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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this registration statement and the satisfaction or waiver of all other conditions under the Merger Agreement
described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box:

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

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Large accelerated filer Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Proposed Amount of

Security Being Registered to be Maximum Maximum Registration
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Registered(1) Offering Price Aggregate Fee(3)(4)

Per Share Offering Price(2)
Common stock, $0.001 par value per
share 902,825,430 N/A $7,986,000 $926

(1)Relates to common stock, $0.001 par value per share, of Mast Therapeutics, Inc., a Delaware corporation ( Mast ),
issuable to holders of capital stock, $0.001 par value per share, and warrants and options of Savara Inc., a Delaware
corporation ( Savara ), in the proposed merger of Victoria Merger Corp., a Delaware corporation and a
wholly-owned subsidiary of Mast, with and into Savara. The amount of Mast common stock to be registered is
based on the estimated number of shares of Mast common stock that are expected to be issued pursuant to the
merger, assuming an exchange ratio of 41.11 shares of Mast common stock for each outstanding share of Savara
capital stock and for each option and warrant exercisable for shares of Savara capital stock, without giving effect to
a reverse stock split of Mast common stock immediately prior to the merger. The estimated exchange ratio
calculation contained herein is based upon Mast s capitalization immediately prior to the date of this proxy
statement/prospectus/information statement, and will be adjusted to account for the issuance of any additional
shares of Mast common stock prior to the consummation of the merger.

(2)Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(f) of the Securities
Act of 1933, as amended, based upon the estimated book value of the Savara securities to be exchanged in the
merger, as of immediately prior to the merger. Savara is a private company, and no market exists for its securities.

(3) This fee has been calculated pursuant to Section 6(b) of the Securities Act of 1933, as amended, at a rate equal to
$115.90 per $1,000,000 of the proposed maximum aggregate offering price.

(4) The Registrant previously paid a filing fee of $1,452 in connection with registering 871,659,402 shares of Mast
common stock in its Registration Statement on Form S-4 (Registration No. 333-216012), which was filed on
February 10, 2017.

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

SUBJECT TO COMPLETION, DATED March 10, 2017

PROPOSED MERGER
YOUR VOTE IS VERY IMPORTANT
To the Stockholders of Mast Therapeutics, Inc. and Savara Inc.:

Mast Therapeutics, Inc., or Mast, and Savara Inc., or Savara, have entered into an Agreement and Plan of Merger and
Reorganization, or the Merger Agreement, pursuant to which a wholly owned subsidiary of Mast will merge with and
into Savara, with Savara surviving as a wholly owned subsidiary of Mast, or the merger. The merger will result in a
clinical-stage specialty pharmaceutical company focused on the development and commercialization of novel
therapies for the treatment of serious or life-threatening rare respiratory diseases.

Immediately prior to the effective time of the merger, each share of Savara preferred stock will be converted into one
share of Savara common stock. At the effective time of the merger, each share of Savara common stock will be
converted into the right to receive approximately 41 pre-split shares of Mast common stock, subject to adjustment to
account for the effect of a reverse stock split of Mast common stock in accordance with a ratio to be determined by
mutual agreement of Mast and Savara, and approved by the Mast board of directors, within a range of one share of
Mast common stock for every 50 to 70 shares of Mast common stock (or any number in between), or the Reverse
Stock Split, to be implemented prior to the consummation of the merger as discussed in this proxy
statement/prospectus/information statement. Mast will assume restricted shares of Savara common stock and options
to purchase Savara common stock that are outstanding and unexercised as of immediately prior to the effective time of
the merger, and they will be converted into restricted shares of Mast common stock or options to purchase Mast
common stock, respectively. Mast will assume warrants to purchase Savara common stock that are outstanding and
unexercised as of immediately prior to the effective time of the merger, and they will be converted into warrants to
purchase Mast common stock. Mast stockholders will continue to own and hold their existing shares of Mast common
stock. Immediately after the merger, Savara stockholders, warrantholders and optionholders will own approximately
77% of the common stock of Mast, with Mast stockholders, warrantholders and optionholders, whose Mast equity will
remain outstanding after the merger, holding approximately 23% of the common stock of Mast. The exchange ratio is
determined pursuant to a formula described in more detail in the Merger Agreement and in the attached proxy
statement/prospectus/information statement, and the pre-split figure and percentage ownership figures are estimates.

Shares of Mast common stock are currently listed on the NYSE MKT equities market under the symbol MSTX. Prior

to consummation of the merger, Mast intends to file an initial listing application for the combined company with the
NYSE MKT or another national securities exchange. In connection with the merger, Mast will be renamed Savara Inc.
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and expects to trade on the NYSE MKT or another national securities exchange under the symbol SVRA. On[ ], 2017,
the last trading day before the date of this proxy statement/prospectus/information statement, the closing sale price of
Mast common stock was $[ ] per share.

Mast is holding a special meeting of stockholders to obtain the stockholder approvals necessary to complete the

merger and related matters. At the Mast special meeting, which will be held at [ ], local time, on [ ], 2017 at the offices
of Mast Therapeutics, Inc. located at 3611 Valley Centre Drive, Suite 500, San Diego, California 92130, unless
postponed or adjourned to a later date, Mast will ask its stockholders to, among other things, adopt the Merger
Agreement thereby approving the merger and the issuance of Mast common stock, and approve an amendment and
restatement of the Mast amended and restated certificate of incorporation (i) the Reverse Stock Split, and (ii) changing
the Mast corporate name to Savara Inc., and approve, on a non-binding advisory vote basis, compensation that will or
may become payable by Mast to its named executive officers in connection with the merger, each as described in the
accompanying proxy statement/prospectus/information statement.
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As described in the accompanying proxy statement/prospectus/information statement, certain Savara stockholders
who in the aggregate beneficially own or control approximately 30% of the outstanding shares of Savara common
stock on an as converted to common stock basis, and certain Mast stockholders who in the aggregate beneficially own
or control less than one percent of the outstanding shares of Mast common stock, are parties to voting agreements with
Mast and Savara, respectively, whereby such stockholders agreed to vote in favor of the adoption of the Merger
Agreement and the transactions contemplated by the Merger Agreement, respectively, subject to the terms of the
voting agreements. In addition, following the registration statement on Form S-4, of which this proxy
statement/prospectus/information statement is a part, being declared effective by the U.S. Securities and Exchange
Commission and pursuant to the conditions of the Merger Agreement, the Savara stockholders who are party to the
voting agreements will each execute an action by written consent of the Savara stockholders, referred to herein as the
written consent, adopting the Merger Agreement and approving the merger and the transactions contemplated by the
Merger Agreement. No meeting of Savara stockholders to adopt the Merger Agreement and approve the merger and
related transactions will be held; however, all Savara stockholders will have the opportunity to elect to adopt the
Merger Agreement, thereby approving the merger and related transactions, by signing and returning to Savara a
written consent.

After careful consideration, the Mast and Savara boards of directors have unanimously approved the Merger
Agreement and the respective proposals referred to above, and each of the Mast and Savara boards of directors has
unanimously determined that it is advisable to enter into the merger. The board of directors of Mast unanimously
recommends that its stockholders vote FOR the proposals described in the accompanying proxy
statement/prospectus/information statement, and the board of directors of Savara unanimously recommends that its
stockholders sign and return the written consent indicating their approval of the merger and adoption of the Merger
Agreement and related transactions to Savara.

More information about Mast, Savara and the proposed transaction is contained in this proxy
statement/prospectus/information statement. Mast and Savara urge you to read the accompanying proxy
statement/prospectus/information statement carefully and in its entirety. IN PARTICULAR, YOU SHOULD
CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER _RISK FACTORS BEGINNING ON
PAGE 24.

Mast and Savara are excited about the opportunities the merger brings to both Mast and Savara stockholders, and
thank you for your consideration and continued support.

Brian M. Culley Robert Neville
Chief Executive Officer Chief Executive Officer
Mast Therapeutics, Inc. Savara Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this proxy
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statement/prospectus/information statement. Any representation to the contrary is a criminal offense.

The accompanying proxy statement/prospectus/information statement is dated March [ ], 2017, and is first being
mailed to Mast and Savara stockholders on or about [ ], 2017.

Table of Contents



Edgar Filing: Mast Therapeutics, Inc. - Form S-4/A

Table of Conten

MAST THERAPEUTICS, INC.
3611 Valley Centre Drive, Suite 500
San Diego, California 92130
(858) 552-0866
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On [ ],2017
Dear Stockholders of Mast:

On behalf of the board of directors of Mast Therapeutics, Inc., a Delaware corporation, or Mast, Mast is pleased to
deliver this proxy statement/prospectus/information statement for the proposed merger between Mast and Savara Inc.,

a Delaware corporation, or Savara, pursuant to which Victoria Merger Corp., a wholly owned subsidiary of Mast, will
merge with and into Savara, with Savara surviving as a wholly owned subsidiary of Mast. The special meeting of
stockholders of Mast will be held on [ ], 2017 at [ ], local time, at the offices of Mast Therapeutics, Inc. located at 3611
Valley Centre Drive, Suite 500, San Diego, California 92130, for the following purposes:

1. To consider and vote upon a proposal to approve the merger and the issuance of Mast common stock pursuant to
the Agreement and Plan of Merger and Reorganization, dated as of January 6, 2017, by and among Mast, Victoria
Merger Corp. and Savara, a copy of which is attached as Annex A to the accompanying proxy
statement/prospectus/information statement;

2. To approve the amendment and restatement of the amended and restated certificate of incorporation of Mast to
effect a reverse stock split of Mast common stock in accordance with a ratio to be determined by mutual agreement of
Mast and Savara, and approved by the Mast board of directors, within a range of one share of Mast common stock for
every 50 to 70 shares of Mast common stock (or any number in between) in the form attached as Annex D to the
accompanying proxy statement/prospectus/information statement;

3. To approve the amendment and restatement of the amended and restated certificate of incorporation of Mast to
change the name Mast Therapeutics, Inc. to Savara Inc. in the form attached as Annex D to the accompanying proxy

statement/prospectus/information statement;

4. To consider and vote upon a proposal to approve, on a non-binding advisory vote basis, compensation that will or
may become payable by Mast to its named executive officers in connection with the merger;

5. To consider and vote upon an adjournment of the Mast special meeting, if necessary, to solicit additional proxies if
there are not sufficient votes in favor of Mast Proposal Nos. 1, 2, 3 and 4; and

6. To transact such other business as may properly come before the stockholders at the Mast special meeting or any
adjournment or postponement thereof.

The board of directors of Mast has fixed March 13, 2017 as the record date for the determination of stockholders
entitled to notice of, and to vote at, the Mast special meeting and any adjournment or postponement thereof. Only
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holders of record of shares of Mast common stock at the close of business on the record date are entitled to notice of,
and to vote at, the Mast special meeting. At the close of business on the record date, Mast had [ ] shares of common
stock outstanding and entitled to vote.

Your vote is important. The affirmative vote of the holders of a majority of the shares of Mast common stock

having voting power present in person or represented by proxy at the Mast special meeting, presuming a
quorum is present, is required for approval of Mast Proposal Nos. 1, 4 and 5. The affirmative
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vote of the holders of a majority of shares of Mast common stock having voting power outstanding on the
record date for the Mast special meeting is required for approval of Mast Proposal Nos. 2 and 3. Each of
Proposal Nos. 1, 2 and 3 are conditioned upon each other. Therefore, the merger cannot be consummated
without the approval of Proposal Nos. 1, 2 and 3.

Even if you plan to attend the Mast special meeting in person, Mast requests that you sign and return the
enclosed proxy to ensure that your shares will be represented at the Mast special meeting if you are unable to
attend.

