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King	St.	W.,	54th	FloorÂ	Toronto,	Ontario	M5H	3Y2Â	c/o	Lake	Street	Capital	Markets,	LLCÂ	920	Second	Avenue
South,Â	SuiteÂ	700,	Minneapolis,	MN	55402Â	United	StatesÂ	Ladies	and	Gentlemen:Â	Profound	Medical	Corp.,
acorporation	organized	under	the	laws	of	the	Province	of	Ontario,	Canada	(the	â€œCompanyâ€​),	confirms	its
agreement	withRaymond	James	Ltd.	(â€œRaymond	Jamesâ€​),	Lake	Street	Capital	Markets,	LLC	and	each	of	the	other
Underwriters	named	inSchedule	A	hereto	(collectively,	the	â€œUnderwriters,â€​	which	term	shall	also	include	any
underwriter	substitutedas	hereinafter	provided	in	SectionÂ	10	hereof),	for	whom	Raymond	James	and	Lake	Street
Capital	Markets,	LLC	are	acting	as	representatives(in	such	capacity,	the	â€œRepresentativesâ€​),	with	respect	to
(i)Â	the	sale	by	the	Company	and	the	purchase	by	theUnderwriters,	acting	severally	and	not	jointly,	of	the	respective
numbers	of	common	shares	in	the	capital	of	the	Company	(â€œCommonSharesâ€​)	set	forth	in	Schedule	A	hereto	and
(ii)Â	the	grant	by	the	Company	to	the	Underwriters,	acting	severallyand	not	jointly,	of	the	option	described	in
SectionÂ	2(b)Â	hereof	to	purchase	all	or	any	part	of	700,005	additional	Common	Shares.The	aforesaid	4,666,700
Common	Shares	(the	â€œInitial	Securitiesâ€​)	to	be	purchased	by	the	Underwriters	and	all	or	anypart	of	the	700,005
Common	Shares	subject	to	the	option	described	in	SectionÂ	2(b)Â	hereof	(the	â€œOption	Securitiesâ€​)are	herein
called,	collectively,	the	â€œSecurities.â€​Â	The	Company	has	filed	a	finalshort	form	base	shelf	prospectus	(such	final
short	form	base	shelf	prospectus	together	with	all	documents	incorporated	therein	by	reference,is	hereinafter	referred
to	as	the	â€œCanadian	Base	Prospectusâ€​),	dated	JulyÂ	10,	2024,	qualifying	the	distributionof	up	to	U.S.$150,000,000
aggregate	principal	amount	of	common	shares,	warrants,	debt	securities,	subscription	receipts,	and	units	ofthe
Company	(collectively,	the	â€œShelf	Securitiesâ€​)	with	the	Ontario	Securities	Commission	(the
â€œReviewingAuthorityâ€​)	and	the	other	Canadian	Qualifying	Authorities	(as	defined	herein);	the	Reviewing	Authority
has	issued	a	receiptunder	National	Policy	11-202	â€“	Process	for	Prospectus	Reviews	in	Multiple	Jurisdictions	(the
â€œReceiptâ€​)in	respect	of	the	Canadian	Base	Prospectus.	The	Company	is	qualified	to	distribute	the	Shelf	Securities
in	each	of	the	provinces	and	territoriesof	Canada	(the	â€œCanadian	Qualifying	Jurisdictionsâ€​)	under	the	Canadian
Base	Prospectus	pursuant	to	Canadian	SecuritiesLaws,	including	the	rulesÂ	and	procedures	established	pursuant	to
National	Instrument	44-101	â€“	Short	FormÂ	ProspectusDistributions	(â€œNI	44-101â€​)	and	National	Instrument	44-
102	â€“	Shelf	Distributions	(	â€œNI	44-102â€​and	together,	the	â€œCanadian	Shelf	Proceduresâ€​)	and	the	decision	of
the	AutoritÃ©s	des	marchÃ©s	financiersdated	JuneÂ	6,	2024.	The	Canadian	preliminary	prospectus	supplement
relating	to	the	offering	of	the	Securities,	which	excludes	certainpricing	information	and	other	final	terms	of	the
Securities	and	which	has	been	filed	with	the	Reviewing	Authority	in	accordance	with	theCanadian	Shelf	Procedures	and
the	other	Canadian	Securities	Laws	on	DecemberÂ	5,	2024,	together	with	the	Canadian	Base	Prospectus,including	all
documents	incorporated	therein	by	reference,	is	hereinafter	referred	to	as	the	â€œCanadian	Preliminary
Prospectusâ€​;and	the	Canadian	final	prospectus	supplement	relating	to	the	offering	of	the	Securities,	which	includes
the	pricing	and	other	informationomitted	from	the	Canadian	Preliminary	Prospectus,	to	be	dated	the	date	hereof	and
filed	with	the	Reviewing	Authority	in	accordance	withthe	Canadian	Shelf	Procedures,	together	with	the	Canadian	Base
Prospectus,	including	all	documents	incorporated	therein	by	reference,is	hereinafter	referred	to	as	the	â€œCanadian
Final	Prospectus.â€​Â		1	Â		Â	The	Company	meets	the	generaleligibility	requirements	for	use	of	FormÂ	F-10	under	the
U.S.	Securities	Act	of	1933,	as	amended,	and	the	rulesÂ	and	regulationsof	the	U.S.	Securities	and	Exchange
Commission	(the	â€œCommissionâ€​)	thereunder	(collectively,	the	â€œSecuritiesActâ€​)	for	the	purposes	of	the	offering
of	Securities.	The	Company	has	filed	with	the	Commission	a	registration	statement	onFormÂ	F-10	(No.Â	333-280236)	in
respect	of	the	Shelf	Securities	and	has	filed	an	appointment	of	agent	for	service	of	process	uponthe	Company	on
FormÂ	F-X	(the	â€œFormÂ	F-Xâ€​)	with	the	Commission	in	conjunction	with	the	filing	of	such	registrationstatement
(such	registration	statement,	including	the	Canadian	Base	Prospectus	with	such	deletions	therefrom	and	additions
thereto	asare	permitted	or	required	by	FormÂ	F-10	and	the	applicable	rulesÂ	and	regulations	of	the	Commission	and
including	the	exhibitsto	such	registration	statement	and	all	documents	incorporated	by	reference	in	the	prospectus
contained	therein,	are	hereinafter	referredto	as	the	â€œRegistration	Statementâ€​);	the	base	prospectus	relating	to	the
Shelf	Securities	contained	in	the	RegistrationStatement	at	the	time	the	registration	statement	became	effective,
including	all	documents	incorporated	therein	by	reference,	is	hereinafterreferred	to	as	the	â€œU.S.	Base	Prospectusâ€​;
the	U.S.	preliminary	prospectus	supplement	relating	to	the	offering	of	theSecurities	filed	with	the	Commission	pursuant
to	General	Instruction	II.L	of	FormÂ	F-10	under	the	Securities	Act	on	DecemberÂ	5,2024,	including	all	documents
incorporated	therein	by	reference,	together	with	the	U.S.	Base	Prospectus	(which	consists	of	the	CanadianBase
Prospectus	with	such	deletions	therefrom	and	additions	thereto	as	are	permitted	or	required	by	FormÂ	F-10	and	the
applicablerulesÂ	and	regulations	of	the	Commission),	is	hereinafter	referred	to	as	the	â€œU.S.	Preliminary
Prospectusâ€​;	andthe	final	U.S.	prospectus	supplement	relating	to	the	offering	of	the	Securities	in	the	form	first
furnished	to	the	Underwriters	for	usein	connection	with	the	offering	of	Securities,	including	all	documents	incorporated
therein	by	reference,	together	with	the	U.S.	BaseProspectus	(which	consists	of	the	Canadian	Base	Prospectus	with	such
deletions	therefrom	and	additions	thereto	as	are	permitted	or	requiredby	FormÂ	F-10	and	the	applicable	rulesÂ	and
regulations	of	the	Commission),	is	hereinafter	referred	to	as	the	â€œU.S.	FinalProspectusâ€​.Â		2	Â		Â	As	used	herein,
â€œBaseProspectusâ€​	shall	mean,	collectively,	the	Canadian	Base	Prospectus	and	the	U.S.	Base	Prospectus,
â€œPreliminary	Prospectusâ€​shall	mean,	collectively,	the	Canadian	Preliminary	Prospectus	and	the	U.S.	Preliminary



Prospectus;	and	â€œFinal	Prospectusâ€​shall	mean,	collectively,	the	Canadian	Final	Prospectus	and	the	U.S.	Final
Prospectus.	Any	reference	in	this	Agreement	to	the	RegistrationStatement,	the	Base	Prospectus,	the	Preliminary
Prospectus	or	the	Final	Prospectus	shall	be	deemed	to	refer	to	and	include	the	documentsincorporated	by	reference
therein	as	of	the	date	hereof.	The	terms	â€œsupplement,â€​	â€œamendment,â€​	and	â€œamendâ€​	as	used	herein	with
respect	to	the	Registration	Statement,	the	Base	Prospectus,	the	General	Disclosure	Package(as	defined	below),	the
Preliminary	Prospectus	or	the	Final	Prospectus	shall	include	all	documents	subsequently	filed	or	furnished	bythe
Company	with	or	to	the	Canadian	Qualifying	Authorities	(as	defined	below)	and	the	Commission	pursuant	to	the	U.S.
Securities	ExchangeAct	of	1934,	as	amended,	and	the	rulesÂ	and	regulations	of	the	Commission	thereunder	(the
â€œExchange	Actâ€​),	thatare	deemed	to	be	incorporated	by	reference	therein.Â	As	used	in	this
Agreement:Â	â€œApplicableTimeâ€​	means	9:00	A.M.Â	New	York	City	time,	on	DecemberÂ	6,	2024	or	such	other	time
as	agreed	by	the	Company	and	theRepresentatives.Â	â€œbroadlyavailable	road	showâ€​	means	a	â€œbona	fide
electronic	road	showâ€​	as	defined	in	RuleÂ	433(h)(5)Â	under	the	SecuritiesAct	that	has	been	made	available	without
restriction	to	any	person.Â	â€œCanadianSecurities	Lawsâ€​	means	all	applicable	securities	laws	in	each	of	the	Canadian
Qualifying	Jurisdictions	and	the	respective	rules,regulations,	instruments,	blanket	orders	and	blanket	rulings	under
such	laws	together	with	applicable	published	policies,	policy	statementsand	notices	of	the	applicable	securities
commission	or	securities	regulatory	authority	in	each	such	jurisdiction.Â	â€œGeneralDisclosure	Packageâ€​	means	the
U.S.	Preliminary	Prospectus	with	the	pricing	information	identified	on	Schedule	B-1	hereto	andany	Issuer	General	Use
Free	Writing	Prospectus	issued	at	or	prior	to	the	Applicable	Time	identified	on	Schedule	B-2	hereto,	all
consideredtogether.Â	â€œIssuer	FreeWriting	Prospectusâ€​	means	any	â€œissuer	free	writing	prospectus,â€​	as	defined
in	RuleÂ	433	under	the	SecuritiesAct	(â€œRuleÂ	433â€​),	including	without	limitation	any	â€œfree	writing	prospectusâ€​
(as	defined	in	RuleÂ	405under	the	Securities	Act	(â€œRuleÂ	405â€​))	relating	to	the	Securities	that	is	(i)Â	required	to	be
filed	with	theCommission	by	the	Company,	(ii)Â	a	â€œroad	show	that	is	a	written	communicationâ€​	within	the	meaning
of	RuleÂ	433(d)(8)(i),whether	or	not	required	to	be	filed	with	the	Commission,	or	(iii)Â	exempt	from	filing	with	the
Commission	pursuant	to	RuleÂ	433(d)(5)(i)Â	becauseit	contains	a	description	of	the	Securities	or	of	the	offering	that
does	not	reflect	the	final	terms,	in	each	case	in	the	form	filed	orrequired	to	be	filed	with	the	Commission	or,	if	not
required	to	be	filed,	in	the	form	retained	in	the	Companyâ€™s	records	pursuantto	RuleÂ	433(g).Â	â€œIssuer
GeneralUse	Free	Writing	Prospectusâ€​	means	any	Issuer	Free	Writing	Prospectus	that	is	intended	for	general
distribution	to	prospectiveinvestors,	as	evidenced	by	its	being	specified	in	Schedule	B-2	hereto.Â		3	Â	
Â	â€œIssuerLimited	Use	Free	Writing	Prospectusâ€​	means	any	Issuer	Free	Writing	Prospectus	that	is	not	an	Issuer
General	Use	Free	WritingProspectus.Â	â€œRegulatoryAuthorityâ€​	means	the	FDA	(as	defined	below),	Health	Canada	or
any	other	Governmental	Entity	(as	defined	below)	regulating	orotherwise	exercising	authority	with	respect	to	the
development,	testing,	clinical	investigation,	manufacture,	packaging,	labeling,	storage,commercial	distribution,	sale,
import,	export,	promotion,	or	marketing	of	medical	products,	including	medical	devices.Â	SectionÂ	1.Representations
and	Warranties.Â	(a)Representations	and	Warranties	by	the	Company.	The	Company	represents	and	warrants	to	each
Underwriteras	of	the	date	hereof,	the	Applicable	Time,	the	Closing	Time	(as	defined	below)	and	any	Date	of	Delivery	(as
defined	below),	and	agreeswith	each	Underwriter,	as	follows:Â	(i)Registration	Statement	and	Prospectus.	The	Company
is	qualified	under	NI	44-101	to	file	a	prospectusin	the	form	of	a	short	form	prospectus,	and	is	qualified	under	NI	44-102
to	file	a	short	form	prospectus	that	is	a	base	shelf	prospectus,in	each	of	the	Canadian	Qualifying	Jurisdictions	and	the
entering	into	of	this	Agreement	will	not	cause	the	Receipt	to	no	longer	be	effective.The	Registration	Statement	has
become	effective	pursuant	to	RuleÂ	467(b)Â	under	the	Securities	Act;	no	stop	order	suspending	theeffectiveness	of	the
Registration	Statement	is	in	effect	and	no	proceedings	for	such	purpose	are	pending	before	or,	to	the
Companyâ€™sknowledge,	threatened	by	the	Commission	and	the	Receipt	has	been	obtained	from	the	Reviewing
Authority	in	respect	of	the	Canadian	BaseProspectus.	No	order	or	action	that	would	have	the	effect	of	ceasing	or
suspending	the	distribution	of	the	Securities	or	any	other	securitiesof	the	Company	has	been	issued	by	any	Canadian
securities	regulatory	authority	in	any	of	the	Canadian	Qualifying	Jurisdictions	(collectively,the	â€œCanadian	Qualifying
Authoritiesâ€​)	or	any	similar	regulatory	authority,	and	no	proceedings	for	such	purpose	arepending	before	or,	to	the
Companyâ€™s	knowledge,	threatened;	and	any	request	made	to	the	Company	on	the	part	of	any	Canadian
QualifyingAuthority	for	additional	information	has	been	complied	with	in	all	material	respects.	The	Canadian
Preliminary	Prospectus,	at	the	timeof	filing	thereof,	complied,	and	the	Canadian	Final	Prospectus	and	any	amendment
or	supplement	thereto,	at	the	time	of	filing	thereof,will	comply,	in	all	material	respects	with	the	applicable
requirements	of	Canadian	Securities	Laws;	the	Canadian	Preliminary	Prospectus,at	the	time	of	filing	thereof,	did	not,
and	the	Canadian	Final	Prospectus	as	of	the	date	of	the	Canadian	Final	Prospectus	and	any	amendmentor	supplement
thereto	and	at	any	Date	of	Delivery	(as	defined	below),	will	not,	include	any	untrue	statement	of	a	material	fact	or
omitto	state	a	material	fact	that	is	required	to	be	stated	therein	or	necessary	in	order	to	make	the	statements	therein,
in	light	of	the	circumstancesunder	which	they	were	made,	not	misleading;	and	the	Canadian	Preliminary	Prospectus,	at
the	time	of	filing	thereof,	constituted,	and	theCanadian	Final	Prospectus	and	any	amendment	or	supplement	thereto,	at
the	time	of	filing	thereof	and	at	any	Date	of	Delivery,	will	constitute,full,	true	and	plain	disclosure	of	all	material	facts
relating	to	the	Securities.	All	forward-looking	information	(as	defined	in	NationalInstrument	51-102	Continuous
Disclosure	Obligations	(â€œNI	51-102â€​))	and	statements	of	the	Company	contained	inthe	Registration	Statement,	the
General	Disclosure	Package	or	the	Final	Prospectus	and	the	assumptions	underlying	such	information	andstatements,
subject	to	any	qualifications	contained	therein,	including	any	forecasts	and	estimates,	expressions	of	opinion,
intentionand	expectation,	as	at	the	time	they	were	or	will	be	made,	were	or	will	be	made	on	reasonable	grounds	after
due	and	proper	considerationand	were	or	will	be	truly	and	honestly	held	and	fairly	based.Â		4	Â		Â	(ii)Accurate
Disclosure.	(i)Â	Each	document,	if	any,	filed,	furnished,	provided	access	to,	or	delivered,or	to	be	filed,	furnished,
provided	access	to	or	delivered,	pursuant	to	(A)Â	Canadian	Securities	Laws	and	incorporated	by	referencein	the
Canadian	Preliminary	Prospectus	and	Canadian	Final	Prospectus	complied	or	will	comply	when	so	filed	in	all	material
respects	withCanadian	Securities	Laws	and	(B)Â	the	Exchange	Act	and	incorporated	by	reference	in	the	Registration
Statement,	the	General	DisclosurePackage	and	the	U.S.	Final	Prospectus	complied	or	will	comply	when	so	filed	in	all
material	respects	with	the	Exchange	Act	and	the	applicablerulesÂ	and	regulations	of	the	Commission	thereunder,
(ii)Â	each	part	of	the	Registration	Statement,	when	such	part	became	effective,did	not	contain,	and	each	such	part,	as
amended	or	supplemented,	if	applicable,	will	not	contain	any	untrue	statement	of	a	material	factor	omit	to	state	a
material	fact	required	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not	misleading,
(iii)Â	theRegistration	Statement	as	of	the	date	hereof	does	not	contain	any	untrue	statement	of	a	material	fact	or	omit
to	state	a	material	factrequired	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not	misleading,
(iv)Â	the	Registration	Statement,	the	U.S.Preliminary	Prospectus	and	the	U.S.	Final	Prospectus	comply,	and	as



amended	or	supplemented,	if	applicable,	will	comply	in	all	materialrespects	with	the	Securities	Act	and	the	applicable
rulesÂ	and	regulations	of	the	Commission	thereunder,	(v)Â	the	General	DisclosurePackage	does	not	and	at	the	time	of
each	sale	of	the	Securities	in	connection	with	the	offering	when	the	U.S.	Final	Prospectus	is	notyet	available	to
prospective	purchasers	and	at	any	Date	of	Delivery,	the	General	Disclosure	Package,	as	then	amended	or	supplemented
bythe	Company,	if	applicable,	will	not,	contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact
necessary	to	makethe	statements	therein,	in	the	light	of	the	circumstances	under	which	they	were	made,	not
misleading,	(vi)Â	each	broadly	availableroad	show,	if	any,	when	considered	together	with	the	General	Disclosure
Package,	does	not	contain	any	untrue	statement	of	a	material	factor	omit	to	state	a	material	fact	necessary	to	make	the
statements	therein,	in	the	light	of	the	circumstances	under	which	they	were	made,not	misleading	and	(vii)Â	the	U.S.
Final	Prospectus	does	not	contain	and,	as	amended	or	supplemented,	if	applicable,	will	not	containany	untrue	statement
of	a	material	fact	or	omit	to	state	a	material	fact	necessary	to	make	the	statements	therein,	in	the	light	of
thecircumstances	under	which	they	were	made,	not	misleading.	All	statistical	or	market-related	data	included	in	the
Registration	Statement,the	Preliminary	Prospectus,	the	Final	Prospectus	and	the	General	Disclosure	Package	are	based
on	or	derived	from	sources	that	the	Companybelieves	to	be	reliable	and	accurate	in	all	material	respects,	and	the
Company	has	obtained	the	written	consent	to	the	use	of	such	datafrom	such	sources	to	the	extent	required.	The
FormÂ	F-X	conforms	in	all	material	respects	with	the	requirements	of	the	SecuritiesAct	and	the	applicable	rulesÂ	and
regulations	of	the	Commission	thereunder.Â		5	Â		Â	The	representations	and	warrantiesin	this	subsection	shall	not
apply	to	statements	in	or	omissions	from	the	Registration	Statement	(or	any	amendment	thereto),	the
GeneralDisclosure	Package	or	the	Final	Prospectus	(or	any	amendment	or	supplement	thereto,	including	any
prospectus	wrapper)	made	in	relianceupon	and	in	conformity	with	written	information	furnished	to	the	Company	by	any
Underwriter	through	the	Representatives	expressly	foruse	therein.	For	purposes	of	this	Agreement,	the	only
information	so	furnished	shall	be	the	information	in	the	eleventh	and	twelfth	paragraphsunder	the	SectionÂ	â€œPlan	of
Distributionâ€​	in	each	case	contained	therein	(collectively,	the	â€œUnderwriter	Informationâ€​).Â	(iii)Issuer	Free
Writing	Prospectus.	No	Issuer	Free	Writing	Prospectus	conflicts	or	will	conflict	withthe	information	contained	in	the
Registration	Statement,	the	General	Disclosure	Package	or	the	Final	Prospectus,	and	any	preliminary	orother
prospectus	deemed	to	be	a	part	thereof	that	has	not	been	superseded	or	modified.Â	(iv)Company	Not	Ineligible	Issuer.
At	the	time	of	filing	the	Registration	Statement	and	any	post-effectiveamendment	thereto,	at	the	earliest	time	thereafter
that	the	Company	or	another	offering	participant	made	a	bona	fide	offer	(within	themeaning	of	RuleÂ	164(h)(2)Â	of	the
Securities	Act)	of	the	Securities	and	at	the	date	hereof,	the	Company	was	not	and	is	not	an	â€œineligible	issuer,â€​	as
defined	in	RuleÂ	405,	without	taking	account	of	any	determination	by	the	Commission	pursuant	toRuleÂ	405	that	it	is
not	necessary	that	the	Company	be	considered	an	ineligible	issuer.Â	(v)Emerging	Growth	Company	Status.	The
Company	is	an	â€œemerging	growth	company,â€​	as	definedin	SectionÂ	2(a)Â	of	the	Securities	Act	(an	â€œEmerging
Growth	Companyâ€​).Â		6	Â		Â	(vi)Independent	Accountants.	The	accountants	who	certified	the	financial	statements	and
supportingschedules	included	or	incorporated	by	reference	in	the	Registration	Statement,	the	General	Disclosure
Package	and	the	Final	Prospectusare	(i)Â	independent	public	accountants	as	required	by	the	Securities	Act	and	the
Public	Company	Accounting	Oversight	Board,	and	(ii)Â	independentwith	respect	to	the	Company	as	required	by
applicable	Canadian	professional	standards;	and	in	the	period	of	three	years	prior	to	the	datehereof,	there	has	not	been
any	reportable	event	(within	the	meaning	of	NI	51-102)	between	the	Company	and	such	accountants.Â	(vii)Audit
Committee.	The	Company	has	a	validly	appointed	audit	committee	whose	composition	and	responsibilitiessatisfy	the
requirements	of	SectionÂ	10A	of,	and	RuleÂ	10A-3	under,	the	Exchange	Act	and	National	Instrument	52-110	Audit
Committees.Â	(viii)Financial	Statements.	The	financial	statements	included	or	incorporated	by	reference	in	the
RegistrationStatement,	the	General	Disclosure	Package	and	the	Final	Prospectus,	together	with	the	related	schedules
and	notes,	present	fairly,	inall	material	respects,	the	financial	position	of	the	Company	and	its	consolidated	subsidiaries
at	the	dates	indicated	and	the	statementof	operations,	shareholdersâ€™	equity	and	cash	flows	of	the	Company	and	its
consolidated	subsidiaries	for	the	periods	specified;	saidfinancial	statements	have	been	prepared	in	conformity	with
International	Financial	Reporting	Standards,	as	issued	by	the	InternationalAccounting	Standards	Board	(â€œIFRSâ€​)
applied	on	a	consistent	basis	throughout	the	periods	involved.	Except	as	includedor	incorporated	by	reference	therein,
no	historical	or	pro	forma	financial	statements	or	supporting	schedules	are	required	to	be	includedor	incorporated	by
reference	in	the	Registration	Statement,	the	General	Disclosure	Package	or	the	Final	Prospectus	under	the
SecuritiesAct	or	Canadian	Securities	Laws.	There	has	been	no	change	in	accounting	policies	or	practices	of	the
Company	since	JanuaryÂ	1,	2023except	as	disclosed	in	the	financial	statements	included	or	incorporated	by	reference
in	the	Registration	Statement,	the	General	DisclosurePackage	and	the	Final	Prospectus.	No	other	financial	statements,
schedules	or	reconciliations	of	â€œnon-IFRS	financial	measuresâ€​of	the	Company	are	required	by	applicable	securities
laws	to	be	included	in	the	Registration	Statement,	the	General	Disclosure	Packageand	the	Final
Prospectus.Â	(ix)Material	Liabilities.	Except	as	set	out	in	the	financial	statements	included	or	incorporated	byreference
in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus	or	as	incurred	in	the	ordinary
courseof	business	since	SeptemberÂ	30,	2024	and	as	would	not	individually	or	in	the	aggregate	have	a	Material
Adverse	Effect,	the	Companydoes	not	have	any	outstanding	indebtedness	or	any	liabilities	or	obligations	including	any
unfunded	obligation	under	any	employee	plan,whether	accrued,	absolute,	contingent	or	otherwise	as	of	the	date	of	the
applicable	financial	statements.	The	term	â€œMaterialAdverse	Effectâ€​	means	an	effect,	change,	event	or	occurrence
that,	alone	or	in	conjunction	with	any	other	or	others:	(i)Â	hasor	would	reasonably	be	expected	to	have	a	material
adverse	effect	on	the	business,	assets	(including	intangible	assets),	affairs,	operations,prospects,	liabilities	(contingent
or	otherwise),	capital,	properties,	condition	(financial	or	otherwise)	or	results	of	operations	ofthe	Company	and	its
subsidiaries,	on	a	consolidated	basis,	whether	or	not	arising	in	the	ordinary	course	of	business,	or	(ii)Â	wouldresult	in
the	Canadian	Preliminary	Prospectus,	the	Canadian	Final	Prospectus	or	any	amendment	or	supplement	thereto
containing	a	misrepresentationwithin	the	meaning	of	applicable	Canadian	Securities	Laws.Â		7	Â		Â	(x)Sarbanes-Oxley
Act	of	2002.	The	Company	is	in	compliance	in	all	material	respects	with	all	applicableeffective	provisions	of	the
Sarbanes-Oxley	Act	of	2002,	as	amended,	and	the	rulesÂ	and	regulations	promulgated	in	connection	therewith.Â	(xi)No
Material	Adverse	Change	in	Business.	Except	as	otherwise	stated	therein	in	the	RegistrationStatement,	the	General
Disclosure	Package	or	the	Final	Prospectus,	since	SeptemberÂ	30,	2024,	(A)Â	there	has	been	no	materialadverse
change,	whether	actual,	anticipated,	contemplated,	or	to	the	knowledge	of	the	Company,	threatened	or	proposed,	in	the
business,assets	(including	intangible	assets),	affairs,	operations,	prospects,	liabilities	(contingent	or	otherwise),	capital,
properties,	condition(financial	or	otherwise)	or	results	of	operations	of	the	Company	and	its	subsidiaries,	on	a
consolidated	basis,	whether	or	not	arisingin	the	ordinary	course	of	business	(a	â€œMaterial	Adverse	Changeâ€​),
(B)Â	there	have	been	no	transactions	enteredinto	by	the	Company	or	its	subsidiaries,	other	than	those	in	the	ordinary



