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Portions of the Registrant’s Definitive Proxy Statement for its 2023 Annual Meeting of Stockholders (“Proxy Statement”), to be filed within 120 days of the Registrant’s fiscal year ended
December 31, 2022, is incorporated by reference into Part 111 of this Annual Report on Form 10-K.
Auditor Name: PricewaterhouseCooopers LLP Auditor Location: Vancouver, BC, Canada Auditor Firm ID: 271.



EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (“Amendment No. 17) is being filed to amend our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 (“the
“Original Filing”), filed with the U.S. Securities and Exchange Commission on March 16, 2023 (the “Original Filing Date”). The sole purpose of this Amendment No. 1 is to
correct a typographical error in the previously filed Consent of Independent Registered Public Accounting Firm (filed as Exhibit 23.1), which inadvertently referenced the
incorrect date with respect to the Report of Independent Registered Public Accounting Firm.

Except as described above, no changes have been made to the Original Filing and this Amendment No. 1 does not modify, amend or update in any way any of the financial or
other information contained in the Original Filing. This Amendment No. 1 does not reflect events that may have occurred subsequent to the Original Filing Date.

Pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended, this Amendment No. 1 also contains a new certification pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002, which is attached hereto. Because no financial statements have been included in this Amendment No. 1 and this Amendment No. 1 does not
contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been omitted.
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ITEM 15.

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(1) Exhibits Exhibit Exhibits

Exhibit
Number

3.1

32

33

3.4

35

3.6

Description

Second Amended and
Restated Certificate of
Incorporation filed on May
24,2013

Certificate of Amendment to

Amended and Restated
Certificate of Incorporation

filed on May 21, 2015

Certificate of Amendment

(Reverse Stock Split) to

Second Amended and
Restated Certificate of
Incorporation filed on

August 1, 2017

Certificate of Amendment

(Name Change) to Second
Amended and Restated

Certificate of Incorporation
filed on August 1, 2017

Certificate of Amendment
(Elimination of Cumulative
Voting) to Second Amended
and Restated Certificate of

Incorporation filed on
October 31, 2017

Certificate of Amendment
(Reverse Stock Split) to the
Second Amended and

Filed/
Furnished
Incorporated by Reference Herewith
Form File No. Exhibit Filing Date
8-K 033-80623 3.1 May 29, 2013
8-K 033-80623 3.1 May 22,2015
8-K 033-80623 3.1 August 2, 2017
8-K 033-80623 32 August 2, 2017
8-K 033-80623 3.1 November 1, 2017
8-K 033-80623 3.1 May 23, 2018



https://www.sec.gov/Archives/edgar/data/949858/000119312513239609/d545668dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312515198684/d930204dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517245915/d436251dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517245915/d436251dex32.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517328118/d487695dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312518171467/d587288dex31.htm

3.7

3.8

3.9

4.1

4.2

43

44

4.5

4.6

4.7

Restated Certificate of

Incorporation filed on May 22
2018

Certificate of Amendment
(Increase in Authorized Shares)
to the Second Amended and
Restated Certificate of

Incorporation filed on May 22
2018

Certificate of Designation of
Preferences, Rights and

Limitations. with respect to the
Series B Convertible Preferred
Stock, filed

Sixth Amended and Restated
Bylaws

Amendment to Sixth Amended
and Restated Bylaws

Specimen Certificate of
Common Stock

Form of Warrant (LPC)

Form of Common Stock

Purchase Warrant (June 2018
Offering)

Form of Preferred Stock
Certificate

Form of Common Stock
Purchase Warrant (October
2018 Private Placement)

Form of Warrant (May 2019)

Form of Common Stock
Purchase

8-K

8-K

8-K

10-Q

10-Q

8-K

8-K

8-K

8-K

8-K

8-K

033-
80623

033-
80623

033-
80623

033-
80623

000-21243

033-80623

033-80623

033-80623

033-80623

033-80623

033-80623

6

3.2

3.1

3.1

3.1

4.1

4.1

4.1

4.2

4.1

4.1

4.1

May 23, 2018

December 20, 2019

January 5, 2017

November 7, 2018

November 10, 2008

September 14, 2017

June 20, 2018

June 20, 2018

October 1, 2018

June 3, 2019

December 20, 2019



https://www.sec.gov/Archives/edgar/data/949858/000119312518171467/d587288dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312518171467/d587288dex32.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459019046457/achv-ex31_9.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517003020/d310875dex31.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459018028073/achv-ex31_529.htm
https://www.sec.gov/Archives/edgar/data/949858/000091228208001616/ex4_1.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517285096/d443622dex41.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459018015850/achv-ex41_245.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459018015850/achv-ex42_33.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312518289713/d612604dex41.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312519164084/d699997dex41.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459019046457/achv-ex41_10.htm

