resources or other financial items;
 

 •  the plans and objectives of management for future operations;
 

 •  the availability of additional financing and access to capital;
 

 •  the formation of a trading market for our common stock;
 

 •  discussions and approvals of regulatory agencies; and
 

 •  the period of time for which we will be able to fund our operations.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “could,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” and similar expressions intended to identify forward-
looking statements. These statements reflect our current views with respect to future events and are based on assumptions and are subject to
risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking statements. We discuss in
greater detail many of these risks under the heading “Risk Factors” contained in this prospectus, in any free writing prospectuses we may
authorize for use in connection with a specific offering, and in our most recent annual report on Form 10-K and in our most recent quarterly
report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are incorporated by reference
into this prospectus in their entirety. Also, these forward-looking statements represent our estimates and assumptions only as of the date of
the document containing the applicable statement. Unless required by law, we undertake no obligation to update or revise any forward-
looking statements to reflect new information or future events or developments. Thus, you should not assume that our silence over time
means that actual events are bearing out as expressed or implied in such forward-looking statements. You should read this prospectus
together with the documents we have filed with the SEC that are incorporated by reference and any free writing prospectus that we may
authorize for use in connection with this offering completely and with the understanding that our actual future results may be materially
different from what we expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary
statements.
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USE OF PROCEEDS

The amount of proceeds from this offering will depend upon the number of shares of our common stock sold and the market price at
which they are sold. There can be no assurance that we will be able to sell any shares under or fully utilize the sales agreement with
JonesTrading as a source of financing. We intend to use the net proceeds, if any, from this offering to fund ongoing development of
seladelpar and for working capital and general corporate purposes, which may include, among other things, funding research and
development, clinical trials, vendor payables, potential regulatory submissions, hiring additional personnel and capital expenditures. We
may also use a portion of the net proceeds to in-license, acquire or invest in complementary businesses or products; however, we have no
current commitments or obligations to do so.

The amounts and timing of our actual expenditures will depend on numerous factors, including our development and
commercialization efforts, as well as the amount of cash used in our operations. We therefore cannot estimate with certainty the amount of
net proceeds to be used for the purposes described above. We may find it necessary or advisable to use the net proceeds for other purposes,
and we will have broad discretion in the application of the net proceeds. Pending the uses described above, we plan to invest the net
proceeds from this offering in short-term, investment-grade, interest-bearing securities.
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DILUTION

If you invest in our common stock, your interest will be diluted immediately to the extent of the difference between the public
offering price and the adjusted net tangible book value per share of our common stock after this offering.

Our net tangible book value on March 31, 2017, was approximately $9.2 million, or $0.32 per share. “Net tangible book value” is
total assets minus the sum of liabilities and intangible assets. “Net tangible book value per share” is net tangible book value divided by the
total number of shares outstanding.

After giving effect to the sale of $25,000,000 of common stock in this offering at an assumed offering price of $4.62 per share, which
was the closing price of our common stock as reported on NASDAQ Capital Market on June 15, 2017, and after deducting estimated
offering commissions and expenses payable by us, our net tangible book value as of March 31, 2017, would have been approximately
$33.2 million, or $0.97 per share of common stock. This represents an immediate increase in net tangible book value of $0.65 per share to
our existing stockholders and an immediate dilution in net tangible book value of $3.65 per share to investors participating in this offering.
The following table illustrates this dilution per share to investors participating in this offering:
 

Assumed offering price per share     $4.62
Net tangible book value per share as of March 31, 2017   $0.32  
Increase in net tangible book value per share attributable to new investors in offering   $0.65  

    

Pro forma net tangible book value per share after giving effect to the offering   $0.97  
Dilution per share to new investors     $3.65

The above illustration of dilution per share to investors participating in this offering assumes no exercise of outstanding options to
purchase our common stock or outstanding warrants to purchase shares of our common stock.

The above discussion and table are based on shares of our common stock issued and outstanding as of March 31, 2017, and excludes
the following:
 

 •  3,655,111 shares issuable upon the exercise of outstanding stock options at a weighted average exercise price of $4.18 per share;
 

 •  238,745 shares issuable upon the exercise of outstanding incentive awards at a weighted average exercise price of $5.22 per share;
 

 •  735,265 additional shares reserved for future issuance under our equity incentive plan; and
 

 •  1,667,398 shares issuable upon the exercise of warrants held by our stockholders and lenders at a weighted average exercise price
of $5.22 per share.

To the extent that any of these outstanding options are exercised, there will be further dilution to new investors.
 

10



Table of Contents

PLAN OF DISTRIBUTION

We have entered into a Capital on Demand OfferingTM sales agreement with JonesTrading under which we may issue and sell shares
of our common stock having an aggregate gross sales price of up to $25,000,000 from time to time through JonesTrading acting as agent.
The sales agreement has been filed as an exhibit to our registration statement on Form S-3 of which this prospectus forms a part.