course	of	business,	which	are	material	with	respect	to	the	Companyand	its	subsidiaries	considered	as	one	enterprise,
(C)Â	there	has	been	no	dividend	or	distribution	of	any	kind	declared,	paid	or	madeby	the	Company	on	any	class	of	its
securities,	and	(D)Â	neither	Company	nor	any	of	its	subsidiaries	has	incurred	any	obligation	orliability,	direct	or
indirect,	contingent	or	otherwise,	except	in	the	ordinary	course	of	business	and	which	is	not,	and	which	in	the
aggregateare	not,	material.Â	(xii)Good	Standing	of	the	Company.	The	Company	has	been	duly	organized	and	is	validly
existing	as	acorporation	in	good	standing	under	the	laws	of	the	Province	of	Ontario	and	has	corporate	power,	capacity
and	authority	to	own,	lease	andoperate	its	properties	and	to	conduct	its	business	as	described	in	the	Registration
Statement,	the	General	Disclosure	Package	and	theFinal	Prospectus	and	to	enter	into	and	perform	its	obligations	under
this	Agreement;	and	the	Company	is	duly	qualified	as	a	foreign	corporationto	transact	business	and	is	in	good	standing
in	each	other	jurisdiction	in	which	such	qualification	is	required,	whether	by	reason	ofthe	ownership	or	leasing	of
property	or	the	conduct	of	business.	Neither	the	Company	nor,	to	the	knowledge	of	the	Company,	any	other	person,has
taken	any	steps	or	proceedings,	voluntary	or	otherwise,	requiring	or	authorizing	the	Companyâ€™s	dissolution	or
winding	up.Â		8	Â		Â	(xiii)Subsidiaries.	The	Company	does	not	own,	directly	or	indirectly,	any	shares	of	stock	or	any
otherequity	or	long-term	debt	securities	of	any	corporation	or	have	any	equity	interest	in	any	corporation,	firm,
partnership,	joint	venture,association	or	other	entity,	other	than	those	identified	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Final	Prospectus.Each	subsidiary	of	the	Company	has	been	duly	incorporated,	is
validly	existing	and	in	good	standing	under	the	laws	of	the	jurisdictionof	its	formation,	has	the	corporate	or	other
similar	power	and	capacity	to	own	its	property	and	to	conduct	its	business	as	described	inthe	Registration	Statement,
the	General	Disclosure	Package	and	the	Final	Prospectus	and	is	duly	qualified	to	transact	business	and	isin	good
standing	in	each	jurisdiction	in	which	the	conduct	of	its	business	or	its	ownership	or	leasing	of	property	requires	such
qualification.The	Company	is	the	direct	or	indirect	registered	and	beneficial	owner	of	all	of	the	issued	and	outstanding
shares	and	other	voting	securitiesof	each	of	its	subsidiaries,	free	and	clear	of	all	encumbrances,	liens,	mortgages,
hypothecations,	security	interests,	charges	or	adverseinterests	whatsoever.	None	of	the	Companyâ€™s	subsidiaries	nor,
to	the	knowledge	of	the	Company,	any	other	person,	has	taken	any	stepsor	proceedings,	voluntary	or	otherwise,
requiring	or	authorizing	such	subsidiariesâ€™	dissolution	or	winding	up.	Except	as	disclosedin	the	Registration
Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus,	no	subsidiary	of	the	Company	is	prohibited
orrestricted,	directly	or	indirectly,	from	paying	dividends	to	the	Company,	or	from	making	any	other	distribution	with
respect	to	such	subsidiaryâ€™sequity	securities	or	from	repaying	to	the	Company	or	any	other	subsidiary	of	the
Company	any	amounts	that	may	from	time	to	time	becomedue	under	any	loans	or	advances	to	such	subsidiary	from	the
Company	or	from	transferring	any	property	or	assets	to	the	Company	or	to	anyother	subsidiary.	Profound	Medical
Technology	Services	(Beijing)	Co.,Â	Ltd.	is	not	currently	material	to	the	business,	assets,	affairs,operations,	prospects,
liabilities	(contingent	or	otherwise),	capital,	properties,	condition	(financial	or	otherwise)	or	results	of	operationsof	the
Company.Â		9	Â		Â	(xiv)Capitalization.	The	authorized,	issued	and	outstanding	share	capital	of	the	Company	is	as	set
forthin	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus	under	the	caption
â€œConsolidated	Capitalizationâ€​(except	for	subsequent	issuances,	if	any,	(A)Â	pursuant	to	this	Agreement,
(B)Â	pursuant	to	reservations,	agreements	or	employeebenefit	plans	referred	to	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Final	Prospectus	or	(C)Â	pursuantto	the	exercise	of	convertible	securities	or
options	or	the	vesting	of	restricted	share	units	or	deferred	share	units	referred	to	in	theRegistration	Statement,	the
General	Disclosure	Package	and	the	Final	Prospectus).	The	outstanding	shares	in	the	capital	of	the	Companyhave	been
duly	authorized	and	validly	issued	and	are	fully	paid	and	non-assessable.	None	of	the	outstanding	shares	in	the	capital
of	theCompany	were	issued	in	violation	of	the	pre-emptive	or	other	similar	rights	of	any	securityholder	of	the	Company
or	other	person.	No	person,firm,	corporation	or	entity	has	any	agreement,	option,	right	or	privilege	(whether	pre-
emptive	or	contractual)	capable	of	becoming	anagreement	or	option,	for	the	purchase	from	the	Company	or	any	of	its
subsidiaries	of	any	of	the	shares	or	other	securities	of	the	Companyor	any	such	subsidiary,	or	to	require	the	Company
or	any	of	its	subsidiaries	to	purchase,	redeem	or	otherwise	acquire	any	of	the	outstandingsecurities	in	the	share	capital
of	the	Company	or	any	of	its	subsidiaries.	To	the	knowledge	of	the	Company,	no	agreement	is	in	force	oreffect	which	in
any	manner	affects	the	voting	or	control	of	any	of	the	securities	of	the	Company	or	any	of	its	subsidiaries.	The	formand
terms	of	the	certificate	representing	the	Common	Shares	have	been	approved	and	adopted	by	the	board	of	directors	of
the	Company	andthe	form	and	terms	of	the	certificate	representing	the	Common	Shares	do	not	and	will	not	conflict
with	any	applicable	laws	or	the	rulesÂ	andby-laws	of	the	Toronto	Stock	Exchange	(the	â€œTSXâ€​)	and	the	Nasdaq
Capital	Market	(â€œNasdaqâ€​).Â	(xv)Authorization	of	Agreement.	This	Agreement	has	been	duly	authorized,	executed
and	delivered	bythe	Company.Â	(xvi)Authorization	and	Description	of	Securities.	The	Securities	to	be	purchased	by	the
Underwritersfrom	the	Company	have	been	duly	authorized	for	issuance	and	sale	to	the	Underwriters	pursuant	to	this
Agreement	and,	when	issued	and	deliveredby	the	Company	pursuant	to	this	Agreement	against	payment	of	the
consideration	set	forth	herein,	will	be	validly	issued	and	fully	paidand	non-assessable;	and,	the	issuance	of	the
Securities	is	not	subject	to	the	pre-emptive	or	other	similar	rights	of	any	securityholderof	the	Company	or	other	person,
other	than	as	disclosed	to	the	Underwriters	and	in	respect	of	which	enforceable	waivers	have	been	receivedby	the
Company.	The	Common	Shares	conform,	in	all	material	respects,	to	all	statements	relating	thereto	contained	in	the
RegistrationStatement,	the	General	Disclosure	Package	and	the	Final	Prospectus	and	such	description	conforms	to	the
rights	set	forth	in	the	instrumentsdefining	the	same.Â	(xvii)Registration	Rights.	There	are	no	persons	with	registration
rights	or	other	similar	rights	to	haveany	securities	registered	for	sale	pursuant	to	the	Registration	Statement	or
otherwise	registered	for	sale	or	sold	by	the	Company	underthe	Securities	Act	pursuant	to	this	Agreement.Â		10	Â	
Â	(xviii)Absence	of	Violations,	Defaults	and	Conflicts.	Neither	the	Company	nor	its	subsidiaries	is	(A)Â	inviolation	of	its
charter,	by-laws	or	similar	organizational	document,	(B)Â	in	default	in	the	performance	or	observance	of	any
obligation,agreement,	covenant	or	condition	contained	in	any	contract,	indenture,	mortgage,	deed	of	trust,	loan	or
credit	agreement,	note,	leaseor	other	agreement	or	instrument	to	which	the	Company	or	its	subsidiaries	is	a	party	or	by
which	either	of	them	may	be	bound	or	to	whichany	of	the	properties	or	assets	of	the	Company	or	any	subsidiary	is
subject	(collectively,	â€œAgreements	and	Instrumentsâ€​),or	(C)Â	in	violation	of	any	law,	statute,	rule,	regulation,
guidance,	judgment,	order,	writ	or	decree	of	any	arbitrator,	court,	governmentalbody,	regulatory	body,	administrative
agency	or	other	authority,	body	or	agency	having	jurisdiction	over	the	Company	or	its	subsidiariesor	any	of	their
respective	properties,	assets	or	operations	(each,	a	â€œGovernmental	Entityâ€​),	except,	in	the	case	of(B)Â	or	(C),	for
such	default	or	violations	that	would	not,	singly	or	in	the	aggregate,	result	in	a	Material	Adverse	Effect.Â	Â	Â		Â	Â	The
execution,	delivery	and	performanceof	this	Agreement	and	the	consummation	of	the	transactions	contemplated	herein
and	in	the	Registration	Statement,	the	General	DisclosurePackage	and	the	Final	Prospectus	(including	the	issuance	and
sale	of	the	Securities)	have	been	duly	authorized	by	all	necessary	corporateaction	and	do	not	and	will	not,	whether	with



or	without	the	giving	of	notice	or	passage	of	time	or	both,	conflict	with	or	constitute	abreach	of,	or	default	or
Repayment	Event	(as	defined	below)	under,	or	result	in	the	creation	or	imposition	of	any	lien,	security	interest,charge
or	encumbrance	upon	any	properties	or	assets	of	the	Company	or	its	subsidiaries	pursuant	to,	the	Agreements	and
Instruments	(exceptfor	such	conflicts,	breaches,	defaults	or	Repayment	Events	or	liens,	security	interests,	charges	or
encumbrances	that	would	not,	singlyor	in	the	aggregate,	result	in	a	Material	Adverse	Effect),	nor	will	such	action	result
in	any	violation	of	the	provisions	of	the	charter,by-laws	or	similar	organizational	document	of	the	Company	or	its
subsidiaries	or	any	law,	statute,	rule,	regulation,	judgment,	order,writ	or	decree	of	any	Governmental	Entity.	As	used
herein,	a	â€œRepayment	Eventâ€​	means	any	event	or	condition	which	givesthe	holder	of	any	note,	debenture	or	other
evidence	of	indebtedness	(or	any	person	acting	on	such	holderâ€™s	behalf)	the	right	torequire	the	repurchase,
redemption	or	repayment	of	all	or	a	portion	of	such	indebtedness	by	the	Company	or	its	subsidiaries.	Â	(xix)Listing.	The
Common	Shares	are	listed	on	Nasdaq,	and	the	Company	has	notified	Nasdaq	regardingthe	issuance	of	the	Securities	in
accordance	with	Nasdaq	rules;	and	the	Company	has	applied	to	list	the	Securities	on	the	TSX,	subjectto	satisfaction	of
the	customary	conditions	of	listing	approval.Â		11	Â		Â	(xx)Absence	of	Labor	Dispute.	No	labor	dispute	with	the
employees	of	the	Company	or	its	subsidiariesexists	or,	to	the	knowledge	of	the	Company,	is	imminent,	which	would
result	in	a	Material	Adverse	Effect.	Neither	the	Company	nor	anyof	its	subsidiaries	is	a	party	to	or	bound	by	any
collective	agreement	and	is	not	currently	conducting	negotiations	with	any	labor	unionor	employee	association.	The
Company	and	each	of	its	subsidiaries	are	in	compliance	in	all	material	respects	with	all	laws	respectingemployment	and
employment	practices,	terms	and	conditions	of	employment,	pay	equity	and	wages	and	have	not	and	are	not	engaged	in
anyunfair	labor	practice.Â	(xxi)Benefit	Plans.	Other	than	the	Victor	Insurance	Benefit	Plan,	United	Healthcare	and
Principal	BenefitPlan	and	the	Long	Term	Incentive	Plan	of	the	Company	dated	MayÂ	20,	2020,	and	as	otherwise	as
disclosed	in	the	Registration	Statement,the	General	Disclosure	Package	and	the	Final	Prospectus,	neither	the	Company
nor	its	subsidiaries	have	agreements,	plans	or	practicesrelating	to	the	payment	of	any	management,	consulting,	service
or	other	fees	or	any	bonuses,	pensions,	share	of	profits	or	retirementallowance,	insurance,	health	or	other	employee
benefits	or	any	plan	for	retirement,	stock	purchase,	profit	sharing,	stock	option,	deferredcompensation,	severance	or
termination	pay,	insurance,	medical,	hospital,	dental,	vision	care,	drug,	sick	leave,	disability,	salary	continuation,legal
benefits,	unemployment	benefits,	vacation,	incentive	or	otherwise	contributed	to,	or	required	to	be	contributed	to,	by
the	Companyor	any	of	its	subsidiaries	for	the	benefit	of	any	current	or	former	director,	officer,	employee	or	consultant
of	the	Company	or	any	ofits	subsidiaries	(â€œEmployee	Plansâ€​).	The	Company	has	made	available	to	the	Underwriters
true	and	complete	copies	ofdocuments,	contracts	and	arrangements	relating	to	the	Employee	Plans.	The	Employee
Plans	have	been	established,	operated	in	the	ordinarycourse	and	administered	in	all	material	respects	in	accordance
with	their	terms	and	applicable	laws.Â	(xxii)ERISA	Compliance.	Any	â€œEmployee	Benefit	Planâ€​	(as	defined	under	the
Employee	RetirementIncome	Security	Act	of	1974,	as	amended	(â€œERISAâ€​))	established	or	maintained	by	the
Company	and	its	subsidiaries	isin	compliance	in	all	material	respects	with	ERISA.	No	material	â€œreportable	eventâ€​
(as	defined	under	ERISA)	has	occurred	oris	reasonably	expected	to	occur	with	respect	to	any	Employee	Benefit	Plan
established	or	maintained	by	the	Company,	any	of	its	subsidiariesor	any	member	of	any	group	of	organizations
described	in	SectionÂ	414(b),	(c),	(m)Â	or	(o)Â	of	the	Internal	Revenue	Code	of1986,	as	amended,	and	the	regulations
and	published	interpretations	thereunder	(the	â€œCodeâ€​)	of	which	the	Company	orsuch	subsidiary	is	a	member	(an
â€œERISA	Affiliateâ€​).	No	Employee	Benefit	Plan	established	or	maintained	by	the	Company,its	subsidiaries	or	any	of
their	ERISA	Affiliates,	if	such	Employee	Benefit	Plan	were	terminated,	would	have	any	material	â€œamountof	unfunded
benefit	liabilitiesâ€​	(as	defined	under	ERISA).	Neither	the	Company,	any	of	its	subsidiaries	nor	any	of	their	ERISA
Affiliateshas	incurred	or	reasonably	expects	to	incur	any	material	liability	under	(i)Â	Title	IV	of	ERISA	with	respect	to
termination	of,	orwithdrawal	from,	any	Employee	Benefit	Plan	or	(ii)Â	SectionÂ	412,	4971	or	4975	of	the	Code.	Each
Employee	Benefit	Plan	establishedor	maintained	by	the	Company	and	its	subsidiaries	that	is	intended	to	be	qualified
under	SectionÂ	401(a)Â	of	the	Code	is	so	qualified,and	nothing	has	occurred,	whether	by	action	or	failure	to	act,	which
would	reasonably	be	expected	to	cause	the	loss	of	such	qualification.Â		12	Â		Â	(xxiii)Absence	of	Proceedings.	There	is
no	action,	suit,	proceeding,	inquiry	or	investigation	before	orbrought	by	any	Governmental	Entity	(including,	without
limitation,	any	action,	suit	proceeding,	inquiry	or	investigation	before	or	broughtby	the	U.S.	Food	and	Drug
Administration	(the	â€œFDAâ€​))	now	pending	or,	to	the	knowledge	of	the	Company,	threatened,against	or	affecting	the
Company	or	its	subsidiaries,	which	would	reasonably	be	expected	to	result	in	a	Material	Adverse	Effect;	and
theaggregate	of	all	pending	legal	or	governmental	proceedings	to	which	the	Company	or	any	such	subsidiaries	is	a
party	or	of	which	any	oftheir	respective	properties	or	assets	is	the	subject	which	are	not	described	in	the	Registration
Statement,	the	General	Disclosure	Packageand	the	Final	Prospectus,	including	ordinary	routine	litigation	incidental	to
the	business,	would	not	reasonably	be	expected	to	resultin	a	Material	Adverse	Effect.Â	(xxiv)Accuracy	of	Exhibits.
There	are	no	contracts	or	documents	which	are	required	to	be	described	inthe	Registration	Statement,	the	General
Disclosure	Package	or	the	Final	Prospectus	or	to	be	filed	as	exhibits	to	the	Registration	Statementwhich	(a)Â	have	not
been	so	described	and	filed	as	required	or	(b)Â	in	the	case	of	exhibits	to	the	Registration	Statement,	willbe	so	filed	prior
to	the	Closing	Time.Â	(xxv)Absence	of	Further	Requirements.	No	filing	with,	or	authorization,	approval,	consent,
license,order,	registration,	qualification	or	decree	of,	any	Governmental	Entity	is	necessary	or	required	for	the
performance	by	the	Company	ofits	obligations	hereunder,	in	connection	with	the	offering,	issuance	or	sale	of	the
Securities	hereunder	or	the	consummation	of	the	transactionscontemplated	by	this	Agreement,	except	such	as	have
been	already	obtained	or	as	may	be	required	under	the	Securities	Act,	Canadian	SecuritiesLaws,	the	rulesÂ	of	Nasdaq
or	the	TSX,	state	securities	laws	or	the	rulesÂ	of	the	Financial	Industry	Regulatory	Authority,Â	Inc.(â€œFINRAâ€​).Â		13
Â		Â	(xxvi)FINRA	Matters.	The	Company	meets	the	requirements	for	the	exemption	from	FINRA	filing	requirementsthat
is	available	to	registrants	meeting	the	eligibility	requirements	for	use	of	FormÂ	F-10	under	the	Securities	Act	specified
inFINRA	RuleÂ	5110(h)(1)(C).Â	(xxvii)Possession	of	Licenses	and	Permits.	The	Company	and	its	subsidiaries	possess
such	permits,	licenses,certificates,	approvals,	clearances,	exemptions,	consents	and	other	authorizations	(collectively,
â€œGovernmental	Licensesâ€​),including	any	supplements	or	amendments	as	required,	issued	by	the	appropriate
Governmental	Entities	that	are	material	to	the	conductof	the	business	now	operated	by	them.	The	Company	and	its
subsidiaries	are	in	compliance	with	the	terms	and	conditions	of	all	GovernmentalLicenses	and	neither	the	Company	nor
any	of	its	subsidiaries	is	in	breach	thereof	or	in	default	with	respect	to	filings	to	be	effectedor	conditions	to	be	fulfilled
in	order	to	maintain	such	Governmental	Licenses	in	good	standing,	except	where	the	failure	so	to	complywould	not,
singly	or	in	the	aggregate,	result	in	a	Material	Adverse	Effect.	All	of	the	Governmental	Licenses	are	valid	and	in	full
forceand	effect.	Neither	the	Company	nor	its	subsidiaries	has	received	any	notice	of	proceedings	relating	to	the
revocation,	limitation,	termination,suspension,	or	modification	of	any	Governmental	Licenses.Â	(xxviii)Title	to	Property.
The	Company	and	its	subsidiaries	have	good	and	marketable	title	to	all	realproperty	owned	by	them	and	good	title	to	all