4.8

4.9

4.10

4.11

4.12

4.13

4.14

10.1

10.2

Warrant (December 2019
Offering)

Form of Common Stock

Purchase Warrant (April
2020)

Form of Pre-Funded
Warrant (August 2020)

Form of Underwriter’s
Warrant

Description of Securities
Registered Under Section
12 of the Securities

Exchange Act of 1934

Registration Rights
Agreement, dated
December 22, 2021

among Achieve Life
Sciences, Inc., Silicon

Valley Bank and SVB
Innovation Credit Fund
VIIL L.P.

Form of Common Stock
Purchase Warrant.

(November 2022)

Form of Registration
Rights Agreement
(November 2022)

Form of OncoGenex
Pharmaceuticals, Inc. 2010
Stock Option
Agreementit

Form of OncoGenex
Pharmaceuticals, Inc. 2010

8-K

8-K

S-1

10-K

8-K

8-K

8-K

8-K

10-Q

033-80623

033-80623

333-250074

033-80623

033-80623

033-80623

033-80623

033-80623

033-80623

7

4.1

4.1

4.11

4.12

10.1

4.1

10.2

10.1

10.2

April 30, 2020

August 4, 2020

November 30, 2020

March 13, 2020

December 22, 2021

November 18, 2022

November 18, 2022

June 14, 2010

November 3, 2011



https://www.sec.gov/Archives/edgar/data/949858/000156459019046457/achv-ex41_10.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020020228/achv-ex41_69.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020036208/achv-ex41_11.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020055567/achv-ex411_234.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020010642/achv-ex412_639.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459021060919/achv-ex102_9.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459022038025/achv-ex41_55.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459021060882/achv-ex413_132.htm
https://www.sec.gov/Archives/edgar/data/949858/000095012310057889/c02409exv10w1.htm
https://www.sec.gov/Archives/edgar/data/949858/000095012311094853/c23793exv10w2.htm

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Restricted Stock Unit
Agreementtt

OncoGenex Pharmaceuticals
Inc. 2010 Performance
Incentive Plan. as amended

and restatedt{

Achieve Life Sciences 2017
Equity Incentive Plant

Form of Achieve Life

Sciences Stock Option
Agreementft

Form of Achieve Life Sciences
Restricted Stock Unit

Agreementft

Achieve Life Sciences 2017
Employee Stock Purchase Plant

Achieve Life Sciences 2018

Equity Incentive Plan, as
amended. and forms of award

agreements thereundert{

Form of Indemnification
Agreement for Officers and
Directors of the Company+tT (p)

Form of Indemnification
Agreement between OncoGenex
Technologies Inc. and Cindy.
Jacobstt

Employment Agreement between
the Company and

DEF
14A

DEF
14A

10-Q

10-Q

DEF
14A

10-K

S-1

F-1

10-Q

033-80623

033-80623

033-80623

033-80623

033-80623

033-80623

33-96112

333-139293

033-80623

8

Appendix A

Appendix A

10.7b

10.7¢

Appendix B

10.8

10.19

10.7

10.27

April 16, 2015

September 21, 2017

March 1, 2018

March 1, 2018

September 21, 2017

March 16, 2023

September 25, 1995

December 13, 2006

November 5, 2009



https://www.sec.gov/Archives/edgar/data/949858/000095012311094853/c23793exv10w2.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312515133164/d850968ddef14a.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517290461/d435757ddef14a.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459018004159/achv-ex107b_794.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459018004159/achv-ex107c_793.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517290461/d435757ddef14a.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459023003800/achv-ex108_499.htm
https://www.sec.gov/Archives/edgar/data/1266677/000104746906014943/a2175083zex-10_7.htm
https://www.sec.gov/Archives/edgar/data/949858/000095012309058420/c91951exv10w27.htm

10.12

10.13

10.14

10.15

10.16

10.17

10.18

Cindy Jacobs dated as of

November 3, 200911

Employment Agreement 10-Q
between OncoGenex

Pharmaceuticals, Inc. and

John Bencich

Employment Agreement 8-K
between the Company and
Richard Stewart, executed

May 22. 2018 {1

Exclusive License S-4/A

Agreement, by and between
Sopharma Joint Stock
Company and Extab

Corporation, dated May 26
2009*

Variation of Contract., by and S-4/A
between Sopharma AD and

Extab Corporation, dated May

14,2015*

Commercial Agreement on S-4/A
Supply of Pharmaceutical
Products. by and between
Sopharma AD and Extab