By Order of the Mast Board of Directors,

Brian M. Culley

Chief Executive Officer

San Diego, California

[ 1,2017

THE MAST BOARD OF DIRECTORS HAS DETERMINED AND BELIEVES THAT EACH OF THE
PROPOSALS OUTLINED ABOVE IS ADVISABLE TO, AND IN THE BEST INTERESTS OF, MAST AND
ITS STOCKHOLDERS AND HAS APPROVED EACH SUCH PROPOSAL. THE MAST BOARD OF

DIRECTORS UNANIMOUSLY RECOMMENDS THAT MAST STOCKHOLDERS VOTE FOR EACH
SUCH PROPOSAL.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus/information statement incorporates important business and financial information
about Mast that is not included in or delivered with this document. You may obtain this information without charge
through the Securities and Exchange Commission, or the SEC, website (www.sec.gov) or upon your written or oral
request by contacting the Chief Financial Officer of Mast Therapeutics, Inc., 3611 Valley Centre Drive, Suite 500,
San Diego, California 92130 or by calling (858) 552-0866.

To ensure timely delivery of these documents, any request should be made no later than [ ], 2017 to receive them
before the special meeting.

For additional details about where you can find information about Mast, please see the section entitled Where You
Can Find More Information in this proxy statement/prospectus/information statement.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Except where specifically noted, the following information and all other information contained in this proxy
statement/prospectus/information statement does not give effect to the proposed reverse stock split described in Mast
Proposal No. 2, beginning on page 161 in this proxy statement/prospectus/information statement.

The following section provides answers to frequently asked questions about the merger. This section, however,
provides only summary information. For a more complete response to these questions and for additional information,
please refer to the cross-referenced sections.

Q: What is the merger?

A: Mast Therapeutics, Inc., or Mast, and Savara Inc., or Savara, have entered into an Agreement and Plan of Merger
and Reorganization, dated as of January 6, 2017, or the Merger Agreement. The Merger Agreement contains the
terms and conditions of the proposed business combination of Mast and Savara. Under the Merger Agreement,
Victoria Merger Corp., a wholly owned subsidiary of Mast, or the Merger Sub, will merge with and into Savara,
with Savara surviving as a wholly owned subsidiary of Mast. This transaction is referred to as the merger or the
Merger.

At the effective time of the merger, each share of Savara common stock outstanding immediately prior to the effective

time of the merger (excluding certain shares to be canceled pursuant to the Merger Agreement, and shares held by

stockholders who have exercised and perfected appraisal rights or dissenters rights as more fully described in The

Merger Appraisal Rights and Dissenters Rights below) will be converted into the right to receive approximately 41

pre-split shares of Mast common stock, subject to adjustment to account for a reverse stock split of Mast common

stock, in accordance with a ratio to be determined by mutual agreement of Mast and Savara, subject to approval by the

Mast board of directors (the Mast Board ), within a range of one share of Mast common stock for every 50 to 70 shares

of Mast common stock (or any number in between) (the Reverse Stock Split ), to be implemented prior to the

consummation of the merger. As a result of the merger, holders of Savara stock, options and warrants are expected to
own in the aggregate approximately 77% of Mast, and the Mast stockholders, optionholders and warrantholders are
expected to own in the aggregate approximately 23% of Mast. The exchange ratio is determined pursuant to a formula
described in more detail in the Merger Agreement and in this proxy statement/prospectus/information statement, and

the pre-split figure and percentage ownership figures are estimates. In connection with the merger, Mast will change

its corporate name to Savara Inc. as required by the Merger Agreement.

Q: What will Savara stockholders, warrantholders and holders of Savara equity awards receive in the
merger?

A: As aresult of the merger, Savara stockholders, warrantholders and holders of Savara equity awards will become
entitled to receive shares of Mast common stock, warrants and equity awards equal to approximately 77% of the
fully-diluted common stock of Mast. At the effective time of the merger, each share of Savara capital stock will
be converted into the right to receive the number of shares of Mast common stock calculated based on the
exchange ratio determined in accordance with the Merger Agreement. Savara outstanding warrants, or Savara
Warrants, to purchase shares of Savara equity securities not exercised at or prior to the effective time of the
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merger will be converted into warrants to purchase Mast common stock, with the number of shares and exercise
price being appropriately adjusted to reflect the exchange ratio between Mast common stock and Savara common
stock determined in accordance with the Merger Agreement.
At the effective time of the merger, each option to purchase Savara common stock, or Savara Options, that is
outstanding and unexercised immediately prior to the effective time of the merger will be converted into and become
an option to purchase Mast common stock, with the number of shares and exercise price being appropriately adjusted
to reflect the exchange ratio between Mast common stock and Savara common stock determined in accordance with
the Merger Agreement.
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At the effective time of the merger, each share of Savara restricted common stock, or Savara Restricted Shares, that is
outstanding immediately prior to the effective time of the merger will be exchanged for a restricted share of Mast
common stock, and will have, and be subject to, the same terms and conditions (including vesting terms) set forth in
Savara s Stock Option Plan and applicable restricted share agreements relating thereto. The number of Mast restricted
shares that will be exchanged for an award of Savara restricted shares will be appropriately adjusted to reflect the
exchange ratio between Mast common stock and Savara common stock determined in accordance with the Merger
Agreement.

For a more complete description of what Savara stockholders, warrantholders and holders of Savara equity awards
will receive in the merger, please see the sections entitled Market Price and Dividend Information and The Merger
Agreement Merger Consideration in this proxy statement/prospectus/information statement.

Q: What will Mast stockholders, warrantholders and holders of Mast equity awards receive in the merger?

A: Mast stockholders, warrantholders and holders of Mast equity awards will not receive anything as a result of the
merger, but will continue to hold the same amount of Mast common stock, warrants to purchase Mast common
stock and Mast equity awards held immediately prior to the merger, as appropriately adjusted for the Reverse
Stock Split.

Q: What will happen to Mast if, for any reason, the merger does not close?

A: [If, for any reason, the merger does not close, the Mast Board may elect to, among other things, attempt to
complete another strategic transaction like the merger, attempt to sell or otherwise dispose of the various assets of
Mast or continue to operate the business of Mast. If Mast decides to dissolve and liquidate its assets, Mast would
be required to pay all of its debts and contractual obligations, and to set aside certain reserves for potential future
claims, and there can be no assurances as to the amount or timing of available cash left to distribute to
stockholders after paying the debts and other obligations of Mast and setting aside funds for reserves.

Q: Why are the two companies proposing to merge?

A: Following the merger, Mast and Savara believe the combined organization will advance a diversified pipeline of
novel therapies for the treatment of serious or life-threatening rare respiratory diseases. Mast and Savara believe
that the combined organization will have the following potential advantages: (i) a diversified, late-stage product
development pipeline with important forthcoming milestones; (ii) an experienced management team; and (iii) the
potential to access additional sources of capital. For a discussion of Mast and Savara reasons for the merger,
please see the section entitled The Merger Mast Reasons for the Merger and The Merger Savara Reasons for the
Merger in this proxy statement/prospectus/information statement.

Q: Why am I receiving this proxy statement/prospectus/information statement?
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A: You are receiving this proxy statement/prospectus/information statement because you have been identified as a
stockholder of Mast or Savara as of the applicable record date, and you are entitled, as applicable, to vote at the
Mast stockholder meeting to approve among other things the merger and the issuance of shares of Mast common
stock pursuant to the Merger Agreement, or sign and return the Savara written consent to adopt the Merger
Agreement and approve the merger. This document serves as:

a proxy statement of Mast used to solicit proxies for its special meeting of stockholders;

a prospectus of Mast used to offer shares of Mast common stock in exchange for shares of Savara common
stock in the merger and issuable upon exercise of Savara options and warrants; and

2.
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an information statement of Savara used to solicit the written consent of its stockholders for the adoption of
the Merger Agreement and the approval of the merger and related transactions.

Q: What is required to consummate the merger?

A: To consummate the merger, Mast stockholders must approve the issuance of Mast common stock pursuant to the
Merger Agreement. In addition, the Merger Agreement anticipates approval of an amendment and restatement of
the amended and restated certificate of incorporation of Mast effecting (i) the Reverse Stock Split, and (ii) the
change in Mast s name to Savara Inc. Moreover, Savara stockholders must approve the merger.

The approval of the merger and the issuance of Mast common stock pursuant to the Merger Agreement by the

stockholders of Mast requires the affirmative vote of the holders of a majority of the shares of Mast common stock

having voting power present in person or represented by proxy at the Mast special meeting for the issuance of shares
of Mast common stock in the merger, presuming a quorum is present at the meeting. The approval of the Reverse

Stock Split and the change of Mast s name require the affirmative vote of the holders of a majority of shares of Mast

common stock having voting power outstanding on the record date for the Mast special meeting. The approval of the

Reverse Stock Split is required in order to authorize Mast to implement the Reverse Stock Split and to ensure Mast

may issue a sufficient amount of Mast common stock to consummate the merger. In addition, the Reverse Stock Split

is necessary to ensure that the post-merger trading price of Mast s common stock satisfies the initial listing
requirements of the NYSE MKT or other national securities exchange applicable to the combined company.

Therefore, if the requisite stockholders of Mast approve the merger and the issuance of Mast common stock pursuant

to the Merger Agreement but do not approve the Reverse Stock Split, it is possible that the merger may not be

consummated.

The adoption of the Merger Agreement and the approval of the merger and related transactions by the stockholders of
Savara require the affirmative votes of the holders of (i) a majority of the outstanding Savara common stock and
preferred stock, voting together as one class, and (ii) a majority of the outstanding shares of Savara preferred stock. In
addition to the requirement of obtaining such stockholder approvals, each of the other closing conditions set forth in
the Merger Agreement must be satisfied or waived.

Certain Savara stockholders who in the aggregate beneficially own or control approximately 30% of the outstanding
shares of Savara common stock on an as converted to common stock basis, and certain Mast stockholders who in the
aggregate beneficially own or control less than one percent of the outstanding shares of Mast common stock, are
parties to voting agreements with Mast and Savara, respectively, whereby such stockholders agreed to vote in favor of
the adoption of the Merger Agreement and the transactions contemplated by the Merger Agreement, respectively,
subject to the terms of the voting agreements. In addition, following the registration statement on Form S-4, of which
this proxy statement/prospectus/information statement is a part, being declared effective by the U.S. Securities and
Exchange Commission and pursuant to the conditions of the Merger Agreement, Savara stockholders who are party to
the voting agreements will each execute written consents approving the merger and related transactions. Stockholders
of Savara, including those who are parties to voting agreements, are being requested to execute written consents
providing such approvals.

For a more complete description of the closing conditions under the Merger Agreement, you are urged to read the

section entitled The Merger Agreement Conditions to the Completion of the Merger in this proxy
statement/prospectus/information statement.
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Q: Who will be the directors of Mast following the merger?

A:

Immediately following the merger, the Mast Board is expected to be composed of seven directors, with five to be
designated by Savara and two to be designated by Mast. Such directors are identified in the table below.

Name Current Principal Affiliation

Robert Neville Chairman and Chief Executive Officer, Savara

Nevan Elam Chairman, Chief Executive Officer and President of AntriaBio, Inc.
Richard J. Hawkins Chief Executive Officer and President of Lumos Pharma, Inc.

Yuri Pikover Managing Director of 37 Ventures, LLC

Joseph S. McCracken Roche Global Head of Business Development and Licensing (retired)
Matthew Pauls Chair of the Mast Board

David A. Ramsay Mast Director

Who will be the executive officers of Mast immediately following the merger?

Immediately following the merger, the executive management team of Mast is expected to be composed solely of
the members of the Savara executive management team prior to the merger as set forth below:

Name Title

Robert Neville Chief Executive Officer

Taneli Jouhikainen President and Chief Operating Officer
David Lowrance Chief Financial Officer

What are the potential material U.S. federal income tax consequences of the merger to Savara
stockholders?