other	properties	owned	by	them,	in	each	case,	free	and	clear	of	all	mortgages,	pledges,	liens,security	interests,	claims,
restrictions	or	encumbrances	of	any	kind	except	such	as	(A)Â	are	described	in	the	Registration	Statement,the	General
Disclosure	Package	and	the	Final	Prospectus	or	(B)Â	do	not,	singly	or	in	the	aggregate,	materially	affect	the	value
ofsuch	property	and	do	not	materially	interfere	with	the	use	made	and	proposed	to	be	made	of	such	property	by	the
Company	or	its	subsidiaries;and	all	of	the	leases	and	subleases	material	to	the	business	of	the	Company	and	its
subsidiaries,	considered	as	one	enterprise,	and	underwhich	the	Company	or	its	subsidiaries	holds	properties	described
in	the	Registration	Statement,	the	General	Disclosure	Package	or	theFinal	Prospectus,	are	in	full	force	and	effect,	and
neither	the	Company	nor	any	such	subsidiaries	has	any	notice	of	any	material	claimof	any	sort	that	has	been	asserted
by	anyone	adverse	to	the	rights	of	the	Company	or	any	subsidiary	under	any	of	the	leases	or	subleasesmentioned	above,
or	affecting	or	questioning	the	rights	of	the	Company	or	such	subsidiary	to	the	continued	possession	of	the	leased
orsubleased	premises	under	any	such	lease	or	sublease.Â		14	Â		Â	(xxix)Title	to	Intellectual	Property.	The	Company	and
its	subsidiaries	own	or	have	valid,	binding	andenforceable	licenses	or	other	rights	under	the	patents,	patent
applications,	inventions,	copyrights,	trade	secrets,	know-how,	other	proprietaryrights	in	information,	systems,	devices,
procedures,	software,	data,	and	databases,	trademarks,	service	marks,	trade	names,	and	applicationsto	any	of	the
foregoing,	and	licenses	to	any	of	the	foregoing,	and	other	intellectual	property	described	in	the	Registration
Statement,the	General	Disclosure	Package	and	the	Final	Prospectus,	and	any	other	such	intellectual	property	which,	is
necessary	for,	or	used	inthe	conduct,	or	the	proposed	conduct,	of	the	business	of	the	Company	and	its	subsidiaries	in
the	manner	described	in	the	RegistrationStatement,	the	General	Disclosure	Package	and	the	Final	Prospectus
(collectively,	the	â€œIntellectual	Propertyâ€​);	thepatents,	trademarks,	and	copyrights,	if	any,	included	within	the
Intellectual	Property	are	valid,	enforceable,	and	subsisting,	all	applicationsfor	any	of	the	foregoing	are	subsisting	and	in
good	standing,	there	are	no	actions,	suits,	proceedings	or	claims	challenging	the	ownership,validity	or	enforceability	of
any	of	the	foregoing,	and	the	Company	is	not	aware	of	any	facts	which	would	form	a	reasonable	basis	forany	such
actions,	suits,	proceedings	or	claims;	other	than	as	disclosed	in	the	Registration	Statement,	the	General	Disclosure
Packageand	the	Final	Prospectus,	(A)Â	the	Company	is	not	obligated	to	pay	a	material	license	fee,	milestone	fee,	or
royalty,	grant	a	licenseor	covenant	not	to	sue,	or	provide	other	material	consideration	to	any	third	party	in	connection
with	the	Intellectual	Property,	(B)Â	theCompany	has	not	received	any	notice	of	any	claim	of	infringement,
misappropriation	or	conflict	with	any	intellectual	property	rights	ofothers	with	respect	to	any	of	the	Companyâ€™s
systems,	devices,	software,	processes	or	Intellectual	Property,	(C)Â	to	the	knowledgeof	the	Company,	neither	the	sale
nor	use	of	any	of	the	discoveries,	inventions,	systems,	devices,	software,	or	processes	of	the	Companyreferred	to	in	the
Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus	do	or	will,	infringe,	misappropriateor
violate	any	intellectual	property	rights	of	any	third	party,	and	(D)Â	no	third	party	has	any	ownership	or	other	right	in	or
toany	Intellectual	Property	that	is	owned	by	the	Company	or	any	of	its	subsidiaries	(â€œCompany	Owned	IPâ€​),	other
thannon-exclusive	licenses	to	the	Companyâ€™s	software	granted	in	the	ordinary	course	of	business	and	any	co-owner
of	any	patent	constitutingIntellectual	Property	who	is	listed	on	the	records	of	the	U.S.	Patent	and	Trademark	Office	(the
â€œUSPTOâ€​)	and	any	co-ownerof	any	patent	application	constituting	Intellectual	Property	who	is	named	in	such
patent	application,	except	as	disclosed	in	the	RegistrationStatement,	the	General	Disclosure	Package	and	the	Final
Prospectus,	all	Company	Owned	IP	is	free	and	clear	of	all	liens,	security	interestsor	encumbrances,	and,	to	the
knowledge	of	the	Company,	no	third	party	has	any	rights	in	or	to	any	Intellectual	Property	in	any	field	ofuse	that	is
exclusively	licensed	to	the	Company,	other	than	the	ownership	rights	of	any	licensor	(without	any	reservation	of	rights
topractice	the	Intellectual	Property	in	such	field	of	use)	to	the	Company	of	such	Intellectual	Property.	The	Company	and
its	subsidiarieshave	taken	all	reasonable	steps	to	protect,	maintain	and	safeguard	the	Intellectual	Property,	including
the	execution	of	appropriate	nondisclosure,confidentiality	agreements	and	invention	assignments	with	their	employees,
consultants	or	independent	contractors,	and	no	employee,	consultant,or	independent	contractor	of	the	Company	is	in	or
has	been	in	violation	of	any	term	of	any	employment	contract,	patent	disclosure	agreement,invention	assignment
agreement,	non-competition	agreement,	non-solicitation	agreement,	nondisclosure	agreement,	or	any	restrictive
covenantto	or	with	a	former	employer	where	the	basis	of	such	violation	relates	to	such	employeeâ€™s	employment	with
the	Company	or	any	ofits	subsidiaries.Â		15	Â		Â	(xxx)License	Agreements.	The	Company	and	its	subsidiaries	have
complied	with	the	terms	of	each	agreementpursuant	to	which	Intellectual	Property	has	been	licensed	to	the	Company	or
any	subsidiary,	and	all	such	agreements	are	in	full	forceand	effect.	To	the	extent	that	(i)Â	any	of	the	Intellectual
Property	that	is	owned	by	or	exclusively	licensed	to	the	Company	or	anyof	its	subsidiaries	is	licensed	or	(ii)Â	any	of	the
Intellectual	Property	that	is	owned	by	or	exclusively	licensed	to	the	Companyor	any	of	its	subsidiaries,	and	that	is
treated	by	the	Company	or	any	of	its	subsidiaries	as	confidential,	is	disclosed,	in	either	case,to	any	other	person	by	the
Company	or	any	of	its	subsidiaries,	the	Company	or	any	of	its	subsidiaries,	as	applicable,	has	entered	intoa	valid	and
subsisting	written	agreement	with	any	such	person	which	contains	terms	and	conditions	prohibiting	the	unauthorized
use,	disclosureor	transfer	of	such	Intellectual	Property	by	such	person.	Other	than	such	agreements	that	have	expired
in	accordance	with	their	respectiveterms,	all	such	agreements	are	in	full	force	and	effect	and,	to	the	knowledge	of	the
Company,	none	of	the	Company,	any	of	its	subsidiariesor,	any	other	person,	is	in	material	default	or	material	breach	of
its	obligations	thereunder.Â	(xxxi)Patents	and	Patent	Applications.	All	patents	and	patent	applications	owned	by	or
licensed	to	theCompany	or	any	of	its	subsidiaries	or	under	which	the	Company	or	any	of	its	subsidiaries	has	rights	and
which	are	necessary	and	materialin	the	conduct,	or	proposed	conduct,	of	the	business	of	the	Company	and	its
subsidiaries	in	the	manner	described	in	the	Registration	Statement,the	Final	Prospectus	and	the	Disclosure	Package
have,	been	duly	and	properly	filed	and	maintained;	to	the	knowledge	of	the	Company,	theparties	prosecuting	such
applications	have	complied	with	their	duty	of	candor	and	disclosure	to	the	USPTO	in	connection	with	such
applications;and	the	Company	is	not	aware	of	any	facts	required	to	be	disclosed	to	the	USPTO	that	were	not	disclosed
to	the	USPTO	and	which	would	precludethe	grant	of	a	patent	in	connection	with	any	such	application	or	would
reasonably	be	expected	to	form	the	basis	of	a	finding	of	invalidityor	unenforceability	with	respect	to	any	patents	that
have	issued	with	respect	to	such	applications.	The	products	and	product	candidatesdescribed	in	the	Registration
Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus	fall	within	the	scope	of	the	claims	ofone	or	more
patents	or	patent	applications	owned	by,	or	exclusively	licensed	to,	the	Company	or	any	of	its	subsidiaries.	All
inventorsof	patents	and	patent	applications	owned	by	the	Company	or	any	of	its	subsidiaries	have	assigned	his	or	her
ownership	rights	in	such	patentsand	patent	applications	to	the	Company	or	any	of	its	subsidiaries	and	all	such
assignments	have	been	recorded	with	the	applicable	patentoffice.Â		16	Â		Â	(xxxii)FDA	and	Other	Legal	Compliance.
The	Company	has	received	clearance	from	the	FDA	to	market	TULSA-PROin	the	United	States	for	ablation	of	prostate
tissue	(the	â€œFDA	TULSA-PRO	Clearanceâ€​),	and	the	Company	has	receiveda	humanitarian	device	exemption	from
the	FDA	authorizing	the	marketing	of	Sonalleve	in	the	United	States	for	treatment	of	osteoid	osteomain	the	extremities



(the	â€œFDA	Sonalleve	Clearance,â€​	and	together	with	the	FDA	TULSA-PRO	Clearance,	the	â€œFDAClearancesâ€​).
The	Company	and	its	subsidiaries	are	and	at	all	times	have	been	in	material	compliance	with	all	statutes,
rules,regulations,	and	guidances	of	Regulatory	Authorities	applicable	to	the	testing,	development,	clinical	investigation,
manufacture,	packaging,processing,	distribution,	marketing,	labeling,	promotion,	sale,	offer	for	sale,	storage,	import,	or
export	of	any	medical	device	productunder	development,	manufactured	or	distributed	by	the	Company	and	its
subsidiaries	(â€œApplicable	Device	Lawsâ€​).	TheCompany	and	its	subsidiaries	possess	all	required	licenses,
certificates,	approvals,	clearances,	exemptions,	authorizations,	permits	andany	supplements	or	amendments	thereto
required	by	any	Applicable	Device	Law	(together	with	the	FDA	Clearances,	â€œAuthorizationsâ€​),except	where	the
failure	to	possess	such	Authorizations	would	not,	singly	or	in	the	aggregate,	result	in	a	Material	Adverse	Effect,
andsuch	Authorizations	are	valid	and	in	full	force	and	effect.	The	Company	and	its	subsidiaries	have	not	received	any
FDA	FormÂ	483,notice	of	adverse	finding,	warning	letter,	untitled	letter,	or	other	correspondence	or	notice	of	any
claim,	action,	suit,	proceeding,hearing,	enforcement,	investigation,	arbitration	or	other	action	by	the	FDA,	Health
Canada,	or	any	other	Governmental	Entity	regulatingor	otherwise	exercising	authority	with	respect	to	the	development,
testing,	clinical	investigation,	manufacture,	packaging,	labeling,commercial	distribution,	sale,	storage,	import,	export,
promotion,	or	marketing	of	medical	products,	including	medical	devices,	(collectively,	â€œRegulatory	Authoritiesâ€​)
alleging	or	asserting	material	noncompliance	with	any	Applicable	Devices	Laws	or	the	termsor	conditions	of	any
Authorizations.	The	Company	and	its	subsidiaries	have	not	received	notice	that	any	Regulatory	Authority	has	taken,is
taking	or	intends	to	take	action	to	materially	limit,	suspend,	modify,	terminate,	or	revoke	any	material	Authorizations.
The	Companyand	its	subsidiaries	have	filed,	obtained,	maintained	or	submitted	all	reports,	documents,	forms,	notices,
applications,	records,	claims,submissions	and	supplements	or	amendments	as	required	by	any	Applicable	Device	Laws
or	Authorizations,	except	where	the	failure	to	doso	would	not,	singly	or	in	the	aggregate,	result	in	a	Material	Adverse
Effect,	and	all	such	reports,	documents,	forms,	notices,	applications,records,	claims,	submissions	and	supplements	or
amendments	were	materially	complete	and	correct	on	the	date	filed	(or	were	corrected	orsupplemented	by	a
subsequent	submission).	To	the	knowledge	of	the	Company,	there	is	no	materially	false	or	misleading	information	or
materialomission	in	any	submission	made	by	or	on	behalf	of	the	Company	or	any	of	its	subsidiaries	to	any	Regulatory
Authority.Â		17	Â		Â	(xxxiii)Government	Health	Care	Programs.	To	the	Company	and	its	subsidiariesâ€™	knowledge,	no
personswho	have	engaged	in	any	activity	that	is	in	violation	of,	or	have	been	convicted	of,	charged	with,	or	investigated
for,	a	felony	or	acriminal	offense	under	any	applicable	laws,	who	are	excluded,	suspended,	debarred,	prohibited	from
providing	services	under,	or	otherwiseineligible	to	participate	in	any	Government	Health	Care	Program	(as	defined
below),	who	have	been	notified	that	they	are	or	may	be	subjectto	potential	exclusion,	debarment	or	other	prohibition
from	participating	in	any	Government	Health	Care	Program,	or	who	have	committedany	act	or	have	engaged	in	any
activity	that	is	permissive	or	mandatory	grounds	for	exclusion,	debarment,	suspension,	or	other	ineligibilityto	so
participate,	are	either	employed	by,	under	contract	with,	or	agents	of	the	Company	or	any	of	its	subsidiaries	or	provide
items	orservices	on	behalf	of	the	Company	or	any	of	its	subsidiaries.	â€œGovernment	Health	Care	Programâ€​	means
any	federal,	provincial,state	or	other	publicly	funded	healthcare	insurance	or	reimbursement	program,	including	but
not	limited	to	a	federal	healthcare	programas	defined	in	SectionÂ	1128B(f)Â	of	the	United	States	Federal	Social
Security	Act	and	includes	the	United	States	Medicare,	Medicaidand	TRICARE	programs.Â	(xxxiv)Privacy	Laws.	Neither
the	Company	nor	any	of	its	subsidiaries	has	unlawfully	disclosed	the	protectedhealth	information	of	any	person,	nor
committed	any	other	breach	of	applicable	laws	concerning	the	privacy	and/or	security	of	personalhealth	information;
nor,	to	the	knowledge	of	the	Company,	is	there	any	investigation	of	the	Company	or	any	of	its	subsidiaries	by
anyGovernmental	Entity	for	a	violation	of	applicable	laws	concerning	the	privacy	and/or	security	of	personal	health
information.	Neitherthe	Company	nor	any	of	its	subsidiaries	has	notified,	either	voluntarily	or	as	required	by	applicable
laws,	any	affected	individual,	anyGovernmental	Entity	or	the	media	of	any	breach	of	protected	health	information.	To
the	knowledge	of	the	Company,	neither	the	Company	norany	of	its	subsidiaries	has	suffered	any	unauthorized
acquisition,	access,	use	or	disclosure	of	any	personal	information	that,	individuallyor	in	the	aggregate,	materially
compromises	the	security	or	privacy	of	such	personal	information.Â		18	Â		Â	(xxxv)Facilities.	The	Company	and	its
subsidiariesâ€™	facilities	and	manufacturing	and	product	researchand	development	activities	are	and	have	been	in
compliance	in	all	material	respects	with	Applicable	Device	Laws,	including	current	goodmanufacturing	practice	and
quality	systems	requirements	of	applicable	Regulatory	Authorities.Â	(xxxvi)Suppliers	and	Customers.	No	material
supplier	or	customer	of	the	Company	has	cancelled,	materiallymodified,	threatened	to	materially	modify	or,	to	the
knowledge	of	the	Company,	intends	to	materially	modify	its	relationship	with	or	suppliesto	the	Company,	except	any
such	cancellation,	modification,	or	threatened	modification	which	would	not,	individually	or	in	the	aggregate,have	a
Material	Adverse	Effect.Â	(xxxvii)Environmental	Laws.	Except	as	such	would	not,	singly	or	in	the	aggregate,	result	in	a
MaterialAdverse	Effect,	(A)Â	neither	the	Company	nor	its	subsidiaries	is	in	violation	of	any	federal,	state,	local	or
foreign	statute,	law,rule,	regulation,	ordinance,	code,	policy	or	ruleÂ	of	common	law	or	any	judicial	or	administrative
interpretation	thereof,	includingany	judicial	or	administrative	order,	consent,	decree	or	judgment,	relating	to	pollution
or	protection	of	human	health,	the	environment(including,	without	limitation,	ambient	air,	surface	water,	groundwater,
land	surface	or	subsurface	strata)	or	wildlife,	including,	withoutlimitation,	laws	and	regulations	relating	to	the	release
or	threatened	release	of	chemicals,	pollutants,	contaminants,	wastes,	toxic	substances,hazardous	substances,	petroleum
or	petroleum	products,	asbestos-containing	materials	or	mold	that	are	applicable	to	their	businesses	(collectively,
â€œHazardous	Materialsâ€​)	or	to	the	manufacture,	processing,	distribution,	use,	treatment,	storage,	disposal,
transportor	handling	of	Hazardous	Materials	(collectively,	â€œEnvironmental	Lawsâ€​),	(B)Â	the	Company	and	its
subsidiarieshave	all	permits,	authorizations	and	approvals	required	under	any	applicable	Environmental	Laws	and	are
each	in	compliance	with	theirrequirements,	(C)Â	there	are	no	pending	or,	to	the	knowledge	of	the	Company	threatened,
administrative,	regulatory	or	judicial	actions,suits,	demands,	demand	letters,	claims,	liens,	notices	of	noncompliance	or
violation,	investigation	or	proceedings	relating	to	any	EnvironmentalLaw	against	the	Company	or	its	subsidiaries	and
(D)Â	there	are	no	events	or	circumstances	that	would	reasonably	be	expected	to	formthe	basis	of	an	order	for	clean-up
or	remediation,	or	an	action,	suit	or	proceeding	by	any	private	party	or	Governmental	Entity,	againstor	affecting	the
Company	or	its	subsidiaries	relating	to	Hazardous	Materials	or	any	Environmental	Laws.Â		19	Â		Â	(xxxviii)Accounting
Controls.	The	Company	and	its	subsidiaries	maintain	effective	internal	control	overfinancial	reporting	(as	defined	under
RuleÂ	13-a15	and	RuleÂ	15d-15	under	the	Exchange	Act)	and	have	established	and	maintain	â€œdisclosure	controls
and	proceduresâ€​	and	â€œinternal	control	over	financial	reportingâ€​	within	the	meaning	of	suchterms	under	National
Instrument	52-109	Certification	of	Disclosure	in	Issuersâ€™	Annual	and	Interim	Filings	and	are	in	compliancewith	the
certification	requirements	thereof	with	respect	to	the	Companyâ€™s	annual	and	interim	filings	with	the	Canadian
QualifyingAuthorities.	The	Company	maintains	a	system	of	internal	accounting	controls	sufficient	to	provide	reasonable



assurances	that	(A)Â	transactionsare	executed	in	accordance	with	managementâ€™s	general	or	specific	authorization;
(B)Â	transactions	are	recorded	as	necessaryto	permit	preparation	of	financial	statements	in	conformity	with	IFRS	and
to	maintain	accountability	for	assets;	(C)Â	access	to	assetsis	permitted	only	in	accordance	with	managementâ€™s
general	or	specific	authorization;	and	(D)Â	the	recorded	accountability	forassets	is	compared	with	the	existing	assets	at
reasonable	intervals	and	appropriate	action	is	taken	with	respect	to	any	differences.	Exceptas	disclosed	in	the
Registration	Statement,	the	Final	Prospectus	and	the	General	Disclosure	Package,	since	the	end	of	the
Companyâ€™smost	recent	audited	fiscal	year,	there	has	been	(1)Â	no	material	weakness	in	the	Companyâ€™s	internal
control	over	financial	reporting(whether	or	not	remediated)	and	(2)Â	no	change	in	the	Companyâ€™s	internal	control
over	financial	reporting	that	has	materiallyadversely	affected,	or	is	reasonably	likely	to	materially	adversely	affect,	the
Companyâ€™s	internal	control	over	financial	reporting.The	Company	is	not	aware	of	(x)Â	any	significant	deficiency	in
the	design	or	operation	of	its	internal	control	over	financial	reportingwhich	is	reasonably	likely	to	adversely	affect	the
Companyâ€™s	ability	to	record,	process,	summarize	and	report	financial	data	orany	material	weaknesses	in	its	internal
controls,	except	as	disclosed	in	the	Registration	Statement,	the	General	Disclosure	Package	andthe	Final	Prospectus,
since	the	end	of	the	Companyâ€™s	most	recent	audited	fiscal	year;	or	(y)Â	any	fraud,	whether	or	not	material,that
involves	management	or	other	employees	who	have	a	significant	role	in	the	Companyâ€™s	internal
controls.Â	(xxxix)Tests	and	Preclinical	and	Clinical	Trials.	The	tests,	preclinical	studies,	and	clinical	trialsconducted	by
or	on	behalf	of	the	Company	were	and,	if	still	ongoing,	are	being	conducted	in	all	material	respects	in	accordance	with
experimentalprotocols,	procedures	and	controls	pursuant	to	accepted	professional	scientific	standards	and	all	appliable
Authorizations	and	ApplicableDevice	Laws,	including,	as	applicable,	without	limitation,	the	Federal	Food,	Drug	and
Cosmetic	Act	and	the	rules,	regulations,	and	guidancespromulgated	thereunder.	The	descriptions	of	the	results	of	such
studies,	tests	and	trials	contained	in	the	Registration	Statement,	theGeneral	Disclosure	Package	and	the	Final
Prospectus	are	accurate	and	complete	in	all	material	respects	and	present	the	data	derived	fromsuch	studies,	tests	and
trials	in	a	fair-balanced	and	non-misleading	manner.	The	Company	is	not	aware	of	any	studies,	tests	or	trials,the	results
of	which	call	into	question	the	study,	test,	or	trial	results	described	or	referred	to	in	the	Registration	Statement,
theGeneral	Disclosure	Package	and	the	Final	Prospectus;	and,	the	Company	has	not	received	any	notices	or
correspondence	from	any	RegulatoryAuthority	requiring	the	termination	or	suspension	of	any	studies,	tests	or
preclinical	or	clinical	trials	conducted	by	or	on	behalf	ofthe	Company,	other	than	ordinary	course	communications	with
respect	to	modifications	in	connection	with	the	design	and	implementationof	such	studies,	tests,	or	trials.Â		20	Â	
Â	(xl)Payment	of	Taxes.	All	federal,	state,	local,	provincial	and	foreign	income	tax	returns	of	the	Companyand	its
subsidiaries	required	by	law	to	be	filed	have	been	filed	(in	Canada,	the	United	States	and	otherwise)	and	all	taxes
shown	by	suchreturns	or	otherwise	assessed,	which	are	due	and	payable,	have	been	paid	(except	for	any	failure	to	so
pay	that	would	be	immaterial),except	assessments	against	which	appeals	have	been	or	will	be	promptly	taken	and	as	to
which	adequate	reserves	have	been	provided.	Alltax	returns,	declarations,	remittances	and	filings	required	to	be	filed
by	the	Company	and	its	subsidiaries	have	been	filed	with	all	appropriateGovernmental	Entities,	all	such	returns,
declarations,	remittances	and	filings	are	complete	and	accurate	in	all	material	respects	andno	material	fact	or	facts
have	been	omitted	therefrom	which	would	make	any	of	them	misleading	and	no	assessment	in	connection	therewithhas
been	made	against	the	Company	or	any	of	its	subsidiaries.	To	the	knowledge	of	the	Company,	there	are	no	issues	or
disputes	outstandingwith	any	Governmental	Entity	respecting	any	taxes	that	have	been	paid,	or	may	be	payable,	by	the
Company	or	any	of	its	subsidiaries.	Thereare	no	agreements,	waivers	or	other	arrangements	with	any	taxation	authority
providing	for	an	extension	of	time	for	any	assessment	orreassessment	of	taxes	with	respect	to	the	Company	or	any	of	its
subsidiaries.	The	Company	and	its	subsidiaries	have	each	established	ontheir	books	and	records	reserves	that	are
adequate	for	the	payment	of	all	taxes	not	yet	due	and	payable	and	there	are	no	liens	for	taxeson	the	assets	and
properties	of	the	Company	or	any	of	its	subsidiaries	(other	than	liens	for	taxes	that	are	not	yet	due	and	payable	orthat
are	being	contested	in	good	faith),	and,	to	the	knowledge	of	the	Company,	there	are	no	audits	pending	of	the	tax
returns	of	the	Companyor	any	of	its	subsidiaries	(whether	federal,	state,	provincial,	local	or	foreign)	and	there	are	no
claims	which	have	been	asserted	relatingto	any	such	tax	returns,	which	audits	and	claims,	if	determined	adversely,
would	result	in	the	assertion	by	any	governmental	agency	ofany	material	deficiency.	The	Company	and	its	subsidiaries
have	paid	all	sales	and	use	taxes	and	all	taxes	which	the	Company	or	any	subsidiaryis	obligated	to	withhold	from
amounts	owed	to	employees,	creditors,	and	third	parties.	All	scientific	research	and	experimental
development(â€œSR&EDâ€​)	tax	incentives	applied	for	by	the	Company	or	any	of	its	subsidiaries	are	bona	fide	and	the
Company	hasno	knowledge	that	Canada	Revenue	Agency	will	disallow,	reassess	or	reduce	any	SR&ED	incentives
applied	for	by	or	previously	grantedto	the	Company	or	any	of	its	subsidiaries.Â		21	Â		Â	(xli)Insurance.	The	Company
and	its	subsidiaries	carry	or	are	entitled	to	the	benefits	of	insurance,with	reputable	insurers,	in	such	amounts	and
covering	such	risks	as	is	generally	maintained	by	companies	of	established	repute	engagedin	the	same	or	similar
business,	and	all	such	insurance	is	in	full	force	and	effect.	Neither	the	Company	nor	any	of	its	subsidiaries	isin	default
in	any	respect	with	respect	to	the	payment	of	any	premium	or	compliance	with	any	of	the	provisions	contained	in	any
such	insurancepolicy	and	has	not	failed	to	give	any	notice	or	present	any	claim	within	the	appropriate	time	therefor.
There	are	no	circumstances	underwhich	the	Company	or	any	of	its	subsidiaries	would	be	required	to	or,	in	order	to
maintain	its	coverage,	to	give	any	notice	to	the	insurersunder	any	such	insurance	policy	which	has	not	been	given.
Neither	the	Company	nor	any	of	its	subsidiaries	has	received	notice	from	anyof	the	insurers	regarding	cancellation	of
such	insurance	policy	or	has	been	denied	any	insurance	coverage	which	it	has	sought	or	for	whichit	has
applied.Â	(xlii)Investment	Company	Act.	Neither	the	Company	nor	any	subsidiary	is	and,	after	giving	effect	to
theoffering	and	sale	of	the	Securities	and	the	application	of	the	proceeds	thereof,	or	the	manner	in	which	such	proceeds
are	temporarilyheld	pending	expenditure,	neither	of	them	will	be	registered	or	required	to	register	as	an
â€œinvestment	companyâ€​	as	definedin	the	Investment	Company	Act	of	1940,	as	amended.Â	(xliii)PFIC	and	CFC.
TheCompany	expects	not	to	be	a	â€œpassive	foreign	investment	companyâ€​	within	the	meaning	of	SectionÂ	1297	of	the
Code	for	itscurrent	taxable	year	ending	DecemberÂ	31,	2024,	or	for	the	foreseeable	future.	The	Company	is	not	a
â€œcontrolled	foreign	corporationâ€​,as	defined	in	SectionÂ	957	of	the	Code.Â	(xliv)Absence	of	Manipulation.	Neither
the	Company	nor	any	affiliate	of	the	Company	has	taken,	nor	willthe	Company	or	any	affiliate	take,	directly	or
indirectly,	any	action	which	is	designed,	or	would	be	expected,	to	cause	or	result	in,or	which	constitutes,	the
stabilization	or	manipulation	of	the	price	of	any	security	of	the	Company	to	facilitate	the	sale	or	resale	ofthe	Securities
or	to	result	in	a	violation	of	Regulation	M	under	the	Exchange	Act	or	Canadian	Securities	Laws.Â	(xlv)Foreign	Corrupt
Practices	Act.	None	of	the	Company,	any	of	its	subsidiaries	or,	to	the	knowledgeof	the	Company,	any	director,	officer,
agent,	employee,	affiliate	or	other	person	acting	on	behalf	of	the	Company	or	any	of	its	subsidiariesis	aware	of	or	has
taken	any	action,	directly	or	indirectly,	that	would	result	in	a	violation	by	such	persons	of	the	U.S.	Foreign