Upon delivery of a placement notice and subject to the terms and conditions of the sales agreement, JonesTrading may sell our
common stock by any method permitted by law deemed to be an “at-the-market” offering as defined in Rule 415 promulgated under the
Securities Act, including sales made directly on the NASDAQ Capital Market, or on any other existing trading market for our common
stock. We may instruct JonesTrading not to sell common stock if the sales cannot be effected at or above the price designated by us from
time to time. We or JonesTrading may suspend the offering of common stock upon notice and subject to other conditions.

We will pay JonesTrading commissions, in cash, for its services in acting as agent in the sale of our common stock. JonesTrading will
be entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per share sold. Because there is no minimum
offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if
any, are not determinable at this time. We have also agreed to reimburse JonesTrading for certain specified expenses, including the fees and
disbursements of its legal counsel in an amount not to exceed $30,000. We estimate that the total expenses for the offering, excluding
compensation payable to JonesTrading under the terms of the sales agreement, will be approximately $246,090.

Settlement for sales of common stock will occur on the third business day following the date on which any sales are made, or on some
other date that is agreed upon by us and JonesTrading in connection with a particular transaction, in return for payment of the net proceeds
to us. Sales of our common stock as contemplated in this prospectus will be settled through the facilities of The Depository Trust Company
or by such other means as we and JonesTrading may agree upon. There is no arrangement for funds to be received in an escrow, trust or
similar arrangement.

JonesTrading will use its commercially reasonable efforts, consistent with its sales and trading practices, to solicit offers to purchase
the common stock shares under the terms and subject to the conditions set forth in the sales agreement. In connection with the sale of the
common stock on our behalf, JonesTrading will be deemed to be an “underwriter” within the meaning of the Securities Act and the
compensation of JonesTrading will be deemed to be underwriting commissions or discounts. We have agreed to provide indemnification
and contribution to JonesTrading against certain civil liabilities, including liabilities under the Securities Act.

The offering of our common stock pursuant to the sales agreement will terminate upon the earlier of (1) the sale of all shares of our
common stock subject to the sales agreement, or (2) termination of the sales agreement as permitted therein. We and JonesTrading may
each terminate the sales agreement at any time upon ten days’ prior notice.

JonesTrading and its affiliates may in the future provide various investment banking, commercial banking and other financial
services for us and our affiliates, for which services they may in the future receive customary fees. To the extent required by Regulation M,
JonesTrading will not engage in any market making activities involving our common stock while the offering is ongoing under this
prospectus.

This prospectus in electronic format may be made available on a website maintained by JonesTrading and JonesTrading may
distribute this prospectus and the accompanying base prospectus electronically.
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LEGAL MATTERS

The validity of the common stock offered by this prospectus will be passed upon for us by Cooley LLP, Palo Alto, California.
JonesTrading is being represented in connection with this offering by Goodwin Procter LLP, New York, New York.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2016, as set forth in their report, which is incorporated by reference in this
prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst &
Young LLP’s report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain
all the information set forth in the registration statement. Whenever a reference is made in this prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration
statement or the exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract,
agreement or other document. Because we are subject to the information and reporting requirements of the Exchange Act, we file annual,
quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file at the SEC’s Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of
the Public Reference Room.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be
part of this prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to
the date of this prospectus, while information that we file later with the SEC will automatically update and supersede the information in this
prospectus. We incorporate by reference into this prospectus and the registration statement of which this prospectus is a part the
information or documents listed below that we have filed with the SEC (Commission File No. 001-35318):
 

 •  our Annual Report on Form 10-K for the year ended December 31, 2016, which was filed on March 23, 2017;
 

 •  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, which was filed on May 11, 2017;
 

 •  our Current Reports on Form 8-K which were filed on January 5, 2017, January 24, 2017, February 3, 2017, March 29, 2017,
May 3, 2017, and June 5, 2017; and

 

 •  the description of our common stock in our registration statement on Form 8-A filed with the SEC on June 16, 2014.

All filings filed by us pursuant to the Exchange Act after the date of the initial filing of the registration statement of which this
prospectus is a part and prior to effectiveness of the registration statement shall be deemed to be incorporated by reference into this
prospectus.
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We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K
and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to the contrary) made with the SEC
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those made after the date of the initial filing of the registration
statement of which this prospectus is a part and prior to effectiveness of such registration statement, until we file a post-effective
amendment that indicates the termination of the offering of the securities made by this prospectus and will become a part of this prospectus
from the date that such documents are filed with the SEC. Information in such future filings updates and supplements the information
provided in this prospectus. Any statements in any such future filings will automatically be deemed to modify and supersede any
information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the
extent that statements in the later filed document modify or replace such earlier statements.

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

CymaBay Therapeutics, Inc.
7999 Gateway Blvd., Suite 130

Newark, CA 94560
(510) 293-8800
Attn: Secretary
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