Each of Mast and Savara intends the merger to qualify as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended (the Code ). However, completion of the merger is not
conditioned upon receipt of an opinion from counsel that the merger qualifies as a reorganization, and the merger
will occur even if the merger does not qualify as a reorganization.

Assuming the merger qualifies as a reorganization, in general, the material U.S. federal income tax consequences to
U.S. Holders (as defined herein) of Savara common stock (other than any such holders exercising dissenters rights)
are expected to be as follows:

Each Savara stockholder should not generally recognize gain or loss upon the exchange of Savara common
stock for Mast common stock pursuant to the merger, except to the extent of cash received in lieu of a
fractional share of Mast common stock as described below; and
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Each Savara stockholder should recognize gain or loss to the extent any cash received in lieu of a fractional
share of Mast common stock exceeds or is less than the basis of such fractional share.
Tax matters are very complicated, and the tax consequences of the merger to a particular Savara stockholder will
depend on such stockholder s circumstances. Accordingly, you should consult your tax advisor for a full understanding
of the tax consequences of the merger to you, including the applicability and effect of U.S. federal, state, local and
non-U.S. income and other tax laws. For more information, please see the section entitled The Merger Considerations
with Respect to U.S. Federal Income Tax Consequences of the Merger beginning on page 127.

Q: As a Mast stockholder, how does the Mast Board recommend that I vote?

A: After careful consideration, the Mast Board unanimously recommends that Mast stockholders vote:

FOR Proposal No. 1 to approve the merger and the issuance of shares of common stock of Mast in the
merger;
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FOR Proposal No. 2 to approve the amendment and restatement of the amended and restated certificate of
incorporation of Mast to effect a reverse stock split of Mast common stock in accordance with a ratio to be
determined by mutual agreement of Mast and Savara, and approved by the Mast Board, within a range of
one share of Mast common stock for every 50 to 70 shares of Mast common stock (or any number in
between);

FOR Proposal No. 3 to approve the amendment and restatement of the amended and restated certificate of
incorporation of Mast to change the name of Mast Therapeutics, Inc. to Savara Inc. ;

FOR Proposal No. 4 to consider and vote upon a proposal to approve, on a non-binding advisory vote basis,
compensation that will or may become payable by Mast to its named executive officers in connection with
the merger; and

FOR Proposal No. 5 to adjourn the special meeting, if necessary, if a quorum is present, to solicit additional
proxies if there are not sufficient votes in favor of Proposal Nos. 1, 2, 3 and 4.

Q: What is the compensation that will or may become payable by Mast to its named executive officers in
connection with the merger for purposes of this advisory vote?

A: The compensation that will or may become payable by Mast to its named executive officers in connection with
the merger includes: (i) based on the terms of the severance agreements Mast entered into with its executive
officers in March 2016, cash severance payments, cash payments intended to cover health insurance costs for a
period of time post-termination and the acceleration of outstanding equity awards as a result of the planned
termination of the named executive officers in connection with the consummation of the merger; (ii) incentive
awards to Mast s named executive officers payable 50% in a single sum cash payment and 50% in a grant of
restricted stock units ( RSUs ) approved by the Mast Board in January 2017 in order to retain, reward and
incentivize these individuals for their continuing efforts to help Mast achieve its goals through the merger which
will become payable or vest, as applicable, upon consummation of the merger; and (iii) certain RSUs granted in
January 2017 and held by Mast s named executive officers provide that such RSUs will vest upon consummation
of the merger and that their outstanding unexercised stock options will be cancelled. Based on the terms of their
respective severance agreements, outstanding equity awards and Mast s short-term incentive program, Mast s
executive officers will be entitled to receive a total value of approximately $2.5 million (collectively, not
individually) in connection with the consummation of the merger and the associated termination of their
employment from Mast, based on data available as of December 31, 2016. For further detail, see the section titled

Mast Proposal No. 4: Advisory Non-Binding Vote on Merger-Related Executive Compensation Arrangements.

Q: What will happen if stockholders do not approve the compensation that will or may become payable by
Mast to its named executive officers in connection with the merger at the special meeting?

A: Approval of the compensation that will or may become payable by Mast to its named executive officers in
connection with the merger (and their associated termination from Mast) is not a condition to completion
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of the merger. The vote with respect to the compensation that will or may become payable by Mast to its
named executive officers in connection with the merger is an advisory vote and will not be binding on
Mast. Further, the severance agreements, equity awards and other arrangements governing the
consideration the Mast named executive officers have received or will be eligible to receive in the merger
are contractual in nature and not, by their terms, subject to stockholder approval. Accordingly, regardless
of the outcome of the advisory vote, if the Merger Agreement is adopted by the stockholders and the
merger is completed, Mast s named executive officers will be eligible to receive the compensation that is
based on or otherwise relates to the merger and their associated termination from Mast in accordance with
the terms and conditions applicable to the employment and separation agreements, equity awards and
other arrangements Mast has entered into with the named executive officers.

Q: As a Savara stockholder, how does the Savara board of directors recommend that I vote?

A: After careful consideration, the Savara board of directors (the Savara Board ) unanimously recommends that
Savara stockholders execute the written consent indicating their vote in favor of the adoption of the Merger
Agreement and the approval of the merger and the transactions contemplated thereby.

5.
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Q: What risks should I consider in deciding whether to vote in favor of the merger or to execute and return
the written consent, as applicable?

A: You should carefully review the section of this proxy statement/prospectus/information statement entitled Risk
Factors, which sets forth certain risks and uncertainties related to the merger, risks and uncertainties to which the
combined organization s business will be subject, and risks and uncertainties to which each of Mast and Savara, as
an independent company, is subject.

Q: When do you expect the merger to be consummated?

A: The merger is anticipated to occur promptly after the Mast special meeting to be held on [ ], 2017. For more
information, please see the section entitled The Merger Agreement Conditions to the Completion of the Merger
in this proxy statement/prospectus/information statement.

Q: What do I need to do now?

A: Mast and Savara urge you to read this proxy statement/prospectus/information statement carefully, including its
annexes, and to consider how the merger affects you.

If you are a stockholder of Mast, you may provide your proxy instructions in one of two different ways. First, you can

mail your signed proxy card in the enclosed return envelope. Second, you may also provide your proxy instructions

via the Internet or telephone by following the instructions on your proxy card or voting instruction form. Please

provide your proxy instructions only once, unless you are revoking a previously delivered proxy instruction, and as

soon as possible so that your shares can be voted at the special meeting of Mast stockholders.

If you are a stockholder of Savara, you may execute and return your written consent to Savara in accordance with the
instructions provided.

Q: What happens if I do not return a proxy card or otherwise provide proxy instructions, as applicable?

A: If you are a Mast stockholder, the failure to return your proxy card or otherwise provide proxy instructions will
reduce the aggregate number of votes required to approve Mast Proposals Nos. 1, 4 and 5 and will have the same
effect as voting against Mast Proposal Nos. 2 and 3, and your shares will not be counted for purposes of
determining whether a quorum is present at the Mast special meeting.

Q: May I vote in person at the special meeting of stockholders of Mast?

A: If your shares of Mast common stock are registered directly in your name with the Mast transfer agent, you are

considered to be the stockholder of record with respect to those shares, and the proxy materials and proxy card
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are being sent directly to you by Mast. If you are a Mast stockholder of record, you may attend the special
meeting of Mast stockholders and vote your shares in person. Even if you plan to attend the Mast special meeting
in person, Mast requests that you sign and return the enclosed proxy to ensure that your shares will be represented
at the Mast special meeting if you are unable to attend. If your shares of Mast common stock are held in a
brokerage account or by another nominee, you are considered the beneficial owner of shares held in street name,
and the proxy materials are being forwarded to you by your broker or other nominee together with a voting
instruction card. As the beneficial owner, you are also invited to attend the special meeting of Mast stockholders.
Because a beneficial owner is not the stockholder of record, you may not vote these shares in person at the Mast
special meeting unless you obtain a proxy from the broker, trustee or nominee that holds your shares, giving you
the right to vote the shares at the meeting.

When and where is the special meeting of Mast stockholders being held?

The special meeting of Mast stockholders will be held at the offices of Mast located at 3611 Valley Centre Drive,
Suite 500, San Diego, California 92130, at [ ] local time, on [ ], 2017. Subject to space availability, all Mast
stockholders as of the record date, or their duly appointed proxies, may attend the meeting. Since seating is
limited, admission to the meeting will be on a first-come, first-served basis.

-6-
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Q: If my Mast shares are held in street name by my broker, will my broker vote my shares for me?

A: Unless your broker has discretionary authority to vote on certain matters, your broker will not be able to vote
your shares of Mast common stock on matters requiring discretionary authority without instructions from you.
Brokers are not expected to have discretionary authority to vote for Mast Proposals No. 1, 2, 3 or 4. To make sure
that your vote is counted, you should instruct your broker to vote your shares, following the procedures provided
by your broker.

Q: May I change my vote after I have submitted a proxy or provided proxy instructions?

A: Mast stockholders of record, other than Mast stockholders who have signed voting agreements, may change their
vote at any time before their proxy is voted at the Mast special meeting in one of three ways. First, a stockholder
of record of Mast can send a written notice to the Secretary of Mast stating that it would like to revoke its proxy.
Second, a stockholder of record of Mast can submit new proxy instructions either on a new proxy card or via the
Internet or telephone. Third, a stockholder of record of Mast can attend the Mast special meeting and vote in
person. Attendance alone will not revoke a proxy. If a Mast stockholder of record or a stockholder who owns
Mast shares in  street name has instructed a broker to vote its shares of Mast common stock, the stockholder must
follow directions received from its broker to change those instructions.

Q: Who is paying for this proxy solicitation?

A: Mast and Savara will share equally the cost of printing and filing of this proxy statement/prospectus/information
statement and the proxy card. Arrangements will also be made with brokerage firms and other custodians,
nominees and fiduciaries who are record holders of Mast common stock for the forwarding of solicitation
materials to the beneficial owners of Mast common stock. Mast will reimburse these brokers, custodians,
nominees and fiduciaries for the reasonable out-of-pocket expenses they incur in connection with the forwarding
of solicitation materials. Mast has retained Advantage Proxy to assist it in soliciting proxies using the means
referred to above. Mast will pay the fees of Advantage Proxy, which Mast expects to be approximately $10,000,
plus reimbursement of out-of-pocket expenses.

Q: Who can help answer my questions?

A: If you are a Mast stockholder and would like additional copies, without charge, of this proxy
statement/prospectus/information statement or if you have questions about the merger, including the procedures
for voting your shares, you should contact Mast s proxy solicitor:

ADVANTAGE PROXY
(877) 870-8565 (toll free)

(206) 870-8565 (collect)
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ksmith @advantageproxy.com
If you are a Savara stockholder and would like additional copies, without charge, of this proxy
statement/prospectus/information statement or if you have questions about the merger, including the procedures for
voting your shares, you should contact:
Savara Inc.
900 S. Capital of Texas Highway
Las Cimas IV, Suite 150
Austin, Texas 78746

Tel: (512) 961-1891

Attn: Chris Marich, Head of Business Operations
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PROSPECTUS SUMMARY

This summary highlights selected information from this proxy statement/prospectus/information statement and may
not contain all of the information that is important to you. To better understand the merger, the proposals being
considered at the Mast special meeting and the Savara stockholder actions that are the subject of the written consent,
you should read this entire proxy statement/prospectus/information statement carefully, including the Merger
Agreement and the other annexes to which you are referred herein. For more information, please see the section
entitled Where You Can Find More Information in this proxy statement/prospectus/information statement.

The Companies

Mast Therapeutics, Inc.

3611 Valley Centre Drive, Suite 500

San Diego, California 92130

(858) 552-0866

Mast Therapeutics, Inc., or Mast, is a biopharmaceutical company headquartered in San Diego, California. Mast s lead
product candidate, AIR001, is a sodium nitrite solution for intermittent inhalation via nebulization for the treatment of
heart failure with preserved ejection fraction (HFpEF), which is currently in Phase 2 clinical development.