CorruptPractices	Act	of	1977,	as	amended,	and	the	rulesÂ	and	regulations	thereunder	(the	â€œFCPAâ€​),	the	U.K.
Bribery	Actof	2010,	the	Corruption	of	Foreign	Public	Officials	Act	(Canada),	the	Criminal	Code	(Canada),	or	any	other
applicable	anti-bribery	oranti-corruption	laws	implementing	the	OECD	Convention	on	Combating	Bribery	of	Foreign
Public	Officials	in	International	Business	Transactions,or	committed	an	offense	under	any	other	applicable	anti-bribery
or	anti-corruption	laws	(the	â€œAnti-Corruption	Lawsâ€​)including,	without	limitation,	(i)Â	making	use	of	the	mails	or
any	means	or	instrumentality	of	interstate	commerce	corruptly	in	furtheranceof	an	offer,	payment,	promise	to	pay	or
authorization	of	the	payment	of	any	money,	or	other	property,	gift,	promise	to	give,	or	authorizationof	the	giving	of
anything	of	value	to	any	â€œforeign	officialâ€​	(as	such	term	is	defined	in	the	FCPA)	or	any	foreign	politicalparty	or
official	thereof	or	any	candidate	for	foreign	political	office,	in	contravention	of	the	Anti-Corruption	Laws,	and
(ii)Â	made,offered,	agreed,	requested	or	taken	an	act	in	furtherance	of	any	unlawful	bribe	or	other	unlawful	benefit,
including,	without	limitation,any	rebate,	payoff,	influence	payment,	kickback	or	other	unlawful	or	improper	payment	or
benefit,	and	the	Company	has	instituted,	maintainedand	enforced,	and	will	continue	to	maintain	and	enforce,	policies
and	procedures	designed	to	promote	and	ensure	compliance	with	all	applicableanti-bribery	and	anti-corruption	laws.Â	
22	Â		Â	(xlvi)Money	Laundering	Laws.	The	operations	of	the	Company	and	its	subsidiaries	are	and	have	been
conductedat	all	times	in	compliance	with	applicable	financial	recordkeeping	and	reporting	requirements	of	the
Currency	and	Foreign	TransactionsReporting	Act	of	1970,	as	amended,	those	of	the	Bank	Secrecy	Act,	as	amended	by
Title	III	of	the	Uniting	and	Strengthening	America	byProviding	Appropriate	Tools	Required	to	Intercept	and	Obstruct
Terrorism	Act	of	2001	(USA	PATRIOT	Act),	those	of	Proceeds	of	Crime	(MoneyLaundering)	and	Terrorist	Financing	Act
(Canada),	and	the	applicable	anti-money	laundering	statutes	of	all	other	jurisdictions	to	whichthe	Company	is	subject,
the	rulesÂ	and	regulations	thereunder	and	any	related	or	similar	rules,	regulations	or	guidelines,	issued,administered
or	enforced	by	any	Governmental	Entity	(collectively,	the	â€œMoney	Laundering	Lawsâ€​);	and	no	action,	suitor
proceeding	by	or	before	any	Governmental	Entity	involving	the	Company	or	any	of	its	subsidiaries	with	respect	to	the
Money	LaunderingLaws	is	pending	or,	to	the	best	knowledge	of	the	Company,	threatened.Â	(xlvii)OFAC.	None	of	the
Company,	any	of	its	subsidiaries,	any	director	or	officer	of	the	Company	or	anyof	its	subsidiaries,	or,	to	the	knowledge
of	the	Company,	any	agent,	employee,	affiliate	or	representative	of	the	Company	or	any	of	itssubsidiaries	is	an
individual	or	entity	(â€œPersonâ€​),	or	is	more	than	50	percent	owned	in	the	aggregate	by	or	actingon	behalf	of	one	or
more	Persons	that	are,	currently	the	subject	or	target	of	any	sanctions	administered	or	enforced	by	the	United
StatesGovernment,	including,	without	limitation,	the	U.S.	Department	of	the	Treasuryâ€™s	Office	of	Foreign	Assets
Control	(â€œOFACâ€​),the	Global	Affairs	Canada,	the	United	Nations	Security	Council,	the	European	Union,	His
Majestyâ€™s	Treasury,	or	other	relevant	sanctionsauthority	(collectively,	â€œSanctionsâ€​),	nor	is	the	Company	or	any
of	its	subsidiaries	located,	organized	or	residentin	a	country	or	territory	that	is	the	subject	of	Sanctions	(including,
without	limitation,	Cuba,Â	Iran,	North	Korea,	Sudan,	Syria,Russia,	the	Crimea	region	of	Ukraine,	the	so-called	Donetsk
Peopleâ€™s	Republic,	the	so-called	Luhansk	Peopleâ€™s	Republic,	andany	other	â€œCovered	Regionâ€​	of	Ukraine
identified	pursuant	to	Executive	Order	14065,	each,	a	â€œSanctioned	Countryâ€​);and	the	Company	will	not	directly	or
indirectly	use	the	proceeds	of	the	offering	of	the	Securities	hereunder,	or	lend,	contribute	or	otherwisemake	available
such	proceeds	to	any	subsidiary,	joint	venture	partner	or	other	person	or	entity	(i)Â	to	fund	or	facilitate	any	activitiesof
or	business	with	any	person	that,	at	the	time	of	such	funding	or	facilitation,	is	the	subject	or	the	target	of	Sanctions,
(ii)Â	tofund	or	facilitate	any	activities	of	or	business	in	any	Sanctioned	Country	or	(iii)Â	in	any	other	manner	that	will
result	in	a	violationby	any	person	(including	any	person	participating	in	the	transaction,	whether	as	underwriter,
advisor,	investor	or	otherwise)	of	Sanctions.Â		23	Â		Â	Â	Â	The	Company	and	its	subsidiaries	havenot	knowingly
engaged	in,	are	not	now	knowingly	engaged	in,	and	will	not	engage	in,	any	dealings	or	transactions	with	any	person
thatat	the	time	of	the	dealing	or	transaction	is	or	was	the	subject	or	the	target	of	Sanctions	or	with	any	Sanctioned
Country.	Â	Â	Â		(xlviii)No	Transfer	Taxes	or	Other	Fees.	No	stamp	or	other	issuance	or	transfer	taxes	or	duties,
levies,deductions,	or	charges	are	payable	by,	or	required	to	be	withheld	on	behalf	of,	the	Underwriters	to	Canada	or
any	political	subdivisionor	taxing	authority	thereof	or	therein	in	connection	with	(1)Â	the	execution,	delivery	or
performance	of	this	Agreement	or	(2)Â	theissuance,	sale	or	delivery	of	the	Securities	to	the	Underwriters	or	the	resale
of	Securities	by	an	Underwriter	to	U.S.	residents.Â	(xlix)Foreign	Private	Issuer.	The	Company	is	a	â€œforeign	private
issuerâ€​	as	defined	in	RuleÂ	405under	the	Securities	Act.Â	(l)Reporting	Requirements.	The	Company	is	a	reporting
issuer	in	each	of	the	Canadian	Qualifying	Jurisdictionsand	is	not	on	the	list	of	defaulting	reporting	issuers	maintained	by
any	Canadian	Qualifying	Authority	that	maintains	such	a	list;	theCompany	is	in	compliance,	in	all	material	respects,
with	its	continuous	and	timely	disclosure	obligations	under	Canadian	Securities	Lawsand	under	the	rulesÂ	and
regulations	of	Nasdaq	and	the	TSX	and	has	filed	all	documents	required	to	be	filed	by	it	with	the	CanadianQualifying
Authorities	under	applicable	Canadian	Securities	Laws;	the	Company	has	not	filed	any	confidential	material	change
reports	withany	of	the	Canadian	Qualifying	Authorities	that	remain	confidential	at	the	date	hereof;	and	the	Company
has	filed	a	current	annual	informationform	in	the	form	prescribed	by	NI	51-102	in	each	of	the	Canadian	Qualifying
Jurisdictions	prior	to	the	date	of	this	Agreement.	The	Companyis	eligible	to	use	the	Canadian	Shelf	Procedures	for	the
distribution	of	the	Securities	in	each	of	the	Canadian	Qualifying	Jurisdictions(other	than	the	Province	of	QuÃ©bec).	The
Company	has	complied	with	all	Canadian	Securities	Laws	required	to	be	complied	with	bythe	Company	to	qualify	the
distribution	of	the	Securities	through	registrants	registered	in	the	applicable	categories	under	Canadian	SecuritiesLaws
in	each	of	the	Canadian	Qualifying	Jurisdictions	(other	than	the	Province	of	QuÃ©bec),	except	for	the	filing	of	the
CanadianFinal	Prospectus	with	the	Canadian	Qualifying	Jurisdictions.Â		24	Â		Â	(li)Related	Party	Transactions.	There
are	no	business	relationships	or	related-party	transactions	involvingthe	Company,	any	subsidiary	or	any	other	person
required	by	applicable	securities	laws	to	be	described	in	the	Registration	Statement,the	General	Disclosure	Package
and	the	Final	Prospectus	that	have	not	been	described	as	required.	To	the	Companyâ€™s	knowledge,	noneof	the
directors,	officers	or	employees	of	the	Company,	any	of	its	subsidiaries	or	any	associate	or	affiliate	of	any	of	the
foregoinghas	any	interest,	direct	or	indirect,	in	any	transaction	with	the	Company	or	any	of	its	subsidiaries	that
materially	affects,	is	materialto	or	would	reasonably	be	expected	to	materially	affect	the	Company	or	any	of	its
subsidiaries.	Except	for	wages,	salaries	and	other	compensation-relatedpayments	in	the	ordinary	course,	and	other	than
as	disclosed	in	the	Registration	Statement,	the	General	Disclosure	Package	or	the	FinalProspectus,	neither	the
Company	nor	any	of	its	subsidiaries	is	indebted	to:	(i)Â	any	director,	officer	or	shareholder	of	the	Company;(ii)Â	any
individual	related	to	any	of	the	foregoing	by	blood,	marriage	or	adoption;	or	(iii)Â	any	corporation	controlled,	directlyor
indirectly,	by	any	one	or	more	of	those	persons	referred	to	in	this	SectionÂ	1(a)(l).	None	of	those	persons	referred	to	in
thisSectionÂ	1(a)(l)Â	is	indebted	to	the	Company	or	any	of	its	subsidiaries.	Neither	the	Company	nor	any	of	its
subsidiaries	is	currentlya	party	to	any	material	contract,	agreement	or	understanding	with	any	officer,	director,
employee,	shareholder	or	any	other	person	notdealing	at	armâ€™s	length	with	the	Company	or	its	subsidiaries	other



than	employment	agreements.Â	(lii)Immunity	from	Jurisdiction.	Neither	the	Company	nor	any	of	its	subsidiaries	nor	any
of	its	or	theirproperties	or	assets	has	any	immunity	from	the	jurisdiction	of	any	court	or	from	any	legal	process
(whether	through	service	or	notice,attachment	prior	to	judgment,	attachment	in	aid	of	execution	or	otherwise)	under
the	laws	of	Canada	and	the	laws	of	the	Province	of	Ontario.The	irrevocable	and	unconditional	waiver	and	agreement	of
the	Company	contained	in	this	Agreement	not	to	plead	or	claim	any	such	immunityin	any	legal	action,	suit	or
proceeding	based	on	this	Agreement	is	valid	and	binding	under	the	laws	of	Canada	and	the	laws	of	the	Provinceof
Ontario.	The	choice	of	the	law	of	the	State	of	New	York	as	the	governing	law	of	this	Agreement	is	a	valid	choice	of	law
under	the	lawsof	Canada,	and	the	Company	is	not	aware	of	any	basis	for	avoiding	the	choice	on	the	grounds	of	Ontario
public	policy,	as	that	term	isunderstood	under	the	laws	of	the	Province	of	Ontario	and	the	laws	of	Canada	applicable
therein.	The	Company	has	the	power	to	submit,	andhas	legally,	validly,	effectively	and	irrevocably	submitted,	to	the
personal	jurisdiction	of	each	New	York	State	and	United	States	Federalcourt	sitting	in	The	City	of	New	York	and	has
validly	and	irrevocably	waived	any	objection	to	the	laying	of	venue	of	any	suit,	actionor	proceeding	brought	in	any	such
court.Â		25	Â		Â	(liii)Lending	and	Other	Relationships.	The	Company	(i)Â	does	not	have	any	material	lending	or
otherrelationship	with	any	banking	or	lending	affiliate	of	any	Underwriter	and	(ii)Â	does	not	intend	to	use	any	of	the
proceeds	from	thesale	of	the	Securities	to	repay	any	outstanding	debt	owed	to	any	affiliate	of	any
Underwriter.Â	(liv)Statistical	and	Market-Related	Data.	Any	statistical	and	market-related	data	included	or
incorporatedby	reference	in	the	Registration	Statement,	the	General	Disclosure	Package	or	the	Final	Prospectus	are
based	on	or	derived	from	sourcesthat	the	Company	believes,	after	reasonable	inquiry,	to	be	reliable	and	accurate	in	all
material	respects	and,	to	the	extent	required,the	Company	has	obtained	the	written	consent	to	the	use	of	such	data
from	such	sources.Â	(lv)Rating.	The	Company	has	no	debt	securities	or	preferred	shares	that	are	rated	by	any
â€œnationallyrecognized	statistical	rating	organizationâ€​	(as	that	term	is	defined	in	SectionÂ	3(a)(62)	of	the	Exchange
Act).Â	(lvi)Material	Transactions.	Except	to	the	extent	disclosed	in	the	Registration	Statement,	the	GeneralDisclosure
Package	and	the	Final	Prospectus	or	for	discussions	or	negotiations	in	the	ordinary	course	of	business,	the	Company	is
notcurrently	party	to	any	agreement	in	respect	of:	(i)Â	the	purchase	of	any	material	assets	and	properties	or	any
interest	therein	orthe	sale,	transfer	or	other	disposition	of	any	material	assets	and	properties	or	any	interest	therein
currently	owned,	directly	or	indirectly,by	the	Company	whether	by	asset	sale,	transfer	of	shares	or	otherwise;	or
(ii)Â	the	change	of	control	of	the	Company	(whether	by	saleor	transfer	of	shares	or	sale	of	all	or	substantially	all	of	the
assets	and	properties	of	the	Company	or	otherwise).Â	(lvii)Contracts.	All	material	Agreements	and	Instruments	are	in
full	force	and	effect	and	are	valid	andenforceable	by	and	against	the	Company	or	its	applicable	subsidiary,	as	the	case
may	be,	in	accordance	with	their	terms,	except	as	enforcementthereof	may	be	limited	by	bankruptcy,	insolvency,
reorganization,	moratorium	and	other	laws	relating	to	or	affecting	the	rights	of	creditorsgenerally,	and	except	as
limited	by	the	application	of	equitable	principals	when	equitable	remedies	are	sought,	and	by	the	fact	that	theability	to
sever	unenforceable	terms	may	be	limited	by	applicable	law.	Neither	the	Company	nor	any	of	its	subsidiaries	has	sent
or	receivedany	communication	regarding	termination	of,	or	intent	not	to	renew,	any	of	the	material	Agreements	and
Instruments	referred	to	or	describedin	Registration	Statement,	the	General	Disclosure	Package	or	the	Final	Prospectus,
and	no	such	termination	or	non-renewal	has	been	threatenedby	the	Company	or	any	of	its	subsidiaries	or,	to	the
Companyâ€™s	knowledge,	any	other	party	to	any	such	contract	or	agreement,	whichthreat	of	termination	or	non-
renewal	has	not	been	rescinded	as	of	the	date	hereof.Â		26	Â		Â	(lviii)Corporate	Records	and	Due	Diligence.	Copies	of
the	minute	books	and	records	of	the	Company	andits	subsidiaries	made	available	to	counsel	for	the	Underwriters	in
connection	with	the	due	diligence	investigation	of	the	Company	andits	subsidiaries	for	the	period	from	the	date	of
incorporation	to	the	date	hereof	are	all	of	the	minute	books	of	the	Company	and	its	subsidiariesand	contain	copies	of	all
material	proceedings	(or	certified	copies	thereof	or	drafts	thereof	pending	approval)	of	the	shareholders,	thedirectors
and	all	committees	of	directors	of	the	Company	and	its	subsidiaries	to	the	date	hereof	to	the	extent	that	minutes	exist
andthere	have	been	no	other	meetings,	resolutions	or	proceedings	of	the	shareholders,	directors	or	any	committees	of
the	directors	of	theCompany	or	its	subsidiaries	to	the	date	hereof	not	reflected	in	such	minute	books.	The	Company	has
not	withheld	from	the	Underwritersany	material	facts	relating	to	the	Company,	any	of	its	subsidiaries	or	the	offering	of
the	Securities.Â	(lix)Fees.	Other	than	the	Underwriters,	there	is	no	person	acting	or	purporting	to	act	at	the	requestor
on	behalf	of	the	Company	that	is	entitled	to	any	brokerage	or	finderâ€™s	fee	or	other	compensation	in	connection	with
the	transactionscontemplated	by	this	Agreement.Â	(lx)Eligible	Investment.	The	Securities	will	at	the	Closing	Time
qualify	as	eligible	investments	asdescribed	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final
Prospectus	under	the	heading	â€œEligibilityfor	Investmentâ€​	and	the	Company	will	not	take	or	permit	any	action
within	its	control	which	would	cause	the	Securities	to	ceaseto	be	qualified,	during	the	period	of	distribution	of	the
Securities,	as	eligible	investments	to	the	extent	so	described	in	the	RegistrationStatement,	the	General	Disclosure
Package	and	the	Final	Prospectus.Â	(lxi)Transfer	Agents.	TSX	Trust	Company,	at	its	principal	offices	in	Toronto,
Ontario,	has	been	dulyappointed	as	the	registrar	and	transfer	agent	for	the	Common	Shares	in	Canada	and
Computershare	Trust	Company,	N.A.,	at	its	principaloffices	in	Canton,	Massachusetts,	has	been	duly	appointed	as	the
registrar	and	transfer	agent	for	the	Common	Shares	in	the	United	States.Â		27	Â		Â	(lxii)Acquisitions.	No	acquisition
has	been	made	by	the	Company	during	its	three	most	recently	completedfiscal	years	that	would	be	a	significant
acquisition	for	the	purposes	of	Canadian	Securities	Laws	or	that	would	require	the	financialstatement	disclosure	in
respect	of	the	acquired	business	for	the	purposes	of	Canadian	Securities	Laws,	and	no	proposed	acquisition	bythe
Company	has	progressed	to	a	state	where	a	reasonable	person	would	believe	that	the	likelihood	of	the	Company
completing	the	acquisitionis	high	and	that:	(i)Â	if	completed	by	the	Company	at	the	date	of	the	Final	Prospectus,	would
be	a	significant	acquisition	for	thepurposes	of	Canadian	Securities	Laws,	or	(ii)Â	would	require	the	financial	statement
disclosure	in	respect	of	the	acquired	businessfor	the	purposes	of	Canadian	Securities	Laws.Â	(lxiii)Cybersecurity.	To
the	Companyâ€™s	knowledge,	there	has	been	no	security	breach	or	other	compromiseof	or	relating	to	any	information
technology	and	computer	systems,	networks,	hardware,	software,	data	(including	the	data	of	their	respectivecustomers,
employees,	suppliers,	vendors	and	any	third	party	data	maintained	by	or	on	behalf	of	them),	equipment	or	technology	of
theCompany	or	its	subsidiaries	(collectively,	â€œIT	Systems	and	Dataâ€​)	and	the	Company	and	its	subsidiaries	have	not
beennotified	of,	and	have	no	knowledge	of	any	event	or	condition	that	would	reasonably	be	expected	to	result	in,	any
security	breach	or	othercompromise	to	their	IT	Systems	and	Data.	The	Company	and	its	subsidiaries	are	presently	in
compliance	with	all	applicable	laws	or	statutesand	all	judgments,	orders,	rulesÂ	and	regulations	of	any	court	or
arbitrator	or	governmental	or	regulatory	authority,	internal	policiesand	contractual	obligations	relating	to	the	privacy
and	security	of	IT	Systems	and	Data	and	to	the	protection	of	such	IT	Systems	and	Datafrom	unauthorized	use,	access,
misappropriation	or	modification,	except	as	would	not,	individually	or	in	the	aggregate,	have	a	MaterialAdverse	Effect.
The	Company	and	its	subsidiaries	have	implemented	and	maintained	(y)Â	commercially	reasonable	safeguards	to



maintainand	protect	their	material	confidential	information	and	the	integrity,	continuous	operation,	redundancy	and
security	of	all	IT	Systemsand	Data,	and	(z)Â	backup	and	disaster	recovery	technology	consistent	with	industry
standards	and	practices.Â	(lxiv)Insolvency.	No	event	of	insolvency	has	occurred	in	relation	to	the	Company	or	any	of	its
subsidiaries,nor	is	there,	nor	will	there	be	at	the	Closing	Time	and	any	Option	Closing	Date,	any	act	which	has	occurred
or,	to	the	best	of	the	Companyâ€™sknowledge,	is	anticipated	to	occur	which	is	likely	to	result	in	an	event	of	insolvency
in	relation	to	the	Company	or	any	of	its	subsidiaries.Â		28	Â		Â	(lxv)Withholding	Taxes.	No	withholding	tax	imposed
under	the	federal	laws	of	Canada	or	the	CanadianQualifying	Jurisdictions	will	be	payable	in	respect	of	any	commission
or	fee	to	be	paid	by	the	Company	pursuant	to	this	Agreement	to	theUnderwriters	that	are	â€œnon-residentsâ€​	within
the	meaning	of	the	Income	Tax	Act	(Canada),	provided	any	such	commissionor	fee	is	payable	in	respect	of	services
rendered	by	such	Underwriters,	wholly	outside	of	Canada	and	are	performed	in	the	ordinary	courseof	business	carried
on	by	the	Underwriters	that	includes	the	performance	of	such	services	for	a	fee	and	such	Underwriters	deal	at
armâ€™slength	with	the	Company	within	the	meaning	of	the	Income	Tax	Act	(Canada)	and	any	such	amount	is
reasonable	in	the	circumstances.Â	(lxvi)Officerâ€™s	Certificates.	Any	certificate	signed	by	any	officer	of	the	Company
delivered	tothe	Underwriters	or	to	counsel	for	the	Underwriters	shall	be	deemed	a	representation	and	warranty	by	the
Company	(and	not	individuallyby	such	officer)	to	each	Underwriter	as	to	the	matters	covered	thereby	subject	to	the
qualifications	and	limitations	set	out	in	such	certificates.Â	SectionÂ	2.Sale	and	Delivery	to	Underwriters;
Closing.Â	(a)Initial	Securities.	On	the	basis	of	the	representations	and	warranties	herein	contained	and	subjectto	the
terms	and	conditions	herein	set	forth,	the	Company	agrees	to	sell	to	each	Underwriter,	severally	and	not	jointly,	and
each	Underwriter,severally	and	not	jointly,	agrees	to	purchase	from	the	Company,	at	the	price	per	share	set	forth	in
Schedule	A,	that	number	of	InitialSecurities	set	forth	in	Schedule	A	opposite	the	name	of	such	Underwriter,	plus	any
additional	number	of	Initial	Securities	whichsuch	Underwriter	may	become	obligated	to	purchase	pursuant	to	the
provisions	of	SectionÂ	10	hereof,	subject,	in	each	case,	to	suchadjustments	among	the	Underwriters	as	the
Representatives	in	their	sole	discretion	shall	make	to	eliminate	any	sales	or	purchases	of	fractionalshares.Â	(b)Option
Securities.	In	addition,	on	the	basis	of	the	representations	and	warranties	herein	containedand	subject	to	the	terms	and
conditions	herein	set	forth,	the	Company	hereby	grant(s)Â	an	option	to	the	Underwriters,	severally	andnot	jointly,	to
purchase	up	to	an	additional	700,005	Common	Shares,	at	the	price	per	share	set	forth	in	Schedule	A.	The	optionhereby
granted	may	be	exercised	for	30	days	after	the	Closing	Time	and	may	be	exercised	in	whole	or	in	part	at	any	time	from
time	to	timeupon	notice	by	the	Representatives	to	the	Company	setting	forth	the	number	of	Option	Securities	as	to
which	the	several	Underwriters	arethen	exercising	the	option	and	the	time	and	date	of	payment	and	delivery	for	such
Option	Securities.	Any	such	time	and	date	of	delivery(a	â€œDate	of	Deliveryâ€​)	shall	be	determined	by	the
Representatives,	but	any	Date	of	Delivery	after	the	Closing	Timeshall	not	be	later	than	seven	full	business	days	nor
earlier	than	one	full	business	day	after	the	exercise	of	said	option,	nor	in	anyevent	prior	to	the	Closing	Time.	If	the
option	is	exercised	as	to	all	or	any	portion	of	the	Option	Securities,	each	of	the	Underwriters,acting	severally	and	not
jointly,	will	purchase	that	proportion	of	the	total	number	of	Option	Securities	then	being	purchased	which	thenumber	of
Initial	Securities	set	forth	in	Schedule	A	opposite	the	name	of	such	Underwriter	bears	to	the	total	number	of	Initial
Securities,subject,	in	each	case,	to	such	adjustments	as	the	Representatives	in	their	sole	discretion	shall	make	to
eliminate	any	sales	or	purchasesof	fractional	shares.Â		29	Â		Â	(c)Payment.	Payment	of	the	purchase	price	for,	and
delivery	of,	the	Initial	Securities	in	electronicor	certificated	form	shall	be	made	electronically	or	at	such	other	place	as
shall	be	agreed	upon	by	the	Representatives	and	the	Company,at	8:00	A.M.Â	(New	York	City	time)	on	DecemberÂ	10,
2024	(unless	postponed	in	accordance	with	the	provisions	of	SectionÂ	10),or	such	other	time	not	later	than	three
business	days	after	such	date	as	shall	be	agreed	upon	by	the	Representatives	and	the	Company	(suchtime	and	date	of
payment	and	delivery	being	herein	called	â€œClosing	Timeâ€​).	Delivery	of	the	Common	Shares	at	the	ClosingTime	shall
be	made	through	the	facilities	of	The	Depository	Trust	Company	unless	the	Representatives	shall	otherwise
instruct.Â	In	addition,	in	the	event	that	any	orall	of	the	Option	Securities	are	purchased	by	the	Underwriters,	payment
of	the	purchase	price	for,	and	delivery	of,	such	Option	Securitiesin	electronic	or	certificated	form	shall	be	made	at	the
above-mentioned	offices,	or	at	such	other	place	as	shall	be	agreed	upon	by	theRepresentatives	and	the	Company,	on
each	Date	of	Delivery	as	specified	in	the	notice	from	the	Representatives	to	the	Company.	Deliveryof	the	Option
Securities	on	each	such	Date	of	Delivery	shall	be	made	through	the	facilities	of	The	Depository	Trust	Company	unless
theRepresentatives	shall	otherwise	instruct.Â	Payment	shall	be	made	to	the	Company	bywire	transfer	of	immediately
available	funds	to	a	bank	account	designated	by	the	Company	against	delivery	to	the	Representatives	for	therespective
accounts	of	the	Underwriters	of	the	Securities	in	electronic	or	certificated	form	to	be	purchased	by	them.	It	is
understoodthat	each	Underwriter	has	authorized	the	Representatives,	for	its	accounts,	to	accept	delivery	of,	receipt	for,
and	make	payment	of	thepurchase	price	for,	the	Initial	Securities	and	the	Option	Securities,	if	any,	which	it	has	agreed
to	purchase.	The	Representatives	may(but	shall	not	be	obligated	to)	make	payment	of	the	purchase	price	for	the	Initial
Securities	or	the	Option	Securities,	if	any,	to	bepurchased	by	any	Underwriter	whose	funds	have	not	been	received	by
the	Closing	Time	or	the	relevant	Date	of	Delivery,	as	the	case	maybe,	but	such	payment	shall	not	relieve	such
Underwriter	from	its	obligations	hereunder.Â	(d)Restrictions.	Lake	Street	Capital	Markets,	LLC	and	Titan	Partners
Group	LLC,	a	division	of	AmericanCapital	Partners,	LLC,	each	represents	that	it	will	only	offer	and	sell	the	Securities
outside	of	Canada	and	it	will	not	offer	or	sellthe	Securities	in	Canada.	For	the	avoidance	of	doubt,	neither	Lake	Street
Capital	Markets,	LLC	nor	Titan	Partners	Group	LLC	is	actingas	underwriter	of	the	Securities	in	any	province	or
territory	of	Canada.	Each	of	the	Underwriters	covenants	and	agrees	with	the	Companythat	any	offers	or	sales	of	the
Securities	in	Canada	will	be	conducted	through	the	Underwriters,	or	one	or	more	affiliates	of	the	Underwritersor
investment	dealers	or	brokers,	in	all	cases,	duly	registered	in	compliance	with	Canadian	Securities	Laws.Â		30	Â	
Â	SectionÂ	3.Covenants	of	the	Company.Â	The	Company	covenants	witheach	Underwriter	as	follows:Â	(a)Compliance
with	Securities	Regulations	and	Commission	Requests.	During	the	period	beginning	onthe	date	of	this	Agreement	and
ending	on	the	latest	of	any	Date	of	Delivery	and	the	expiry	of	the	period	in	which	a	prospectus	is	requiredby	law	to	be
delivered	by	the	Underwriters	or	a	dealer	in	connection	with	the	distribution	of	Securities	contemplated	by	the	Final
Prospectus,(i)Â	to	make	no	further	amendment	or	supplement	to	the	Registration	Statement	or	any	amendment	or
supplement	to	the	Final	Prospectuswithout	the	consent	of	the	Representatives	unless	in	the	opinion	of	counsel	for	the
Company	such	amendment	or	supplement	is	required	bylaw;	(ii)Â	to	advise	the	Representatives	promptly	after	it
receives	notice	thereof,	of	the	time	when	any	amendment	to	the	RegistrationStatement	has	been	filed	or	becomes
effective	or	any	supplement	or	amendment	to	the	Final	Prospectus	has	been	filed	and	to	furnish	theRepresentatives
with	copies	or	access	thereof	in	accordance	with	this	Agreement;	(iii)Â	to	file	promptly	all	reports	required	to	befiled	by
the	Company	with	the	Commission	or	with	the	Canadian	Qualifying	Authorities	to	comply	with	Canadian	Securities
Laws	and	withthe	TSX	or	Nasdaq,	to	procure	and	ensure	the	continued	listing	of	the	Common	Shares	thereon