Corporation, dated February
1.2010%

Variation of Contract. by and S-4/A
between Sopharma AD and

Extab Corporation, dated May

14,2015*

Technical and Quality S-4/A
Agreement, by and between

Sopharma AD and Extab
Corporation, dated May 14

2015*

033-80623

033-80623

333-216961

333-216961

333-216961

333-216961

333-216961

10.1

10.1

10.21

10.22

10.23

10.24

10.25

November 10, 2016

May 23, 2018

May 3, 2017

May 3, 2017

May 3, 2017

May 3, 2017

May 3, 2017



https://www.sec.gov/Archives/edgar/data/949858/000095012309058420/c91951exv10w27.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459016028946/ogxi-ex101_342.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312518171467/d587288dex101.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1021.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1022.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1023.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1024.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1025.htm

10.19

10.20

10.21

10.22

10.23

10.24

10.25

License of Technology. by
and between University of
Bristol and Achieve Life

Science, Inc.. dated July 13,
2016*

Amendment to University of
Bristol License Agreement,

dated January 22, 2018. by
and between Achieve Life
Science, Inc., and the

University of Bristol*

Office Lease by and
between 0846869 B.C. Ltd.

and Achieve Life Sciences
Technologies Inc..

commencing February 1.
2019

Amendment to Office
Lease. dated December 16
2022, by and between
0846869 B.C. Ltd. and
Achieve Life Sciences

Technologies Inc.

Amended and Restated
Supply Agreement. dated
July 28. 2017, by and
between Achieve Life

Science, Inc.. and Sopharma
AD*

Letter of Variation, dated
September 28, 2020, by and_
between Achieve Pharma
UK Limited and Richard
Stewartt

Amended and Restated

Employment Agreement,
dated

S-4/A

10-

Q/A

10-K

10-K

10-Q

10-Q

10-Q

333-216961

033-80623

033-80623

033-80623

033-80623

033-80623

033-80623

10

10.27

10.1

10.25

10.22

10.1

10.1

10.3

May 3, 2017

May 23, 2018

March, 14, 2019

March 16, 2023

November 9, 2017

November 12, 2020

November 12, 2020



https://www.sec.gov/Archives/edgar/data/949858/000119312517156177/d177072dex1027.htm
https://www.sec.gov/Archives/edgar/data/949858/000119312518171458/d587186dex101.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459019007838/achv-ex1025_660.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459023003800/achv-ex1022_725.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459017023285/achv-ex101_1096.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020053567/achv-ex101_273.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459020053567/achv-ex103_270.htm

10.26

10.27

10.28

10.29

10.30

21.1

September 28, 2020, by and
between Achieve Life Sciences
Inc. and John Bencich 1t

Amended and Restated

Employment Agreement, dated
September 27, 2022, by and
between Achieve Life Sciences.

Inc. and Cindy Jacobs 11

At the Market Sales Agreement,

dated December 21. 2021, by
and between Achieve Life

Sciences. Inc. and Virtu
Americas LLC

Contingent Convertible Debt
Agreement, dated December 22,

2021, among Achieve Life
Sciences, Inc., Silicon Valley

Bank and SVB Innovation
Credit Fund VIII, L.P.

First Amendment to 2021

Contingent Convertible Debt
Agreement dated December 22,

2021 by and among Achieve
Life Sciences, Inc., Silicon

Valley Bank. and SVB
Innovation Credit Fund VIII
L.P.

Loan and Security Agreement,
dated April 26, 2022, among

Achieve Life Sciences, Inc. and
Silicon Valley Bank

Subsidiaries of the Registrant

10-K

S-3

8-K

8-K

8-K

10-K

003-80623

333-261811

033-80623

033-80623

033-80623

033-
80623
11

10.26

10.1

10.2

10.1

March 16, 2023

December 21, 2021

December 22, 2021

April 27, 2022

April 27, 2022

21.1 March 16, 2023



https://www.sec.gov/Archives/edgar/data/949858/000156459020053567/achv-ex103_270.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459023003800/achv-ex1026_498.htm
https://www.sec.gov/Archives/edgar/data/0000949858/000156459021060882/achv-s3.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000949858/000156459021060919/achv-8k_20211222.htm
https://www.sec.gov/Archives/edgar/data/0000949858/000156459022015873/achv-ex102_45.htm
https://www.sec.gov/Archives/edgar/data/0000949858/000156459022015873/achv-ex101_44.htm
https://www.sec.gov/Archives/edgar/data/949858/000156459023003800/achv-ex211_6.htm