Savara Inc.

900 S. Capital of Texas Highway

Las Cimas IV, Suite 150

Austin, Texas 78746

Tel: (512) 961-1891

Savara Inc., or Savara, is a clinical-stage specialty pharmaceutical company focused on the development and
commercialization of novel therapies for the treatment of serious or life-threatening rare respiratory diseases. Savara s
pipeline comprises AeroVanc, a Phase 3 ready inhaled vancomycin, and Molgradex, a Phase 2/3 stage inhaled
granulocyte-macrophage colony-stimulating factor, or GM-CSF. Savara s strategy involves expanding its pipeline of
best-in-class products through indication expansion, strategic development partnerships and product acquisitions, with
the goal of becoming a leading company in its field. Savara s management team has significant experience in orphan
drug development and pulmonary medicine, in identifying unmet needs, creating and acquiring new product
candidates, and effectively advancing them to approvals and commercialization.

Savara acquired the assets of Copenhagen-based Serendex Pharmaceuticals A/S ( Serendex ) on July 15, 2016.
Serendex was established in 2008 and listed on the Oslo Stock Exchange in 2014. Serendex operated as a public

company until their delisting on May 4, 2016, ahead of its acquisition by Savara.

Victoria Merger Corp.
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3611 Valley Centre Drive, Suite 500
San Diego, California 92130
(858) 552-0866

Victoria Merger Corp., or Merger Sub, is a wholly owned subsidiary of Mast and was formed solely for the purposes
of carrying out the merger.

The Merger (see page 90)

If the merger is completed, Merger Sub will merge with and into Savara, with Savara surviving as a wholly owned
subsidiary of Mast.
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Immediately after the merger, subject to adjustments to reflect certain events that could occur prior to closing of the
merger, Savara stockholders, option holders and warrant holders will own approximately 77% of the fully-diluted
common stock of post-merger Mast, with Mast stockholders, option holders and warrant holders holding
approximately 23% of the fully-diluted common stock of post-merger Mast. Savara outstanding warrants to purchase
shares of Savara equity securities not exercised at or prior to the effective time of the merger will be converted into
warrants to purchase Mast common stock. Mast will assume options to purchase Savara common stock that are
outstanding and unexercised as of immediately prior to the effective time of the merger, and they will be converted
into options to purchase Mast common stock. Mast will assume unvested shares of Savara restricted stock that are
outstanding immediately prior to the effective time of the merger, and they will be converted into restricted shares of
Mast common stock. The exchange ratio is determined pursuant to a formula described in more detail in the Merger
Agreement and in this proxy statement/prospectus/information statement, and the percentage ownership figures are
estimates. The foregoing percentages assume that the exchange ratio is not adjusted, as described in The

Merger Merger Consideration and Adjustment below.

For a more complete description of the merger exchange ratio, please see the section entitled The Merger Agreement
in this proxy statement/prospectus/information statement.

The closing of the merger will occur no later than three business days after the last of the conditions to the merger has
been satisfied or waived, or at another time as Mast and Savara agree. Mast and Savara anticipate that the
consummation of the merger will occur promptly after the Mast special meeting. However, because the merger is
subject to a number of conditions, neither Mast nor Savara can predict exactly when the closing will occur or if it will
occur at all. In connection with the merger, assuming that Mast receives the required stockholder approval of Mast
Proposal No. 3, Mast will be renamed Savara Inc.

The reasons for the merger are described on pages 100 and 103.
Opinion of the Mast Financial Advisor (see page 104)

Roth Capital Partners LLC ( Roth ), the financial advisor of Mast, delivered to the Mast Board a written opinion dated
January 6, 2017, addressed to the Mast Board, to the effect that, as of such date and based on and subject to the
assumptions, factors, qualifications and limitations described in the opinion, the consideration to be paid by Mast in
the merger was fair, from a financial point of view, to Mast. The full text of this written opinion to the Mast Board,
which describes, among other things, the procedures followed, assumptions made, qualifications and limitations on
the review undertaken and other matters considered by Roth in preparing its opinion, is attached as Annex B to this
proxy statement/prospectus/information statement and is incorporated by reference in its entirety into this proxy
statement/prospectus/information statement. Holders of Mast common stock are encouraged to read the opinion
carefully in its entirety. The Roth opinion was prepared solely for the information of the Mast Board for use in
connection with its consideration of the merger. It does not address any other aspect of the proposed merger or any
alternative to the merger. Neither Roth s written opinion nor the summary of its opinion and the related analyses set
forth in this proxy statement/prospectus/information statement are intended to be, and they do not constitute, advice or
a recommendation to any stockholder as to how such stockholder should act or vote with respect to any matter relating
to the merger or any other matter.

Overview of the Merger Agreement and Agreements Related to the Merger Agreement

Merger Consideration (see page 135)
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Immediately prior to the effective time of the merger, each share of Savara preferred stock outstanding at such time
will be converted into shares of Savara common stock at a ratio determined in accordance with the Savara certificate
of incorporation then in effect. At the effective time of the merger:

each share of Savara capital stock issued and outstanding immediately prior to the effective time of the
merger will be converted into and represent the right to receive a number of shares of Mast common stock
equal to the exchange ratio, as described below; and
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each Savara Option will be assumed by Mast and will become an option to that number of shares of the
common stock of Mast, or Mast Option, multiplied by the exchange ratio (and rounding the resulting number
down to the nearest whole share), at an exercise price equal to the per share exercise price of such Savara
Option divided by the exchange ratio (and rounding the resulting number up to the nearest whole cent);

each award of Savara Restricted Shares will be assumed by Mast and will become an award of a
number of restricted shares of Mast, or Mast Restricted Shares, subject to vesting, determined by
multiplying the number of Savara Restricted Shares subject to the award by the exchange ratio (and
rounding the resulting number down to the nearest whole share); and

each Savara Warrant will be assumed by Mast and will become a warrant to purchase to that number of
shares of the common stock of Mast, or Mast Warrants, multiplied by the exchange ratio (and rounding the
resulting number down to the nearest whole share), at an exercise price equal to the per share exercise price
of such Savara Warrant divided by the exchange ratio (and rounding the resulting number up to the nearest
whole cent).
Immediately after the merger, based on the exchange ratio, Savara stockholders, warrantholders and optionholders
will own approximately 77% of the fully-diluted common stock of Mast with Mast stockholders, optionholders and
warrantholders holding approximately 23% of the fully-diluted common stock of Mast. The exchange ratio is
determined pursuant to a formula described in more detail in the Merger Agreement and in this proxy
statement/prospectus/information statement.

There will be no adjustment to the total number of shares of Mast common stock that Savara stockholders will be
entitled to receive for changes in the market price of Mast common stock. Accordingly, the market value of the shares
of Mast common stock issued pursuant to the merger will depend on the market value of the shares of Mast common
stock at the time the merger closes, and could vary significantly from the market value on the date of this proxy
statement/prospectus/information statement.

Treatment of Savara Options and Savara Restricted Shares (see page 139)

At the effective time of the merger, each Savara Option, whether vested or not vested, will be converted into a Mast
Option and each Mast Option may be exercised solely for shares of Mast common stock. Mast will assume the Savara
Stock Option Plan. The number of shares of Mast common stock subject to each Mast Option will be determined by
multiplying (i) the number of shares of Savara common stock that were subject to the underlying Savara Option by
(i1) the exchange ratio, with the resulting number rounded down to the nearest whole number of shares of Mast
common stock. The per share exercise price for the Mast common stock subject to such Mast Option will be
determined by dividing (i) the per share exercise price of the underlying Savara Option by (ii) the exchange ratio, with
the resulting number rounded up to the nearest whole cent.

Any restrictions on the exercise of assumed Savara Options will continue in full force and effect following the
conversion and the term, exercisability, vesting schedules, status as an incentive stock option under Section 422 of the
Code, if applicable, and other provisions of the assumed Savara Options will generally remain unchanged; provided,

that any Savara Options assumed by Mast may be subject to adjustment to reflect changes in Mast s capitalization after
the effective time of the merger and that the Mast Board or any committee thereof will succeed to the authority of the
Savara Board with respect to each assumed Savara Option.
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At the effective time, Savara Restricted Share will be exchanged for a Mast Restricted Share and each Mast Restricted
Share will have, and be subject to, the same terms and conditions (including vesting terms) set forth in Savara s Stock
Option Plan and applicable Savara Restricted Share agreements relating thereto, as in effect immediately prior to the
effective time of the merger. The number of Mast Restricted Shares that will be exchanged for an award of Savara
Restricted Shares will equal the number of Savara Restricted Shares
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outstanding subject to such award immediately prior to the effective time of the merger multiplied by the exchange
ratio, with the result rounded down to the nearest whole number of shares of Mast common stock.

Treatment of Savara Warrants (see page 139)

At the effective time of the merger, each Savara Warrant will be converted into a Mast Warrant and each Mast
Warrant may be exercised solely for shares of Mast common stock. The number of shares of Mast common stock
subject to each Mast Warrant will be determined by multiplying (i) the number of shares of Savara common stock that
were subject to the underlying Savara Warrant by (ii) the exchange ratio, with the resulting number rounded down to
the nearest whole number of shares of Mast common stock. The per share exercise price for the Mast common stock
subject to such Mast Warrant will be determined by dividing (i) the per share exercise price of the underlying Savara
Warrant by (ii) the exchange ratio, with the resulting number rounded up to the nearest whole cent.

Any restrictions on the exercise of assumed Savara Warrants will continue in full force and effect following the
conversion and the term, exercisability and other provisions of the assumed Savara Warrants will otherwise remain
unchanged; provided, that any Savara Warrants assumed by Mast may be subject to adjustment to reflect changes in
Mast s capitalization after the effective time of the merger.

Conditions to the Completion of the Merger (see page 140)

To consummate the merger, Mast stockholders must approve the merger and the issuance of shares of Mast common
stock in the merger. In addition, the Merger Agreement anticipates approval of an amendment and restatement of the
amended and restated certificate of incorporation of Mast (i) effecting the proposed Reverse Stock Split, and

(ii) effecting a change of the Mast name to Savara Inc. Moreover, the Savara stockholders must adopt the Merger
Agreement and approve the merger. In addition to obtaining such stockholder approvals and appropriate regulatory
approvals, each of the other closing conditions set forth in the Merger Agreement must be satisfied or waived.

No Solicitation (see page 144)
Each of Mast and Savara agreed that, subject to limited exceptions, Mast and Savara will not, and will not authorize or
permit any of their respective subsidiaries or any of their respective controlled affiliates, officers, directors,

employees, partners, attorneys, accountants, advisors, agents or representatives of such parties or of any such party s
subsidiaries or other controlled affiliates to, directly or indirectly:

solicit, initiate, knowingly encourage, induce or facilitate the making, submission or announcement of any
acquisition proposal, as defined below, or take any action that would reasonably be expected to lead to an
acquisition proposal;

furnish any nonpublic information regarding it to any person in connection with or in response to an
acquisition proposal or an inquiry or indication of interest that could lead to an acquisition proposal;

engage in discussions or negotiations with any person with respect to any acquisition proposal;
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enter into any letter of intent or similar document or any agreement contemplating or otherwise relating to an
acquisition transaction, as defined in the Merger Agreement.
However, before obtaining the applicable Mast or Savara stockholder approvals required to adopt the Merger
Agreement, each party may furnish nonpublic information regarding such party and its respective
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subsidiaries to, may enter into discussions with, or facilitate or cooperate with the submission of an acquisition
proposal made by any person in response to any such acquisition proposal, that after consultation with a financial
advisor and outside legal counsel, such party s board of directors determines in good faith is, or would reasonably be
expected to result in a superior offer, as defined in the Merger Agreement, if:

such acquisition proposal did not result from a breach of the no solicitation provisions of the Merger
Agreement described above such party s board of directors concludes in good faith, after having taken into
account the advice of its outside legal counsel, that such action is required in order for the board of directors
to comply with its fiduciary duty obligations to its stockholders under applicable legal requirements;

at least two business days prior to furnishing any information or entering into discussions with a third party,
such party must (i) give the other party written notice of the identity of the third party, the terms and

conditions of any proposals or offers (including, if applicable, copies of any written requests, proposals or
offers, including proposed agreements) made thereby and of that party s intention to furnish information to,

or enter into discussions with such third party and (ii) such party must receive from the third party an

executed confidentiality agreement on terms no less favorable to such party than those in the confidentiality
agreement between Mast and Savara, with such new confidentiality agreement to contain customary

limitations on the use and disclosure of all nonpublic written and oral information furnished to such third

party on or behalf of such party (as well as customary standstill provisions if Mast is the party entering into a
new confidentiality agreement with the third party); and

substantially contemporaneous with furnishing of any information to a third party, such party furnishes the
same information to the other party to the extent not previously furnished.
Termination of the Merger Agreement (see page 154)

Either Mast or Savara can terminate the Merger Agreement under certain circumstances, which would prevent the
merger from being consummated.