subsequent	to	the	date	of	the	Final	Prospectusand	for	so	long	as	the	delivery	of	or	provision	of	access	to	a	prospectus	is
required	in	connection	with	the	offering	or	sale	of	the	Securities;(iv)Â	to	provide	the	Representatives,	upon	request,
with	a	copy	of	such	reports	and	statements	and	other	documents	as	are	filed	bythe	Company	pursuant	to	SectionÂ	13,
14	or	15(d)Â	of	the	Exchange	Act	or	pursuant	to	the	Canadian	Securities	Laws	and	to	promptlynotify	the	Underwriters
of	such	filing;	(v)Â	to	advise	the	Representatives,	promptly	after	it	receives	notices	thereof,	of	(y)Â	anyrequest	by	any
Canadian	Qualifying	Authority	or	the	Commission	to	amend	or	supplement	the	Registration	Statement,	the	Canadian
Base	Prospectus,the	U.S.	Base	Prospectus,	the	U.S.	Final	Prospectus,	the	Canadian	Final	Prospectus	or	any	Issuer	Free
Writing	Prospectus,	if	any,	or	foradditional	information	with	respect	thereto,	or	(z)Â	the	issuance	by	the	Commission	or
any	Canadian	Qualifying	Authority	of	any	stoporder	suspending	the	effectiveness	of	the	Registration	Statement	or	the
Final	Prospectus,	as	applicable,	or	the	institution	or	threateningof	any	proceeding	for	any	such	purpose;	(vi)Â	to	advise
the	Representatives	promptly	after	it	becomes	aware	of	any	event	which	couldreasonably	be	likely	to	require	the
making	of	any	change	in	the	Final	Prospectus,	if	any,	then	being	used	so	that	the	Final	Prospectuswould	(y)Â	constitute
full,	true	and	plain	disclosure	of	all	material	facts	relating	to	the	Securities	and	(z)Â	not	include	anuntrue	statement	of
material	fact	or	omit	to	state	a	material	fact	necessary	to	make	the	statements	therein,	in	the	light	of	the
circumstancesunder	which	they	are	made,	not	misleading,	and,	during	such	time,	subject	to	SectionÂ	4(d)Â	hereof,	to
prepare	and	furnishpromptly	to	the	Representatives,	at	the	Companyâ€™s	expense,	such	amendments	or	supplements
to	the	Final	Prospectus	(except	as	otherwiseprovided	herein),	as	may	be	necessary	to	reflect	any	such	change	and
(vii)Â	in	the	event	the	Commission	shall	issue	any	order	suspendingthe	effectiveness	of	the	Registration	Statement	or
the	Canadian	Qualifying	Authorities	shall	issue	any	cease	trading	order,	promptly	touse	its	reasonable	commercial
efforts	to	obtain	the	withdrawal	of	such	order	at	the	earliest	practicable	moment;	and	to	use	its	reasonablecommercial
efforts	to	prevent	the	issuance	of	any	such	order.Â		31	Â		Â	(b)Access	to	the	Canadian	Final	Prospectus.	The	Company
has	complied	and	shall	comply	with	the	requirementsof	PartÂ	6A	of	NI	44-102	to	enable	delivery	of	the	Canadian	Final
Prospectus	and	any	amendment	or	supplement	thereto,	as	the	casemay	be,	to	be	made	through	access	thereto	where
permitted	by	NI	44-102.	The	Underwriters	shall	satisfy	any	request	for	electronic	or	papercopies	of	the	Canadian	Final
Prospectus	and	any	amendment	or	supplement	thereto	in	accordance	with	the	requirements	of	NI	44-102,
withoutcharge.Â	(c)Continued	Compliance	with	Securities	Laws.	To	comply	with	the	requirements	of	the	Shelf
Proceduresand	file	the	Canadian	Final	Prospectus	with	the	Canadian	Qualifying	Authorities	on	the	earlier	of	the	first
date	the	Canadian	Final	Prospectusis	delivered	to	the	Underwriters	and	the	day	which	is	two	(2)Â	business	days
following	the	date	of	this	Agreement,	and	to	comply	withGeneral	Instruction	II.L	of	FormÂ	F-10	and	file	the	U.S.	Final
Prospectus	with	the	Commission	one	(1)Â	business	day	followingthe	filing	of	the	Canadian	Final	Prospectus	with	the
Canadian	Qualifying	Authorities.	If	during	the	period	in	which	a	prospectus	is	requiredby	law	to	be	delivered	or
provided	access	to	by	an	Underwriter	or	a	dealer	in	connection	with	the	distribution	of	Securities	contemplatedby	the
Final	Prospectus,	any	event	shall	occur	that	makes	any	statement	made	in	the	Registration	Statement,	the	U.S.	Final
Prospectus,the	Canadian	Final	Prospectus	or	the	Issuer	Free	Writing	Prospectus,	if	any,	untrue	or	that	as	a	result	of
which,	in	the	reasonable	opinionof	the	Underwriters	or	counsel	for	the	Underwriters,	it	becomes	necessary	to	amend	or
supplement	the	Registration	Statement	in	order	tomake	the	statements	therein	not	misleading,	or	the	U.S.	Prospectus
or	the	Canadian	Final	Prospectus	in	order	to	(i)Â	constitute	full,true	and	plain	disclosure	of	all	material	facts	required
to	be	stated	therein;	and	(ii)Â	make	the	statements	therein,	in	the	lightof	the	circumstances	in	which	they	are	made,	not
misleading,	or,	if	it	is	necessary	at	any	time	to	amend	or	supplement	the	RegistrationStatement,	the	U.S.	Final
Prospectus,	the	Canadian	Final	Prospectus	or	the	Issuer	Free	Writing	Prospectus,	if	any,	to	comply	with	anyapplicable
law,	the	Company	promptly	will	prepare	and	file	with	the	Commission	and	the	Canadian	Qualifying	Authorities,	and
furnish	atits	own	expense	to	the	Representatives,	an	appropriate	amendment	to	the	Registration	Statement	or
supplement	to	the	U.S.	Final	Prospectus,Canadian	Final	Prospectus	or	the	Issuer	Free	Writing	Prospectus,	if	any,	so
that	the	Registration	Statement	as	so	amended	or	the	U.S.Final	Prospectus	or	the	Canadian	Final	Prospectus,	as	so
amended	or	supplemented	will	(i)Â	constitute	full,	true	and	plain	disclosureof	all	material	facts	required	to	be	stated
therein;	and	(ii)Â	not,	in	the	light	of	the	circumstances	when	it	is	so	delivered,	bemisleading,	or	so	that	the	Registration
Statement,	the	U.S.	Final	Prospectus	or	the	Canadian	Final	Prospectus	will	comply	with	such	law.Before	amending	the
Registration	Statement	or	amending	or	supplementing	the	U.S.	Final	Prospectus	or	the	Canadian	Final	Prospectus,
theCompany	will	furnish	the	Representatives	with	a	copy	of	such	proposed	amendment	or	supplement	and	will	not	file
such	amendment	or	supplementto	which	the	Representatives	reasonably	object.Â		32	Â		Â	(d)General	Disclosure
Package.	If	the	General	Disclosure	Package	is	being	used	to	solicit	offers	tobuy	the	Securities	at	a	time	when	the	Final
Prospectus	is	not	yet	available	and	any	event	shall	occur	as	a	result	of	which,	in	the	judgmentof	the	Company	or	in	the
reasonable	opinion	of	the	Representatives,	it	becomes	necessary	to	amend	or	supplement	the	General
DisclosurePackage	in	order	to	make	the	statements	therein,	in	the	light	of	the	circumstances	under	which	they	were
made,	not	misleading,	or	to	makethe	statements	therein	not	conflict	with	the	information	contained	or	incorporated	by
reference	in	the	Registration	Statement	then	onfile	and	not	superseded	or	modified,	or	if	it	is	necessary	at	any	time	to
amend	or	supplement	the	General	Disclosure	Package	to	complywith	the	Securities	Act,	the	Exchange	Act	and
Canadian	Securities	Law,	the	Company	promptly	will	either	(i)Â	prepare,	file	with	theCommission	and	the	Canadian
Qualifying	Authorities	(if	required)	and	furnish	to	the	Underwriters	and	any	dealers	an	appropriate	amendmentor
supplement	to	the	General	Disclosure	Package	or	(ii)Â	prepare	and	file	with	the	Canadian	Qualifying	Authorities	(if
required)	andthe	Commission	an	appropriate	filing	under	the	Exchange	Act	which	shall	be	incorporated	by	reference	in
the	General	Disclosure	Packageso	that	the	General	Disclosure	Package	as	so	amended	or	supplemented	will	not,	in	the
light	of	the	circumstances	under	which	they	weremade,	be	misleading	or	conflict	with	the	Registration	Statement	then
on	file,	or	so	that	the	General	Disclosure	Package	will	comply	withthe	Securities	Act,	the	Exchange	Act	and	Canadian
Securities	Law,	as	applicable.Â	(e)Blue	Sky	Qualifications.	The	Company	will	use	its	commercially	reasonable	efforts,	in
cooperationwith	the	Underwriters,	to	qualify	the	Securities	for	offering	and	sale	under	the	applicable	securities	laws	of
such	states	(to	the	extentrequired)	and	other	jurisdictions	(domestic	or	foreign)	as	the	Representatives	may	reasonably
designate	and	to	maintain	such	qualificationsin	effect	so	long	as	required	to	complete	the	distribution	of	the	Securities;
provided,	however,	that	the	Company	shall	not	be	obligatedto	file	any	general	consent	to	service	of	process	or	to	qualify
as	a	foreign	corporation	or	as	a	dealer	in	securities	in	any	jurisdictionin	which	it	is	not	so	qualified	or	to	subject	itself	to
taxation	in	respect	of	doing	business	in	any	jurisdiction	in	which	it	is	not	otherwiseso	subject.Â	(f)RuleÂ	158.	The
Company	will	timely	file	such	reports	pursuant	to	the	Exchange	Act	as	are	necessaryin	order	to	make	generally
available	to	its	securityholders	as	soon	as	practicable	an	earnings	statement	for	the	purposes	of,	and	to	provideto	the
Underwriters	the	benefits	contemplated	by,	the	last	paragraph	of	SectionÂ	11(a)Â	of	the	Securities	Act.Â	(g)Use	of
Proceeds.	The	Company	will	use	the	net	proceeds	received	by	it	from	the	sale	of	the	Securitiesin	the	manner	specified



in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus	under	â€œUse	of
Proceeds.â€​Pending	the	expenditure	of	the	net	proceeds	for	such	purposes,	the	Company	will	hold	such	net	proceeds
solely	in	cash	or	U.S.	government-issuedsecurities,	or	other	securities	that	do	not	constitute	â€œinvestment
securitiesâ€​	within	the	meaning	of	the	Investment	CompanyAct	of	1940,	as	amended.Â		33	Â		Â	(h)Listing.	The
Company	will	use	its	reasonable	commercial	efforts	to	effect	and	maintain	the	listingof	the	Common	Shares	(including
the	Common	Shares	constituting	the	Securities)	on	Nasdaq	and	the	TSX.Â	(i)Restriction	on	Sale	of	Securities.	During	a
period	of	90	days	from	the	Closing	Time,	the	Companywill	not,	without	the	prior	written	consent	of	each	of	the
Representatives,	(i)Â	directly	or	indirectly,	offer,	hypothecate,	pledge,sell,	contract	to	sell,	sell	any	option	or	contract	to
purchase,	purchase	any	option	or	contract	to	sell,	grant	any	option,	right	or	warrantto	purchase	or	otherwise	transfer
or	dispose	of	any	Common	Shares	or	any	securities	convertible	into	or	exercisable	or	exchangeable	forCommon	Shares
or	file	any	registration	statement	under	the	Securities	Act	with	respect	to	any	of	the	foregoing	or	(ii)Â	enter	intoany
swap	or	any	other	agreement	or	any	transaction	that	transfers,	in	whole	or	in	part,	directly	or	indirectly,	the	economic
consequenceof	ownership	of	the	Common	Shares,	whether	any	such	swap	or	transaction	described	in	clause	(i)Â	or
(ii)Â	above	is	to	be	settledby	delivery	of	Common	Shares	or	such	other	securities,	in	cash	or	otherwise.	The	foregoing
sentence	shall	not	apply	to	(A)Â	the	Securitiesto	be	sold	hereunder,	(B)Â	any	Common	Shares	issued	by	the	Company
upon	the	exercise	of	an	option	or	warrant,	vesting	of	a	restrictedshare	unit	or	deferred	share	unit,	or	the	conversion	of
a	security	outstanding	on	the	date	hereof	and	referred	to	in	the	RegistrationStatement,	the	General	Disclosure	Package
and	the	Final	Prospectus,	(C)Â	any	Common	Shares	issued	or	options	to	purchase	Common	Shares,restricted	share
units	or	deferred	share	units,	granted	pursuant	to	existing	employee	benefit	plans	or	equity	incentive	plans	of	the
Companyreferred	to	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus;	(D)Â	any
Common	Shares	issuedpursuant	to	any	existing	non-employee	director	stock	plan	or	dividend	reinvestment	plan
referred	to	in	the	Registration	Statement,	theGeneral	Disclosure	Package	and	the	Final	Prospectus;	(E)Â	the	filing	by
the	Company	of	any	registration	statement	on	FormÂ	S-8or	a	successor	form	thereto;	or	(F)Â	transfers	of	Common
Shares	to	the	Company	for	the	primary	purpose	of	satisfying	any	tax	or	othergovernmental	withholding	obligation	with
respect	to	Common	Shares	issued	upon	the	exercise	of	an	option	or	warrant	or	the	conversion	ofa	security.	The
Company	will	not	qualify	a	prospectus	under	Canadian	Securities	Laws	or	file	a	registration	statement	under	the
SecuritiesAct	in	connection	with	any	transaction	by	the	Company	or	any	person	that	is	prohibited	pursuant	to	the
foregoing,	except	for	registrationstatements	on	FormÂ	S-8	relating	to	employee	benefit	plans.Â	(j)Reporting
Requirements.	The	Company,	during	the	period	when	a	prospectus	relating	to	the	Securitiesis	(or,	but	for	the	exception
afforded	by	RuleÂ	172,	would	be)	required	to	be	delivered	under	the	Securities	Act,	will	file	all	documentsrequired	to
be	filed	with	(i)Â	the	Commission	pursuant	to	the	Exchange	Act	within	the	time	periods	required	by	the	Exchange	Act
and(ii)Â	the	Ontario	Securities	Commission	and	other	applicable	Canadian	Qualifying	Authorities	pursuant	to,	and
within	the	time	periodsrequired	by,	Canadian	Securities	Laws.Â		34	Â		Â	(k)Issuer	Free	Writing	Prospectus.	The
Company	agrees	that,	unless	it	obtains	the	prior	written	consentof	the	Representatives,	it	will	not	make	any	offer
relating	to	the	Securities	that	would	constitute	an	Issuer	Free	Writing	Prospectusor	that	would	otherwise	constitute	a
â€œfree	writing	prospectus,â€​	or	a	portion	thereof,	required	to	be	filed	by	the	Companywith	the	Commission	or
retained	by	the	Company	under	RuleÂ	433;	provided	that	the	Representatives	will	be	deemed	to	have	consentedto	the
Issuer	Free	Writing	Prospectus	listed	on	Schedule	B-2	hereto	and	any	â€œroad	show	that	is	a	written
communicationâ€​within	the	meaning	of	RuleÂ	433(d)(8)(i)Â	that	has	been	reviewed	by	the	Representatives.	The
Company	represents	that	it	has	treatedor	agrees	that	it	will	treat	each	such	free	writing	prospectus	consented	to,	or
deemed	consented	to,	by	the	Representatives	as	an	â€œissuerfree	writing	prospectus,â€​	as	defined	in	RuleÂ	433,	and
that	it	has	complied	and	will	comply	with	the	applicable	requirementsof	RuleÂ	433	with	respect	thereto,	including
timely	filing	with	the	Commission	where	required,	legending	and	record	keeping.	If	atany	time	following	issuance	of	an
Issuer	Free	Writing	Prospectus	there	occurred	or	occurs	an	event	or	development	as	a	result	of	whichsuch	Issuer	Free
Writing	Prospectus	conflicted	or	would	conflict	with	the	information	contained	in	the	Registration	Statement,	any
PreliminaryProspectus	or	the	Final	Prospectus	or	included	or	would	include	an	untrue	statement	of	a	material	fact	or
omitted	or	would	omit	to	statea	material	fact	necessary	in	order	to	make	the	statements	therein,	in	the	light	of	the
circumstances	existing	at	that	subsequent	time,not	misleading,	the	Company	will	promptly	notify	the	Representatives
and	will	promptly	amend	or	supplement,	at	its	own	expense,	such	IssuerFree	Writing	Prospectus	to	eliminate	or	correct
such	conflict,	untrue	statement	or	omission.Â	(l)Emerging	Growth	Company	Status.	The	Company	will	cease	to	be	an
Emerging	Growth	Company	on	DecemberÂ	31,2024.Â	(m)Marketing	Materials.	TheCompany	will	file	the	template
version	of	any	â€œmarketing	materialsâ€​	as	defined	in	National	Instrument	41-101	General	ProspectusRequirements
(â€œNI	41-101â€​)	(â€œmarketing	materialsâ€​)	approved	by	the	Company	and	the	Representativesin	the	manner
contemplated	by	Canadian	Securities	Laws	with	the	Canadian	Qualifying	Authorities	notlater	than	the	day	on	which
such	marketing	materials	are	first	provided	to	a	potential	investor	in	the	offering	of	Securities	pursuantto	this
Agreement,	as	confirmed	in	writing	by	the	Representatives	to	the	Company	prior	to	the	time	of	filing.	Any	comparables
and	alldisclosure	relating	to	such	comparables	shall	be	redacted	(to	the	fullest	extent	permitted	by	Canadian	Securities
Laws)	from	the	templateversion	of	any	marketing	materials	filed	with	the	Canadian	Qualifying	Authorities	pursuant	to
this	paragraph	and,	where	applicable,	acomplete	template	version	of	such	marketing	materials	(containing	the
comparables	and	related	disclosure)	shall	be	delivered	to	the	applicableCanadian	Qualifying	Authorities	by	the
Company	in	compliance	with	Canadian	Securities	Laws.Â		35	Â		Â	TheCompany	and	the	Underwriters,	on	a	several
basis,	covenant	and	agree	(i)Â	not	to	provide	any	potential	investor	of	Securities	withany	marketing	materials	unless	a
template	version	of	such	marketing	materials	has	been	filed	by	the	Company	with	the	Canadian	QualifyingAuthorities
on	or	before	the	day	such	marketing	materials	are	first	provided	to	any	potential	investor	of	Securities,	(ii)Â	notto
provide	any	potential	investor	in	the	Canadian	Qualifying	Jurisdictions	with	any	materials	or	information	in	relation	to
the	distributionof	the	Securities	or	the	Company	other	than	(a)Â	such	marketing	materials	that	have	been	approved	and
filed	in	accordance	with	NI44-101,	(b)Â	the	Canadian	Preliminary	Prospectus	or	the	Canadian	Final	Prospectus	or	any
supplement	or	amendment	thereto	(and	forthe	avoidance	of	doubt,	includes	any	documents	incorporated	by	reference),
and	(c)Â	any	â€œstandard	term	sheetsâ€​	(withinthe	meaning	of	Canadian	Securities	Laws)	approved	in	writing	by	the
Company	and	Representatives	on	behalf	of	the	Underwriters,	and	(iii)Â	thatany	marketing	materials	approved	and	filed
in	accordance	with	NI	44-101	and	any	standard	term	sheets	approved	in	writing	by	the	Companyand	the
Representatives	on	behalf	of	the	Underwriters,	shall	only	be	provided	to	potential	investors	in	the	Canadian	Qualifying
Jurisdictions.Â	SectionÂ	4.Payment	of	Expenses.Â	(a)Expenses.	The	Company	will	pay	or	cause	to	be	paid	all	expenses
incident	to	the	performance	ofits	obligations	under	this	Agreement,	including	(i)Â	the	preparation,	printing	and	filing	of
the	Registration	Statement	(includingfinancial	statements	and	exhibits)	as	originally	filed	and	each	amendment	thereto,