24.1

31.1

32.1

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

104

Consent of
PricewaterhouseCoopers LLP

Power of Attorney

Certification of Chief Executive

Officer (Principal Executive
Officer and Financial Officer)

pursuant to Rule 13a-14(a) or
15d-14(a) of the Securities
Exchange Act of 1934, as
adopted pursuant to Section 302

of the Sarbanes-Oxley Act of
2002

Certification of Chief Executive
Officer (Principal Executive

Officer and Financial Officer)

pursuant to 18 U.S.C. Section

1350, as adopted pursuant to
Section 906 of the Sarbanes-

Oxley Act of 2002**

Inline XBRL Instance Document

Inline XBRL Taxonomy
Extension Schema Document

Inline XBRL Taxonomy
Extension Calculation Linkbase
Document

Inline XBRL Taxonomy
Extension Definition Linkbase
Document

Inline XBRL Taxonomy
Extension Label Linkbase
Document

Inline XBRL Taxonomy
Extension Presentation Linkbase
Document

Cover Page Interactive Data File
(embedded

10-K

10-K

10-K

10-K

10-K

10-K

10-K

10-K

10-K

033-
80623

033-
80623

033-
80623

033-
80623

033-
80623

033-
80623

033-
80623

033-
80623

033-
80623
12

24.1

32.1

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

104

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023

March 16, 2023


https://www.sec.gov/Archives/edgar/data/949858/000156459023003800/achv-ex321_7.htm

ok

within the Inline XBRL document)

Schedules and similar attachments to the Merger Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The
Company will furnish supplementally a copy of any omitted schedule or similar attachment to the SEC upon request.
Indicates management contract or compensatory plan or arrangement.

The Company has omitted portions of the exhibit as permitted under Item 601(b)(10) of Regulation S-K.

The certifications attached as Exhibits 32.1 and 32.2 accompany to this Annual Report on Form 10-K pursuant to 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and shall not be deemed filed for purposes of Section
18 of the Securities Exchange Act of 1934, as amended.

13



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the
undersigned, thereunto duly authorized.

ACHIEVE LIFE SCIENCES, INC.
(Registrant)

Date: May 16, 2023 By: /s/ JOHN BENCICH

John Bencich
Chief Executive Officer

14



Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.

Chief Executive Officer and Director (Principal Executive Officer and Financial
By: /s/ JOHN BENCICH Officer) Date: May 16, 2023

John Bencich

By: /s/ JERRY WAN Senior Director of Accounting Operations (Principal Accounting Officer) Date: May 16, 2023
Jerry Wan
By: * Executive Chairman and Director Date: May 16, 2023

Richard Stewart

By: * President, Chief Medical Officer and Director Date: May 16, 2023
Cindy Jacobs

By: Director Date: May 16, 2023
Stuart Duty

By: * Director Date: May 16, 2023
Donald Joseph

By: Director Date: May 16, 2023
Thomas King

By: * Director Date: May 16, 2023
Martin Mattingly

By: * Director Date: May 16, 2023
Bridget Martell

By: * Director Date: May 16, 2023
Jay Moyes

By: * Director Date: May 16, 2023
Vaughn Himes

By: Director Date: May 16, 2023

Thomas Sellig

*By: /S/ JOHN BENCICH
John Bencich
Attorney-in-Fact

15






Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in the registration statements on Form S-8 (File Nos.333-153206, 333-168820, 333-190480, 333-197937, 333-206569, 333-
221473, 333-228253, 333-231520, 333-236059, 333-238505, 333-254156 and 333-263421), Form S-1 (File Nos. 333-228596, 333-232817, 333-234530, 333-238970 and 333-
250074) and Form S-3 (File Nos. 333-269059and 333-261811) of Achieve Life Sciences, Inc. of our report dated March 16, 2023 relating to the consolidated financial
statements, which appears in the Annual Report on Form 10-K for the year ended December 31, 2022.

/s/ PricewaterhouseCoopers LLP

Chartered Professional Accountants
Vancouver, Canada
May 16, 2023






Exhibit 31.1

Certification Pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934
I, John Bencich, certify that:
1. T have reviewed this annual report on Form 10-K of Achieve Life Sciences, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: May 16, 2023

/s/ JOHN BENCICH

John Bencich
Chief Executive Officer (Principal Executive and Financial Officer)