Termination Fee (see page 156)

If the Merger Agreement is terminated under certain circumstances, Mast will be required to pay Savara a termination
fee of $1.8 million, Savara will be required to pay Mast a termination fee of $2.5 million, or, Mast or Savara will be
required in some circumstances, to reimburse the other party for expenses incurred in connection with the merger, up
to a maximum of $250,000.

Voting Agreements (see page 158)

Certain Savara securityholders that beneficially own or control approximately 30% of the voting power of Savara s
outstanding capital stock on an as-converted to common stock basis as of December 31, 2016 entered into voting
agreements pursuant to which, among other things, they agreed to vote all of their shares of Savara capital stock in
favor of the adoption of the Merger Agreement and the approval of the merger and the other transactions contemplated
by the Merger Agreement, and any other matter that is reasonably necessary to facilitate the consummation of the
merger and the other transactions contemplated by the Merger Agreement, against any Acquisition Proposal, as
defined in the Merger Agreement, and against any other matter that would reasonably be expected to impede, interfere
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Agreement.

Certain Mast securityholders that beneficially own or control less than one percent of the outstanding shares of Mast
common stock as of March 2, 2017 entered into voting agreements pursuant to which, among other
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things, they agreed to vote all their shares of Mast capital stock in favor of the adoption of the Merger Agreement and
the approval of the merger and the other transactions contemplated by the Merger Agreement, and any other matter

that is reasonably necessary to facilitate the consummation of the merger and the other transactions contemplated by
the Merger Agreement, against any Acquisition Proposal, as defined in the Merger Agreement, and against any other
matter that would reasonably be expected to impede, interfere with, delay, postpone or adversely affect the merger or
any of the transactions contemplated by the Merger Agreement.

Lock-Up Agreements (see page 158)

The Savara securityholders and Mast securityholders that entered into voting agreements also entered into lock-up
agreements with Savara and Mast, respectively, pursuant to which they agreed not to, except in limited circumstances,
(i) offer, pledge, sell, contract to sell, sell any option or contract purchase, purchase any option or contract to sell,

grant any option, right or warrant to purchase, make any short sale or otherwise transfer or dispose of or lend any
shares of Mast common stock or securities convertible into, exercisable or exchangeable for or that represent the right
to receive Mast common stock whether then owned or thereafter acquired (the Securities ), (ii) enter into any swap or
other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the Securities,
(iii) make any demanded for or exercise any right with respect to the registration of any Mast common stock or any
security convertible into or exercisable or exchangeable for Mast common stock or (iv) publicly disclose the intention
to do any of the foregoing (each such restriction, the lock-up restrictions ).

The lock-up restrictions automatically terminate with respect to one-third of the Securities on each of (i) the six-month
anniversary of the date of the closing of the merger, (ii) the eight-month anniversary of the date of the closing of the
merger and (iii) the ten-month anniversary of the date of the closing of the merger.

Management Following the Merger (see page 245)

Effective as of the closing of the merger, Mast s executive officers are expected to be the current Savara management
team:

Name Title

Robert Neville Chief Executive Officer

Taneli Jouhikainen President and Chief Operating Officer
David Lowrance Chief Financial Officer

Interests of Certain Directors, Officers and Affiliates of Mast and Savara (see pages 117 and 122)

When considering the recommendation of the Mast Board, you should be aware that Mast s executive officers and
directors have interests in the merger that are different from, or in addition to, your interests as a stockholder. The
Mast Board was aware of and considered these interests, among other matters, in evaluating and negotiating the
merger agreement and the merger, and in recommending that the merger agreement be adopted by the stockholders of
Mast. For example, Mast previously entered into severance agreements with its named executive officers that provide
them with cash severance payments, cash payments intended to cover certain health insurance costs and the
acceleration of their outstanding equity awards in the event their employment is terminated without cause following a
change of control of Mast. In addition, certain of Mast s directors and executive officers have options and RSUs, which
shall RSU s vest immediately prior to the consummation of the merger, and certain officers of Mast are eligible for a
cash bonus award upon the consummation of the merger. None of Mast s directors and executive officers are expected
to continue with the combined company following the merger except for two members of the Mast Board who are
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are entitled to certain indemnification and liability insurance coverage pursuant to the terms of the Merger Agreement
and coverage pursuant to insurance policies maintained by Mast.
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As of March 2, 2017, the directors and executive officers of Mast, together with their affiliates, owned less than one
percent of the outstanding shares of Mast common stock, and each of the Mast directors and executive officers has
entered into a voting agreement in connection with the merger. The voting agreement is discussed in greater detail in
the section entitled Agreements Related to the Merger Voting Agreements in this proxy
statement/prospectus/information statement.

In considering the recommendation of the Savara Board with respect to approving the merger and related transactions
by written consent, Savara stockholders should be aware that certain members of the board of directors and executive
officers of Savara have interests in the merger that may be different from, or in addition to, interests they have as
Savara stockholders. For example, certain of Savara s directors and executive officers have options or restricted stock,
subject to vesting, which options to purchase shares of Savara common stock which will be converted into and
become options to purchase shares of Mast common stock, Savara s directors and executive officers are expected to
become directors and executive officers of Mast upon the closing of the merger and all of Savara s directors and
executive officers are entitled to certain indemnification and liability insurance coverage pursuant to the terms of the
Merger Agreement.

As of December 31, 2016, the directors and executive officers of Savara, together with their affiliates, owned
approximately 8.65% of the outstanding shares of Savara capital stock, on an as converted to common stock basis.
Savara officers and directors, and Serenova A/S, have also entered into a voting agreement in connection with the
merger. The voting agreements are discussed in greater detail in the section entitled Agreements Related to the
Merger Voting Agreements in this proxy statement/prospectus/information statement.

Considerations with Respect to U.S. Federal Income Tax Consequences of the Merger (see page 127)

Each of Mast and Savara intends the merger to qualify as a reorganization within the meaning of Section 368(a) of the
Code. Assuming the merger qualifies as a reorganization, in general, and subject to the qualifications and limitations

set forth in the section entitled The Merger Considerations with Respect to U.S. Federal Income Tax Consequences of
the Merger, the material U.S. federal income tax consequences to U.S. Holders (as defined herein) of Savara common
stock should be as follows:

a Savara stockholder should not recognize gain or loss upon the exchange of Savara common stock for Mast
common stock pursuant to the merger, except to the extent of cash received in lieu of a fractional share of
Mast common stock as described below;

a Savara stockholder s aggregate tax basis for the shares of Mast common stock received in the merger
(including any fractional share interest for which cash is received) should equal the stockholder s aggregate
tax basis in the shares of Savara common stock surrendered upon completion of the merger;

the holding period of the shares of Mast common stock received by a Savara stockholder in the
merger should include the holding period of the shares of Savara common stock surrendered in
exchange therefor provided the surrendered Savara common stock is held as a capital asset
(generally, property held for investment) at the time of the merger; and
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a Savara stockholder who receives cash in lieu of a fractional share of Mast common stock in the merger

should recognize capital gain or loss in an amount equal to the difference between the amount of cash

received instead of a fractional share and the stockholder s tax basis allocable to such fractional share.
Completion of the merger, however, is not conditioned upon a receipt of an opinion from counsel that the merger
qualifies as a reorganization, and the merger will occur even if the merger does not qualify as a
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reorganization and Savara stockholders are fully taxed on the shares of Mast common stock they receive in the
merger. Moreover, the tax opinions received by Savara and Mast are based on representation letters delivered by
Savara and Mast as to factual matters and on certain factual assumptions, including with respect to the number of
Savara shares held by, and the amount of consideration payable to, Savara stockholders, if any, that exercise dissenters
rights. These representation letters will be delivered as of the effective date of this registration statement. If any of the
representations or assumptions on which the tax opinions are based proves incorrect, including because there is a
change in facts or law between the date of the representation letters and the closing date of the merger, the U.S. federal
income tax consequences of the merger described above may be adversely affected.

Tax matters are very complicated, and the tax consequences of the merger to a particular Savara stockholder will

depend on such stockholder s circumstances. Accordingly, you should consult your tax advisor for a full understanding
of the tax consequences of the merger to you, including the applicability and effect of federal, state, local and

non-U.S. income and other tax laws. For more information, please see the section entitled The Merger Considerations
with Respect to U.S. Federal Income Tax Consequences of the Merger beginning on page 127.

Risk Factors (see page 24)
Both Mast and Savara are subject to various risks associated with their businesses and their industries. In addition, the

merger, including the possibility that the merger may not be completed, poses a number of risks to each company and
its respective stockholders, including the following risks:

The exchange ratio is not adjustable based on the market price of Mast common stock so the merger
consideration at the closing may have a greater or lesser value than at the time the Merger Agreement was
signed;

Failure to complete the merger may result in Mast and Savara paying a termination fee or expenses to the
other and could harm the common stock price of Mast and the future business, liquidity and operations of
each company;

If the conditions to the merger are not met, the merger may not occur;

The merger may be completed even though material adverse changes may result from the announcement of
the merger, industry-wide changes and other causes;

Some Mast and Savara executive officers and directors have interests in the merger that are different from
yours and that may influence them to support or approve the merger without regard to your interests;

The market price of the combined organization common stock may decline as a result of the merger;
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Mast and Savara stockholders may not realize a benefit from the merger commensurate with the ownership
dilution they will experience in connection with the merger;

During the pendency of the merger, Mast and Savara may not be able to enter into a business combination
with another party at a favorable price (subject to certain exceptions) because of restrictions in the Merger
Agreement, which could adversely affect their respective businesses;

Certain provisions of the Merger Agreement may discourage third parties from submitting alternative
takeover proposals, including proposals that may be superior to the arrangements contemplated by the
Merger Agreement; and

Because the lack of a public market for Savara shares makes it difficult to evaluate the fairness of the
merger, the stockholders of Savara may receive consideration in the merger that is less than the fair market
value of the Savara shares or Mast may pay more than the fair market value of the Savara shares.
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These risks and other risks are discussed in greater detail under the section entitled Risk Factors in this proxy
statement/prospectus/information statement. Mast and Savara both encourage you to read and consider all of these
risks carefully.

Regulatory Approvals (see page 127)

In the United States, Mast must comply with applicable federal and state securities laws and the rules and regulations
of the NYSE MKT in connection with the issuance of shares of Mast common stock and the filing of this proxy
statement/prospectus/information statement with the SEC. As of the date hereof, the registration statement of which
this proxy statement/prospectus/information statement is a part has not become effective.