(ii)Â	the	preparation,	printing	and	delivery	tothe	Underwriters	of	copies	of	each	Preliminary	Prospectus,	each	Issuer
Free	Writing	Prospectus	and	the	Final	Prospectus	and	any	amendmentsor	supplements	thereto	and	any	costs	associated
with	electronic	delivery	of	any	of	the	foregoing	by	the	Underwriters	to	investors,	(iii)Â	thepreparation,	issuance	and
delivery	of	the	certificates	for	the	Securities	to	the	Underwriters,	including	any	stock	or	other	transfer	taxesand	any
stamp	or	other	duties	payable	upon	the	sale,	issuance	or	delivery	of	the	Securities	to	the	Underwriters,	(iv)Â	the	fees
anddisbursements	of	the	Companyâ€™s	counsel,	accountants	and	other	advisors,	(v)Â	if	required,	the	qualification	of
the	Securitiesunder	securities	laws	in	accordance	with	the	provisions	of	SectionÂ	3(d)Â	hereof,	including	filing	fees	and
the	reasonable	anddocumented	fees	and	disbursements	of	counsel	for	the	Underwriters	in	connection	therewith	and	in
connection	with	the	preparation	of	a	â€œBlue	Sky	Surveyâ€​	and	any	supplement	thereto,	(vi)Â	the	fees	and	expenses	of
any	transfer	agent	or	registrar	for	the	Securities,(vii)Â	the	costs	and	expenses	of	the	Company	relating	to	investor
presentations	on	any	â€œroad	showâ€​	undertaken	in	connectionwith	the	marketing	of	the	Securities,	including	without
limitation,	expenses	associated	with	the	production	of	road	show	slides	and	graphics,fees	and	expenses	of	any
consultants	engaged	by	the	Company	in	connection	with	the	road	show	presentations,	travel	and	lodging	expensesof	the
representatives	and	officers	of	the	Company	and	any	such	consultants,	and	half	the	cost	of	aircraft	and	other
transportation	charteredin	connection	with	the	road	show,	(viii)Â	the	filing	fees	incident	to	the	review	by	FINRA	of	the
terms	of	the	sale	of	the	Securities,(ix)Â	the	fees	and	expenses	incurred	(if	any)	in	connection	with	the	listing	of	the
Securities	on	Nasdaq	and	the	TSX,	(x)Â	thecosts	and	expenses	(including,	without	limitation,	any	damages	or	other
amounts	payable	in	connection	with	legal	or	contractual	liability)associated	with	the	reforming	of	any	contracts	for	sale
of	the	Securities	made	by	the	Underwriters	caused	by	a	breach	of	the	representationcontained	in	the	first	sentence	of
SectionÂ	1(a)(ii)Â	and	(xi)Â	the	reasonable	and	documented	out-of-pocket	expenses	of	theUnderwriters	(including	the
fees	and	disbursements	of	their	counsel,	up	to	a	maximum	of	U.S.$150,000	(plus	applicable	taxes	and
reasonabledisbursements)).	At	the	option	of	the	Underwriters,	such	fees	and	expenses	of	the	Underwriters	may	be
deductible	from	the	gross	proceedsof	the	Offering	at	closing.Â		36	Â		Â	(b)Termination	of	Agreement.	If	this	Agreement
is	terminated	by	the	Representatives	in	accordancewith	the	provisions	of	SectionÂ	5	or	SectionÂ	9(a)Â	hereof,	the
Company	shall	reimburse	the	Underwriters	for	all	of	theirreasonable	and	documented	out-of-pocket	expenses,	up	to	a
maximum	of	U.S.$150,000.Â	SectionÂ	5.Conditions	of	Underwritersâ€™	Obligations.Â	The	obligations	of	the
severalUnderwriters	hereunder	are	subject	to	the	accuracy	of	the	representations	and	warranties	of	the	Company
contained	herein	or	in	certificatesof	any	officer	of	the	Company	or	its	subsidiaries	delivered	pursuant	to	the	provisions
hereof,	to	the	performance	by	the	Company	of	itscovenants	and	other	obligations	hereunder,	and	to	the	following
further	conditions:Â	(a)Effectiveness	of	Registration	Statement.	No	stop	order	or	cease	trade	order	suspending	the
effectivenessof	the	Registration	Statement	or	any	part	thereof,	preventing	or	suspending	the	use	of	the	Base
Prospectus,	any	Preliminary	Prospectus,the	Final	Prospectus	or	any	Permitted	Free	Writing	Prospectus	or	any	part
thereof	shall	have	been	issued	and	no	proceedings	for	that	purposeor	pursuant	to	SectionÂ	8A	under	the	Securities	Act
shall	have	been	initiated	or	threatened	by	the	Commission	and/or	any	CanadianQualifying	Authority;	each	Issuer	Free
Writing	Prospectus,	if	any,	and	the	Final	Prospectus	shall	have	been	filed	with	the	Commissionand	the	Canadian
Qualifying	Authorities,	as	applicable,	within	the	applicable	time	period	prescribed	for	such	filing	by,	and	in
compliancewith,	the	Securities	Act	and	Canadian	Securities	Laws,	as	applicable.Â	(b)Opinions	of	Counsel	for	Company.
At	the	Closing	Time,	the	Underwriters	shall	have	received	(i)Â	theopinion	and	negative	assurance	letter,	each	dated	the
Closing	Time,	of	Mintz,	Levin,	Cohn,	Ferris,	Glovsky	and	Popeo,	P.C.,	U.S.	counselfor	the	Company	and	the	opinion
dated	the	Closing	Time	of	Mintz	LLP,	Canadian	counsel	for	the	Company,	(ii)Â	the	opinion	dated	theClosing	Time	of
Taylor	Wessing	LLP,	German	counsel	for	the	Company,	(iii)Â	the	opinion	dated	the	Closing	Time	of	Hannes	Snellman
AttorneysLtd.,	Finnish	counsel	for	the	Company,	and	(iv)Â	the	opinion	dated	the	Closing	Time	of	Mintz,	Levin,	Cohn,
Ferris,	Glovsky	and	Popeo,P.C.,	regulatory	counsel	for	the	Company,	each	in	form	and	substance	reasonably
satisfactory	to	the	Representatives.Â	(c)Opinion	of	Counsel	for	Underwriters.	At	the	Closing	Time,	the	Underwriters
shall	have	receivedthe	opinion	and	negative	assurance	letter,	each	dated	the	Closing	Time,	of	Troutman	Pepper
Hamilton	Sanders	LLP,	U.S.	counsel	for	theUnderwriters,	and	the	opinion	dated	the	Closing	Time	of	Osler,	HoskinÂ	&
Harcourt	LLP,	Canadian	counsel	for	the	Underwriters.The	Company	shall	have	furnished	to	Underwritersâ€™	counsel
such	documents	as	they	may	reasonably	request	for	the	purpose	of	enablingthem	to	issue	their	opinion	and	negative
assurance	letter.Â		37	Â		Â	(d)Officersâ€™	Certificate.	At	the	Closing	Time,	there	shall	not	have	been,	since	the	date
hereofor	since	the	respective	dates	as	of	which	information	is	given	in	the	Registration	Statement,	the	General
Disclosure	Package	or	the	FinalProspectus,	any	Material	Adverse	Change,	and	the	Underwriters	shall	have	received	a
certificate	of	the	Chief	Executive	Officer	of	theCompany	and	of	the	Chief	Financial	Officer	of	the	Company,	dated	the
Closing	Time,	to	the	effect	that	(i)Â	there	has	been	no	MaterialAdverse	Change,	(ii)Â	the	representations	and
warranties	of	the	Company	in	this	Agreement	are	true	and	correct	with	the	same	forceand	effect	as	though	expressly
made	at	and	as	of	the	Closing	Time	after	giving	effect	to	the	transactions	contemplated	hereby,	(iii)Â	theCompany	has
complied	in	all	material	respects	with	all	agreements	and	satisfied	all	conditions	on	its	part	to	be	performed	or
satisfiedat	or	prior	to	the	Closing	Time,	and	(iv)Â	no	stop	order	suspending	the	effectiveness	of	the	Registration
Statement	under	the	SecuritiesAct	has	been	issued,	no	order	preventing	or	suspending	the	use	of	any	Preliminary
Prospectus	or	the	Final	Prospectus	or	having	the	effectof	ceasing	or	suspending	trading	in	the	Securities	or	prohibiting
the	sale	of	Securities	has	been	issued	and	no	proceedings	for	any	ofthose	purposes	have	been	instituted	or	are	pending
or,	to	their	knowledge,	contemplated.Â	(e)Accountantâ€™s	Comfort	Letter.	At	the	time	of	the	execution	of	this
Agreement,	the	Underwritersshall	have	received	from	PricewaterhouseCoopers	LLP,	the	accountants	for	the	Company,
a	comfort	letter,	dated	such	date,	in	form	and	substancesatisfactory	to	the	Representatives,	together	with	signed	or
reproduced	copies	of	such	letter	for	each	of	the	other	Underwriters	containingstatements	and	information	of	the	type
ordinarily	included	in	accountantsâ€™	â€œcomfort	lettersâ€​	to	underwriters	with	respectto	the	financial	statements
and	certain	financial	information	contained	in	the	Registration	Statement,	the	General	Disclosure	Packageand	the	Final
Prospectus.Â	(f)Bring-down	Comfort	Letter.	At	the	Closing	Time,	the	Underwriters	shall	have	received	from
PricewaterhouseCoopersLLP	a	letter,	dated	as	of	the	Closing	Time,	to	the	effect	that	they	reaffirm	the	statements	made
in	the	letter	furnished	pursuant	to	subsection(e)Â	of	this	Section,	except	that	the	specified	date	for	procedures	referred
to	therein	shall	be	brought	down	to	a	date	not	more	thantwo	business	days	prior	to	the	Closing	Time.Â	(g)Approval	of
Listing.	At	the	Closing	Time,	the	Common	Shares	shall	be	listed	on	the	Nasdaq	and	onthe	TSX,	and	the	Securities	shall
have	been	approved	for	listing	on	the	TSX	subject	only	to	satisfaction	of	customary	post-closing	conditionsimposed	by
the	TSX	in	similar	circumstances.Â	(h)[Reserved].Â		38	Â		Â	(i)Lock-up	Agreements.	At	the	date	of	this	Agreement,	the
Representatives	shall	have	received	an	agreementsubstantially	in	the	form	of	ExhibitÂ	A	hereto	signed	by	the	directors,
officers	and	such	other	persons	or	entities	listedin	Schedule	C	hereto.Â	(j)Chief	Financial	Officerâ€™s	Certificate.	At



the	Closing	Time,	the	Underwriters	shall	have	receiveda	certificate	of	the	Chief	Financial	Officer	of	the	Company
substantially	in	the	form	of	ExhibitÂ	B	hereto,	dated	the	ClosingTime,	certifying	certain	financial	information	set	forth
in	the	Registration	Statement,	General	Disclosure	Package	and	the	Final	Prospectus.Â	(k)Secretaryâ€™s	Certificate.	At
the	Closing	Time,	the	Underwriters	shall	have	received	a	certificateof	the	Secretary	of	the	Company,	dated	the	Closing
Time,	in	form	and	substance	reasonably	satisfactory	to	the	Representatives.Â	(l)Conditions	to	Purchase	of	Option
Securities.	In	the	event	that	the	Underwriters	exercise	theiroption	provided	in	SectionÂ	2(b)Â	hereof	to	purchase	all	or
any	portion	of	the	Option	Securities,	at	the	relevant	Date	of	Delivery,the	Underwriters	shall	have
received:Â	(i)Officersâ€™	Certificate.	A	certificate,	dated	such	Date	of	Delivery,	of	the	Chief	ExecutiveOfficer	of	the
Company	and	of	the	Chief	Financial	Officer	of	the	Company	confirming	that	the	certificate	delivered	at	the	Closing
Timepursuant	to	SectionÂ	5(d)Â	hereof	remains	true	and	correct	as	of	such	Date	of	Delivery.Â	(ii)Opinion	of	Counsel	for
Company.	If	requested	by	the	Representatives,	(i)Â	the	opinion	and	negativeassurance	letter	of	Mintz,	Levin,	Cohn,
Ferris,	Glovsky	and	Popeo,	P.C.,	U.S.	counsel	for	the	Company	and	the	opinion	of	Mintz	LLP,	Canadiancounsel	for	the
Company,	(ii)Â	the	opinion	of	Taylor	Wessing	LLP,	German	counsel	for	the	Company,	(iii)Â	the	opinion	of
HannesSnellman	Attorneys	Ltd.,	Finnish	counsel	for	the	Company,	and	(iv)Â	the	opinion	of	Mintz,	Levin,	Cohn,	Ferris,
Glovsky	and	Popeo,P.C.,	regulatory	counsel	for	the	Company,	each	dated	such	Date	of	Delivery	and	in	form	and
substance	reasonably	satisfactory	to	the	Representatives,relating	to	the	Option	Securities	to	be	purchased	on	such	Date
of	Delivery	and	otherwise	to	the	same	effect	as	the	opinion	required	bySectionÂ	5(b)Â	hereof.Â	(iii)Opinion	of	Counsel
for	Underwriters.If	requested	by	the	Representatives,	the	opinion	and	negative	assurance	letter	of	Troutman	Pepper
Hamilton	Sanders	LLP,	U.S.	counselfor	the	Underwriters,	and	the	opinion	of	Osler,	HoskinÂ	&	Harcourt	LLP,	Canadian
counsel	for	the	Underwriters,	each	dated	suchDate	of	Delivery,	relating	to	the	Option	Securities	to	be	purchased	on
such	Date	of	Delivery	and	otherwise	to	the	same	effect	as	the	opinionrequired	by	SectionÂ	5(c)Â	hereof.Â		39	Â	
Â	(iv)Bring-down	Comfort	Letter.	If	requested	by	the	Representatives,	a	letter	from	PricewaterhouseCoopersLLP,	in
form	and	substance	satisfactory	to	the	Representatives	and	dated	such	Date	of	Delivery,	substantially	in	the	same	form
and	substanceas	the	letter	furnished	to	the	Representatives	pursuant	to	subsection	(f)Â	of	this	Section,	except	that	the
â€œspecified	dateâ€​in	the	letter	furnished	pursuant	to	this	paragraph	shall	be	a	date	not	more	than	three	business	days
prior	to	such	Date	of	Delivery.Â	(v)Chief	Financial	Officerâ€™s	Certificate.	A	certificate,	dated	such	Date	of	Delivery,	of
theChief	Financial	Officer	of	the	Company	confirming	that	the	certificate	delivered	at	the	Closing	Time	pursuant	to
SectionÂ	5(j)Â	hereofremains	true	and	correct	as	of	such	Date	of	Delivery.Â	(vi)Secretaryâ€™s	Certificate.	A	certificate,
dated	such	Date	of	Delivery,	of	the	Secretary	ofthe	Company	confirming	that	the	certificate	delivered	at	the	Closing
Time	pursuant	to	SectionÂ	5(k)Â	hereof	remains	true	and	correctas	of	such	Date	of	Delivery.Â	(m)Additional
Documents.	At	the	Closing	Time	and	at	each	Date	of	Delivery	(if	any)	counsel	for	theUnderwriters	shall	have	been
furnished	with	such	documents	and	opinions	as	they	may	reasonably	require	for	the	purpose	of	enabling	themto	pass
upon	the	issuance	and	sale	of	the	Securities	as	herein	contemplated,	or	in	order	to	evidence	the	accuracy	of	any	of	the
representationsor	warranties,	or	the	fulfillment	of	any	of	the	conditions,	herein	contained;	and	all	proceedings	taken	by
the	Company	in	connection	withthe	issuance	and	sale	of	the	Securities	as	herein	contemplated	shall	be	reasonably
satisfactory	in	form	and	substance	to	the	Representativesand	counsel	for	the	Underwriters.Â	(n)Termination	of
Agreement.	If	any	condition	specified	in	this	SectionÂ	shall	not	have	been	fulfilledwhen	and	as	required	to	be	fulfilled,
this	Agreement,	or,	in	the	case	of	any	condition	to	the	purchase	of	Option	Securities	on	a	Dateof	Delivery	which	is	after
the	Closing	Time,	the	obligations	of	the	several	Underwriters	to	purchase	the	relevant	Option	Securities,	maybe
terminated	by	the	Representatives	by	notice	to	the	Company	at	any	time	at	or	prior	to	Closing	Time	or	such	Date	of
Delivery,	as	thecase	may	be,	and	such	termination	shall	be	without	liability	of	any	party	to	any	other	party	except	as
provided	in	SectionÂ	4	andexcept	that	Sections	1,	6,	7,	8,	13,	15,	16,	17	and	22	shall	survive	any	such	termination	and
remain	in	full	force	and	effect.Â		40	Â		Â	SectionÂ	6.Indemnification.Â	(a)Indemnification	of	Underwriters.	The
Company	agrees	to	indemnify	and	hold	harmless	each	Underwriter,its	affiliates	(as	such	term	is	defined	in
RuleÂ	501(b)Â	under	the	Securities	Act	(each,	an	â€œAffiliateâ€​)),its	selling	agents	and	each	person,	if	any,	who
controls	any	Underwriter	within	the	meaning	of	SectionÂ	15	of	the	Securities	Act	orSectionÂ	20	of	the	Exchange	Act	as
follows:Â	(i)against	any	and	all	loss,	liability,	claim,	damage	and	expense	whatsoever,	as	incurred,	arising	out	ofany
untrue	statement	or	alleged	untrue	statement	of	a	material	fact	contained	in	the	Registration	Statement	(or	any
amendment	thereto),or	the	omission	or	alleged	omission	therefrom	of	a	material	fact	required	to	be	stated	therein	or
necessary	to	make	the	statements	thereinnot	misleading	or	arising	out	of	any	untrue	statement	or	alleged	untrue
statement	of	a	material	fact	included	(A)Â	in	the	U.S.	PreliminaryProspectus,	any	Issuer	Free	Writing	Prospectus,	the
General	Disclosure	Package	or	the	U.S.	Final	Prospectus	(or	any	amendment	or	supplementthereto),	or	(B)Â	in	any
materials	or	information	provided	by,	or	with	the	approval	of,	the	Company	in	connection	with	the	marketingor	offering
of	the	Securities	(â€œMarketing	Materialsâ€​),	including	any	roadshow	or	investor	presentations	made	to	investorsby
the	Company	(whether	in	person	or	electronically),	or	the	omission	or	alleged	omission	in	the	U.S.	Preliminary
Prospectus,Â	IssuerFree	Writing	Prospectus,	the	U.S.	Final	Prospectus	or	in	any	Marketing	Materials	of	a	material	fact
necessary	in	order	to	make	the	statementstherein,	in	the	light	of	the	circumstances	under	which	they	were	made,	not
misleading;Â	(ii)against	any	and	all	loss,	liability,	claim,	damage	and	expense	whatsoever,	as	incurred,	arising	out	ofany
misrepresentation	or	alleged	misrepresentation	(as	that	term	is	defined	under	applicable	Canadian	Securities	Laws)
contained	in	theCanadian	Preliminary	Prospectus,	the	Canadian	Final	Prospectus	or	any	amendment	or	supplement
thereto;Â	(iii)against	any	and	all	loss,	liability,	claim,	damage	and	expense	whatsoever,	as	incurred,	arising	out	ofany
breach	by	the	Company	of	any	representation,	warranty	or	covenant	contained	in	this	Agreement;Â	(iv)against	any	and
all	loss,	liability,	claim,	damage	and	expense	whatsoever,	as	incurred,	to	the	extentof	the	aggregate	amount	paid	in
settlement	of	any	litigation,	or	any	investigation	or	proceeding	by	any	governmental	agency	or	body,	commencedor
threatened,	or	of	any	claim	whatsoever	based	upon	any	such	untrue	statement	or	omission,	or	any	such	alleged	untrue
statement	or	omission,provided	that	(subject	to	SectionÂ	6(d)Â	below)	any	such	settlement	is	effected	with	the	written
consent	of	the	Company;	andÂ	(v)against	any	and	all	expense	whatsoever,	as	incurred	(including	the	fees	and
disbursements	of	counsel	chosenby	the	Representatives),	reasonably	incurred	in	investigating,	preparing	or	defending
against	any	litigation,	or	any	investigation	orproceeding	by	any	governmental	agency	or	body,	commenced	or
threatened,	or	any	claim	whatsoever	based	upon	any	such	untrue	statement	oromission,	or	any	such	alleged	untrue
statement	or	omission,	to	the	extent	that	any	such	expense	is	not	paid	under	(i),	(ii),	(iii)Â	or(iv)Â	above;Â		41	Â	
Â	provided,	however,	that	this	indemnityagreement	shall	not	apply	to	any	loss,	liability,	claim,	damage	or	expense	to	the
extent	arising	out	of	any	untrue	statement	or	omissionor	alleged	untrue	statement	or	omission	made	in	the	Registration
Statement	(or	any	amendment	thereto),	the	General	Disclosure	Packageor	the	Final	Prospectus	(or	any	amendment	or
supplement	thereto)	in	reliance	upon	and	in	conformity	with	the	Underwriter	Information.Â	(b)Indemnification	of



Company,	Directors	and	Officers.	Each	Underwriter	severally	agrees	to	indemnifyand	hold	harmless	the	Company,	its
directors,	each	of	its	officers	who	signed	the	Registration	Statement,	and	each	person,	if	any,	whocontrols	the	Company
within	the	meaning	of	SectionÂ	15	of	the	Securities	Act	or	SectionÂ	20	of	the	Exchange	Act,	against	any	andall	loss,
liability,	claim,	damage	and	expense	described	in	the	indemnity	contained	in	subsection	(a)Â	of	this	Section,	as
incurred,but	only	with	respect	to	untrue	statements	or	omissions,	or	alleged	untrue	statements	or	omissions,	made	in
the	Registration	Statement(or	any	amendment	thereto),	the	General	Disclosure	Package	or	the	Final	Prospectus	(or	any
amendment	or	supplement	thereto)	in	relianceupon	and	in	conformity	with	the	Underwriter	Information.Â	(c)Actions
against	Parties;	Notification.	Each	indemnified	party	shall	give	notice	as	promptly	asreasonably	practicable	to	each
indemnifying	party	of	any	action	commenced	against	it	in	respect	of	which	indemnity	may	be	sought	hereunder,but
failure	to	so	notify	an	indemnifying	party	shall	not	relieve	such	indemnifying	party	from	any	liability	hereunder	to	the
extent	itis	not	materially	prejudiced	as	a	result	thereof	and	in	any	event	shall	not	relieve	it	from	any	liability	which	it
may	have	otherwisethan	on	account	of	this	indemnity	agreement.	In	the	case	of	parties	indemnified	pursuant	to
SectionÂ	6(a)Â	above,	counsel	to	theindemnified	parties	shall	be	selected	by	the	Representatives,	and,	in	the	case	of
parties	indemnified	pursuant	to	SectionÂ	6(b)Â	above,counsel	to	the	indemnified	parties	shall	be	selected	by	the
Company.	An	indemnifying	party	may	participate	at	its	own	expense	in	the	defenseof	any	such	action;	provided,
however,	that	counsel	to	the	indemnifying	party	shall	not	(except	with	the	consent	of	the	indemnified	party)also	be
counsel	to	the	indemnified	party.	In	no	event	shall	the	indemnifying	parties	be	liable	for	the	reasonable	fees	and
expenses	ofmore	than	one	counsel	(in	addition	to	any	local	counsel)	separate	from	their	own	counsel	for	all	indemnified
parties	in	connection	withany	one	action	or	separate	but	similar	or	related	actions	in	the	same	jurisdiction	arising	out	of
the	same	general	allegations	or	circumstances.No	indemnifying	party	shall,	without	the	prior	written	consent	of	the
indemnified	parties,	settle	or	compromise	or	consent	to	the	entryof	any	judgment	with	respect	to	any	litigation,	or	any
investigation	or	proceeding	by	any	governmental	agency	or	body,	commenced	or	threatened,or	any	claim	whatsoever	in
respect	of	which	indemnification	or	contribution	could	be	sought	under	this	SectionÂ	6	or	SectionÂ	7hereof	(whether	or
not	the	indemnified	parties	are	actual	or	potential	parties	thereto),	unless	such	settlement,	compromise	or
consent(i)Â	includes	an	unconditional	release	of	each	indemnified	party	from	all	liability	arising	out	of	such	litigation,
investigation,proceeding	or	claim	and	(ii)Â	does	not	include	a	statement	as	to	or	an	admission	of	fault,	culpability	or	a
failure	to	act	by	or	onbehalf	of	any	indemnified	party.Â		42	Â		Â	(d)Settlement	without	Consent	if	Failure	to	Reimburse.
If	at	any	time	an	indemnified	party	shall	haverequested	an	indemnifying	party	to	reimburse	the	indemnified	party	for
fees	and	expenses	of	counsel,	such	indemnifying	party	agrees	thatit	shall	be	liable	for	any	settlement	of	the	nature
contemplated	by	SectionÂ	6(a)(ii)Â	effected	without	its	written	consent	if(i)Â	such	settlement	is	entered	into	more	than
45	days	after	receipt	by	such	indemnifying	party	of	the	aforesaid	request,	(ii)Â	suchindemnifying	party	shall	have
received	notice	of	the	terms	of	such	settlement	at	least	30	days	prior	to	such	settlement	being	enteredinto	and
(iii)Â	such	indemnifying	party	shall	not	have	reimbursed	such	indemnified	party	in	accordance	with	such	request	prior
tothe	date	of	such	settlement.Â	SectionÂ	7.Contribution.Â	If	the	indemnification	providedfor	in	SectionÂ	6	hereof	is	for
any	reason	unavailable	to	or	insufficient	to	hold	harmless	an	indemnified	party	in	respect	of	anylosses,	liabilities,
claims,	damages	or	expenses	referred	to	therein,	then	each	indemnifying	party	shall	contribute	to	the	aggregate
amountof	such	losses,	liabilities,	claims,	damages	and	expenses	incurred	by	such	indemnified	party,	as	incurred,	(i)Â	in
such	proportionas	is	appropriate	to	reflect	the	relative	benefits	received	by	the	Company,	on	the	one	hand,	and	the
Underwriters,	on	the	other	hand,from	the	offering	of	the	Securities	pursuant	to	this	Agreement	or	(ii)Â	if	the	allocation
provided	by	clause	(i)Â	is	not	permittedby	applicable	law,	in	such	proportion	as	is	appropriate	to	reflect	not	only	the
relative	benefits	referred	to	in	clause	(i)Â	abovebut	also	the	relative	fault	of	the	Company,	on	the	one	hand,	and	of	the
Underwriters,	on	the	other	hand,	in	connection	with	the	statementsor	omissions	which	resulted	in	such	losses,
liabilities,	claims,	damages	or	expenses,	as	well	as	any	other	relevant	equitable	considerations.Â	The	relative	benefits
receivedby	the	Company,	on	the	one	hand,	and	the	Underwriters,	on	the	other	hand,	in	connection	with	the	offering	of
the	Securities	pursuant	tothis	Agreement	shall	be	deemed	to	be	in	the	same	respective	proportions	as	the	total	net
proceeds	from	the	offering	of	the	Securitiespursuant	to	this	Agreement	(before	deducting	expenses)	received	by	the
Company,	on	the	one	hand,	and	the	total	underwriting	discount	receivedby	the	Underwriters,	on	the	other	hand,	in	each
case	as	set	forth	on	the	cover	of	the	Final	Prospectus,	bear	to	the	aggregate	initialpublic	offering	price	of	the	Securities
as	set	forth	on	the	cover	of	the	Final	Prospectus.Â	The	relative	fault	of	theCompany,	on	the	one	hand,	and	the
Underwriters,	on	the	other	hand,	shall	be	determined	by	reference	to,	among	other	things,	whether	anysuch	untrue	or
alleged	untrue	statement	of	a	material	fact	or	omission	or	alleged	omission	to	state	a	material	fact	relates	to
informationsupplied	by	the	Company	or	by	the	Underwriters	and	the	partiesâ€™	relative	intent,	knowledge,	access	to
information	and	opportunityto	correct	or	prevent	such	statement	or	omission.Â	The	Company	and	the
Underwritersagree	that	it	would	not	be	just	and	equitable	if	contribution	pursuant	to	this	SectionÂ	7	were	determined
by	pro	rata	allocation	(evenif	the	Underwriters	were	treated	as	one	entity	for	such	purpose)	or	by	any	other	method	of
allocation	which	does	not	take	account	of	theequitable	considerations	referred	to	above	in	this	SectionÂ	7.	The
aggregate	amount	of	losses,	liabilities,	claims,	damages	and	expensesincurred	by	an	indemnified	party	and	referred	to
above	in	this	SectionÂ	7	shall	be	deemed	to	include	any	legal	or	other	expenses	reasonablyincurred	by	such	indemnified
party	in	investigating,	preparing	or	defending	against	any	litigation,	or	any	investigation	or	proceedingby	any
governmental	agency	or	body,	commenced	or	threatened,	or	any	claim	whatsoever	based	upon	any	such	untrue	or
alleged	untrue	statementor	omission	or	alleged	omission.Â		43	Â		Â	Notwithstanding	the	provisionsof	this	SectionÂ	7,
no	Underwriter	shall	be	required	to	contribute	any	amount	in	excess	of	the	underwriting	compensation	receivedby	such
Underwriter	in	connection	with	the	Securities	underwritten	by	it	and	distributed	to	the	public.Â	No	person	guilty	of
fraudulentmisrepresentation	(within	the	meaning	of	SectionÂ	11(f)Â	of	the	Securities	Act)	shall	be	entitled	to
contribution	from	any	personwho	was	not	guilty	of	such	fraudulent	misrepresentation.Â	For	purposes	of	this
SectionÂ	7,each	person,	if	any,	who	controls	an	Underwriter	within	the	meaning	of	SectionÂ	15	of	the	Securities	Act	or
SectionÂ	20	of	theExchange	Act	and	each	Underwriterâ€™s	Affiliates	and	selling	agents	shall	have	the	same	rights	to
contribution	as	such	Underwriter,and	each	director	of	the	Company,	each	officer	of	the	Company	who	signed	the
Registration	Statement,	and	each	person,	if	any,	who	controlsthe	Company	within	the	meaning	of	SectionÂ	15	of	the
Securities	Act	or	SectionÂ	20	of	the	Exchange	Act	shall	have	the	same	rightsto	contribution	as	the	Company.	The
Underwritersâ€™	respective	obligations	to	contribute	pursuant	to	this	SectionÂ	7	are	severalin	proportion	to	the
number	of	Initial	Securities	set	forth	opposite	their	respective	names	in	Schedule	A	hereto	and	not
joint.Â	SectionÂ	8.Representations,	Warranties	and	Agreements	to	Survive.Â	All	representations,	warrantiesand
agreements	contained	in	this	Agreement	or	in	certificates	of	officers	of	the	Company	or	its	subsidiaries	submitted
pursuant	hereto,shall	remain	operative	and	in	full	force	and	effect	regardless	of	(i)Â	any	investigation	made	by	or	on