National Securities Exchange Listing (see page 131)

Prior to consummation of the merger, Mast intends to file an initial listing application for the combined company with
the NYSE MKT or another national securities exchange. If such application is accepted, Mast anticipates that Mast s
common stock will be listed on the NYSE MKT or such other national securities exchange following the closing of
the merger under the trading symbol SVRA.

Anticipated Accounting Treatment (see page 131)

The merger will be treated by Mast as a reverse merger under the acquisition method of accounting in accordance with
accounting principles generally accepted in the United States. For accounting purposes, Savara is considered to be
acquiring Mast in the merger.

Appraisal Rights and Dissenters Rights (see page 131)

Holders of Mast common stock are not entitled to appraisal rights in connection with the merger. Savara stockholders
are entitled to appraisal rights in connection with the merger under Delaware law. For more information about such
rights, see the provisions of Section 262 of the Delaware General Corporation Law, or the DGCL, attached hereto as
Annex C, and the section entitled The Merger Appraisal Rights and Dissenters Rights in this proxy
statement/prospectus/information statement.

Comparison of Stockholder Rights (see page 280)

Both Mast and Savara are incorporated under the laws of the State of Delaware and, accordingly, the rights of the
stockholders of each are currently, and will continue to be, governed by the DGCL. If the merger is completed, Savara
stockholders will become stockholders of Mast, and their rights will be governed by the DGCL, the bylaws of Mast
and, assuming Mast Proposals No. 2 and 3 are approved by Mast stockholders at the Mast special meeting, the
amended and restated certificate of incorporation of Mast attached to this proxy statement/prospectus/information
statement as Annex D. The rights of Mast stockholders contained in the amended and restated certificate of
incorporation and bylaws of Mast differ from the rights of Savara stockholders under the amended and restated
certificate of incorporation and bylaws of Savara, as more fully described under the section entitled Comparison of
Rights of Holders of Mast Stock and Savara Stock in this proxy statement/prospectus/information statement.
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SELECTED HISTORICAL AND UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION AND DATA

The following tables present summary historical financial data for Mast and Savara, summary unaudited pro forma
condensed combined financial data for Mast and Savara, and comparative historical and unaudited pro forma per
share data for Mast and Savara.

Selected Historical Consolidated Financial Data of Mast

The selected consolidated statements of operations data for the years ended December 31, 2016, 2015 and 2014 and
the selected consolidated balance sheet data as of December 31, 2016 and 2015 are derived from Mast s audited
consolidated financial statements included elsewhere in this proxy statement/prospectus/information statement. The
consolidated statements of operations data for the years ended December 31, 2013 and 2012 and the balance sheet
data as of December 31, 2014, 2013 and 2012 are derived from our audited consolidated financial statements that are
not included in this proxy statement/prospectus/information statement. Mast s historical results are not necessarily
indicative of results that may be expected in any future period.

The selected historical consolidated financial data below should be read in conjunction with the section titled Mast
Management s Discussion and Analysis of Financial Condition and Results of Operations, ~ Risk Factors Risks Related

to Mast and Mast s consolidated financial statements and related notes included elsewhere in this proxy
statement/prospectus/information statement.
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Condensed Consolidated Statements of Operations and Comprehensive Loss

Revenues

Operating expenses:
Research and development
Selling, general and
administrative
Transaction-related expenses
Impairment of IPR&D
Depreciation and
amortization

Total operating expenses

Loss from operations
Interest income

Interest expense

Other income/(expense), net

Loss before income taxes
Income tax benefit

Net loss

Net loss per share - basic and
diluted

Weighted average shares
outstanding - basic and
diluted

Comprehensive Loss:
Net loss

Other comprehensive
income/(loss)

Comprehensive loss

Table of Contents

(in thousands, except for share and per share data)

Years ended December 31,

2016 2015 2014 2013
(in thousands, except per share amounts)
$ 128  $ $ $
20,793 28,264 19,435 12,902
9,342 10,963 9,488 8,518
301 271 80
6,049
99 146 85 39
36,584 39,373 29,279 21,539
(36,456) (39,373) (29,279) (21,539)
122 130 69 60
(2,132) (603)
(43) 4 508 (1)
(38,509) (39,842) (28,702) (21,480)
2,409
$ (36,1000 $ (39,842) $ (28,702) $  (21,480)
$ ©0.17) $ 0.25) % 0.23) $ (0.28)
208,484,370 162,219,116 122,409,183 76,585,752
$ (36,1000 $ (39,842) $ (28,702) $  (21,480)
18 8 “4) (19)
$ (36,082) $ (39,834) § (28,706) $  (21,499)

Consolidated Balance Sheet Data

2012

8,088

7,519
(69)

90

15,628

(15,628)
74

&)

(15,559)

$  (15,559)

$ (0.33)

47,641,043

$  (15,559)

$  (15,559)
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Consolidated Balance Sheet Data:

Cash, cash equivalents and investment securities
Working capital

Total assets

Total stockholders equity
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2016

11,282
7,319
17,922
9,759

At December 31,

2015

2014

2013

(in thousands)

40,981
19,079
54,217
23,889

57,289
49,965
70,500
58,658

44,392
40,695
55,250
47,808

2012

36,511
34,603
46,972
41,792
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Selected Historical Consolidated Financial Data of Savara

The selected consolidated statements of operations data for the years ended December 31, 2016 and 2015 and the
selected consolidated balance sheet data as of December 31, 2016 and 2015 are derived from Savara s audited
consolidated financial statements included elsewhere in this proxy statement/prospectus/information statement.
Savara s historical results are not necessarily indicative of the results that may be expected in any future period.

The selected historical consolidated financial data below should be read in conjunction with the section titled Savara
Management s Discussion and Analysis of Financial Condition and Results of Operations, ~ Risk Factors Risks Related
to Savara s Capital Requirements and Financial Condition and Savara s consolidated financial statements and related
notes included elsewhere in this proxy statement/prospectus/information statement.

Consolidated Statements of Operations Data:

Year Ended December 31,
2016 2015
(in thousands)
Grant Revenue $ 400 $ 54
Operating expenses:
Research and development 8,182 4,321
General and administrative 2,820 1,650
Depreciation 346 6
Total operating expenses 11,348 5,977
Loss from operations (10,948) (5,923)
Other expense 332 3,076
Income tax (benefit) (357)
Net loss $ (10,923) $ (8,999
Net loss per common share, basic and diluted $ (3.29) $ (5.55)
Weighted average shares used in computing net loss per common share, basic
and diluted 3,348,647 1,653,259
Consolidated Balance Sheet Data:
As of December 31,
2016 2015

(in thousands)
Cash $ 13,373 $ 16,683

Table of Contents 54



Edgar Filing: Mast Therapeutics, Inc. - Form S-4/A

Working capital

Total assets

Convertible promissory notes
Accumulated deficit

Total stockholders equity/(deficit)
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11,158

28,934

3,448
(38,406)
(35,875)

15,680
17,854

(27,483)
(27,328)
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Selected Unaudited Pro Forma Condensed Combined Financial Data of Mast and Savara

The following information does not give effect to the proposed Reverse Stock Split of Mast common stock described in
Mast Proposal No. 2.

The following selected unaudited pro forma condensed combined financial information has been prepared to reflect
the acquisitions of Mast and Serendex by Savara using the acquisition method of accounting. On January 6, 2017,
Savara and Mast entered into an Agreement and Plan of Merger and Reorganization pursuant to which a wholly
owned subsidiary of Mast will merge with and into Savara, with Savara becoming a wholly owned subsidiary of Mast
and the surviving corporation of the merger. For accounting purposes, Savara is considered to be acquiring Mast in the
merger. In addition, on July 15, 2016, Savara completed its acquisition of Serendex.

The unaudited pro forma condensed combined financial statements were prepared in accordance with the regulations
of the Securities and Exchange Commission (SEC). The unaudited pro forma condensed combined balance sheet as of
December 31, 2016 is presented as if the merger had been completed on December 31, 2016. The unaudited pro forma
condensed combined statements of operations for the year ended December 31, 2016 assumes that both the merger
and Savara s acquisition of Serendex took place as of January 1, 2016, and combines the historical results of Mast and
Savara and the pre-acquisition historical results of Serendex.

The selected unaudited pro forma condensed combined financial data are presented for illustrative purposes only and
are not necessarily indicative of the combined financial position or results of operations of future periods or the results
that actually would have been realized had the entities been a single entity during these periods. The selected

unaudited pro forma condensed combined financial data as of and for the year ended December 31, 2016 are derived
from the unaudited pro forma condensed combined financial information and should be read in conjunction with that
information. For more information, please see the section titled Unaudited Pro Forma Condensed Combined Financial
Statements in this proxy statement/prospectus/information statement.
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The unaudited pro forma condensed combined financial statements assume that, at the effective time of the merger,
each share of Savara common stock will convert into the right to receive approximately 41 shares of Mast common
stock, subject to adjustment to account for the effect of the proposed Reverse Stock Split of Mast common stock to be
implemented prior to the consummation of the merger. The estimated exchange ratio calculation used herein is based
upon Mast s capitalization numbers immediately prior to the date of this proxy statement/prospectus/information
statement, and will be adjusted to account for the issuance of any additional shares of Mast common stock prior to the

consummation of the merger.

Unaudited Pro Forma Combined Statement of Operations Data:

Grant revenue

Operating expenses:

Research and development
General and administrative
Impairment of IPR&D
Transaction related costs
Depreciation and amortization

Total operating expenses

Loss from operations
Interest and other income (expense), net

Loss before income taxes
Income taxes

Net loss
Accretion of redeemable convertible preferred stock

Net loss attributable to common stockholders

Basic and diluted net loss per share

Unaudited Pro Forma Combined Balance Sheet Data:

Cash and cash equivalents
Working capital
Total assets
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Year Ended
December 31, 2016
(in thousands except

per share amounts)

$ 528
33,077
14,510
6,049
445
54,081
(53,553)
(2,443)
$ (55,996)
2,766
(53,230)
%94)
(53,324)
$ (0.06)
As of
December 31, 2016
(in thousands)
$ 21,915
13,145
75,176
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Comparative Historical and Unaudited Pro Forma Per Share Data

The information below reflects the historical net loss and book value per share of Mast common stock and the
historical net loss and book value per share of Savara common stock in comparison with the unaudited pro forma net
loss and book value per share after giving effect to the proposed merger of Mast with Savara on a pro forma basis. The
unaudited pro forma net loss and book value per share does not give effect to the proposed reverse stock split of Mast
common stock described in Mast Proposal No. 2.

You should read the tables below in conjunction with the audited financial statements of Mast included in this proxy
statement/prospectus/information statement and the audited financial statements of Savara included in this proxy
statement/prospectus/information statement and the related notes and the unaudited pro forma condensed combined
financial information and notes related to such financial statements included elsewhere in this proxy
statement/prospectus/information statement.

MAST
Year Ended
December 31, 2016
Historical Per Common Share Data:
Basic and diluted net loss per share $ 0.17)
Tangible book value per share 0.02
SAVARA
Year Ended
December 31, 2016
Historical Per Common Share Data:

Basic and diluted net loss per share $ (3.29)
Tangible book value per share (1.65)
MAST AND SAVARA

Year Ended
December 31, 2016
Combined Company Pro Forma Data:
Basic and diluted net loss per share $ (0.06)
Tangible book value per share (0.01)
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MARKET PRICE AND DIVIDEND INFORMATION
Market Information
Mast s common stock trades under the symbol MSTX on the NYSE MKT equities market. The following table sets

forth the high and low sale prices for Mast common stock in each full quarterly period within the three most recent
fiscal years.

Sales Price

High Low
Year Ended December 31, 2014
First Quarter $1.10 $0.45
Second Quarter 0.73 0.52
Third Quarter 0.69 0.53
Fourth Quarter 0.60 0.40
Year Ended December 31, 2015
First Quarter $0.63 $0.42
Second Quarter 0.58 0.46
Third Quarter 0.60 0.38
Fourth Quarter 0.59 0.37
Year Ended December 31, 2016
First Quarter $0.50 $0.21
Second Quarter 0.48 0.27
Third Quarter 0.71 0.09
Fourth Quarter 0.16 0.07
Year Ended December 31, 2017
First Quarter (through March 9, 2017) $0.23 $0.09

On March 9, 2017, the last reported sale price of Mast s common stock on the NYSE MKT was $0.11 per share. As of
March 2, 2017, Mast had approximately 116 record holders of its common stock. The number of beneficial owners is
substantially greater than the number of record holders because a large majority of Mast s outstanding common stock
is held of record through brokerage firms in street name.

Dividend Policy
Mast has never declared or paid any cash dividends on its common stock and does not anticipate declaring or paying

any cash dividends on its common stock in the foreseeable future. Mast expects to retain all available funds and any
future earnings to support operations and fund the development and growth of its business.
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RISK FACTORS

The combined organization will be faced with a market environment that cannot be predicted and that involves
significant risks, many of which will be beyond its control. In addition to the other information contained in this proxy
statement/prospectus/information statement, you should carefully consider the material risks described below before
deciding how to vote your shares of stock. In addition, you should read and consider the risks associated with the
business of Mast because these risks may also affect the combined company these risks can be found in Mast s
Annual Report on Form 10-K, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with
the SEC. You should also read and consider the other information in this proxy statement/prospectus/information
statement and the other documents incorporated by reference into this proxy statement/prospectus/information
statement. Please see the section entitled Where You Can Find More Information in this proxy
statement/prospectus/information statement.

Risks Related to the Merger

The exchange ratio is not adjustable based on the market price of Mast common stock so the merger consideration
at the closing may have a greater or lesser value than at the time the Merger Agreement was signed.

The Merger Agreement has set the exchange ratio for the Savara common stock, and the exchange ratio is only
adjustable upward or downward under certain circumstances as described in The Merger Merger Consideration and
Adjustment. Any changes in the market price of Mast common stock before the completion of the merger will not
affect the number of shares Savara securityholders will be entitled to receive pursuant to the Merger Agreement.
Therefore, if before the completion of the merger the market price of Mast common stock declines from the market
price on the date of the Merger Agreement, then Savara securityholders could receive merger consideration with
substantially lower value. Similarly, if before the completion of the merger the market price of Mast common stock
increases from the market price on the date of the Merger Agreement, then Savara securityholders could receive
merger consideration with substantially more value for their shares of Savara capital stock than the parties had
negotiated for in the establishment of the exchange ratio. Because the exchange ratio does not adjust as a result of
changes in the value of Mast common stock, for each one percentage point that the market value of Mast common
stock rises or declines, there is a corresponding one percentage point rise or decline, respectively, in the value of the
total merger consideration issued to Savara securityholders.

Failure to complete the merger may result in Mast and Savara paying a termination fee or expenses to the other
party and could harm the common stock price of Mast and future business and operations of each company.

If the merger is not completed, Mast and Savara are subject to the following risks:

if the Merger Agreement is terminated under certain circumstances, Mast will be required to pay Savara a
termination fee of $1.8 million;

if the Merger Agreement is terminated under certain circumstances, Savara will be required to pay Mast a
termination fee of $2.5 million;
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the price of Mast stock may decline and remain volatile, which may result in Mast being delisted from the
NYSE MKT; and

costs related to the merger, such as legal and accounting fees, and with respect to Mast, tail insurance
premiums, which Mast and Savara estimate will total approximately $2.6 million and $1.5 million,
respectively, some of which must be paid even if the merger is not completed.
In addition, if the Merger Agreement is terminated and the Mast Board or Savara Board determines to seek another
business combination, there can be no assurance that either Mast or Savara will be able to find a partner willing to
provide equivalent or more attractive strategic alternative than the proposed merger.
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If the conditions to the merger are not met, the merger may not occur.

Even if the merger is approved by the stockholders of Mast and Savara, specified conditions must be satisfied or
waived to complete the merger. These conditions are set forth in the Merger Agreement and described in the section
entitled The Merger Agreement Conditions to the Completion of the Merger in this proxy
statement/prospectus/information statement. Mast and Savara cannot assure you that all of the conditions will be
satisfied or waived. If the conditions are not satisfied or waived, the merger may not occur or will be delayed, and
Mast and Savara each may lose some or all of the intended benefits of the merger.

The merger may be completed even though material adverse changes may result from the announcement of the
merger, industry-wide changes and other causes.

In general, either Mast or Savara can refuse to complete the merger if there is a material adverse change affecting the
other party between the date of the Merger Agreement, and the closing. However, certain types of changes do not
permit either party to refuse to complete the merger, even if such change could be said to have a material adverse
effect on Mast or Savara, including:

any effect, change, event, circumstance or development in the conditions generally affecting the industries in
which Savara and Mast operate or the United States or global economy or capital markets as a whole;

any natural disaster or any acts of terrorism, sabotage, military action or war or any escalation of worsening
thereof;

any failure by Mast or Savara to meet internal projections or forecasts or third party revenue or earnings
predictions for any period ending on or after January 6, 2017;

any changes in GAAP or applicable legal requirements after January 6, 2017; or

with respect to Mast, any change in the price or trading volume of Mast Common Stock.
If adverse changes occur and Mast and Savara still complete the merger, the combined organization stock price may
suffer. This in turn may reduce the value of the merger to the stockholders of Mast, Savara or both.

Some Mast and Savara executive officers and directors have interests in the merger that are different from yours
and that may influence them to support or approve the merger without regard to your interests.

Certain officers and directors of Mast and Savara participate in arrangements that provide them with interests in the
merger that are different from yours, including, among others, the continued service as an officer or director of the
combined organization, severance benefits, cash and equity bonuses contingent upon the closing of the merger,
continued indemnification and the potential ability to sell an increased number of shares of common stock of the
combined organization in accordance with Rule 144 under the Securities Act of 1933, as amended, or the Securities
Act. For example, Mast previously entered into severance agreements with its named executive officers that provide
them with cash severance payments, cash payments intended to cover certain health insurance costs and the
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acceleration of their outstanding equity awards in the event their employment is terminated without cause following a
change of control of Mast. In addition, certain of Mast s directors and executive officers have options and RSUs, which
RSUs shall vest immediately prior to the date the merger is consummated, and certain officers of Mast are eligible for

a cash bonus award upon the closing of the merger. Two members of the Mast Board are expected to continue as
directors of Mast upon the closing of the merger, and all of Mast s directors and executive officers are entitled to
certain indemnification and liability insurance coverage pursuant to the terms of the Merger Agreement and coverage
pursuant to insurance policies maintained by Mast.

Based on the terms of their respective severance agreements, outstanding equity awards and Mast s January 2017
incentive awards, Mast s named executive officers will be entitled to receive a total value of approximately $2.5

million (collectively, not individually) in connection with the consummation of the merger and the associated
termination of their employment from Mast, based on data available as of March 2, 2017.
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The market price of Mast common stock following the merger may decline as a result of the merger.

The market price of Mast common stock may decline as a result of the merger for a number of reasons including if:

investors react negatively to the prospects of the combined organization s business and prospects from the
merger;

the effect of the merger on the combined organization s business and prospects is not consistent with the
expectations of financial or industry analysts; or

the combined organization does not achieve the perceived benefits of the merger as rapidly or to the extent
anticipated by financial or industry analysts.
Mast and Savara stockholders may not realize a benefit from the merger commensurate with the ownership
dilution they will experience in connection with the merger.

If the combined organization is unable to realize the full strategic and financial benefits currently anticipated from the
merger, Mast and Savara stockholders will have experienced substantial dilution of their ownership interests in their
respective companies without receiving any commensurate benefit, or only receiving part of the commensurate benefit
to the extent the combined organization is able to realize only part of the strategic and financial benefits currently
anticipated from the merger.

During the pendency of the merger, Mast and Savara may not be able to enter into a business combination with
another party at a favorable price because of restrictions in the Merger Agreement, which could adversely affect
their respective businesses.

Covenants in the Merger Agreement impede the ability of Mast and Savara to make acquisitions, subject to certain
exceptions relating to fiduciaries duties, as set forth below, or complete other transactions that are not in the ordinary
course of business pending completion of the merger. As a result, if the merger is not completed, the parties may be at
a disadvantage to their competitors during that period. In addition, while the Merger Agreement is in effect, each party
is generally prohibited from soliciting, initiating, encouraging or entering into certain extraordinary transactions, such
as a merger, sale of assets or other business combination outside the ordinary course of business, with any third party,
subject to certain exceptions described below. These restrictions apply even if such transactions could be favorable to
such party s stockholders.

Certain provisions of the Merger Agreement may discourage third parties from submitting alternative takeover
proposals, including proposals that may be superior to the arrangements contemplated by the Merger Agreement.

The terms of the Merger Agreement prohibit each of Mast and Savara from soliciting alternative takeover proposals or
cooperating with persons making unsolicited takeover proposals, except in limited circumstances when such party s
board of directors determines in good faith that an unsolicited alternative takeover proposal is or is reasonably likely
to lead to a superior takeover proposal and is reasonably capable of being consummated and that failure to cooperate
with the proponent of the proposal is reasonably likely to result in a breach of the board s fiduciary duties. In addition,
if Mast or Savara terminate the Merger Agreement under certain circumstances, including terminating because of a
decision of a board of directors to recommend a superior proposal, Mast would be required to pay a termination fee of
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$1.8 million to Savara or Savara would be required to pay a termination fee of $2.5 million to Mast, respectively. This
termination fee may discourage third parties from submitting alternative takeover proposals to Mast or Savara or their
stockholders, and may cause the respective boards of directors to be less inclined to recommend an alternative
proposal.

-26-

Table of Contents 67



Edgar Filing: Mast Therapeutics, Inc. - Form S-4/A

Table of Conten

Because the lack of a public market for Savara shares makes it difficult to evaluate the fairness of the merger, the
stockholders of Savara may receive consideration in the merger that is less than the fair market value of the Savara
shares and/or Mast may pay more than the fair market value of the Savara shares.

The outstanding capital stock of Savara is privately held and is not traded in any public market. The lack of a public
market makes it extremely difficult to determine the fair market value of Savara. Because the percentage of Mast
equity to be issued to Savara securityholders was determined based on negotiations between the parties, it is possible
that the value of the Mast common stock to be received by Savara securityholders will be less than the fair market
value of Savara, or Mast may pay more than the aggregate fair market value for Savara.

If the merger does not qualify as a tax-free reorganization, the receipt of Mast common stock pursuant to the
merger could be fully taxable to all Savara stockholders.

Each of Mast and Savara intends the merger to qualify as a reorganization within the meaning of Section 368(a) of the
Code. However, completion of the merger is not conditioned upon receipt of an opinion from counsel dated as of the
closing date that the merger qualifies as a reorganization. The tax opinions received by Savara and Mast as of the
effective date of this proxy statement/prospectus/information statement are based on representation letters delivered as
of such date by Savara and Mast pertaining to factual matters and on certain factual assumptions, including with
respect to the number of Savara shares held by, and the amount of consideration payable to, Savara stockholders, if
any, that exercise dissenters rights. If any of these assumptions or representations proves incorrect, for example, if
there is a change in applicable law or if consideration paid to Savara stockholders exercising dissenters rights is
significant, the merger could be fully taxable to all Savara stockholders. See the section entitled The

Merger Considerations with Respect to U.S. Federal Income Tax Consequences of the Merger beginning on page
127.

The exchange ratio is subject to an upward adjustment to the extent that Mast s net cash at the effective time of the
merger is less than zero dollars and as a result, Mast securityholders could own less of the combined company.