behalf	of	any	Underwriter	orits	Affiliates	or	selling	agents,	any	person	controlling	any	Underwriter,	its	officers	or
directors	or	any	person	controlling	the	Companyand	(ii)Â	delivery	of	and	payment	for	the
Securities.Â	SectionÂ	9.Termination	of	Agreement.Â	(a)Termination.	The	Representativesmay	terminate	this
Agreement,	by	notice	to	the	Company,	at	any	time	at	or	prior	to	the	Closing	Time	(i)Â	if	there	has	been,	in	thejudgment
of	the	Representatives,	since	the	time	of	execution	of	this	Agreement	or	since	the	respective	dates	as	of	which
information	isgiven	in	the	Registration	Statement,	the	General	Disclosure	Package	or	the	Final	Prospectus,	any	Material
Adverse	Change,	(ii)Â	ifthere	has	occurred	any	material	adverse	change	in	the	financial	markets	in	the	United	States,
Canada	or	the	international	financial	markets,any	outbreak	of	hostilities	or	escalation	thereof	or	other	calamity	or
crisis,	including	a	widespread	outbreak	of	epidemic	illnesses,or	any	change	or	development	involving	a	prospective
change	in	national	or	international	political,	financial	or	economic	conditions,in	each	case	the	effect	of	which	is	such	as
to	make	it,	in	the	judgment	of	the	Representatives,	impracticable	or	inadvisable	to	proceedwith	the	completion	of	the
offering	or	to	enforce	contracts	for	the	sale	of	the	Securities,	(iii)Â	if	trading	in	any	securities	ofthe	Company	has	been
suspended	or	materially	limited	by	the	Commission,	Nasdaq,	the	Ontario	Securities	Commission	or	any	other
applicableCanadian	provincial	securities	regulator	or	the	TSX	(other	than	temporary	trading	halts),	(iv)Â	if	trading
generally	on	the	New	YorkStock	Exchange,	Nasdaq	or	the	TSX	has	been	suspended	or	materially	limited,	or	minimum
or	maximum	prices	for	trading	on	such	exchangeshave	been	fixed	on	a	generally	applicable	basis,	or	maximum	ranges
for	prices	for	trading	on	such	exchanges	have	been	required	on	a	generallyapplicable	basis,	by	any	of	said	exchanges	or
by	order	of	the	Commission,	FINRA	or	any	other	Governmental	Entity	having	jurisdiction	overany	of	such	exchanges,
(v)Â	a	material	general	disruption	has	occurred	in	commercial	banking	or	securities	settlement,	payment	orclearance
services	in	the	United	States	or	Canada,	or	(vi)Â	if	a	general	banking	moratorium	has	been	declared	by	either	U.S.
Federal,Canadian	or	New	York	authorities.Â		44	Â		Â	(b)Liabilities.	If	this	Agreement	is	terminated	pursuant	to	this
Section,	such	termination	shall	bewithout	liability	of	any	party	to	any	other	party	except	as	provided	in	SectionÂ	4
hereof,	and	provided	further	that	Sections	1,	6,7,	8,	13,	14,	15,	16	and	21	shall	survive	such	termination	and	remain	in
full	force	and	effect.Â	SectionÂ	10.Default	by	One	or	More	of	the	Underwriters.Â	If	one	or	more	of	the
Underwritersshall	fail	at	the	Closing	Time	or	a	Date	of	Delivery	to	purchase	the	Securities	which	it	or	they	are	obligated
to	purchase	under	thisAgreement	(the	â€œDefaulted	Securitiesâ€​),	the	Representatives	shall	have	the	right,	within	24
hours	thereafter,	to	makearrangements	for	one	or	more	of	the	non-defaulting	Underwriters,	or	any	other	underwriters,
to	purchase	all,	but	not	less	than	all,	ofthe	Defaulted	Securities	in	such	amounts	as	may	be	agreed	upon	and	upon	the
terms	herein	set	forth;	if,	however,	the	Representatives	shallnot	have	completed	such	arrangements	within	such	24-
hour	period,	then:Â	(i)if	the	number	of	Defaulted	Securities	does	not	exceed	10%	of	the	number	of	Securities	to	be
purchasedon	such	date,	each	of	the	non-defaulting	Underwriters	shall	be	obligated,	severally	and	not	jointly,	to
purchase	the	full	amount	thereofin	the	proportions	that	their	respective	underwriting	obligations	hereunder	bear	to	the
underwriting	obligations	of	all	non-defaultingUnderwriters,	orÂ	(ii)if	the	number	of	Defaulted	Securities	exceeds	10%	of
the	number	of	Securities	to	be	purchased	on	suchdate,	this	Agreement	or,	with	respect	to	any	Date	of	Delivery	which
occurs	after	the	Closing	Time,	the	obligation	of	the	Underwritersto	purchase,	and	the	Company	to	sell,	the	Option
Securities	to	be	purchased	and	sold	on	such	Date	of	Delivery	shall	terminate	withoutliability	on	the	part	of	any	non-
defaulting	Underwriter.Â	No	action	taken	pursuant	tothis	SectionÂ	shall	relieve	any	defaulting	Underwriter	from
liability	in	respect	of	its	default.Â		45	Â		Â	In	the	event	of	any	such	defaultwhich	does	not	result	in	a	termination	of	this
Agreement	or,	in	the	case	of	a	Date	of	Delivery	which	is	after	the	Closing	Time,	whichdoes	not	result	in	a	termination	of
the	obligation	of	the	Underwriters	to	purchase	and	the	Company	to	sell	the	relevant	Option	Securities,as	the	case	may
be,	either	the	(i)Â	Representatives	or	(ii)Â	the	Company	shall	have	the	right	to	postpone	Closing	Time	or	therelevant
Date	of	Delivery,	as	the	case	may	be,	for	a	period	not	exceeding	seven	days	in	order	to	effect	any	required	changes	in
the	RegistrationStatement,	the	General	Disclosure	Package	or	the	Final	Prospectus	or	in	any	other	documents	or
arrangements.	As	used	herein,	the	term	â€œUnderwriterâ€​	includes	any	person	substituted	for	an	Underwriter	under
this	SectionÂ	10.Â	SectionÂ	11.Notices.Â	Allnotices	and	other	communications	hereunder	shall	be	in	writing	and	shall
be	deemed	to	have	been	duly	given	if	mailed	or	emailed.	Noticesto	the	Underwriters	shall	be	directed	to	the
Representatives	c/o	Raymond	James	Ltd.,	40	King	St.	West,	54th	Floor,	Toronto,	Ontario	M5H3Y2,	Attention:	Marwan
Kubursi,	Managing	Director	(Email:	*********)	and	c/o	Lake	Street	Capital	Markets	LLC,	920	Second	AvenueSouth,
SuiteÂ	700,	Minneapolis,	MN	55402,	Attention:	Mike	Townley,	Head	of	Investment	Banking	(Email:	*********),	with	a
copy	toOsler,	HoskinÂ	&	Harcourt	LLP,	1325	Avenue	of	the	Americas,	20th	Floor,	New	York,	NY	10019,	Attention:	Rob
Lando	(Email:	*********)/	Amelia	Miao	(Email:	*********)	and	Troutman	Pepper	Hamilton	Sanders	LLP,	125	High	Street,
19th	Floor,	Boston,	MA	02110,	Attention:Thomas	Rose	(Email:	*********);	notices	to	the	Company	shall	be	directed	to	it
at	2400	Skymark	Avenue,	Unit	#6,	Mississauga,	OntarioL4W	5K5,	Attention:	Arun	Menawat,	Chief	Executive	Officer
and	Director	(Email:	*********),	with	a	copy	to	Mintz	LLP,	200	Bay	St,	SouthTower,	SuiteÂ	2800,	Toronto,	ON	M5J	2J3,
Attention:	Cheryl	Reicin	(Email:	*********).Â	SectionÂ	12.No	Advisory	or	Fiduciary	Relationship.Â	The	Company
acknowledges	andagrees	that	(a)Â	the	purchase	and	sale	of	the	Securities	pursuant	to	this	Agreement,	including	the
determination	of	the	initial	publicoffering	price	of	the	Securities	and	any	related	discounts	and	commissions,	is	an
armâ€™s-length	commercial	transaction	between	theCompany,	on	the	one	hand,	and	the	several	Underwriters,	on	the
other	hand,	(b)Â	in	connection	with	the	offering	of	the	Securitiesand	the	process	leading	thereto,	each	Underwriter	is
and	has	been	acting	solely	as	a	principal	and	is	not	the	agent	or	fiduciary	of	theCompany,	its	subsidiaries	or	their
respective	shareholders,	creditors,	employees	or	any	other	party,	(c)Â	no	Underwriter	has	assumedor	will	assume	an
advisory	or	fiduciary	responsibility	in	favor	of	the	Company	with	respect	to	the	offering	of	the	Securities	or	the
processleading	thereto	(irrespective	of	whether	such	Underwriter	has	advised	or	is	currently	advising	the	Company	or
its	subsidiaries	on	othermatters)	and	no	Underwriter	has	any	obligation	to	the	Company	with	respect	to	the	offering	of
the	Securities	except	the	obligations	expresslyset	forth	in	this	Agreement,	(d)Â	the	Underwriters	and	their	respective
affiliates	may	be	engaged	in	a	broad	range	of	transactionsthat	involve	interests	that	differ	from	those	of	the	Company
and	(e)Â	the	Underwriters	have	not	provided	any	legal,	accounting,	regulatoryor	tax	advice	with	respect	to	the	offering
of	the	Securities	and	the	Company	has	consulted	its	own	respective	legal,	accounting,	regulatoryand	tax	advisors	to	the
extent	it	deemed	appropriate.	The	Company	waives	to	the	full	extent	permitted	by	applicable	law	any	claims	itmay	have
against	the	Underwriters	arising	from	an	alleged	breach	of	fiduciary	duty	in	connection	with	the	offering	of	the
Securities.Â		46	Â		Â	SectionÂ	13.Parties.Â	This	Agreement	shall	eachinure	to	the	benefit	of	and	be	binding	upon	the
Underwriters	and	the	Company	and	their	respective	successors.	Nothing	expressed	or	mentionedin	this	Agreement	is
intended	or	shall	be	construed	to	give	any	person,	firm	or	corporation,	other	than	the	Underwriters	and	the
Companyand	their	respective	successors	and	the	controlling	persons	and	officers	and	directors	referred	to	in	Sections	6
and	7	and	their	heirsand	legal	representatives,	any	legal	or	equitable	right,	remedy	or	claim	under	or	in	respect	of	this



Agreement	or	any	provision	hereincontained.	This	Agreement	and	all	conditions	and	provisions	hereof	are	intended	to
be	for	the	sole	and	exclusive	benefit	of	the	Underwritersand	the	Company	and	their	respective	successors,	and	said
controlling	persons	and	officers	and	directors	and	their	heirs	and	legal	representatives,and	for	the	benefit	of	no	other
person,	firm	or	corporation.	No	purchaser	of	Securities	from	any	Underwriter	shall	be	deemed	to	be	a	successorby
reason	merely	of	such	purchase.Â	SectionÂ	14.Amendments;	Waivers.Â	No	provision	of	this	Agreementmay	be	waived,
modified,	supplemented	or	amended	except	in	a	written	instrument	signed	by	the	waiving	party	or,	in	the	case	of	an
amendment,by	the	Company	and	the	Representatives.	No	waiver	of	any	default	with	respect	to	any	provision,	condition
or	requirement	of	this	Agreementshall	be	deemed	to	be	a	continuing	waiver	in	the	future	or	a	waiver	of	any	subsequent
default	or	a	waiver	of	any	other	provision,	conditionor	requirement	hereof,	nor	shall	any	delay	or	omission	of	any	party
to	exercise	any	right	hereunder	in	any	manner	impair	the	exerciseof	any	such	right.Â	SectionÂ	15.Trial	by	Jury.Â	The
Company	(on	its	behalfand,	to	the	extent	permitted	by	applicable	law,	on	behalf	of	its	shareholders	and	affiliates)	and
each	of	the	Underwriters	hereby	irrevocablywaive,	to	the	fullest	extent	permitted	by	applicable	law,	any	and	all	right	to
trial	by	jury	in	any	legal	proceeding	arising	out	of	orrelating	to	this	Agreement	or	the	transactions	contemplated
hereby.Â	SectionÂ	16.GOVERNING	LAW.Â	THIS	AGREEMENT	AND	ANY	CLAIM,CONTROVERSY	OR	DISPUTE
ARISING	UNDER	OR	RELATED	TO	THIS	AGREEMENT	SHALL	BE	GOVERNED	BY,	AND	CONSTRUED	IN
ACCORDANCE	WITH	THE	LAWS	OF,THE	STATE	OF	NEW	YORK	WITHOUT	REGARD	TO	ITS	CHOICE	OF	LAW
PROVISIONS.Â		47	Â		Â	SectionÂ	17.Consent	to	Jurisdiction;	Waiver	of	Immunity.Â	By	the	execution	and	deliveryof	this
Agreement,	the	Company	(i)Â	acknowledges	that	it	has,	by	separate	written	instrument,	irrevocably	designated	and
appointedCorporation	Services	Company	(or	any	successor)	(together	with	any	successor,	the	â€œAgent	for	Serviceâ€​),
as	its	authorizedagent	upon	which	process	may	be	served	in	any	suit	or	proceeding	arising	out	of	or	relating	to	this
Agreement	or	the	Securities,	thatmay	be	instituted	in	any	federal	or	state	court	in	the	City	and	County	of	New	York,
Borough	of	Manhattan,	or	brought	under	federal	orstate	securities	laws,	and	acknowledges	that	the	Agent	for	Service
has	accepted	such	designation,	(ii)Â	submits	to	the	non-exclusivejurisdiction	of	any	such	court	in	any	such	suit	or
proceeding,	and	(iii)Â	agrees	that	service	of	process	upon	the	Agent	for	Service(or	any	successor)	and	written	notice	of
said	service	to	the	Company	shall	be	deemed	in	every	respect	effective	service	of	process	uponthe	Company	in	any	such
suit	or	proceeding.	The	Company	further	agrees	to	take	any	and	all	action,	including	the	execution	and	filingof	any	and
all	such	documents	and	instruments,	as	may	be	necessary	to	continue	such	designation	and	appointment	of	the	Agent
for	Servicein	full	force	and	effect	so	long	as	required	by	the	Securities	Act.Â	To	the	extent	that	the	Companyhas	or
hereafter	may	acquire	any	immunity	from	jurisdiction	of	any	court	or	from	any	legal	process	(whether	through	service
of	notice,attachment	prior	to	judgment,	attachment	in	aid	of	execution,	execution	or	otherwise)	with	respect	to	itself	or
its	property,	it	herebyirrevocably	waives,	and	agrees	to	cause	each	of	its	subsidiaries	to	waive,	such	immunity	in
respect	of	its	obligations	under	the	above-referenceddocuments,	to	the	extent	permitted	by
law.Â	SectionÂ	18.TIME.Â	TIME	SHALL	BE	OF	THE	ESSENCEOF	THIS	AGREEMENT.	EXCEPT	AS	OTHERWISE	SET
FORTH	HEREIN,	SPECIFIED	TIMES	OF	DAY	REFER	TO	NEW	YORK	CITY	TIME.Â	SectionÂ	19.Partial
Unenforceability.Â	The	invalidity	or	unenforceabilityof	any	Section,	paragraph	or	provision	of	this	Agreement	shall	not
affect	the	validity	or	enforceability	of	any	other	Section,	paragraphor	provision	hereof.	If	any	Section,	paragraph	or
provision	of	this	Agreement	is	for	any	reason	determined	to	be	invalid	or	unenforceable,there	shall	be	deemed	to	be
made	such	minor	changes	(and	only	such	minor	changes)	as	are	necessary	to	make	it	valid	and
enforceable.Â	SectionÂ	20.Counterparts.Â	This	Agreement	may	be	executedin	any	number	of	counterparts,	each	of
which	shall	be	deemed	to	be	an	original,	but	all	such	counterparts	shall	together	constitute	oneand	the	same
agreement.Â	SectionÂ	21.Effect	of	Headings.Â	The	SectionÂ	headingsherein	are	for	convenience	only	and	shall	not
affect	the	construction	hereof.Â	SectionÂ	22.Entire	Agreement.Â	This	Agreement	supersedesall	prior	agreements	and
understanding	(whether	written	or	oral)	between	the	Company	and	the	Underwriters,	or	any	of	them,	with	respectto	the
subject	matter	hereof.Â		48	Â		Â	(Signature	pageÂ	follows)Â		49	Â		Â	If	the	foregoing	is	in	accordancewith	your
understanding	of	our	agreement,	please	sign	and	return	to	the	Company	a	counterpart	hereof,	whereupon	this
instrument,	alongwith	all	counterparts,	will	become	a	binding	agreement	among	the	Underwriters	and	the	Company	in
accordance	with	its	terms.Â	Very	truly	yours,Â		Â		PROFOUND	MEDICAL	CORP.	Â		Â		Â		By:	/s/	Arun	Menawat	Â		Â	
Name:	Arun	Menawat	Â		Â		Title:	Chief	Executive	Officer	Â	[Signature	PageÂ	toUnderwriting	Agreement]Â		Â	
Â	CONFIRMEDAND	ACCEPTED,as	of	the	date	first	above	written:Â		Â		RAYMOND	JAMES	LTD.	Â		Â		Â		By:	/s/	Marwan
Kubursi	Â		Â		Name:	Marwan	Kubursi	Â		Â		Title:	Managing	Director	Â		Â		LAKE	STREET	CAPITAL	MARKETS,	LLC	Â		Â	
Â		By:	/s/	Michael	Townley	Â		Â		Name:	Mike	Townley	Â		Â		Title:	Head	of	Investment	Banking	Â	[Signature	PageÂ	to
Underwriting	Agreement]Â		Â		Â	SCHEDULEAÂ	The	public	offering	price	per	common	share	shallbe	US$7.50.Â	The
purchase	price	per	common	share	to	be	paidby	the	several	Underwriters	shall	be	US$7.05,	being	an	amount	equal	to
the	public	offering	price	per	common	share	set	forth	above	lessUS$0.45	per	share.Â		Name	of	the	Underwriter	Â	
Number	ofInitial	Securities	Raymond	James	Ltd.	Â		2,100,015	Common	Shares	Lake	Street	Capital	Markets,	LLC	Â	
1,750,013	Common	Shares	Titan	Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC	Â		816,672	Common
Shares	Total	Â		4,666,700	Common	Shares	Â		Sch-A-1	Â		Â	SCHEDULEB-1Â	Pricing	TermsÂ	1.The	Company	is	selling
4,666,700	Common	Shares.Â	2.The	Company	has	granted	an	option	to	the	Underwriters,	severally	and	not	jointly,	to
purchase	up	to	anadditional	700,005	Common	Shares.Â	3.The	public	offering	price	per	Common	Share	shall	be
US$7.50.Â	4.The	underwriting	discount	shall	be	6%.Â		Sch-B-1	Â		Â	SCHEDULEB-2Â	Free	Writing	ProspectusÂ	NoneÂ	
Sch-B-2	Â		Â	SCHEDULECÂ	List	of	Persons	and	Entities	Subject	to	Lock-upÂ	1.Arun	MenawatÂ	2.Arthur	L.
RosenthalÂ	3.Brian	EllacottÂ	4.Rashed	DewanÂ	5.Mathieu	BurtnykÂ	6.Kris	ShahÂ	7.Murielle	LortieÂ	8.Cynthia
LavoieÂ	9.Tom	TamberrinoÂ		Sch-C-1	Â		Â	ExhibitÂ	AÂ	FORMÂ	OF	LOCK-UP	AGREEMENTÂ	__________,
2024Â	RAYMOND	JAMES	LTD.Â	Lake	Street	Capital	Markets,	LLCAs	representatives	of	the	several
underwritersÂ	c/oRaymond	James	Ltd.Â	40	King	St.	W.,	54th	FloorÂ	Toronto,	Ontario	M5H	3Y2Â	Lake	Street	Capital
Markets,	LLCÂ	920	Second	Avenue	South,Â	SuiteÂ	700,	Minneapolis,	MN	55402Â	United	StatesÂ	Re:	Profound	Medical
Corp.Â	Dear	Sirs	and	Mesdames:Â	This	letter	agreement	(the	â€œAgreementâ€​)is	being	delivered	to	you	in	connection
with	the	proposed	underwriting	agreement	(the	â€œUnderwriting	Agreementâ€​)	tobe	entered	into	by	and	between
Profound	Medical	Corp.,	an	Ontario	corporation	(the	â€œCompanyâ€​),	and	Raymond	James	Ltd.and	Lake	Street	Capital
Markets,	LLC,	as	representatives	(the	â€œRepresentativesâ€​)	of	a	group	of	underwriters	(collectively,the
â€œUnderwritersâ€​)	to	be	named	therein,	relating	to	the	proposed	public	offering	(the	â€œOfferingâ€​)of	common
shares	(the	â€œCommon	Sharesâ€​)	in	the	capital	of	the	Company.Â	In	order	to	induce	you	and	the	other
Underwritersto	enter	into	the	Underwriting	Agreement,	and	in	light	of	the	benefits	that	the	Offering	will	confer	upon
the	undersigned	in	his,	heror	its	capacity	as	a	shareholder	and/or	an	executive	officer	or	director	of	the	Company,	and
for	good	and	valuable	consideration,	thereceipt	and	sufficiency	of	which	are	hereby	acknowledged,	the	undersigned