The exchange ratio is subject to an upward adjustment to the extent that Mast s net cash at the effective time of the
merger is less than zero dollars ($0.00) and, as a result, Mast securityholders could own less, and Savara
securityholders could own more, of the combined company. Certain of Mast s outstanding warrants provide that, in the
event of certain fundamental transactions, whereby a person or group of persons acquires more than 50% of Mast s
common stock, then, holders of such outstanding warrants may elect and require Mast to purchase the warrants held

by such holder by making a cash payment in an amount equal to the Black-Scholes Value of the remaining

unexercised portion of such holder s warrants. Mast does not believe that any cash payment is required pursuant to the
terms of the warrants as a result of the Merger; provided, however, that if Mast shall be required pursuant to the terms
of the warrants to make any cash payments or otherwise settle the warrants prior to closing, the exchange ratio could

be adjusted to adversely impact the ownership of Mast stockholders of the combined company.

Risks Related to Mast

Risks Related to Mast s Capital Requirements, Finances and Operations

Mast is a clinical-stage company with no drug products approved for commercial sale, Mast has incurred net losses
since Mast s inception, Mast expects to incur substantial losses and negative operating cash flow for the foreseeable

future, and Mast needs additional funding to continue to conduct its operations and advance development of its
product candidates.
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Mast is a clinical-stage biopharmaceutical company and has not generated sustainable revenue from operations or
been profitable since inception, and it may never achieve profitability. Mast has devoted its resources to acquiring and
developing proprietary product candidates, but such product candidates cannot be
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marketed until clinical development is completed and governmental approvals have been obtained. None of its
product candidates has been approved for sale by any regulatory agency or is available for commercial sale and each
will require significant additional capital to advance their development toward regulatory approval for commercial
sale.

For the years ended December 31, 2016, 2015 and 2014, Mast incurred losses from operations of $36.5 million,

$39.4 million and $29.3 million, respectively, and its net cash used in operating activities was $37.3 million

$32.9 million and $24.6 million, respectively. At December 31, 2016, Mast had an accumulated deficit of

$311.1 million, its cash, cash equivalents and investment securities were $11.3 million, and its working capital was
$7.3 million. Mast expects to continue to incur substantial operating losses for the next several years as Mast advances
its product candidates, which are in intermediary to early stages of development, through clinical studies and other
development activities necessary to seek approval from the FDA and regulatory authorities outside of the U.S. to
commercialize them. Accordingly, there is no current source of revenue from operations, much less profits, to sustain
Mast s present activities. Further, no revenue from operations will likely be available until, and unless, one of Mast s
product candidates is approved by the FDA or another regulatory agency and successfully marketed, or Mast enters
into an arrangement that provides for licensing revenue or other partnering-related funding, outcomes which Mast
may not achieve.

Mast estimates that its existing capital resources are sufficient to fund its current and planned operations into the
second quarter of 2017. Mast is focused on managing its operating expenses and maintaining adequate cash to run its
business through consummation of the proposed merger with Savara. There can be no assurances that Mast will be
successful in completing the merger with Savara or in maintaining or raising sufficient additional capital to fund
continued operations if the merger is not consummated.

Mast cannot predict the extent of its future operating losses and accumulated deficit, and Mast may never generate
sufficient revenues to achieve or sustain profitability. To become and remain profitable, Mast must succeed in
developing and obtaining required regulatory approvals and commercializing its product candidates. This will require
Mast to succeed in a range of challenging activities, and many aspects of drug development are inherently
unpredictable. Mast may never succeed in obtaining the FDA s or another regulatory authority s approval to market its
product candidates or otherwise generate revenues sufficient to achieve profitability.

There is substantial doubt as to Mast s ability to continue as a going concern.

At December 31, 2016, Mast s cash, cash equivalents and investment securities were $11.3 million and its working
capital was $7.3 million. Mast continues to incur significant operating losses, it does not believe its capital resources

as of December 31, 2016 will be sufficient to fund its planned operations for the next 12 months, and it may not be
able to raise additional capital as and when needed. These uncertainties raise substantial doubt regarding Mast s ability
to continue as a going concern.

As more fully discussed in Note 1 to the condensed consolidated financial statements included in this proxy
statement/prospectus/information statement and Mast s Management s Discussion and Analysis of Financial Condition
and Results of Operations of this report, if it is unable to complete the proposed merger with Savara, Mast may elect

to, among other things, attempt to complete another strategic transaction like the proposed merger, attempt to sell or
otherwise dispose of Mast s various assets, or continue to operate its business, focusing on advancing the development
of AIROO1. If the Mast Board decides to dissolve the company and liquidate its assets, Mast would be required to pay

all of its debts and contractual obligations, and to set aside certain reserves for potential future claims, and there can

be no assurance as to the amount or timing of available cash left to distribute to Mast s stockholders after paying its
debts and other obligations and setting aside funds for potential future claims. If Mast attempts to continue to operate
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its business, focusing on development of AIR001, Mast would need to raise significant additional funds to fund its
operations and execute on its business strategy and Mast may not be successful in those efforts.
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Mast has historically been able to raise capital through equity offerings; however, there is no assurance that Mast will
be successful in that regard in the future or that it will be able to obtain sufficient, or any, additional capital on
acceptable terms, or at all. Further, Mast has based its estimated capital needs on assumptions that may prove to be
wrong and cannot assure you that estimates and assumptions will not change. For example, Mast is currently assuming
that the investigator-sponsored clinical studies of AIR001 it is supporting will be completed without its commitment

of resources beyond what Mast s current agreements require. If Mast s estimated funding needs change and/or sufficient
capital is not available, Mast may be required to further reduce the scope of, delay, or eliminate its ongoing and
planned product development activities, any of which could have a material adverse effect on Mast s business and may
impair its intangible assets. In addition, Mast has incurred and expects to incur significant costs related to the

proposed merger, such as financial advisor, legal and accounting fees, some of which must be paid even if the merger
is not completed, and the extent of these costs may exceed Mast s current estimates.

The consolidated financial statements of Mast included in this proxy statement/prospectus/information statement have
been prepared on a going concern basis, which contemplates the realization of assets and the satisfaction of liabilities
in the normal course of business. The financial statements of Mast do not include any adjustments to reflect the
possible future effects on the recoverability and classification of assets or the amounts and classification of liabilities
that may result from the outcome of the uncertainty related to Mast s ability to continue as a going concern.

Mast s product candidates are at intermediary to early stages of development, the success of Mast s business
currently is dependent largely on its ability to advance development of AIR001 for the treatment of HFpEF, and if
clinical studies of AIR001 are not successful, Mast s business, financial condition and results of operations may be
materially adversely affected and the price of Mast s common stock may decline.

None of Mast s product candidates have been approved for sale by any regulatory agency or is available for
commercial sale. Mast is focusing its resources primarily on the development of AIR001. Accordingly, the success of
Mast s business currently is highly dependent on its ability, or that of a future partner, to successfully develop, obtain
regulatory approval for and then successfully commercialize AIR0O01 and Mast s efforts, or those of a future partner, in
this regard may prove unsuccessful. Ongoing clinical studies of AIR0O01 may not demonstrate the safety and efficacy
necessary to support continued clinical development. In addition, continued development of AIR001 will require
significant additional research, formulation and manufacture development, and extensive clinical testing prior seeking
regulatory approval for commercial sale and will take several years. The drug development and regulatory approval
process is subject to many risks, including the risks discussed in other risk factors below, and AIR001 may never
receive marketing approval from the FDA or any regulatory agency. If the results or timing of Mast s clinical or
nonclinical studies, regulatory filings, the regulatory process, regulatory developments, and other activities, actions or
decisions related to AIR001 do not meet Mast s expectations or those of securities market participants, the market
price of Mast s common stock could decline significantly. If any of Mast s product candidates is approved by the FDA
or any foreign regulatory agency, Mast s ability to generate revenue will depend in substantial part on the extent to
which that drug product is accepted by the medical community and reimbursed by third-party payers, as well as Mast s
ability to market and sell the product and ensure that Mast s third-party manufacturers produce it in quantities
sufficient to meet commercial demand, if any.

The terms of Mast s debt facility place restrictions on its operating and financial flexibility, and failure to comply
with covenants or to satisfy certain conditions of the agreement governing the debt facility may result in
acceleration of Mast s repayment obligations and foreclosure on its pledged assets, which could significantly harm
Mast s liquidity, financial condition, operating results, business and prospects and cause the price of Mast s
common stock to decline.
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As of March 2, 2017, Mast had an outstanding principal balance of $3.0 million under its debt facility with Hercules
Capital, Inc. and Hercules Technology III, L.P. (collectively referred to as Hercules) that is secured by a
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lien covering substantially all of Mast s assets, excluding intellectual property, but including proceeds from the sale,
licensing or disposition of Mast s intellectual property. The loan and security agreement governing the debt facility
requires Mast to comply with a number of covenants (affirmative and negative), including restrictive covenants that
limit Mast s ability to: incur additional indebtedness; encumber the collateral securing the loan; acquire, own or make
investments; repurchase or redeem any class of stock or other equity interest; declare or pay any cash dividend or
make a cash distribution on any class of stock or other equity interest; transfer a material portion of Mast s assets;
acquire other businesses; and merge or consolidate with or into any other organization or otherwise suffer a change in
control, in each case subject to exceptions. Mast s intellectual property also is subject to customary negative covenants.
In addition, subject to limited exceptions, Hercules could declare an event of default upon the occurrence of any event
that it interprets as having a material adverse effect upon Mast s business, operations, properties, assets, or financial
condition or upon Mast s ability to perform or pay the secured obligations under the loan and security agreement or
upon the collateral or Hercules liens on the collateral under the agreement, thereby requiring Mast to repay the loan
immediately, together with a prepayment charge of up to 2% of the then outstanding principal balance and
end-of-term charge of $712,500, or renegotiate the terms of the agreement. Although, in and of itself, the occurrence
of adverse results or delays in any clinical study or the denial, delay or limitation of approval of or taking of any other
regulatory action by the FDA or another governmental entity will not constitute a material adverse effect under Mast s
loan and security agreement with Hercules, Hercules may determine that such an event together with
contemporaneous events or circumstances constitutes a material adverse effect upon Mast s business, operations,
properties, assets, or financial condition or upon Mast s ability to perform or pay the secured obligations under the loan
and security agreement. If Mast defaults under the facility, Hercules may accelerate all of Mast s repayment
obligations and, if Mast is unable to access funds to meet those obligations or to renegotiate Mast s agreement,
Hercules could take control of Mast s pledged assets and Mast could immediately cease operations. If Mast were to
renegotiate its agreement under such circumstances, the terms may be significantly less favorable to Mast. If Mast
were liquidated, Hercules right to repayment would be senior to the rights of Mast s stockholders to receive any
proceeds from the liquidation.

In connection with the proposed merger with Savara, because the merger would result in a change in control of Mast,
and would otherwise trigger immediate repayment of the outstanding amount of all principal, accrued interest,
accrued, unpaid fees and expenses, together with a prepayment charge of 2% of the principal balance and an end of
term charge of $712,500 (referred to as the Change in Control Prepayment Provisions), in March 2017, Mast entered
into an amendment to its loan and security agreement with Hercules. As a result of this amendment, the proposed
merger with Savara would not trigger the Change in Control Repayment Provisions and the loan would remain in
place upon its existing terms, including the January 1, 2019 scheduled maturity date, following consummation of the
proposed merger provided the transaction is completed on or before April 30, 2017. However, beginning on the
effective date of the amendment, the terms of the agreement, as amended, will include the minimum cash
requirements described below. The amendment will become effective only if and as of the date of consummation of
the merger with Savara. If the amendment becomes effective, the combined company would be required to maintain
(a) at least $4 million of cash unless and until Mast, Savara or the combined company raised at least $6 million in net
cash proceeds from equity and/or subordinated debt financings on or before April 30, 2017 and (b) at least $2 million
of cash unless and until Mas
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