agrees	with	each	Underwriter	that,	during	the	period	beginningon	the	date	hereof	through	and	including	the	date	that
is	the	90th	day	after	the	date	of	the	closing	of	the	Offering	(the	â€œLock-UpPeriodâ€​),	the	undersigned	will	not,
without	the	prior	written	consent	of	the	Representatives,	directly	or	indirectly,	(i)Â	offer,sell,	assign,	transfer,
hypothecate,	pledge,	contract	to	sell,	lend	or	otherwise	dispose	of,	or	announce	the	intention	to	otherwise	disposeof,
any	Common	Shares	(including,	without	limitation,	Common	Shares	which	may	be	deemed	to	be	beneficially	owned	by
the	undersigned	inaccordance	with	the	rulesÂ	and	regulations	promulgated	under	the	Securities	Act	of	1933,	as
amended	(the	â€œSecurities	Actâ€​),or	which	may	be	deemed	to	be	beneficially	owned,	or	controlled	or	directed,
directly	or	indirectly,	by	the	undersigned	within	the	meaningof	Canadian	securities	laws	(such	shares,	the
â€œBeneficially	Owned	Sharesâ€​)),	or	any	securities	convertible	into	orexercisable	or	exchangeable	for	Common
Shares,	(ii)Â	enter	into	any	swap,	hedge	or	similar	agreement	or	arrangement	that	transfers,is	designed	to	transfer	or
reasonably	could	be	expected	to	transfer	(whether	by	the	undersigned	or	someone	other	than	the	undersigned),in	whole
or	in	part,	the	economic	risk	of	ownership	of	the	Beneficially	Owned	Shares	or	securities	convertible	into	or	exercisable
orexchangeable	for	Common	Shares,	whether	now	owned	or	hereafter	acquired	by	the	undersigned	or	with	respect	to
which	the	undersigned	hasor	hereafter	acquires	the	power	of	disposition,	or	(iii)Â	engage	in	any	short	selling	of	the
Common	Shares	or	securities	convertibleinto	or	exercisable	or	exchangeable	for	Common	Shares	(the	â€œProhibited
Activityâ€​).	The	undersigned	represents	and	warrantsthat	the	undersigned	is	not,	and	has	not	caused	or	directed	any	of
its	affiliates	to	be	or	become,	currently	a	party	to	any	agreementor	arrangement	that	is	designed	to	or	which	reasonably
could	be	expected	to	lead	to	or	result	in	any	Prohibited	Activity	during	the	Lock-UpPeriod.Â		Ex-A-1	Â		Â	The
restrictions	set	forth	in	the	immediatelypreceding	paragraph	shall	not	apply	to:Â	(1)â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯ifthe
undersigned	is	a	natural	person,	any	transfers	made	by	the	undersigned	(a)	to	any	member	of	the	immediate	family	(as
defined	below)of	the	undersigned	in	a	transaction	not	involving	a	disposition	for	value	or	to	a	trust	the	beneficiaries	of
which	are	exclusively	theundersigned	or	members	of	the	undersignedâ€™s	immediate	family,	(b)	by	will	or	intestate
succession	upon	the	death	of	the	undersigned,(c)	by	operation	of	law	and/or	pursuant	to	a	domestic	relations	order	or	in
connection	with	a	divorce	decree	or	settlement	or	(d)	as	abona	fide	gift;Â	(2)â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯ifthe
undersigned	is	a	corporation,	partnership,	limited	liability	company	or	other	business	entity,	any	transfers	to	any
shareholder,	partneror	member	of,	or	owner	of	a	similar	equity	interest	in,	the	undersigned,	as	the	case	may	be,	if,	in
any	such	case,	such	transfer	is	notfor	value;Â	(3)â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯ifthe	undersigned	is	a	corporation,
partnership,	limited	liability	company	or	other	business	entity,	any	transfer	made	by	the	undersigned(a)	in	connection
with	the	sale	or	other	bona	fide	transfer	in	a	single	transaction	of	all	or	substantially	all	of	the	undersignedâ€™sshare
capital,	partnership	interests,	membership	interests	or	other	similar	equity	interests,	as	the	case	may	be,	or	all	or
substantiallyall	of	the	undersignedâ€™s	assets,	in	any	such	case	not	undertaken	for	the	purpose	of	avoiding	the
restrictions	imposed	by	this	Agreementor	(b)	to	another	corporation,	partnership,	limited	liability	company	or	other
business	entity	so	long	as	the	transferee	is	an	affiliate(as	defined	below)	of	the	undersigned	and	such	transfer	is	not	for
value;Â	(4)â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯transactionsrelating	to	Common	Shares	or	other	securities	convertible	into	or
exercisable	or	exchangeable	for	Common	Shares	acquired	in	open	markettransactions	after	completion	of	the	Offering,
provided	that	no	such	transaction	is	required	to	be,	or	is,	publicly	announced	(whetheron	Form	4	or	Form	5	in	the
United	States,	or	in	compliance	with	the	insider	reporting	obligations	or	such	similar	disclosures	made	inaccordance
with	applicable	Canadian	securities	laws,	or	otherwise)	during	the	Lock-Up
Period;Â	(5)â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯theentry,	by	the	undersigned,	at	any	time	on	or	after	the	date	of	the
Underwriting	Agreement,	of	any	trading	plan	providing	for	the	saleof	Common	Shares	by	the	undersigned,	which
trading	plan	meets	the	requirements	of	Rule	10b5-1(c)	under	the	Securities	Exchange	Act	of1934,	as	amended	(the
â€œExchange	Actâ€​),	or	the	corresponding	provisions	of	Canadian	securities	laws,	provided,	however,that	such	plan
does	not	provide	for,	or	permit,	the	sale	of	any	Common	Shares	during	the	Lock-up	Period	and	no	public	announcement
orfiling	is	voluntarily	made	or	required	regarding	such	plan	during	the	Lock-Up	Period;Â		Ex-B-2	Â		Â	(6)
â€¯â€¯â€¯â€¯â€¯â€¯anytransfers	made	by	the	undersigned	to	the	Company	to	satisfy	tax	withholding	obligations
pursuant	to	the	Companyâ€™s	equity	incentiveplans	or	arrangements	disclosed	in	the	Final	Prospectus	(as	defined	in
the	Underwriting	Agreement),	including	in	connection	with	the	vestingof	restricted	share	units,	deferred	share	units
and	options	granted	thereunder,	or	the	expiration	and	cancellation	of	any	options	or	warrantsin	accordance	with	their
terms;	andÂ	(7)	â€¯â€¯â€¯â€¯â€¯â€¯thereoccurs	a	bona	fide	tender	offer	or	take-over	bid	made	to	all	holders	of
Common	Shares	or	similar	merger,	amalgamation,	consolidation,or	acquisition	transaction	involving	a	Change	of
Control	of	the	Company,	provided	that	in	the	event	that	any	such	transaction	is	not	completed,any	securities	shall
remain	subject	to	the	restrictions	contained	in	this	Agreement.	â€œChange	of	Controlâ€​	shall	mean	the	transfer,in	one
transaction	or	a	series	of	related	transactions,	to	a	person	or	group	of	affiliated	persons	(other	than	the	Underwriters
pursuantto	the	Offering),	of	the	Companyâ€™s	voting	securities	if,	after	such	transfer,	such	person	or	group	of
affiliated	persons	would	holdat	least	90%	of	the	outstanding	voting	securities	of	the	Company	(or	the	surviving	entity)
and	for	the	avoidance	of	doubt,	the	Offeringis	not	a	Change	of	Control;Â	provided,	however,	that	in	the	case	of	any
transferdescribed	in	clause	(1),	(2)Â	or	(3)Â	above,	it	shall	be	a	condition	to	the	transfer	that	(A)Â	the	transferee
executes	anddelivers	to	the	Representatives,	acting	on	behalf	of	the	Underwriters,	not	later	than	the	date	of	such
transfer,	a	written	agreement,in	substantially	the	form	of	this	Agreement	(it	being	understood	that	any	references	to
â€œimmediate	familyâ€​	in	the	agreementexecuted	by	such	transferee	shall	expressly	refer	only	to	the	immediate	family
of	the	undersigned	and	not	to	the	immediate	family	of	thetransferee)	and	otherwise	satisfactory	in	form	and	substance
to	the	Representatives,	and	(B)Â	in	the	case	of	any	transfer	describedin	clause	(1),	(2),	(3)Â	or	(6)Â	above,	if	the
undersigned	is	required	to	file	a	report	under	SectionÂ	16(a)Â	of	the	ExchangeAct,	or	in	compliance	with	the	insider
reporting	requirements	of	Canadian	securities	laws,	reporting	a	reduction	in	beneficial	ownershipof	Common	Shares	or
Beneficially	Owned	Shares	or	any	securities	convertible	into	or	exercisable	or	exchangeable	for	Common	Shares	or
BeneficiallyOwned	Shares	during	the	Lock-Up	Period,	the	undersigned	shall	include	a	statement	in	such	report	to	the
effect	that,	(A)Â	in	the	caseof	any	transfer	pursuant	to	clause	(1)Â	above,	such	transfer	is	being	made	as	a	gift,	to	an
immediate	family	member	or	trust	in	atransaction	not	involving	a	disposition	for	value,	or	by	will	or	intestate
succession,	(B)Â	in	the	case	of	any	transfer	pursuant	toclause	(2)Â	above,	such	transfer	is	being	made	to	a	shareholder,
partner	or	member	of,	or	owner	of	a	similar	equity	interest	in,	theundersigned	and	is	not	a	transfer	for	value,	(C)Â	in
the	case	of	any	transfer	pursuant	to	clause	(3)Â	above,	such	transfer	isbeing	made	either	(a)Â	in	connection	with	the
sale	or	other	bona	fide	transfer	in	a	single	transaction	of	all	or	substantially	allof	the	undersignedâ€™s	share	capital,
partnership	interests,	membership	interests	or	other	similar	equity	interests,	as	the	case	maybe,	or	all	or	substantially
all	of	the	undersignedâ€™s	assets	or	(b)Â	to	another	corporation,	partnership,	limited	liability	companyor	other
business	entity	that	is	an	affiliate	of	the	undersigned	and	such	transfer	is	not	for	value,	and	(D)Â	in	the	case	of	any



transferpursuant	to	clause	(6)Â	above,	such	transfer	is	being	made	to	satisfy	tax	withholding	obligations.	For	purposes
of	this	paragraph,	â€œimmediate	familyâ€​	shall	mean	a	spouse,	child,	grandchild	or	other	lineal	descendant	(including
by	adoption),	father,	mother,brother	or	sister	of	the	undersigned;	and	â€œaffiliateâ€​	shall	have	the	meaning	set	forth	in
RuleÂ	405	under	the	SecuritiesAct.Â		Ex-B-3	Â		Â	For	avoidance	of	doubt,	nothing	in	this	Agreementprohibits	the
undersigned	from	exercising	any	options	or	warrants	to	purchase	Common	Shares	(which	exercises	may	be	effected	on
a	cashlessbasis	to	the	extent	the	instruments	representing	such	options	or	warrants	permit	exercises	on	a	cashless
basis)	or	the	issuance	of	CommonShares	upon	the	vesting	of	any	restricted	share	units	or	deferred	share	units,	it	being
understood	that	any	Common	Shares	issued	uponsuch	exercises	or	vesting	will	be	subject	to	the	restrictions	of	this
Agreement.Â	In	order	to	enable	this	covenant	to	be	enforced,the	undersigned	hereby	consents	to	the	placing	of	legends
or	stop	transfer	instructions	with	the	Companyâ€™s	transfer	agent	with	respectto	any	Common	Shares	or	securities
convertible	into	or	exercisable	or	exchangeable	for	Common	Shares,	to	the	extent	permitted	by	the	applicablestock
exchanges.Â	This	Agreement	and	all	authority	herein	conferredare	irrevocable	and	shall	survive	the	death	or	incapacity
of	the	undersigned	and	shall	be	binding	upon	the	heirs,	personal	representatives,successors	and	assigns	of	the
undersigned.Â	The	undersigned	hereby	represents	and	warrantsthat	the	undersigned	has	full	power	and	authority	to
enter	into	this	Agreement	and	that	this	Agreement	has	been	duly	authorized	(if	theundersigned	is	not	a	natural	person),
executed	and	delivered	by	the	undersigned	and	is	a	valid	and	binding	agreement	of	the	undersigned.This	Agreement
and	all	authority	herein	conferred	are	irrevocable	and	shall	survive	the	death	or	incapacity	of	the	undersigned	(if	a
naturalperson)	and	shall	be	binding	upon	the	heirs,	personal	representatives,	successors	and	assigns	of	the
undersigned.Â	This	Agreement	shall	be	governed	by	and	construedin	accordance	with	the	internal	laws	of	the	State	of
New	York	applicable	to	agreements	made	and	to	be	performed	in	such	state.Â	If	(i)Â	the	Company	notifies	the
Representativesin	writing	that	it	does	not	intend	to	proceed	with	the	Offering,	(ii)Â	the	Underwriting	Agreement	is	not
executed	by	DecemberÂ	16,2024,	or	(iii)Â	the	Underwriting	Agreement	(other	than	the	provisions	thereof	which	survive
termination)	shall	terminate	or	be	terminatedfor	any	reason	prior	to	payment	for	and	delivery	of	any	Common	Shares	to
be	sold	thereunder,	then	this	Agreement	shall	immediately	beterminated	and	the	undersigned	shall	automatically	be
released	from	all	of	his	or	her	obligations	under	this	Agreement.	The	undersignedacknowledges	and	agrees	that
whether	or	not	any	public	offering	of	Common	Shares	actually	occurs	depends	on	a	number	of	factors,	includingmarket
conditions.Â		Ex-B-4	Â		Â	ExhibitÂ	BÂ	FORMÂ	OF	CERTIFICATE	OF	CHIEF	FINANCIAL	OFFICERÂ	__________,
2024Â	The	undersigned,	Rashed	Dewan,	Chief	FinancialOfficer	of	Profound	Medical	Corp.,	a	corporation	organized
under	the	laws	of	the	Province	of	Ontario,	Canada	(the	â€œCompanyâ€​),solely	in	his	capacity	as	Chief	Financial	Officer
of	the	Company	and	not	in	any	individual	capacity,	does	herby	certify	pursuant	to	SectionÂ	5(j)Â	ofthe	underwriting
agreement	(the	â€œUnderwriting	Agreementâ€​)	dated	as	of	DecemberÂ	6,	2024,	by	and	among	the	Companyand
Raymond	James	Ltd.	and	Lake	Street	Capital	Markets,	LLC	and	any	other	underwriters	named	therein,	as	follows:Â	1.I
am	the	duly	qualified	and	acting	Chief	Financial	Officer	of	the	Company	and	in	such	capacity,Â	Iam	familiar	with	the
Companyâ€™s	accounting	records	and	internal	controls	over	financial	reporting;Â	2.I	or	members	of	the	Companyâ€™s
staff	who	are	responsible	for	the	Companyâ€™s	financial	or	accountingmatters	have	reviewed	certain	information
included	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Final	Prospectus,which	information	is
circled	on	the	pagesÂ	attached	hereto	as	Annex	A	(the	â€œCertified	Informationâ€​);Â	3.I	or	members	of	the
Companyâ€™s	staff	who	are	responsible	for	the	Companyâ€™s	financial	or	accountingmatters	have	supervised	the
compilation	of	and	reviewed	the	Certified	Information;	andÂ	4.the	Certified	Information	(a)Â	was	prepared	in	good	faith
by	the	Company,	(b)Â	was	prepared	onthe	basis	of	reasonable	assumptions	and	(c)Â	fairly	presents	in	all	material
respects	the	matters	which	it	purports	to	present.	Nothinghas	come	to	my	attention	nor,	to	my	knowledge,	the	attention
of	any	other	member	of	the	Companyâ€™s	accounting	staff,	that	would	causeme	to	believe	that	the	Certified
Information	is	inaccurate	or	misleading	in	any	material	respect.Â	Unless	otherwise	defined	herein,	terms	definedin	the
Underwriting	Agreement	and	used	herein	shall	have	the	meanings	given	to	them	in	the	Underwriting	Agreement.Â		Ex-
B-1	Â		Â	Exhibit	99.2Â	Profound	MedicalAnnounces	Pricing	of	US$35	Million	Underwritten	Public	Offering	of	Common
SharesÂ	BASE	SHELF	PROSPECTUSIS	ACCESSIBLE,	AND	FINAL	PROSPECTUS	SUPPLEMENT	WILL	BE
ACCESSIBLE	WITHIN	TWO	BUSINESS	DAYS,	ON	SEDAR+	AND	ON	EDGARÂ	TORONTO,	ON	(DecemberÂ	6,2024)	--
Profound	Medical	Corp.	(TSX:	PRN;	NASDAQ:	PROF)	(â€œProfoundâ€​	or	the	â€œCompanyâ€​)	today	announced	the
pricingof	an	underwritten	public	offering	(the	â€œOfferingâ€​)	of	4,666,700	common	shares	(the	â€œCommon
Sharesâ€​)	at	a	publicoffering	price	of	US$7.50	per	Common	Share.	The	gross	proceeds	of	the	Offering	to	Profound,
before	deducting	the	underwriting	discountsand	commissions	and	other	offering	expenses	payable	by	Profound,	are
expected	to	be	approximately	US$35	million.	In	addition,	Profoundhas	granted	the	underwriters	a	30-day	option	to
purchase	up	to	an	additional	700,005	Common	Shares	at	the	public	offering	price,	lessunderwriting	discounts	and
commissions.	All	of	the	securities	in	the	Offering	are	being	offered	by	Profound.Â	The	net	proceedsof	the	Offering	are
expected	to	be	used:	(i)Â	to	fund	the	continued	commercialization	of	the	TULSA-PROÂ®	system	in	the	UnitedStates,
(ii)Â	to	fund	the	continued	development	and	commercialization	of	the	TULSA-PROÂ®	system	and	the	SonalleveÂ®
systemglobally,	and	(iii)Â	for	working	capital	and	general	corporate	purposes.Â	Raymond	James	Ltd.and	Lake	Street
Capital	Markets	are	acting	as	co-lead	underwriters	and	joint	bookrunners,	for	the	Offering.	Titan	Partners	Group,	a
divisionof	American	Capital	Partners,	is	acting	as	lead	manager	for	the	Offering.	Stifel,	NicolausÂ	&
Company,Â	Incorporated	actedas	an	advisor	to	the	Company.	The	Offering	will	take	place	in	each	of	the	provinces	and
territories	of	Canada,	except	the	province	ofQuÃ©bec,	and	in	the	United	States.Â	The	Offering	isexpected	to	close	on	or
about	DecemberÂ	10,	2024,	subject	to	customary	closing	conditions	including,	but	not	limited	to,	the	receiptof	all
necessary	approvals	including	the	approval	of	the	Toronto	Stock	Exchange.	Profound	will	notify	the	Nasdaq	Capital
Market	in	accordancewith	the	rulesÂ	of	that	exchange.Â	In	connection	withthe	Offering,	the	Company	is	filing	a	final
prospectus	supplement	(the	â€œFinal	Prospectus	Supplementâ€​)	to	its	short	form	baseshelf	prospectus	dated	JulyÂ	10,
2024	(the	â€œBase	Shelf	Prospectusâ€​)	in	each	of	the	provinces	and	territories	of	Canadarelating	to	the	proposed
Offering.	The	Final	Prospectus	Supplement	is	also	being	filed	in	the	United	States	with	the	U.S.	Securitiesand	Exchange
Commission	(the	â€œSECâ€​)	as	part	of	the	Companyâ€™s	effective	registration	statement	on	FormÂ	F-10	(Fileno.	333-
280236),	as	amended,	previously	filed	under	the	multijurisdictional	disclosure	system	adopted	by	the	United	States.	A
preliminaryprospectus	supplement	relating	to	the	Offering	was	filed	in	each	of	the	provinces	and	territories	of	Canada
and	in	the	United	Stateswith	the	SEC	on	DecemberÂ	5,	2024.Â	Access	to	the	BaseShelf	Prospectus,	the	Final
Prospectus	Supplement,	and	any	amendments	to	the	documents	will	be	provided	in	accordance	with
securitieslegislation	relating	to	procedures	for	providing	access	to	a	shelf	prospectus	supplement,	a	base	shelf
prospectus	and	any	amendment.The	Base	Shelf	Prospectus	is,	and	the	Final	Prospectus	Supplement	will	be	(within	two
business	days	of	the	date	hereof),	accessible	onSEDAR+	at	www.sedarplus.com	and	on	EDGAR	at	www.sec.gov.	The



Common	Shares	are	offered	under	the	Final	Prospectus	Supplement.	An	electronicor	paper	copy	of	the	Base	Shelf
Prospectus,	the	Final	Prospectus	Supplement,	and	any	amendment	to	the	documents	may	be	obtained	withoutcharge,
from	Raymond	James	Ltd.,	Scotia	Plaza,	40	King	St.	W.,	54th	Floor,	Toronto,	Ontario	M5H	3Y2,	Canada,	or	by	telephone
at	416-777-7000or	by	email	at	ECM-Syndication@raymondjames.ca	by	providing	the	contact	with	an	email	address	or
address,	as	applicable.	Copies	of	theFinal	Prospectus	Supplement	and	the	Base	Shelf	Prospectus	will	be	available	on
EDGAR	at	www.sec.gov	or	may	be	obtained	without	chargefrom	Raymond	JamesÂ	&	Associates,Â	Inc.,	Attention:	Equity
Syndicate,	880	Carillon	Parkway,	St.	Petersburg,	Florida	33716,by	telephone	at	(800)	248-8863,	or	by	email	at
prospectus@raymondjames.com,	and	from	Lake	Street	Capital	Markets,	LLC,	920	2nd	Ave	S-	Ste	700,	Minneapolis,	MN
55402,	prospectus@lakestreetcm.com,	(612)	326-1305.	The	Base	Shelf	Prospectus	and	Final	Prospectus
Supplementcontain	important,	detailed	information	about	the	Company	and	the	Offering.	Prospective	investors	should
read	the	Base	Shelf	Prospectusand	Final	Prospectus	Supplement	before	making	an	investment	decision.Â		Â		Â		Â	No
securities	regulatoryauthority	has	either	approved	or	disapproved	of	the	contents	of	this	news	release.	This	news
release	shall	not	constitute	an	offer	tosell	or	the	solicitation	of	an	offer	to	buy,	nor	shall	there	be	any	sale	of	these
securities	in	any	province,	territory,	state	or	jurisdictionin	which	such	offer,	solicitation	or	sale	would	be	unlawful	prior
to	the	registration	or	qualification	under	the	securities	laws	of	anysuch	province,	territory,	state	or	jurisdiction.Â	About
ProfoundMedical	Corp.Â	Profound	is	a	commercial-stagemedical	device	company	that	develops	and	markets
customizable,	incision-free	therapies	for	the	ablation	of	diseased	tissue.Â	Profound	is	commercializingTULSA-PROÂ®,	a
technology	that	combines	real-time	MRI,	robotically-driven	transurethral	ultrasound	and	closed-loop	temperature
feedbackcontrol.	Profound	is	also	commercializing	SonalleveÂ®,	an	innovative	therapeutic	platform	that	is	CE	marked
for	the	treatment	of	uterinefibroids	and	palliative	pain	treatment	of	bone	metastases.Â	Forward-
LookingStatementsÂ	This	release	includesforward-looking	statements	regarding	Profound	and	its	business	which	may
include,	but	is	not	limited	to,	the	Offering,	including	theOfferingâ€™s	closing,	over-allotment	option,	and	use	of
proceeds;	and	the	expectations	regarding	the	efficacy	and	commercializationof	Profoundâ€™s	technology.	Often,	but
not	always,	forward-looking	statements	can	be	identified	by	the	use	of	words	such	as	"plans",	"is	expected",	"expects",
"scheduled",	"intends",	"contemplates",	"anticipates",	"believes",	"proposes"	or	variations	(including	negative	variations)
of	such	words	and	phrases,	or	state	that	certainactions,	events	or	results	"may",	"could",	"would",	"might"	or	"will"	be
taken,	occuror	be	achieved.	Such	statements	are	based	on	the	current	expectations	of	the	management	of	Profound.
The	forward-looking	events	and	circumstancesdiscussed	in	this	release,	may	not	occur	by	certain	specified	dates	or	at
all	and	could	differ	materially	as	a	result	of	known	and	unknownrisk	factors	and	uncertainties	affecting	the	Company,
including	risks	regarding	the	medical	device	industry,	regulatory	approvals,	reimbursement,economic	factors,	the
equity	markets	generally	and	risks	associated	with	growth	and	competition.	Although	Profound	has	attempted	to
identifyimportant	factors	that	could	cause	actual	actions,	events	or	results	to	differ	materially	from	those	described	in
forward-looking	statements,there	may	be	other	factors	that	cause	actions,	events	or	results	to	differ	from	those
anticipated,	estimated	or	intended.	No	forward-lookingstatement	can	be	guaranteed.	Additional	information	about	the
risks	and	uncertainties	of	forward-looking	statements	and	the	assumptionsupon	which	they	are	based	is	contained	in
the	Companyâ€™s	filings	with	securities	regulators,	which	are	available	electronicallythrough	SEDAR+	at
www.sedarplus.com	and	EDGAR	at	www.sec.gov.	Except	as	required	by	applicable	securities	laws,	forward-looking
statementsspeak	only	as	of	the	date	on	which	they	are	made	and	Profound	undertakes	no	obligation	to	publicly	update
or	revise	any	forward-lookingstatement,	whether	as	a	result	of	new	information,	future	events,	or	otherwise,	other	than
as	required	by	law.Â		Â		Â		Â	For	furtherinformation,	please	contact:Â	Stephen	KilmerÂ	Investor	RelationsÂ	T:
647.872.4849Â		Â		Â	


